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Important Notice
This Prospecius is dated 31 August 2004,

A copy of ihis Prospectus was lodged with the ASIC on 31 August 2004, The ASIC takes
no responsibiily for the contents of this Prospectus.

No Shares will be issued on the basis of this Prospectus later than thirteen {13} months
after the date of this Prospectus. Applicalion will be made within seven {7} days after
the date of this Prospectus for permission for the Shares offered by this Prospectus to be
listed for Quotation.

Applicants should read this document in its entirety and, if in any doubt, consult with their
professional advisors before deciding whether o apply for Shares. There are risks
associated with an investment in the Company and the Shares offered under this
Praspecius must be regarded as a speculative investment. The Shares offered under this
Praspectus carry no guarantes with respect 1o return on capital investment, payment of
dividends or the future value of the Shares.

Certain abbreviations and other defined terms are used throughout this Prospecius.
Befined terms are generally identifiable by the use of an upper case first letter. Detalls of
the definitions and abbreviations used are set out in Section 7 of this Prospectus.

Short Form Prospectus

This Prospectus is a short form prospectus issued in accordance with Section 712 of the
Corporations Acl. This means that this Prospectus does not of itself contain alf the
information that is generally required 1o be set out in a document of this type. Rather,
the Prospectus incorporates by reference information confained in a document that has
been lodged with the ASIC.

This Prospectus refers 1o the disclosure document lodged by the Company with the ASIC
on 17 June 2004 for the offer of 15,000,000 Shares at an ksue price of 20 cents each to
raise $3,000,000 {oversubscriptions of a further 1,500,000 Shares at an issue price of 20
cenis each fo raise a further $300,000 were offered} {IPO Prospectus). In referring to the
PO Prospectus, the Company:

{a} identifies the PO Prospecius as being relevant 1o the offer of Shares under this
Prospectus and containing information thal wil provide investors and their
professional advisers information to assist therm in making an informed assessment

of:
{i) the rights and liabilities altaching to the Shares; and
{ii} the assets and labilities, financial position and performance, profits and
losses and prospects of Elixir:
{b} refers investors and their professional advisers 1o Section 3 of this Prospectus which

summarises the information in the PO Prospectus deemed 1o be incorporated in
this Prospectus;

{c} informs investors and their professional advisers that they are able 1o oblain, free
of charge, o copy of the PO Prospectus by contaciting the Company at iis
registered office during normal business hours during the offer pericd; and



{d} agdvises that the information in the PO Prospectus will be primarily of interest to
investors and their professional advisers or analysts.

Timetable and Important Dates®

EVENT DATE
Prospecius lodged with the ASIC and ASX 31 August 2004

Tranche 1 Offer

Opening Date for Tranche 1 Offer 1 September 2004
Closing Date for Tranche 1 Offer 3 September 2004
Despatch of holding statements for Tranche 1 Offer 7 September 2004

Fxpected Date for Official Quotation of Shares under

Tranche 1 Offer 7 September 2004

Tranche 2 Offer**

Opening Date for Tranche 2 Offer 4 October 2004
Anticipated date of Meeting of Shareholders 5 Gctober 2004
Closing Date for Tranche 2 Offer 8 October 2004
Despatch of holding statements for Tranche 2 Offer 11 Octobear 2004

Fxpected Date for Official Quotation of Shares under

Tranche 2 Offer 13 October 2004

* These dates are indicative only. The Bireclors reserve the right to vary dates without
prior approval.  As such, the date the Shares are expected 1o commence trading on
ASX may vary.

** The Tranche 2 Offer is subject to Shareholder approval and is therefore a conditional
offer. If Shareholder approval 15 not obtained, the Shares offered under the Tranche 2
Offer will not be ssued.
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consented fo being named in this Prospectus. Thelr names appear for information purposses
Ondy.
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DETAILS OF THE OFFERS

Offers

franche 1 Offer

By this Prospectus, the Company invites the parfies set out below {or their

nominees or associates) 1o subscribe for a fotal of 4,350,000 Shares at an ksue
price of $0.35 per Share payable in full on application to raise $1,522,500:

fe} NCL Smith & Williamson;
(o} Golden Prospect ple; and
{c} City Natural Resources High Yield Trust plc.

Tranche 2 Offer

By this Prospectus, the Company invites RAR tnergy Fund Limited to subscribe for
3,000,000 Shares at an ssue price of $0.35 per Share payable in full on
application to raise $1,050,000.

the Tranche 2 Offer is subject to Shareholder approval and s therefore a
conditional offer. i Shareholder approval 5 not oblained, the Shares offered
under the Tranche 2 Offer will not be issued.

All of the Shares under this Prospectus will rank equally with Shares on issue at the
date of this Prospectus.

Purpose of the OHers

The purpose of the Offers s o raise $2,572,500 {not including the expenses of the
Offers). The funds raised by the Offers of $2,572,500 will be applied fowards
anficipaled increased exploralion expenditure reqguirements In the UK North Seg
and to meet the expenses of the Offers.

Purpose of this Prospectlus

The purpose of this Prospectus 15 to qualify the Shares proposed to be issued
under the Offers for rebef from the secondary trading restrictions contained in
the Corporations Act,

Sophisticated Investors in the United Kingdom
This Prospecius is only being distributed in the UK 1o:

fo} persons who have professional experience in matters relating to
investiments falling within Arlicle 19{1}{a} of the Financial Services and
Markets Act UK 2000 ({Financial Promotion] Order 2001 {Financial
Promotion Order}; or

{o}] high net worth entifies, and other persons o whom i may otherwise
lawfully be communicated, falling within Arficle 49{1}{a} of the Fnancial
Promotion Order.

I s not intended o be disttibuted or passed on, directly or indirectly, to any
other class or persons.
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2.6

2.7

Appiication for Shares

Applications for Shares must be made using the appropriate Application Form
accompanying this Prospectus.

Payment for the Shares must be made in full at the issue price of $0.35 per Share,
Apphications for Shares must be for a minimum of 10,000 Shares and thereafter in
midtiples of 1,000 Shares.

Completed application forms and accompanying cheaues must be forwarded
to:

Ry Mall By FHand Delivery
C/- Argonaut Capital Limited C/- Argonaut Capital Limited
GPO Box 7553 Level 29, Allendale Square
PERTH WA 6001 77 St Georges Terrace

PERTH WA 6000

Cheques should be made payable to “Eixir Pefroleum Limited — Placement
Acount” and crossed “Not Negotliable”. Completed Application Forms must
reach one of the addresses set out above by no iater than the specified Closing
Date.

Alternatively completed application forms can be facsimiled to +61 8 9225 5511
and funds electronically fransferred to:

Elixir Petroleum Lid Application Funds Account

ANYZ Bank

530 Collins 81, Meibourne, Australia
BSB : 016 002

AJC 18374 81424

SWIFT : ANZBAUSM

Minimum Subscriptions

The minimum subscription for the Tranche 1 Offer is $1,522,500 (pbeing the full
subscription pursuant to the Tranche 1 Offer} and the minimum subscriphion for
the Tranche 2 Offer is $1,050,000 (being the full subscription pursuant to the
Tranche 2 Offer]. if the minimum subscriptions are not raised within 4 moniths
after the date of this Prospectus, all gpplications will be deglt with in
accordance with tihe Corporations Act.

Allofment of Shares

Allotment of Shares will take place as soon as practicable after the raspective
Closing Dates for the Offers.  Application moneys will be held in o separate
subscription account untit allotment. This account will be established and kept
by the Company in trust for each applicani. Any interest earned on the
application monies will be for the benefit of the Company and will ba retained
by the Company irespective of whether allotment takes place and each
applicant waives the right to claim any interest.

if Shareholder approval s obtained for the Tranche 2 Offer, the Shares offered
under the Tranche 2 Ofer will be allotted and issued as soon as practicable after
receipt of that Shareholder approval.

3
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2.10

3.1

The Directors will determine the aliottees of all the Shares. The Directors reserve
the nght fo reject any application or to allocate any applicant fewer Shares
than the number applied for.

Where the number of Shares allotted is less than the number applied for, the
surplus monies will be returned by chegue as soon as practicable after the
relevant Closing Date. Where no alloiment is made, the amount tendeaered on
application will be retumed in full by cheque as soon as practicable after the
relevant Closing Rate. Interest will not be paid on monies refunded.

Underwriting
The Offer is not underwritten.
Stock Exchange Quotation

Application for official quotation of the Shares by ASX will be made by the
Company within seven {7} days of the date of this Prospecius.

I ASX does not grant permission for Official Quotation of the Shares within three
(3} months after the date of this Prospectus, or such longer period as is permitted
by the Corporations Act, none of the Shares offered by this Prospecius will be
granted. In that circumstance, all applications will be dealf with In accordance
with Section 724 of the Corporations Act,

Enquiries

if you have any guestions concerning the Offer, please conlact Kent Hunter,
Company Secretary, by felephone on [08] 9382 3200, or contact your
professional adviser.

INFORMATION DEEMED TO BE INCORPORATED IN PROSPECTUS
Shott Form Prospecius

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

the information to be incorporated by reference info this Prospectus is
summarised below in sub-section 3.2 and will primarily be of interest to investors
and their professional advisers or analysts.

the Company informs investors and heir professional advisers that they are able
to obtain, free of charge, a copy of the IPO Prospectus by contaciing the
Company af its registered office during normat business hours during the offer
petiod. The IPO Prospectus will also be available by searching the ASIC's records
n  relalion o Eixr, or by visiting the Company's website ot
www elixirpetroleum.com.




3.2

Summary of Irformalion Deemed to be Incorporated

Set out below 8 o summaty of the information contained in the IPO Prospectus
that s deemed to be incorporated in this Prospectus o assist investors and therr
professional advisers o delermine whether, for the purposes of making an
informed investment decision in relation to the Shares, they should oblain a copy
of the PO Prospectus.

The Sections referred fo below are references to sections in the IPO Prospectus.
Seclion 2 - Company and Project Overview

Section 2 contains the following general information:

fe} a brief history of the Company;

(o} details of the United Kingdom Continental Shelf region of the North Sea
in which the Company proposes 1o explore;

{c} details of the licensing reforms recently infroduced by the Unifed
Kingdom Department of Trade and Indusiry;

{d) a brief history of Granby Etnterprises Limited and details of the allionce
arrangement with the Company;

{e) details of the Marquis Prospeact; and

{fi a summary of the expenditure proposed 1o be made fom the funds
raised under the IPO Prospectus.

Section 3 - Board and Management

Section 3 confains information relating to each of he four directors of the
Company and a statement of the corporate governance rasponsibilifies of the
Board.

Secltion 4 - Invesiment Risk

Sechion 4 notes that an investment In Elixie has risks reasonably expected of an
investment in a business of iis type. | details a number of factors that may
impact on the success and future profifability of Elixir. The factors referred 1o are
exploralion success, opearating risks, reserves and resource estimates, commaodity
price volatidity and exchange rate risks, environmental risks, fifle risks, share
market condition, competition, general investment risks and specific risks
associated with the Company.

Sectlion 5 - independeni Geologist’'s Report

Section b5 consists of the Independent Geologist's Report prepared by Mulready
Consulting Services Pty Ltd. The Independent Geologist’s Report describes the
geological setting and the historical exploration caried out on the permits in
which the Company has an interest in.



Seclion § - independent Accountant’s Report

This comprises the Independent Accountant's Report prepared by Rix Levy
Fowler daled 16 June 2004. The Independent Accountant's Report was
included in the PO Prospectus 1o assist investors and their financial advisers in
making an assessment of the financial position of the Company.

the Independent Accountant’s Report confains the unaudited Statement of
Financial Position and Statement of Financial Performance as at ¢ June 2004 and
pro-forma  Statement of Fnancial Position and  Statement of  Financial
Performance as af that date reflecting the position of the Company on the basis
that varous fransactions, including the ssue of all the Shares offered under the
PO Prospectus have been completed.

Based on the scope of their review, which was not an audil, the independent
Accountant stated hat In thelr opinion the proforma financial information and
the historical financial information, as set out In Appendix 1 and 2 o the
independent Accountant's Report, is presented fairly in accordance with
generally accepted accounting principles as applied in Austrafia for reporting
on financial information in a public offer document.

Seclion 7 - UK Solicitors’ Report on Licence

Section 7 consists of a report prepared by Watson, Farley & Williams on the
icence which Hixir has an interest in. The report delails the interest of Elixir in the
licence and the work obligations Imposed under the licence.

Secltion 8 - Additional information

Section 8 sets out additional information required 1o be disclosed In the
Prospecius including:

fe} rights attaching to the Shares;

(o} interests of Directors of the Company, including share qualifications,
remuneration and holdings;

{c} interests of persons named in the PO Prospecius;

{d) details of the consents of persons named in the IPO Prospectus;

{e) details of material conifracts entered into by the Company:

{fi expenseas of the offer;

(g} a statement that the Company is not involved in any legal proceedings,

nor are any proceedings pending of threatened against the Company;

{h} a statement that the acauisition and disposal of Shares in Elixdr will have
fax consequences;

{1} a statement that Elixr intends o incorporate o Bermudian Subsidiary;
{i ferms and condifions of the Options; and

{k} details of the Employee Incentive Scheme adopted by the Company.
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4.2

COMPANY OVERVIEW
Overview and Reference to PO Prospectus

A comprehensive overview of the Company i set out in the (PO Prospectus that
was lodged with the ASIC on 17 June 2004 for the initial public offering of
15,000,000 Shares {oversubscriptions of o further 1,500,000 Shares were offered].
Persons considering subscribing for Shares under this Prospectus should refer to
Section 3 of this Prospectus for a summary of the information contained in the
PO Prospectus deemed 1o be incorporated in this Prospectus.

On 12 July 2004, the Directors resolved to allot and issue 14,500,000 Shares at an
ssue price of $0.20 cents each pursuant 1o applications received under the PO
Prospectus.

The Company now has 29,000,001 Shares and 6,625,000 options on issue.

Flixir was admitted 1o the Official List on 15 July 2004 with official quotation of s
Shares commencing on 19 July 2004.

Under the ASX Listing Rules, 10,500,000 Shares and 6,625,000 options were sublect
to escrow restrictions. Accordingly, the Company has placed holding locks on
thase securities with the Company's Share Register. The numbers and periods of
ascrow are as follow:

() 1,475,000 Shares escrowed untll 9 June 2005,
(o} 2,600,000 Shares escrowed until 12 July 2005;
{c} 6,525,000 Shares escrowed until 19 July 2006;
{d) 2,000,000 options {exercisable at $0.20 each on or before 30 June 2007)

escrowed untit 19 July 2006, and

{e) 4,625,000 options {exercisable at $0.50 each on or before 31 December
2007} escrowed unill 19 July 2006.

the balance of the issued capital of the Company, being 18,500,000 Shares, are
auoted and freely tradeable on ASX.

Pro-forma Statement of Financiai Position

Set out below s an unaudited Statement of Financial Position that has been
prepared by management as at 19 July 2004, Ao sef out below s an
unaudited Proforma Statement of Financial Position, prepared by management
as af 19 July 2004, which incorporates the effects of the Tranche 1 Offer and the
Tranche 2 Offer lincluding the expenses of the Offers).



ELIXIR PETROLEUM LIMITED
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

CURRENT ASSETS
Cash
Prepayments
Receivables

TOTAL CURRENYT ASSETS

NON CURRENT ASSETS
Exploration Expenditure

TOTAL NON CURRENY ASSETS

TOTAL ASSETS

CURRENT LIABILITIES
Payables

TOTAL CURRENT LIABILITIES

TOTAL LIABILITIES

NEY ASSETS

EGUITY
Contribuied Equity
Accumulated Losses

TOTAL EQUITY

Unaudited Urnaydited Unaudited

19 July 2004 Pro-forma Pro-forma
19 July 2004 19 July 2004
Completion Completion
of Tranche 1 of Tranche 2

Offer Offer

3,265,515 4,700,088 5,695,951
71,766 71,766 71,766
39,771 39,771 39,771
3,377,052 4.811,425 5,807,488
577,601 577,607 577.601
577,601 577,601 577,601
3,954,653 5,389,226 4,385,089
133,210 133,910 133,910
133,910 133,910 133,910
133,910 133,910 133,910
3,820,743 5,255,316 84,251,179
3,871,751 5,306,324 4,302,187
{51,008]) {51.008]) {51,008}
3,820,743 5,255,316 84,251,179




Notes:

For the purposes of the above proforma statement of financial position, the total
expenses of the Offers, being $142,064, have been dllocated to the Tranche |
Offer and Tranche 2 Offer as follows:

Description Tranche 1 Offer franche 2 Offer
Legal Fees $5,000 Ni

Lead Manager Fees $76,125 $52,500
ASX Fees $4,792 $1,637
ASIC Fees $2,010 N

Total $87,927 $54,137
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Activities Since Listing on ASX

As noted in this Prospectus, the Compony listed on ASX on 15 July 2004, Since
listing, the Company, along with its UK based pariner, Granby Enterprises Lid,
have applied for a number of blocks in the current UKCS 227 Licensing Round
for which applications closed on 4 June 2004, The Company is hopeful of
securing several blocks when they are released by the UK Depariment of Trade
and industry in early September 2004,

Circumsiances or Matters Subsequent to the 1PO Prospectus

Other than as stated in this Prospectus, the Company 8 not aware of any
material matter or circumstance that would impact on the contents of the IPO
Prospectus or the activities and prospects of the Company and be relevant to
assist investors or thelr professional advisers making an informed assessment of
relevant matiers.

Effect of the Offers on the Company

Under the Offers, 7,350,000 Shares are available for issue and will be ssued if the
Offers are fully subscribed. The Shares will be ksued for $0.35 each.

Upon completion of the Offers, the issued capital of the Company will comprise
36,350,000 Shares and 6,625,000 options.

After expenses of the Offers of approximately $142,064, the proceeds from the
ssue of the Shares will be approximately $2,430,434.

ADDITIONAL iINFORMATION
Rights Attaching o Shares
The rights attaching to Shares in the Company are:

fe} set out in the Constitution of the Company, a copy of which is available
for inspection during normal business hours at the registered business
office of the Company: and

(o} in cerfain circumstances, regulated by the Corporations Act, the Listing
Rules, the ASTC Settlement Rules and the general law.

The following are the more Important rights, privileges and restrictions attaching
to the Shares offered for subscription by this Prospectus:

{al subject to any special righis or restrictions for the fime being attached fo
any class or classes of shares In the Company {at present there are
nonej, at a general meeting every shareholder praesent In person or by
proxy, reprasentative or attorney will have a vote on o show of hands
and, on a poll, one vote for each Share held:

{b) edach Shareholder will be entitled to receive notice of, and to allend
and vole at, general meetings of the Company and to receive all
notices, accounis and ofther documents required o be furnished to
shareholders under the Constitution or the Corporations Act;

{c] subject to any special rights of the holders of any shares as to a dividend
[at present there are none}, any dividend declared shall be payable on

10
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all Shares in proportion io the number of Sharses held by the
Shareholders;

{d) subject to the rights of holders of shares with special rights in a
winding-up [at present there are nonel, on a winding-up of the
Company all monies and property that are to be legally distributed
among holders of shares will be distributed so that, o the greatest
extent possible, the amount distributed i in proportfion 1o the Shares held
by shareholders respectively. At the commencement of the winding up,
shares classified by ASX as Restricted Securifies shall rank on a return of
capial after all other shares; and

{e) subject to the Constitution and the Corporatfions Act, Shares are frealy
fransterable.

Market Prices of Ordinary Shares

Official guotation of the Shares commenced on 19 July 2004 and consequently,
the frading history on ASX as at the dale of this Prospectus i limited fo that
period.

The highest and lowest recorded market sale prices of the Shares quoted on ASX
during the period from commencement of official quotation o the date of this
Prospectus were $0.46 on 31 August 2004 ond $0.27 on 20 July 2004 respectively.

The last market sale price of the Shares on ASX on the last day that trading ook
place in these shares on the date of this Prospectus was $0.44 on 31 August 2004,

The Company has no options over Shares that are currently quoted on ASX.
Taxation

it is the responsibility of all persons to satisfy themselves of the particular faxation
freatment that applies to them by consulting helr own professional tax advisers
before investing in the Shares. Taxation consequences will depend on pariicular
crcumstances.  Neither Elixir nor any of its officers accept any liability or
responsibility in respect of the taxation consequences of the matters referred to
above or any other taxation consequences connecled with an investment in
the Shares in Elixir.

Overseas Participants

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

This Prospectus does not constitute an offer to sell, or a solicitalion to buy Shares
n the Company in any jurisdiction in which such offer or solicitation is unfawful.
in particular, ihis Prospectus is not for distribution in, of info the United States of
America, Canada, the Republic of South Africa, the Republic of Feland or
Japan. The Shares in the Company have not been and will not be registered
under the United States Securifies Act of 1933 {as amended] nor under the
securities legistation of any state of the United States or any province or territory
of Canada, the Republic of South Africq, the Republic of Ireland or Japan or in
any country, leritory or possession where 1o do so may confravene locdl
securities laws or regulations. Accordingly, the Shares in the Company may not,

11
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subject 1o certain exceptions, be offered or sold directly or indirectly In or into
the United Stales of America, Canada, the Republic of South Afficag, the
Republic of reland or Japan or to any national, citizen or resident of the United
States of America, Canada, the Republic of South Affica, the Republic of reland
of Japan.

This Prospectus should not be redistributed by recipients or distributed 1o persons
with addresses in the United Slates of America, Canada, the Republic of South
Africa, the Republic of reland or Japan. Any such distribution could result in
violations of the laws of such countries

The Offers do not constitute a public offer of securilies in the UK by virtue of the
exemptions contained in Regulations 7{2}{a] and 7{2}{b) of the Public Offers of
Securities Regulalions 1995 {POS Regs). Accordingly, this Prospectus dogs not
constitute o prospectus for the purposes of the POS Regs.

Legal Proceedings

There is ne litigation, arbitralion of proceedings pending against or involving the
Company as af the date of this Prospectus.

Continuous Disclosure and Documents Available for inspection
The Company is isted on ASX and its Shares are quoted on ASX.

The Company is a “disclosing enfity” for the purposes of the Corporations Act.
As such, 1115 subject to regular reporting and disclosure obligations, which require
1t to disclose to ASX any information of which it is or becomes aware concerning
the Company and which ¢ reasonable person would expect to have ¢ material
effect on the price or value of securities of the Company.

Copies of documents lodged with the ASIC in relation to the Company may be
obtained from or inspecied at, an office of the ASIC. This includes the PO
Prospectus referred to in Section 3 of ihis Prospectus.

The Company will provide a copy of all documents used to notify ASX of
information relating o the Company under the provisions of the Lsting Rules
since official quotation on 19 July 2004, As at the time of lodging this Prospectus
the only such documenis were:

Date Details

19 July 2004 Elixir lists on ASX Today

22 July 2004 Becoming a substantial holder x 2
27 July 2004 Becoming a substantial holder

5 August 2004 initial Director's Interest Notice x 4

9 August 2004 Company Preseniation
10 August 2004 Change of Director’s interest Notice

13 August 2004 Company Updale
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26 August 2004 Trading Halt

30 August 2004 UK Institulional Placement

Material Contracis

Section 8 of the PO Prospectus sets out coniracts to which the Company is a
party which were considered by the Direclors as being material to enable
nvestors to make an informed assessment of the shares being offered under the
PO Prospectus.  Investors and thelr professional advisers are referred to that
section of the PO Prospecius in relation o material contracts.

A true copy of each of the material contracts referred to in the IPO Prospectus
will be available for inspection at the Company’s registered office during office
hours.

Interests of Direclors and Experts

A full disclosure of the interests of Directors, experts and promoters of and to the
Company for the pertod commencing on incorporation of the Company and 1o
the date of ssue of the PO Prospechus dre set out in Section 8 of the PO
Prospectus and other than as set out below or ebewhere in this Prospectus, that
information and disclosure remains current.

The inferests of the Directors in the securifies of the Company al the date of this
Prospectus are as follows:

Directors Securily

Don Maloney 350,000 Shares
250,000 options exercisable at $0.20 on or
before 30 June 2007

Russell Langusch 250,000 Shares

500,000 options exercisable at $0.20 on or
before 30 June 2007

Kent Hunter 250,000 Shares
125,000 options exercisable at $0.20 on or
before 30 June 2007

Michae! Pedley 550,000 Shares
125,000 options exercisable at $0.20 on or

before 30 June 2007

Steinepreis Paganin are the Solicitors to the Offers and will receive professional
fees of approximately $5,000 for legal work undertaken by them in connection
with this Prospectus.

Argonaut Capital Lid is the Lead Manager 1o the Offers and will receive
capital raising fee of 5% of the amounts raised by the Offers, being $128,625.

Consents
The following persons have each consented 1o the inclusion of the following

statements and statemenis identified in this Prospectus as being based on
statements made by those persons, in the form and context in which they are
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ncluded, and have nol withdrawn that consent before lodgement of This
Prospectus with the ASIC:

(@)

(o)

Mulready Consulting Services Ply Lid in relation to the Independent
Geologist's Report in Section 5 of the IPO Prospecius and the reference
to that report in this Prospectus. Mulready Consulling Services Py Lid
has also consented 1o be naomed in this Prospectus as Independent
Geologist to the Company. Mulready Consulling Services Pty Lid has
not authorised or caused the 1ssue of any other part of this Prospectus.

Rix Levy Fowler in relation to the Independent Accouniant’s Report in
Section 6 of the IPO Prospectus and the reference 1o that report in this
Prospectus. Rix Levy Fowler have also consenfed o be named in this
Prospecius as Independent Accountant fo the Company. Rix Levy
Fowler have not authorised or caused the issue of any other part of this
Prospechus.

Steineprels Paganin have consented to be named in this Prospectus as
Soficitor 1o the Offers.  Steinepreis Paganin have not authorised or
caused the issue of any other part of this Prospectus.

Argonaut Capital bHd has consented o be named in this Prospectus as
Lead Manager to the Offers. Argonaut Capital Lid has not authorised or
caused the issue of any other part of this Prospectus.

Watson, Farley & Williams in relation to the Scolicitor's Report set out in
Section 7 of the PO Prospecius and the reference to thal report in this
Prospectus. Watson, Farey & Willioms have also consented 1o be
named in this Prospecius as UK Solicitors to the Company. Walson,
Farley & Williams have notl authorised or caused the issue of any other
part of this Prospectus.

5.10 Expenses of he issue

The total expenses of the Offers are estimated o be $142,064 comprising legal
and due diligence costs, other administrafive expenses, including ASX gquotation
fees and ASIC fees.

5. AUTHORITY OF DIiRECTORS

Fach of the Directors of Elixir Pelroleum Limited has consented to the lodgement
of this Prospectus in accordance with Section 720 of the Corporations Act.

Dated the 313 day of August 2004

Signed for and on behalf of
ELIXIR PETROLEUM LIMITED

by Kent Hunter

Non-Executive Director



DEFINITIONS
Appiicant means a person who submifs an Application Form.

Application Form means the application form attached to or accompanying this
Prospectus.

ASIC means Australian Securities and Investiments Commission.
ASX means Australian Stock Exchange Limited [ACN 008 624 691).
Board means the Board of Directors unless the context indicates otherwise.

Business Day means a day other than a Saturday or Sunday on which banks are
open for business in Perth, Western Australia.

CHESS means ASX Clearing House Hectronic Subregistry System.
Company or Elixir means Elixir Petroleum Limited {ABN 51 108 230 995).
Corporations Act means the Corporations Act 2001 {Cih).

birectors means the directors of the Company from time o time.
Dollars or § means Australian dollars unless otherwise stated.

IO Prospecius means the prospechus lodged by the Company with the ASIC
and dated 17 June 2004,

Listing Rules or ASX Listing Rules means the official Listing Rules of ASX.

Offers mean the Tranche 1 Offer and the Tranche 2 Offer of Shares pursuant to
this Prospectus, as described in Section 2.1 of this Prospecius.

Official List means the Official List of ASX.

Prospectus means this prospectus dated 31 August 2004 for the ssue of 7,350,000
Shares.

Quotation and Official Quotation means official quotation on ASX.
Share means one fully paid ordinary share In the capital of the Company.
Shareholder means a holder of Shares.

WSY means Western Standard Time, Perth, Western Australia.



ELIXIR PETROLEUM LIMETED Share Registrar Use Orily
ABN 51 108 230 995 ..... S

APPLICATION FORM 11_“:-:

lfw.e .ap.snlyior S
| | | | | | | | Shares at 35 cents per Share | $ | | | | | | | | | R
in ELiXiE{ F’ETROLEUM LiMiTED Of such Iesser ﬂumber of Shares whlch may e alocaled to mefus by the Directors

1/We lodge full application monies of

Fuli name {PLEASE PRINT]

Joint Applicant #2 or <designated account>

Joint Applicont #3 or <designated account>

Posfdi Address {PLEASE PRINT} - '. T
Strest Number Sireet

Suburb/Town State  Postcode e LTI
I

Contact Name Telephone number — Business hours

(T I I T TP LTI TT]

Telephone number — After hours

[(TTTTTTTITITI T LI T T ITTTITIT]

CHESS HIN fwhere applicablel  E-mail Address -

Tax File Number or Exemption A plicant w2 I."Appficont s
ENEEEEEEEE S NN NN
CHEQUE DETAIS. S e e e
Draower  Bank BSB - "Amount of cheque -

Declaration and Stotements; 7 R T Ty T
By dodaing this Application Form; e e Lo
e declare that ol detalls and statements made by me/us ore complete and accurate: ™7 ’ T T e
IfWe agree to be bound by the terms and conditions sed out in the Prospecius and by the Constitudion of the Company; ) i
ifwe acknowiedge thot the Company will send me/us a poper copy of the Prospectus cmd any. Supplemen c:ry Prospecms {if
appicoble) free of charge if [fwe requast so during the currency of the Prospectus; S
ifwWe cuthorise the Company fo complete and execute any documentaiion necessary to effect the issue of Shares fo rae/us and
fWe have recelved personally a copy of the Prospectus accompanied by or attached 10 this Appllcoélon Form or & copy of ihe
Applicaiion Form or a direct derivative of the Agplicgdion Form before applving for Shares, 7

IfWe acknowiedge that refuming the applicaiion Form with the apglicofion monies wil consil!ufe mv;’our offer fo subscnbe for Shores
i Equr Petroéeum Lmzted c‘md Thcﬂ no notice of Occemance of the appllcmlon w1II fae prowded o

ERRRERRER QR ACCOMPAMI:D BY THE PROSPECT US DATED d] ALGUST 2004 AND ANY RELEVANT SUPELEMENTARY PROSPECTUS, oo
{fee appicotion insrsctions overleaf]



This Applicotion Form relates o the Offer of 7350000 Shares in Elikr Pefroleum timited poursuont to the Prospectss doted 37 August
2004,

APPLICAFION FORMS
Applications must be made on the application form attached to this Prospectus. Please compleie all parts of the application form
using BLOCK LEYTERS.

Use correct forms of registrable nome [see below). Applicalions using the wrong form of nome may be rejecfed. Cumeni CHESS
porticiponts should completa their nome and cddress in the same fomnat os they ore presently regisiered in the CHESS system.

Insert the numier of 3hares vou wish fo apply for. the opplcotion must ke for o minimum of 10,000 3hares and thereaftar in multipies
of 1,000 Shares. The applicant(sj agree{s) upon and subject o the ferms of the Prospectus to take any number of Shares equal io or
less than ihe numibzer of Shares Indicated on the Application Form that may be allotted to the applicants pursuant to the Prospectus
and daciorels) thot off detolls of statements mode are complate and cocuraie.

No nefice of acceptance of the application wi be provided by the Company prcr to the allotment of Shares. Applicants agree fo
b ovnd spon gcceptance by the Company of the application.

Pledse provide Us with o telephone contact nomber fincluding the person responsitle it the cose of an applcotion by o companyl
so thod we con contoct you promptly if there s an iregulanity in your Application Formn, If vour appication Form is not completed
correcily, it may siill be freated as vakd. There is no requirement to sign the Application Form. The Company's decision as o whether
to freat your cpplication as vakd, ond how To constroe, amend or complete i shall be fingd

PAYMENY
Applicotions for Shares must be coccompanied by the application money of 35 cents per Share in Agstralion curency). Chegues
showdd be mode poyable to “Elisy Patroleurn Umited - Plocement Account” and cromssed "Mot Negotiable™.

BROKER SPONSORED APPLICANTS

The Company is an Bsuer Sponsored parficipant in the 45X CHESS Systerm. This enakzles o holder to receive o siotement of holding
rather than o certificate. f you ore dgrecdy @ Broker Sponsored porticipant in #is sysiem, vou moy complete this seclion of forward @
signed Appkcation Form 1o your sponscdng brokear for complefion prior to lodgement.  Otherwise, leave this box blank ond your
Shares wifl outomoticolly be lssuer Sponsored on allotmend.

TAX FILE RUMBERS

The collection of iax file number [“TEN"} infermadion is cuthorised and the tax lows and the Privacy Act stdcily regulate its use and
disclosure. Please noie that i is not against ihe law not to provide your TFN or claim an exempdion, however, i you do not provide
your TFM or clagim arn exemplicn, vou should be oware that fox will De taken out of any unfronked dhvidend distdbution ot the
maxirnum fox rots,

If vou are comgplefing the cpplication with one or more loint applcants, and you do not wish to disciose your T8 or cloim an
axemgiion, o separgte form may ke obicned from ihe Acstralion Taxotion Office to be used by vou to provide this information fo the
Company. Cerlgin persons gre exemp! from providing o TFNL For further information, pleose confoct vour doxadion adviser of cny
Taxation office.

CORRECY FORM OF REGISTRABLE TITLE

Mote that only legod entities are allowed o hold secunifies. Applications must be in the nome{s) of o nolurg person(s), companies or
other legaol endifies occeplable to Bk Peircieum Umited. At least one full given nome ond the sormmame are required for eoch nolunct
parson. The nome of the beneficicny or any other non-registrobie nome maoy be included by woy of on occount desgnaotion i
completed exactly gs described in the example of the correct forms of registrable nomes below.

Inedivicioal .
tisg gr'v_f_&\n nc:m_es, _no__f_ a'm'ﬁc.r!s .

John adred tee

Compaony

e LUXYZRly U
Lsa c‘ompaﬂy in‘#e no# abbmwmsons e

Trusts - : : U Sue lee
Lser frustee(s] pefscmcr! nc}me {5}, Dc; no}‘ Use fhe ndme Gf N <SL!£‘.‘_§,_€&?__FC_!!"_H_[
the frusf . e :

.. "Sue Lee Famiy Trust

- ',Jcrne tee

Decewsed Esiotes L
SBst Johnles AJCS

Lizer execitons] pm_s_;_;_nc:# nqm[__sj

- Estate of lote John Lee .-

" John Lee and Michael Lee . “Sofin Lee andSon "

Parineshlps .
<John Lee and Son A/C>

Lfse portners’ personc:f narnes, do not wse the nqme of fh@
pcffner:.hrp - .

Ciubtflreorporated Bodzesfﬁusmess Nornas e '_."MIL,thm fee .
Lse .office beorer(s] personor! nc:me{s}, Do ot yse fhe_ -.._<)(YZ Crlcke%Assoclmgon MC>
namas.of e clubs eic ; . RS ; . .

" XYZ Cricked Association -

Superannualion Funds © 7T T T e T '-,Jcrne Lee Pi\,f Licd Clanelee Ptyltd "
\se of name of frustee of fund, do not use the F.C?D?.ﬁ‘. ofthe " <SuperFund AfCC> """ Tt “Superannuation Fund T

fund.




