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| To Company Anncuncements Office | Facsimile 1300 300 021
| Company  Austraiian Stock Exchange Limited | Date 6 August 2003
| From  Bill Hundy | pages 61

s ORIGIN ENERGY LIMITED (ORG): TAKEOVER BID FOR OIL COMPANY OF
ubJECt  AUSTRALIA LIMITED (OCA)

In accordance with item 3 of section €33{1) of the Corporations Act, we attach a copy of
the bidder's statement (inciuding the offers set out in section 5 of the bidder's statement)
in relation to a takeover bid by Origin for all the ordinary shares i Qi Company of
Australia Limited which was announced on 11 July 2003.

Regards

ok

Biii Hundy
Company Secretary

02 9220 6467 - bill. hundy@originenergy.com.au

Origin Energy Limited ACKN 000 D31 696 » Level 39, AP Centre , 50 Bridge Street Sydney NSW 2000
GPC Box 3376, Sydney NSW 2001 » Telephone (02) 9220 6400 » Facsimile (07} 9235 1661 « www originenergy. com.ag



THIS BOOKLET CONTAINS IMPORTANT INFORMATION AND REQUIRES YOUR
IMMEDIATE ATTENTION.

IF VOU ARE IN ANY DOUBRT AS TO HOW TO DEAL WITH THIS BOOKLET, YOU
SHOULD CONSULT YOUR LECAL, FINANCIAL OR OTHER PROFESSIONAL
ADVISTR,

Cash Offer
from
N 30 000 051 696

to acquire all of your ordinary shares in

68 001 646 331

Origin Energy Limited

Oil Company of Australia Limited ABN

The consideration offered is $4.25 in cash for each OCA
share

if you have any questions aboot the Offer or this document, or about how {0 accept e Offer,
please calt 1800 006 044 at local call rates from within Australia or +61 3 Q815 5874 from
nutside Australia. In accordance with legal requirements, calls to these numbers will be
recorded.

Legal Adviser to Origin
CLAYTON UTZ
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How to accept

ances must be received before the end of the Offer Period,
depending on the type of vour holding,

re are different ways to accept the

CHERS Haldings of OCUA Shares

. ngs of {}( A Shares, plf;a%e- inswct vour stockbroker or CHESS Controlling Participant
mitiate acceptance of the Offer on vour beha

Issuer Sponsered Holdings of OCA Shares

For lssuer Sponsored Holdings of OCA Shares, please cormplete and execnie the enclozed Accoptance
imstrictions on the Acceptance Form and i section 5.11 of this Budder's

Form in accordance w Lth The
Starerment andd refurn i

Reply Paid 523
Frishane, QI I3 4001
AUSTR:

A reply paid envelope has been enclosed for sharehniders with Australion addresses (o Toturn their
cormpletsd Acceprance Form.

Aceeptance Forns may aiso be delivered by hand 1o
L(,\,c, 27, 343 (}urm,n Streef

Brig
ALTST RXE

Overseas shareholders should return their Acceptance Form by ainmail,

Enquiries

Should vou have any questions about this O
information bine on 1500 006 044 af local cail rat
outside Aus

for or H@»& o acoept i, pieaq—* calé the sharcholder
f Austrabiz or +61 39615 53974 from

Dlease note that, in accordance with legal requirements, calls to these numbers will be recor ded.
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Dear QCA sharehalder

Crigin s pleased to offer vou the opportunity to sell all your shares in GCA at the cash price of
54.2% per share, The offer iy uncorditional and s scheduled o close on DXAX]. You may accent
the (ffer at any time before the offer closes,

Within this booklet is o Bidder's Statement which includes the complete terms and conditions of
ouy offer. At the beginping of the Bidder's Statemeont is a summary of the key ferms of the offer
and guidance on how to accept.

Stnce 1984 Origin Energy has hedd around 85% of the issued capital of OCA, Under a pre-bid
agreement dated 11 July 2003 Santos agreed to accept the offer in respect of 2.9 million OCA
Shares {a 7.47% interest in OCAY. Origin’s relevant interest in QCA is 87.96% az at the date of this
Bidder's Statement.,

Urigin's decision to make this offer at the present time is driven by the fact that OCA Is now
approaching a watershed in its develgpment. OCA has generated positive cash flow for many
vears and has pald substantial fully franked dividends of 24 cents and 15 cents per annum
respertively over the {ast twe vears, However, OCA announced in October last year in its 2002
Annval Beport that OCA was now faced with the task of investing “several hundred million dollars
inn the next few vears” to develog its coal seam gas assets. A5 a consequence OCA has also siated
that dividends are not expected to be pald in the next few vears.

The level of risk facing OCA has increased significantly as i prepares to face the technical
challenges of developing these new gas resources, the commercial challenges of securing
contracts for the sale of this gas, and the funding issues assoclated with such 3 large capital
program. Origin, with a much larger scale of operations, is better placed than OCA o tackie
these chalienges, and better able to absorb the risks associated with taking these projects
through 1o sucressful completion,

Origin’s offer represents a premium of 14% to the volume-weighted average share price of OCA of
53.74 during the period between the announcement on 23 October 2002 of GCA™s dedision to
suspend dividends and the announcement of Origin's take-over offer on 11 July 2003,

We trust that you with find this offer attractive and took forward to recedving vour acceptance.
Should vour have any further questions relating to this offer, olease do not hesitate to contact
your broker or financiat or other professional adviser, or call the shareholder information ne on
1800 006 044 from within Australla or +61 3 9615 5974 from outside Australia.

Yours Sincearaly

/f

S
{7

- ane e

2 / -‘;
é/éﬁ‘:‘{ 4'('"(-\“_"""”‘“‘17 ) .

H Kevin Moann
Chairman
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mportant dates

Announcement Date

Bidders &

p

Diate of the {ifers

Offer Penod end

temnent lodged and dated

s ot 5.00 pm (Svdney tim

3, undess exiended

b1 July 2003
& August 2007
[AOOE 2003

(K] 2003

o o gt i e B RN [ SR Farney £ T T B . =T S T S T4 TP P G 1
*The Offers may be extended to the exient permissible under the Corporations Aot 2001 {Crly.
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Bidder's Statement relating to a cash offer from Urigin Energy Limited ABN 30
0040 051 696 to acqguire all the shares in Ol Company of Australia Limited ABN 68
001 6846 331

This document 15 the Bidder's Statement given by Origin to OCA under part 6 3 of chapter 6 of the
Corporations Act 2007 (k) and in compliance with the requirements of sections 626 and 637 of the
Corporations Act, in relation o the Offer containad in section 3 of this Bidder’s Starement.

Australian Securities and Investments Commission

A copy of this Bidder's Statement was lodged with the Australian Securities and Investmenis Commission
(AT on 6 August 2003, Nesther ASIKD nor any of s officers takes any responaibility for the content
of this Bidder's Staferment.

investment decision

This Budder's Siastement does not take inte account the individual invesiment objechives, fimancial

situation and parbicular needs of each OCA shareholder. You may wish 1o seek independent financial and
taxation advice before making a decision as w0 whether or net o secept the Offer for your OCA Shares, a3
containad in section 5 of tus Bidder's Statement.

Defined terms

Anumber of defined terms are used in this Bidder's Statement. Their meaning i3 3ot out in section 9 of
this Bidder's Statament.

SYDWOREDOUS 0GR 63703 7




Summary of the Cffer and how to accept it

Fpries

Scheduled close of
the Ciffer

How fo cecept the

Pavmeni lerms

Offer hotline

mation sat cutin tE';ie. remainder of this |

onditionad Oifer

and should be read wgether with the detailed
der's Hraternent.

Energy Limited ABN 30 000 051 696 {"Origin”)

Origin i3 offering 1o acqure all Your OCA Shares.

Cirigin 15 oifering $4.25 in cash for each of Your OUA Sha

PG

The Offer 1s not subject 1o any defeat

Uhe Cffer s seheduled to close at §.00 pm Svdney &
2003, unless exiznded in accordance with the Corpora

ons Aot

You may only acce;
To aceept the Offer:

the Gffer in respect of all of Your OCA Shares.

* for CTIESE Holdings of OUA Shares, mstruct your
stocidoroker or CHESS Controlling Participant to mitiale

acceptance of the Offer on your behalf

# for Tssuer Sponsored Holdings of GUA Shares, complete,

tem and return the enclos L{E zi\a,u,c'nawe,e Formiin
scoordance with the instructions. A reply paid envelope has
seen enclozed for shareholders with Australian addresses 1o
eturn their completed Acceptance Form. Overseas
shareholders should return their Acceptance Form by
alrmail.

¢ a Broker or Now-Broker Participant, accepiance
ofthis (0 mitiated in aceordance with Fatde 163
of the SCH .:Ezz\mms Tules hefors the end of the Offer

Period.

YVou will be paid for Your OCA Shares within 7 days after the date
v accept the Offer.

Sheuld you have any questions sbout this Offer or how to accept the
Oyffer, please contact the shareholder information tine on 1800 (06 dda
2t local call rates from within Australia or +61 3 9615 5974 from

= Australia or consult vour Broker or other financial or

prof %\sii'ﬁf?ﬁz aév*'sor Plegse note that, n sccordance with legal

reuiTerr ails 1o the shareholder information line will be
regorde dv




2. Why you should accept the Offer
2.1 The Offer price represents a premium to recent trading prices
The Offer price of $4.25 per OCA Shave represents o praminm of

« 1A% 1o the closing price of OCA Shares of 33,73 on 3 July 2003, being the lagd day
on which trading took place before the Announcement Bate and

* 14% 1o the volume-wetghied average price of §3.74 durmg the penod from
Oerober 2002 {the release date J? OCA's 2002 Annual Report that advised of the

suspension of OCA dividend pavmenis) to the day before the Announcement Date,

2.2 Crigir’'s Offer is Unconditional

The Gifer is unconditional and presents an opportunity 0 sell your shares at a premium fo
recent market prices with confidence that the transaction will be completed,

2.3 You will receive cash for your shares and incur no brokerage charges

By accepting the Offen

# vou will rocerve $4.25 {or each OCA Share;
# vou will avoid paving brokerage and {IEES'E"' charges on i ia brokerage that vou are

® vou will be paid within 7 davs after the date you accept the Offer,
2.4 OCA has suspended dividend payments

OCA has suspended dividends for the immediate future. The following statement was made
GUAS 2002 Annual Report that was released on 23 October 3002.
i

“Dividends are not expected to be pald in the next few years a3 the company CORServes iy
available capital to meel development costs of its recently acquired C5G reserves.”

I aceordancs with this statement, no dividend wag announced in OCA’s annual results
relensed on 6 August 2003

2.5 OCA shares are illiquid

# around 0.53% of the wial issued OCA Shares were fraded on the ASX in the twelve
months prior to the Announcement Date; and

# the free floar of OCA (excluding the Ongin Group's shareheiding) is less than 15%
of the total issued OCA Shares (and less than 3% when the sharcholding of the
other major shareholder, Santos, is excluded),

2.8 Origin already holds a majority stake in OCA

i

""" e Origin Group holds in excess of 83% of OCA Shares and, a3 at the date of this Bidder's
Staternent, has a relevant mterest in 87.96% of QCA Shares Wollowing the sxecution of the Pre
bid Agreernent with Santos and the purchases deseribed in seetion & Origin considers it highly
unitkely that any allemare takeover offers would be made.
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3.2
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The Bidder
Crigin

Origin s one of Australin’s largest wl was histed on the Austraban
Stock Exchange in s current form wny February 2000 as a reault of the demerger of Roral
Limited’s energy bosiness and s building and consruction materials business, Orgin 15
mcluded in the Standard and Poor’s ASX 50 Index, it market capitalisation i 1n excess of

%2.5 billion and 1t has aneual revenues of around %3 billion,

sted energy companies a

The business actvities of Origin include the a‘wi(}ratien for and production of ol and gas i
Auziraba and New Zealand, the development and operation of gas-fired cogeneration and
power generation facithities in Australia, the sale of natural gas, Houefied petroleum gas
{PEPGT) and elecricity throughout Australia, the distribution of LPG in New Zealand and
parts of the Asm-Facific region, and management of gas transmission and retioulation assets on
hehalf of third parties in Australia. Amengst its business interests Origin holds an interast in
OCA in excess of 857,

Crrignn’s mferest in {){ A dates back to 1982 when 3 m,qu redd an 18% sharebolding in OUAL
This shareholdi s nereased gradualiv over the following three vears to approximately
A0% in 1984, atw hz oh time an offer for the remaining shares was made. This resulted in
Origin increasing s shareholding 1o slightly less than 85% of QCA. Origin’s shareholding in
OCA moreased 1o 83 23% as a resuit of Origin’s allotment from the OCA Dhvidend
Reinvestment Plan in April EE}%. Thare was 1o further change to that shareholding prior fo the
Arnmnouncement Dage. ?ur‘ sr goguisitions of OCA Shares by Origin since the Snnouncement
Irate are deseribed in sectie *_%.

T

Further mformation regarding the C}'pﬁ“"Tii}ﬁS of Origin may be found through 1t¢ snmual and
half vearly reports, quarierty production reports filed with the ASX, ASX releases and other
comparny arricuncements, and miormanon published on Origin’s website at

WV, f)}”ILf;I‘E‘* RETEY, COITLALL.

Bid Rationale
{n} CGUA Capital Beguirements

QA bag stated on g number of occasions that 11 anticipates 2 high E.c‘ﬁv&‘i of caprtal expenditure
i the futare, This statement was initially made in 2 press release on 23 August 2002 and agan
in OCAs Armual Report for the vear ended 20 June 2002 released on 23 Gotober 2002, In that
Annual Report, OCA stated that capital will be required to develop its coul seam gas assets and
that this will amount 1o "severs] hundred million dollars in the next few years™. In the Annoal
Report, OCA also announced that, dae o this capital expenditure prograrm, dividends are not
expecied o be paid for the "next few vears”, The suspension of dividend payments alone will
net be sufficient (o cover the capital expenditure anticipated by OCA, so OCA may alse need
o ralse significant funds from sither the debt or equity markeis. OCA does not currently have
a debt rating, and has hmited balance sheet capacity to raise those funds. Origin on the other
hard has the cash flow and balance sheet strength to fund the capital expenditure required by
OCA, backed by a BEB+ credit rating from Standard and Poors.

(B Project Risks

While coal seam gas operations have to date successfully supplied smali confracts in
Cueenstand, the development of large scale coal seam zas operations of the tvpe in which
OCA 1s imvolved entatls significant technical and comrmercial nsks. Technical risks include
the physical, chemieal and deliverabitity characteristics of the coals, water disposal issues,
drilling costs, engineering development costs and environmental and land management costs,
Managing and overcoming these risks can add significant amounts to the overall cost of
development and could be difficull for 4 company of OCA's size fo absord, The commercial
risks associated with the development of the CSG operations are evidenced by the current




3.3

an Magnesium Comporation {"AMO" Agit

BROURCE é i its '\ vriral 5(&,{}(\};{ ri wi\»,,d 1 23 O\,mr r 2002, OCA signed an agreement 1
wg’*pl : S zas i 1 sudrn plant o be bt in
Ciadsiong from s OSG resources ‘in Q‘.‘a&msland. E-Iowever or 13 June 2003, AMC
announced that construction of the plant will be halied and the sie placed under care and
maintenance. I appears 0 Origin, therefore, that the gas sales agreement and the revenue that
OCA expeeted w receive from it are now at risk. Such setbacks can have a sigmiicant impact.
v of OCA's size, while the scale of Orizin's operations will allow 11 10 2bsorb such
etbacks more easily,

Directors of Origin
The following are the directors of Ovigin as at the date of this Bidder's Statement:

Hr H Kevin MeCann
Chalrman
Aged 627

Wr MeCans joined the Board and was appointed Chatrman in February 2000. As Chairman of
Allers Arthur Robinsor, Mr MceCann practices as a commereial lawyer specialising im mergers
and acguisitions, mineral and rosource law and capital market i‘ramzctmne He 1s Chatrman of
Healthscope Limited, Triako Resources Limited and Sydney Harbour Federation Trust, and 2
Diirector of Macquarie Bank Limited and BHP Steel Limited. Héf is also a momber o? the
Takeovers Panel, Mr McCann has an Arts degree, 8 Law degree (Honours), a Masters in Law
and is a Fellow of the Instinste of Company Directors in Australia

Mrp Grant A King
Managing Divector
Aged 48

Mr King was appointed Managing Director of Grigin at the tume of 1fs demerger from Boral in
February 2000 and was Managing Director of Boral Energy from 1994, Prior tw joining Boral,
Mr King was General Manager AGL Gas Companies. He is Chawman of Ot Cor !“;1:3 ny of
Ausiralia Limited, a Darector of Bavestra Limited, a Councillor m “the Australian Petrolenmn
Production and Exploration Association and a past Chairman of the Australian Gas

Association. He has a Civil Bnpineering degree and a Masters of Management.

My Bruce (5 Beerven
Frecutive Director, Commercial
Aged 54

Wr Reeren joined the Board in March 2000, With over 23 years experience in the energy
industry, Mr Beeren was Chief Executive Officer of VENCerp and held a number of senior
management positions at AGL, including Chief Financial Officer and General Manager, AGL
Pipelines. Mr Beeren is & Director of Envesta Limited and equipsuper Pry Lid. He has a
Spience f"}earen 2 Bachelor of Commerce and a Masters of Business Administration and 13 2

Fellow of OPA Australia and the Institute of Company Directors in Australia,

Yir Trevor Bouine
Won-executive DHrector
Aged 87

Mr Bourne joined the Board m February 2000, He ts C%n‘:‘:f Executive Officer of Tenx
Investments Pty Lid, Australia’s largest defence and high technology contractor. Previously
Managing Director of Brambles Ausiralia Limited, M Boume also held a number of
Direciorships in various Brambles subsidiariss and joint ventures. Mr Bourne has o
Mechanical Engineering degree {with Merit) and a Masters of Business Admuusiration.
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Ar Colin B Carter
Mon-executive DHrector
Aged 6

Mr Carter jotned the Board in February 2000, Previously a managemen: consultant at The
Boston Consulting Group, Mr Carter ts now a Semior Advisor to that firm, My Carer s 2

Commissioner of the Australian Football League and currently holds directorships of

farmers Limited and several not-for-
Hong. He has a Commerce degree and a Masters of Business Admuinistration,

M
Dre

ourne 2006 Commoenwealth Games Prv Ltd, We
OrZATHS

Dr Helen 3 Nugent
Mon-executive Directar
Aged 54

Dy Nugent joined the Board in March 2003, Previously Diirector of Strategy for Westpag
Banking Corporation from 1994 10 1999, and a director of United Energy Limited from 1999
to 2002, Dr MNugent i3 currently Chairman of Swiss Re Australia Lid, and a director of
Macquarie Bank Limited, Carter Holt Harvey Limited, Australiz Postand UNITAB Linuted.
Dir Mug Philosophy, and a Masters of Busimess
Admiinsg

rhinlds a Bachelor of Arts, a Dociorate of

afion.

i3r J Boland Williams CBE

Mogn-execuative DHrector

Aged 04

Drr Williams joined the Board in February 2000, He retired in June 1999 as Chairman and
Chief Executive of Shell Australia Limited. He ig Chairman of Austrabian Magnesium
Corporgtion Limited, a Director of Boral Limited, United Group Limited and a Councli
sher of the Ausralian Strategic Policy lostitute Limited, Dr Williams holds a Chermical
neering degree {Honowrs) and a Doctorate of Pulosophy.
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4.3

4.4
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Origin's intentions
intentions on conclusion of the Offer

The 1‘.‘(:)3";:;‘.ms“ing sections set out Origin's intentions on the basis of facts and information

OO A and the circumstances affecting the bd:al['[l of A which are known 1o
gt the tme of preparation of this Bidder's Stal

Any final decision on these matters will only be reached in the light of all material facts and
Circumsiances at the re*m-'an{ tme. Accordingls rerments seb out i the following
sections are siaternents of current infention orzij whieh may vary as new mfonnation becomes
available or cirowmstances changs.

Compuisory acquisition of OCA Shares
{a} Compulsory scgnisition foltowing Takeover Bid

If Origin pecomes entitled w proceed to compulsory acquisition of shares m OCA following

the Offer under part 6A.1 of the Corporations Act (as a result of the zequisition of OCA Shares

under t‘ ¢ Offer or ofherwise), then Origin intends to proceed to compulsery scquisiton of
sheres in OCA i pecordance with the provisions of the Corporations Act

i} General compalsery acquisition

Even if Origin doss not become entitled to proceed 1o compulsory acquisition of shares i
OO A, followng the (}z"ur under part 64,1 of the Corporations Act, it may nevertheless be or
mecome entitied to exercise general compulsory acquisition righis under part 8A.2 of the
Corporations Act. [fso, Origin intends 10 exercise such rights.

Intentions upon ownership of 100% of OCA

[f the Origin Group comes 1o 0wn 100% of the issued ordinary shares in OCA, Origin intends:
® 10 continue o operate the business of OCA,
& ot to make any major changes 1o the business of OCA nor 1o redeploy any of the

fized assets of OCA;

. to continue the employment of OCA’s present emplovees; and
® 1o have OCA removed from the official list of the ASX.

Intentions upon ownership remaining at less than 100% of OCA

In the event that Orgin dees not acquire 100% of the 1ssued ordinary shares i QCA, Origin's
intentions i relation 1o OCA are the samse a5 zhose deseribed in section 4.3, other than that 111
intended that the listing of OCA on the ASX will be maintained, subject to maintaming
sufficient number of shareholders.

T L0904 162703 3
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Terms of the Offer

g the terms of the offer by Origin to sequire all of Your (MCA Shares. The
b DOKT 2003,

The Ofer

Orrigin offers o acauire all of Youwr DCA Shares from vou on the terms of the Offer
You may accept the Offer only i respect of alf of Your OCA Shares.

itig e term of the Offer that Origin will be entitled 1o all Rigl
GO A Shares gequired by Onigin pursuant to the Offer

w5 attaching ta or arising from

Consideration

Subiect to this section 3, the congideration under the Offer is a cash payment of $4.23 for each
OOA Share

Benefit of improved consideration

i Origin improves the consideration offered, the Corporatons Act contains provisions 1o
ensure that any OCA shareholder who has already accepted the Offer receives the benefit of
the improved consideration.

The Offer iz unconditional

The Offer is not subiect to any defeating conditions.

Offer Period

Tinless the period is extended in accordance with this section or the Offer is withdravn
accordance with the C{}rﬁuratwm Agt, the O"“fé‘:: il% rernain open for acceptance during the
period commencing on the date of the Offer 2 ding at .00 pm (Svdney time) on XXX}
2083,

Ongin expressly reserves 1ts right under section 6500 of the Corporations Act, exercisable
i13 sole discretion, 1o extend the period during which the Offer rermains open for acceptance or
otherwise to vary the Offer accordance with the C orporations Adt

If within the last 7 davs of the Offer Period the Offer is varied to improve the consideration
offercd then the Offer Period will be autornatically extended in accordance with section 624(2)
of the Corporations Act, so that it ends 14 days after the date on which the consideration was
unproved.

Withdrawal of Offer

In sccordance with section 652R of the Corporations Act, the Offer may only be withdrawn
with the written consent of ASIC which consent may be given subject to such conditions {(if
any) as are specified i the consent of ASIC, If that happens, Origin will send a notice of
withdrawal to OCA and to each person to whinm the Offer has been made.

Variation of Offer

Origin may at any Hme, and from time o tme, vary the Offer in accordance with part 6.6 of
chapter & of the Corporations Act.
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Payment of consideration

acoent -xﬁe f)‘f@:“ then Omfm \&-121 Broy uk, the co .ud sration cug weder the Oler

within 7 after the date you accept the Offer

Under no circumstances wil
Offer, regard]

1interest be paid on the consideration payable under the
vy it paving the consideration or any extension of the

Orifer,
(b) Pavrrent of the cash amount to which you are entitled by acceptance of this Offer

witl be made by cheque in Australian currency, The cheque will be sent at your risk
by prepeld ordinary mail or, in the case of addressess outside Australia, by nrepaid
zirmail, 1o the address shown on the Acceplance Form.

I at the time vou accept this Offer vou are:

o

{1} 4 person or entity associated with the former Milosevie Government of

the Federal Republic of Yugoslavia as nared in the mstrument dated §
April 2007 issued under the Australian Banking (Foreign Exchange)
Regulations;

{11} a person or entity associated with the Governmert of Zimbabwe, as
named in the annexure to the mstrument of 25 November 2007 issued
under the Australian Banking (Foreign Exchange) Hegulations; or

{310} a resident in or 4 I‘C‘%édtﬁ”i‘ of a place outside Ausiralia to which the
Australian Banking (Foreign Exchange) Regulations otherwise apply,

you will not be entitled to receive any cash payment under this Offer uniil ail
requisite authorities and clearances of the Reserve Bank of Australia s {whether undey
the Australian Danking (Foreign Fxchange) Regulations or otherwise) or of the

Austratian Taxation Office have been obtained by Origin. Origin undertakes o
rmake prompt apphication for all such authorities or clearances.

Tr addition, accounts of persons and entitics identified by the Minister of Foreign
Affairs as being sssociated with terrorism are frozen, andd mansactions with these
ertities are prohibited, under the Charter of the United Nations (T errorism i
Dealings with Assets) Regulations 2002,

{cd) Where the Acceptance Form requires any addinonal documems 1o he delivered with
vour Acceptance Form (such as a power of aftorney) then

(13 if those documents are detivered with your Acceptance Form, Origin will
provide the consideration m accordance with section 3.&{a);

{1 if those docurments are delivered afier vour Acceptance Form, Onign
will provide the consideration within 7 days after the date those
dociments are delivered.

Brokerage fees and other expenses

Al costs and expenses of the preparation of this Bidder's Statement and of the preparation and
cireulation of the Offer will be paid by Origin. You will not be liable (0 pay any stamp duty on
the mransfer of OCA Shares as a result of an acceptance of the Offer.

As long as Your OCA Shares are reg is*’er“d 1t your name and you deliver them divectly to
Origin, vou witl not incur any brokerage 1n s connection with vour aceeptance of the Offer. If
vou hold Your QCA Shares ’ihrmzkgh 4 bank, broker or ether normines, yvou should ask vour
mank, hroker or other nomines whether it will charge any wansaction {ees or service charges in
conneciion with your sceeptance of the Offer.

.3 §y
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Who may accept this Offer

{a)

£
!\_ (™ ,.3

This Offer 15 made 10

der of QCA Shares registered in your name, i
000 am (Sydney time) on the Record Date

the revister of members of OQCA &

x

I at the e this Offer 1s made o vou, or at any time during the Offer Period and
Dumn. you accepd thig {}zf{ﬂ“, another person iz, or s entitled to be, registered as the
holder of, or s abls to give good title 1o, some or all of Your QCA Shares {(the
Fransferred Shareg” Etry which this Offer relates, then 1o accordanse with section
6538{ 1{a of the Corporations Act:

(i) a Correspon fing Cffer shall be deem norrmde at thal time (o
that other person in respect of the Transterred Sharss;

(i) a corresponding O shall be deemed o have been made 1o vou In
respect of Your OCA Shares other than the Transferred Shares; and

{iar this (ffer shall be deemad to have been withdrova immediately after
making such corresponding offers

I at any time during the Oifer Period and before you accept this Offer, Your OCA
Shares o which this Offer relates consist of two or more separate parcels for the
purposes of section 6338 of the Corporations Act, then in accordance with section
6538 of the Corporations Act, this Offer shall be deemed at that time to consist of
separate corresponding offers made to you i relation o “"'%16 respective separate
parcels of OCA Shares and ar acceptance by vou of any of those separate
corresponding offers is ineffective unless you have given to Origin notice which

{1} if i relates to OCA Shares moa CHESS Holding, muet be in an electronic
form approved by the SCH Business Ruales; or

{m if 1t relates to OOCA Shares held in an Issuer Sponsored Holding, must be
irr writing,

'“{'hwim that Your OCA maeq consist of separale parcels and the acceptance
indicates the number of OCA Shares in the separate parcels fo which the acceptanc
refates, provided that you may at the one time accept two or more such ua,pa,m;x,
corresponding Offers as if they were a single offer in relation w separate parceis of
shares.

If this applies to vou, contact Computershare [nvestor Services Py Limited on 1500
006 044 at Jocal call rates from within Ausiralis or +61 3 9615 5974 from outside
Australia for such additional copies of this Bidder's Statement and Acceptance
Form as are necessary. Please note that, in secordance with legal requirements,
calls 1o these numbers will be recorded.

How to accept this Offer

—

)

)

You may accept this Offer at any time during the Offer Period. Subject to section
5,10 {relating to holdings of separate parcels of OC A ijms'} vour accepianoe of
the Offer must be in respect of a1l of Your OCA Sha

The manmmer by which you may accept this Offer will depend on whether Your OCA
Shares are in a CHESS Heolding or in an Issuer Sponsored Holding. Your OCA
Shares are in 2 CHESS Hoelding if they are sponsored by a Broker or other
Controlling Participant or you vourseli are a Broker or Non Broker Participant
Your GCA Shares gre in an ssuer Sponsored Holding if they are sponsored directly
by CHUA as lgsuer,
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if vou have any questions sbout how to accept this Offer or need 4 replacement
Acceptance Forr, please coptact Computershare Investor Serviges Pty Limited on
P00 086 044 at loval call rates Som within Auswaliz or +61 3 9615 3974 from
owtside Austraim. Please note that, in sccordance with legal requirements, calis 1o
these numbers will be recorded. Alternatively, vou m
other financial or professional adviser.

ay consult vour broker or

{1} CHESS Holdings

If any of Your OCA Shares are in 2 CHESS Holding, acceptance of this
Offer in respect of those OCA Shares can only be made in scvordances
with the SCH Business Rules,

To accept this Offer in respect of those GCA Shares vou must:
AL if vou are & Broker or 2 Non Broker Partcipant, initiate

aceeptance of this Offer in accordance with Rule 16.3 of the
5CH Business Rules before the end of the Offer Period, or

=3 otherwise, instruct vour Conrrolling Participant {nonmally
vour stockbroker) to imitiate acceptance of this Offer m
accordance with Rule 16.3 of the SCH Business Bules befors
the end of the Offer Pertod.

{1t} [ssaer Sponsored Heoldings

Hany of Your OCA Bhares are in an Issuer Sponsored Holding, then o
accept this Offer in respoct of those OCA Shares you must:

A cormpiete and sign the accompanying Acceptance Form in
accordance with the instructions on it {which forms part of
this Offer and must be observed in accepting the Offer in
regpect of any OCA Shares held inan Tssuer Sponsored
Holding; and

B ensure thas the Acceptance Form and any documents required
by the terms of the Offer and the instructions on the
Acceptance Form are received before the end of the Uffer

Period, at the following address:

Computershare Investor Services Pty Limited
Reply Paid 523

Brisbane QLD 4001

AUSTRALIA

or, i by hand delivery, delivered to the following address:

Computershare Investor Services Py Limiled
Level 27, 345 Queen Street

Brighane QLD 4000

AUBTRALIA

A veply paid envelope has been enclosed for shargholders with
Australian addresses to return thewr completed Acceptance Form,
Overseas shareholders should retwrn their Acceptance Form by atrmail.

The methad chosen to deliver the Acceptance Form and other documeanis
i5 at the risk of each accepung shareholder.

Avveptance of the Offer in respect of Your OUA Shares which are v an
Issuer Sponsored Holding shall not be complete unéill the properly
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(w5 Juk,a the

stance Form {inelu diﬂ; any documents required by
or and the insructions on the Acceptance Form) has
secified sbove, Origin may, however, In g
{Ter Perrod, all

e {3

. £t
Been received st the addre _
sole discretion walve at any time, prior o the end of the O

tisen

OF any Of those T “é!LJT’(ﬁu;(”’l{.h.

(iii3 If somee of Your OO0 A Shares are held in a namber of formy
Haome of Your QCA Shar erent holdings, vour acceptancs

1

of this Offer will reguire aution under sections 3.1 :{ Wiyand 5.1 bW
n reiation 10 the separate portions of Your OCA Shares.

fictal owners whose GUA Shares ane register '*c i 3:] e name of a broker,
investment dealer, bank, wust company or other nomine 3 {.}Lzéaé contact thal
nominee for assistance in accepting this Offer

(©)

Yalidity of acceptances

Your acceptance will not be valid unless it is made in accordance with the procedures set forih
o secnions 310 to 5,12 of this Bidder’s Staternent and the instructions on the Acceplance
Form. The Acceptance Form forms part of this Ofter,

You must choose the method of delivery vou will u&‘e to delver vour Acceptance Form and all
other required documents as set forth in section 5.11. Thai delivery is at vour nisk. Persons
nolding OCA Shares through brokers, dealers, commercial banks, Tust companies or nominees
mray request these persons 1 effect the above deliveries on their behalil

Crrigin will determine, in its sole diseretion, all questions as to the form of documents,
inciuding the validity, ¢ bmi ty, including time of receipt, and acceptance of OCA Shares.
The derermination of Origin will be final and binding on all par

Bies,
i may, i its sole discretion, at any time deem any Acceplance Form it receives 10 be a
respect of Your GCA Shares, eve nifare juirernent for scceptance has not
been comphied W;tiﬁ- znd may waive any requirement of sections 3.10 to 5,12, Payment of
“-0"'15;@@&1‘31{1'{“;33 in aceordance with the Offer will not be made uniil any frresulanty has be
esolved or waived and until all decumernts required to procure regisiration of Origin as hol ds
of (KA Shares concerned have been received by Origin,

The effect of acceptance

By signing and returning an Accepiance Form or initiating acceptance of this Otfer in
accarédmn with section 5,11 vou will or will be deemed ¢ haves

{a) aceepted this Offer (and any variation of i) irrevocably in accordance with 115 terms
i respect of all Your OCA Shares;

b agreed to transfer to Origin Your OCA Shares (regardless of the number of OCA
Shares specified i the Acceptance Form or other accepiance)

) suthorfsed Origin {by is directors, officers, servants or agenis) (0 complete on the
Acceptance Form eorrect details of Your OCA Shares, fifl in any blanks remaimng
on the Acceptance Form and rectify any error in of orission from the Aceeptance
Form as may be necessary to make the Acceptance Form an effective acceptance of
this Offer and transfer Your OCA Shares o Origing;

{dy represented and warranted to Onigin as a fundamental condition going to the root of

the contract resulting from your accepiance that, Lath at the time of acceptance of
this Offer and at the tme of regigration of the wransfer of Your OCA Shares to
Origin, Your OCA Shares (Including any Rights } are fully paid up and fee rom all

mortgages, charges, liens, encumbrances {whether legal or e gitable) and
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restrictions on fransier of any kind and that vou have 1ol power, capacity and
authortty {0 accept the Offer and sell Your OCA Shares (including the fepal and
peneficial ownership in those OCA Shares and any Righis);

=N

epresented and warranted o Oripis,
Bh"r»% mrespect of which vou hav i Al be prrchased by Origin
th ali Rights and that vou will exe cutc all such instruments as Orgin may require
tor the purpose of vesting in it any sueh Ri ;

v

—

{5 irrevocably awthorised and dirscied OCA to pay to U*}gm or o account to Origin
for ail Rights, subject owever (o any such Baghts received by Origin being
sccounted for by Origin to vou in the event that this Oife;

or 1y withdrawn,

} gxcept where Rights have been patd or accounted for under section 5.13(5,
trrevocably appointed Crigin and b directors from twme o tirf*'-*joir;f'i\' and
severally as vour aftorney in vour name and on vour behalf, with effect from the
date of any confract rwuiimg from vour aceeptance of the Oiit‘.‘-r, 1o execute all such
mstremenis as Origin may require for the puroose of vesting in 4 any such Rights;

-
fa

voir have notiflied in accordance

{1 represented and warranted o Ongin thet, un!

with seetion 5 10(¢), Your OUA Shares do not conaist of separate pareeie of OCA
Shares;

o
e

irrevocably appointed Origin and each of its directors, secrstanes and officers from
timsg to time jowntly and severally as vour frue and lawiul exclugive atlomey, agent
and proxy m vour name and on vour behalf, with effect from the date of any
contract resulting from vour aceeptance of the Offer, 1o do all things which vou
could tewiully do inrelabion o Your OCA Shares or i exercise of any nght
derrved from the holding of Your OCA Shares including, withont Himitation, the
rights to:

o1 OCA,,

(i) reqrisition or join with other helders of OCA Shares in requisitioning
and/or convening g meeting of the members of (3CA;

{i11) demand 2 poll for any vote 10 be taken & any meeting of OCA

shareholders:

f1v) pronose of second any resolutions 1o be considered at anyv and all
meetings of OCA shareholders;

(v} execute all forms, transfers, assignments, notices, instruments {(including
instruments appointing a director of Origin as a proxy in respect of all or
any of Your OCA Shares and a transfer form for Your OCA Shares),
proxies, ransfers, consents, agreements and resolutions relating to Your
OCA Shares and as may be necessary or desirable tu convey Your OCA
Shares and Rights to Onging and

{vi} request OCA to register in the name of Ongin or 48 nominee Your OCA
Shares which you hold on any register of OCA,

and 1o have agreed that in exercising the powers conferred by that power of attorney
the attorney shall be entitled o act in the interests of Origin as the beneficial owner
and mtended registered holder of Your OCA Shares in regpect of which vou have
aceepted this Offer and to have further agreed to do all such acts, matters and things
that Origin may require (o give effect to the matters the subject of this paragraph
{including the execuiion of a writtert form of proxy to the same effect as this

SY DWORRDOCE




paragraph which complies inall respects with the requiremenis of the congtitution
FOCAY i requested by Origin,

)

inderruty vou and keep v sranified in respect ofa
expenses and obligations which might otherwise be incurred or undertaken as
result of the exercise by an attorney of any powers under this paragraph. This
mﬁ}'}(}Tﬁla?"ﬁ"ﬂ[, being given for valuable congideration 1o securs the interest acquired
in YourOCA Shares, 18 wrevoeabie and terminates upon registration of a wanster to
Crrigin o s nominee of Your OCA S

RS,

(1 agreed not o attend o0 volg 1n person at any
or purport Io exercise any of the powers cond
paragraph (1) above,

general meeting of OCA or o exercise
wrred on Orign or 15 nomings in

(k) agreed o mdemnfy Ovigin in respect of any
damage or Bability whatsoever mourred by it 2¢ 2 result of vou not producing your
Holder [dentitication Number or in consequence of the transfer of Yeur OCA
Shares bemng registered by OCA without production of vour Helder Identification
Number for Your OCA Shares;

farm or action against it or any lossg,

8 suthorised Onigm o notify GOA on your behalf that yvour place of address for the
purpose of serving notices upon vou in respect of Your OCA Shares in respect of
which vou have accepted this (Uffer is at the address of Origin as specified by
Origin in the notification, and that all such notices are to be marked care of Urigin
and 1o have directed GO A 10 serve all correspondence, paviments or notifications in
respect of any Rights and other communications and documents whatgoever in
respect of those OCA Shares to Cngin at that address;

{1 if ay the sime of acceptance of this Offer Your OCA Shares are ma CHESS
Holding, authorised Origin to cause a message 1o be transmitied o SCH in
accordance with SCH Business Rude 16.6.1 so as fo transfer Your OCA Shares o
Orrigin's Takeover Transferee Holding, Origin shall be so authorised even though at
the time of such transfer it has not paid the consideration due o you under this

Offer,

The undertakings and authorities referred to in this section §.13 will (unless otherwise stated
herein} remain in foree after vou receive the consideration for Your OCA Shares acquired by

Origin and after Origin hecomes registered as holder of them,

514  Rights

IF Origin becomes entitled to any Rights pursuant to an acceptance of this Offer, 1t may require
vou to give to Origin all documents that may be necessary to vest in it Htle to those Rights, I
vou do not give these documents fo Origin or if you have received the benefit of those Rights,
(}r"" i will be entitled to deduct from the consideration otherwise due 1 you the amount or
vahue {85 reasonably assessed by Origin) of such Rights,

20
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Provision of cash consideration
Cash consideration

The consideration for the acquisinion of Your OCA Bhares under the Offer is {0 be satisfied
wholty by payment m cash.

Amount payabie

Hased on the number of OCA Shares on issue af the date of this Bidder's Statement and not
ng OC A Shares already owned by the Origin Group, the maximum amount of
consideration which would he payable by On gin under he Takeover Bid for OUA Shares if

every holder of OCA Shares actepted the Offer 18 approximately £73 matlion.

Sources of funds

The funds reguired fo pay the consideration under the O e will e soureed from Origin's
& x!stmg debt facilities. As at the date of this der}n 5 Statement, Origin has sufficient

mmitted funding available o it to acquire all of the Shares in OCA not currently held by the
(’)‘"fgin Crroup. These funds will be drawn fom g % 100 million facibity provided by the Naw Oﬂdi

Austratia Bank {UNART (Faclity™) and can be accessed by Origin on 2 business days' notice

Dgcumentution

The Facility was entered ire by Origin on 21 Febroary 2000, The agreements constitating the
Fueiliry ("Facility Agreement”) contain provisions refating to the payment of inferest and
repayment of principsl, representations and warranties, evenis of default and other covenants.
Except to the extent described below, these provisions are customary for fransachons similar to
the Facthity,

Conditions Precedant

NAR iz not obliged to'make any drawing available to Origin unless:

s the representations and warranties given in relation to the Facility are correct and
not wisleading at the date of the relevant drawdown; and

L

o event of default or potential event of default continues unremedied of would
result from the funds being made available.

Origin a:*(p(iifi'% that these conditions precedent will be satisfied prior to any cash payments
heing required o be made under the Offer.

Representations and Warranties

Representations and warranties contained in the Facility Agreement include {amongst other
things) that:

& there has been no change in the consolidated financial position of the Origin Group
singe the date when the latest consolidated financial statements were prepared
which is likely to have a material adverse effect npon Origin's abslity o perform its
obligations under the Facility,

® no litigation, arbitration, or admi;}istmti've p‘*oceeu‘img claming In excess of
$10.,000,000 from Origin are current or pending or, 1o the knowladge of Origin, are
threatened against it; and

® Origin is not subfect to any rjunction, order or other non-menetary remedy which
could reasonably be expected to have a material adverse effect on its ability to
perform its obligations in relation to the Faciiity,

3
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ared does not e

18 1ot awarg of xpect that there will coour
representaiions of warrantes contamed mn the Faciliy Agres
fromn drawing funds under the Faoibity,

any breaches of
fwhich could provent Origin

Evyents aof Defanit

Events of default contained i the Facihity Agreement include {amongst other th

« failure 1o pay any smount pavable by or in respecr of the Facility within 3 business
days of ity due date;

® a representalion or wamanty in relation o the Facility becoming incorrect or false in
a material respect, the consequences of which may have a matenal adverse effect on
the ability of Origin 1o comply with its obligations in relation to the Facthity, where
such consequences are not remediad within 13 business davs of receipt of notice
from MNAH requiring a remedy;

o cross defavits i relation to financial indebizdness of any member of the Origin
Energy Group exceeding $10,000,008; and

# hreach of certain gearing, net worth and interest cover ratios where the defauli 18 not
remediod within 13 business dayvs of receipt of notice from NAB requirmg o

remedy.

not aware of the ocoumrenee of, and does not expect that there will eccur, any events
bult contained in the Factlity Agreement which could result in 2 fermination of that
agreement or prevent Origin from draving funds under the Facility,
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7. Tax considerations
7.1 introduction

The following is a general desceription of the Australian income and capital gains mx
comsequences to OCA shareholders of the acceptance of the Otfer. The comments set out
below are relevant only to those OCA sharehelders who hold thew OCA Shares as capital
sssets for the purpose of investment. 18 vou trade in shares vou will need o get independent
professional advice.

The following summary is intended only for OCA shareholders resident in Ausfraha for
mcome fax purposes. OUA shareholders whoe are not resident i Australia for tax purposes
should take into account the tax conseguences under e laws of their country of residence, as
well as under Australian law, of acceptance of the Offer. Furthermore, this sumimary (s not
intended for OCA shareholders who acquired their shares i respect of their {or an associate/s
ermpiovment al QCA (or an associated company),

The following description is based upon the Iaw in effect at the date of this Bidder's
Staterpent, but it is not intended to be an anthorifative or complete siatement of the Iaw
applicable to the particalar circumstances of every OUA shareholder. OUA
shareholders should seek ndependent professional ndvice in relation to their own
particular circomstances.

7.2 Capital gain or loss on d§$§:}<}$ai of QCA Shares

The sale of Your OCA Shares pursuant 1o the Offer will involve the disposal by you of Your
DOCA Shares by way of transfer to Origin. This change in the ownership of Your OCA Shares
will constitute 2 CFT avent for Australian capital gains tax purposes. The date of disposal for
capital gains tax purposes will be the date that you accept the Offer. I for any reason the

r does not proceed, no disposal event will occur and no capital gains fax implications will

If vou are an Australian resident vou may make a capital gain or a capital loss from the
disposal of Your (UA Shares. These amounts will be relevant in determining whether you
have & et capital gain to include 1n vour taxable income for the year,

in generzl, capital gains and capital losses are firstly aggregated to determine whether there i3
a nat capital gain, which is caleulated after waking into account any discount capital gaing or
other concessions in respect of the capital gains, The remaining net capital gain 1s included in
assessable income, and is sublect (o income tax. A net capital loss may not be deducted against
er inpome foT income tax purposes, but may be carried forward to offset agamst future
capital gains,

-

3E0

Cupirel Gain

If the capital procesds from the disposal of Your OCA Bhares are more than the cost base {ar
in some cases, the indexed cost base) of those shares a capital gain would artse.

The capital proceeds of the COT event will be the cash received by you i respect of thie
dizpozal of Your QCA Shares.

The cost base of Your OCA Shares will generally be their cost of acquisition plus any
meidental costs of acquisition {such as brokerage and stamp duty).

If the OCA Shares were acquired at or before 11.45 am on 21 September 1999, 2 OCA
shareholder who i3 an individual, 2 complyving superannuation entity or the tnustee of a trusgt
may elect 1o adjust the cost base of the OCA Shares to include indexation by reference to
changes in the Consumer Price Index from the calendsr quarter in which the OCA Shares were

I3
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acquired until the quarier ended 3 September 1999, (}( A shareholders which are companses
M.T be entitied to include that m&c XAtion ac;ustment wi tmaking an election if therr OCA
res were acquired at or before 1145 amon 21 September 1999 and held for more than 12
mumiu before their disposal.

[ndexation adjustments are taken into account only for the purposes of calculating & capial

OO A shareholders who are individuals, compivin
do not or cannot elect 1o a(ﬁjust their cost ba% far indexation (as outlined above) can discount
*%r amount of the capital gain in respect of the disposal of the OCA Shares if they have held
heir OCA Shares for more than 17 months before the date of disposal {referred o as the
'CGT Discoant’™), The CGT Dhscount 1s applied only after any available caprtal losses have
heen appiied to the capifal gain. For ndividuals and trustees the discount rate 15 50%% and for
complying superannuation entifies the discount rate {5 33148

OO A shareholders which are companies do not gualify for a COT Dizeount.

Capital Loss

If the capital proceeds are less than the reduced cost base of yvour OCA Sheres, 2 capital |
would arise. Generally, the reduced cost base of your OCA Shares is the cost base {discu ss.ui
zhove) without any ci":{! gatrient for mdexation. The CGT DHscount does not apply fo capital

los:

¢ superznnuation entities or trusitees and who
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8.3

8.4

8.5
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Additional information

OCA securities on issue

Rased on documents lodged by OCA with ARX

sher of securities in each olass m

the total ¢
!

DOA as the date of this Bidder's Starement © s
Clasy Mumber
OC A Ordinary Shares 117,582,811
Ml

- Other

Interests of Origin

() Relevant interests in OCA seourities

A oat the date of
103,436 157 OO

his Bidder's Staternent, Ongm had a relevant nisrest in
A Shares {representing 87.96% of the issued capital of OCA)

(o) Yating power in OCA

®7.596%.
Substantial sharcholders

Agar the date of thais Bidder's Swatement, the substaniial shereholders n OUA were as 58t out
in the fable below, The-valing power of each of those substantial shareholders, and the number
of OC A Shares representing thal voting power, at the date of this Bidder's Statement is as
fotiows:

Substantial shareholder = Number of OCA Shares | Voting Power

Origin® 163,429,157 87.96%

Santos® 14,607,140 12.49%

=45 a result of the Pre-bid Agreersent, both Crigin and Santos have voting power in the 2.% milhion
shares which are the sublect of the Pre-bid Agresment. Therefore the "vating power” of both OCA andl

Origin inchedes the same 2.9 million shares,

Dealing in pricr 4 months

Fueent as sel oul i section 8.6 and secton 5.7 of this Bidder's Statoment, neither OUngio nor
any associate of Origin has provided or agreed o provide consideration for any OCA Shares
under a purchase or agreemert during the 4 months before the date of this Bidder's Statement.

Mo collateral benefits

Except as set out in section 8.6 and section 8.7 of this Bidder's Statement, neither Origin nor
ary associate of Origin gave or offered 1o give or agreed to give a bensitt to another person
during the period of four months before the date of this Bidder's Statement where the benefi!

way likely o induce the other person, or an associate of that person, to!

{2} accent any Offer; or




8.6

8.7

8.8

8.9

8.10

)] dispose of OCA Shares,
which benefit is oot offered fo all holders of OCA Shares under the Offer
Pre-bid Agreement

On B July 2003, Ovipin snd Sanios entered o the Pre-bid Agreement, for nominal
consideration of $10.04, pursuant o which Santos agreed 1o procure the acceplance of the
Difer by 4 subsidiary of Santos i respect of a total of 2 900,000 OCA Shares 1 accordance

g%

with the ferms of that agreement.

olnwe:

=y

The principal terms of the Pre-hid Agreement are as
£y Santos will procure the acceptanice of the Offer in respect of 2,900,000 OCA Shares
within 2 business days of the date the first Offer is made by Origin and received by

Sanios: and

{5} Santos will not sell, assign, transfer, encumber or otherwise dispose of the above
shares other than as speeified in the agresment,

Cin Market Purchases

Subsequent to the Announcement Date, BTS Pty Limited (a wholly-owned subsidiary of
Origind has made the ene-market purchases of OOA shares as get out in the table below:

C1B/7I2003 b4 27 15,000 $53,300.00
1RI07I2603 $4.23 3,300 S13,058.00
LTIOTI2003 %427 8,043 $3R 25189
272003 $4.23 37 200 157 40253
PEIOTIANGS %423 3,240 3$13,705.20
28/07/2003 5493 57 000 G285 410,00
26712003 $4.23 25,000 %105,750.00
30072007 $4.2% 40,000 $169,200.00
34072003 54.23 4% 981 $186,030.53
47082003 $4.23 4,300 4818900
E0B2003 $4.23 66,924 583,088 87
Taotal 314,988 $1,332,295.78

CCA s annual resulis

On & August 2003, OCA released 11s anmaal results for the vear ended 30 June 2003, The text
of OCA's announcement tv attached to this Bidder's Statement as Annexure A,

Announcements regarding the Offer

‘The text of the announcements by Origin, OCA and Santos to ASX in refation to this Offer are
atiached to this Bidder's Statement a3 Annexure B.

Coples of announcements

Holders of QCA Shares may obtain a copy oft

{a} the OO A press release referred to it section 3 2{a);
{5 the Annual Repont of QCA referred to in sections 2.1, 2.4, 3.2{a) and 3.2(b); and
(e} the AMOC announcement refemred to in section 3.2(b},
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{each of which were released 1 the ASX) free of charge from Origin 11 they ask for it during
the hid period.

.11 Mo other material information
Thers 1 no other information which,

{a} is material 1o the maeking of the decision by 2 person fo whom this Olier is made
whether or not 1o accent an Offer;

by 15 Known o Origing and
i) has not previousty been disclosed to the holders of OCA Shares,

other than as disciosed in this Bidder's Statement (including the Annexures),
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Defined terms and interpretation
Defined Terms

Iy thig Bidder's Statement the following words have these meanings unless the contrary
meniion or the context otherwise requires:

"Acceptance Form™ means the acceptance and transfer form enclosed with this Bidder's
Statement which forms part of the Offer.

TAMOY means Austraban Magnesium Corporation,

"Announcement Date' means 1T Juby 2003,

TASICY means the Australisn Securities and Investoments Cormmission.

YASK" means Australian Stock Exchange Limited,

"Bidder's Statement” means this Bidder's Statement i respect of the Olfer given by Origin

pursuant to part 6.5 of the Corporations Act and in compliance with the requirements of
section 636 and 637 of the Corporations Act

"Broker” means a member organisation admitted to participate in the CHESS under Rule
2.1.1 of the SCH Business Rules.

MCGT means capital gaing tax.

PCHESS” means Clearing House Electronic Subregister Systern, which provides for the
electronic transter of securtties i Australiz.

"CHESS Holding™ has the meaning set out in the SCH Business Rules,

"Clontrolling Participant™ means the Broker or Non-Broker Participant whao 1g designated as

the conmolling participant for shares in 2 CHESS Holding in accordanece with the 5CH

Business Rules,

"Corporations Act” means the Corporations Act 2001 (Cily).
SOSG” mesns coal seam gas.

“Issuer Sponsered Holding” means a nolding of OCA Shares on OCA's issuer sponsored
sub-register.

"Listing Rules” means the official listing rules of ASX.

"Non-Breker Parficipant” means an entity admined to participate m CHESS under Rule
2.a4, 2,32 or 2.4.1 of the SCH Business Rules,

TOOAT means Of Company of Australis Limited ABN 68 001 646 331,
*OCA Group' means OCA and each of its subsidiaries.

TOCA Shares” mesns fully paid ordinary shares in the capital of OCA and all Rights
attaching o therm.

“Offer” means the offer by Origin to acguire OCA Shares sef out in section 5 of this Bidder's
Statement.

[
it
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“{} f’w §%nm§” means the period or extended period during which the Offer s to remam open

redance with section 3.5 of this Bidder's Statement,

“Origin® means Origin Energy Limited ABN 30 000 031 696,

beidiaries

“Crrigin Group™ means Origin and gach of

“persen” means an incorporated or unincorporated body or association as well as a natural
DETSON.

B means petajoule, which is equal to | gigajoule x 107

"Pre-bid Agreement” means the pre-bid agreement éﬂi}.d EI Ju
Santos, the principal terms of which are described in seciion 8.6,

; 2003 between Origin and

“Record Date” means the date set by Origin under section 633(2) of the Corporations Actan
notified 1o ASK under section 633(4) of the Corporations Act,
J

"Rights" means ail acoretions and rights attaching o ov ansing from OCA Shares on or after
the Announcement Date including, without limiting the generalily of the foregomg, all rights
to recelve dividends, bonuses or other share of QCAs profits and afse"{s as well as all rights to
receive or subseribe fbr shares, stock umits, notes or options and all other distributions or
emiitlements declared, paid or issued by OCA on or after the Announcement Date.

"Cantes” means Santos Dimited ABN 80 007 550 923 and sach of {15 subsidiaries,
TQOH means the securities elearing howse which administers the CHESS gystem in n Agstralia

WO Business Bules” means the nudes of SCH Som time to time,

"Takeover Bid"” means an off-market takeover bid for O A Sharez made by Onigin in
aceordance with the Offers pursuant to chaprer & of the Corporations Aot

"Takeover Transferee Holding™ has the meaning set out in the SCH Business Rules
"Transferred Shares” has the meaning given in section 510,

“Your OCA Shares” means all of the OCA Shares the subject of the Offer in respect of
which vou are registered as holder as at 10.00am (Sydney time) on the Record Date.

Intarpretation
{a} Terme used in this Bidder's Statement have the meaning (1 any) given to thern

chapter 6 of the Corporations Act or the SCH Business Rules unless thal meaning is
Tconsistent with the context in which the ferm i3 used.

(b} In this Bidder's Staement:
{1} headings are for convenience only and do not affect the meaning of the

parapraphs they miroduce;

and unless the comtext otherwise requirss:

(11} the singular includes the plural and vice versa;

{11} words irnporting any gender include any other genders;

£ivy references 1o persons include corporations;

{v} appendices and annexures o this Bidder's Statement form part of this

Bidder's Statement;




Vi) references to paragraphs are o paragraphs m this Bidder’s Statement;
. paragrap paragrap

{vit) refersnces to "dollar” or "8 are references to Australian currency.
{c} To the extent permissible under applicable law, this Bidder's Staternent and the

Cfer are poverned by Australian law.

Dated: ¢ August 2003

Signed on behalf of Origin Energy Limited ABN 30 000 051 636
by Mr Bruce Beeren, director, who 13 authorised to sign this
Bidder's Statement following a resolution of the directors of Origin Hnergy Limited

s Pad
Vi a
fﬁ/j ;;ja" s (;,m g B . e

& August 2043
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Annexure A - OCA's annual results
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& August 2003

MEDIA RELEASE

AMMUAL RESULTS TO 30 JUNE 2003

The net profit for Gl Company of Australia Limited {OCA) was $25.0 million for the
financial year to 30 June 2003, This represents a 15.4% decrease from 529.6 million last
year and reflects lower oil volumes and interest income, Profit before tax was 533.8
mitlion compared with $42.0 million in the previous vear. Sales revenue decreased 9%
to 581.9 million from S86.5 million reflecting the lower oil sates.

Total gas sales increased to 20.5 PJ representing an 8.1% increase over 18.9 PJ sold in
the previous vear. This reflected increased sales from coal seam gas (C5G).

Qi sales fell to 48,460 barrels from 447,522 barrels last year as a result of OCA’s sale of
oil progucing assets in the Eromanga Basin to Beach Petroleum NL. OCA maintained a
partially hedged position during the year and received an average oit price of Ab44. 12
per bbl compared with A536.90 in the previous year.

Explorayion write downs of $2.4 million was lower compared with 55.4 million i the
previous yesr.

Capital expenditure on exploration, evatuaticn and development totaled $37.5 mithen
($19.8 million in 2002} with the main work being undertaken in GUAs O30 flelds and in
the Myall Creek area of the Surat Basin,

AL a cost of AS48 million, OCA increased its interests in the Fairview project area to
23.9% and in the Durham profect area to between §%.4% and 99.5%. The (5G fairway
upon which the Fairview and Durham flelds lie represents a world class (5G resource
that has the potential to add to and replace the traditional supply areas for east coast
markets,

The development of these fields was given a major boost in December 2002 when OCA,
in conjunction with its parent company, Crigin Energy Limited, signed an agreement
with AGL to supply 340 PJ of gas from CS5G flelds in Queensland over 15 years from May
2005, Approximatety 52% of this volume will be supplied from OCA owned (5G
interasts.

OCA has continued to build ifs €85G capabilities and enhance its position as the {argest
C5G producer in Austratia.  C5G supplies approximately 25% of Queensiand’s total gas
demand. OCA participates in 3 of the 5 (5G fields contributing toward that demand
and now produces C5G in excess of 30 TJ/day. Current production capacity is 55
Tl/day. OCA has maintained a vigorous appraisal/development program over the year
with 53 wells drilled including 10 which used the surface to in-seam drilling technology.
Through direct acquisition and appraisal drilling, C5G reserves were increased from 2956
8] to 471 PJ. The results of the appraisal dritling on the Durham field during 2002/2003
witl be analysed in September 2003 and are expected to substantially increase the (50
reserves at that time. OCA has also secured interests in 17 exploration permits giving 1L
a strong posttion in the central Queenstand (5G areas.

ol Company of Ausiradia Limited ASN 65 001 646 3131 » South Tower, 339
GRC Bo tad, Srisbane, Tlg, 4007 - Telephone (071 3858 600 « Facsimils

5 Thriye MiiTon, Old, 4064
ERES L




The development design work on the Durham field is well advanced. Producing and
sipeline {icences were granted during the vear. Other producing C5G fields have
maintained strong performances with the Dawson Valley (Moura) fields reaching record
productinn levels during the vear. The Talinga field development, Dased on ihe
Waltoon coals, s programmed for further appraisal and production testing In
200372004, 1t i3 located close to the Wallumbitla to Brisbane gas pipeline.

immediate plans are to complete the major construction phases of the Durham project
to enzble commissioning of the plant in early 2005, The Mungi field at Moura will also
e developed,

A reappraisal of the Myail Creek area of the Surat Basin resulted in a further five wells
grilled in that area, four of which successfully tested gas at commercial rates. The
Myall Creek fleld has been shown to be in a structural-stratigraphic trap adding 48 Ple
to OCA’s reserves in this fleld. The Myall Creek drilting program was suspended
foltowing the rig fire in April 2003 and s scheduled to recommence in August 2003,
Investigations initiated to determine the cause of this incident have ool vet been
completed.

v Juty 2007 OCA announced that it had secured a 10 year contract with Australian
Magnesium Corporation (AMC) to supply up to 5.4 PJ of gas from September 2004 to its
sroposed magnesium production facility in Stanwell, central Queenstand and its existing
magnestum operation at Parkhurst. The conditional agreement has not been finalised
and media reports indicate that the Stanwell project may not procesed. I it does not
proceed it will represent a lost opportunity for OCA but, as there was no capital pre-
investment for the AMC comtract, there will be no immediale Tmpact on the company.

OCA's surplus funds have heen applisd to developing its CSG resources resulting in
reduced interest income and tower net profit compared to the previous year. As
previously foreshadowed, OCA will not pay a dividend at this time as the company
conserves its available capital to meet the development costs of s recently acquired
{56 reserves,

Investrment to date in CSG amounts to $225 million, Total development costs for (586G i3
expected to be several hundred million dollars over future years and approximately
S100 million will be spent in the 2003/04 vear. Origin Energy Limited s providing
development funds for the current financial year under an agreed Loan Facility at
competitive commercial terms.  Looking forward OCA will need to raise additionat
capital to fund its C5G developments.

On 11 July 2003 Origin Energy announced its intention to make an off-market takeover
bid for all of the shares in OCA that it does not already own. Blake Dawson Waldron
has been appointed to provide legal advice to OCA and the independent director has
appointed Grant Samuel to prepare an independent experts report as required under
the Corperations Act which will accompany OCA's Target Statement. The independent
directar of CGCA recommends that shareholders take no action in relation tw Origin
Energy's takeover bid until they receive a Target's Statement from CCA,

Far further information contact:
Dy Paul Elkington

General Manager

Oil Company of Australia Limited
Telephone {7} 3858 0678

ta Limited AR &R G0T 648 33T ¢ South Tower, 339 Corpngtion Drive, sifiton, Qld, 40464
iiis, 00T = Yelephoneg [27) 2858 G800 « Facsimile (07 3369 7840

it Company of Aus
GEC Box 148, Brishang
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O Company of Australia Limited and its Controlied Entities

Results for announcement to the marke!;
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Oif Company of Australia Limited and Controlied Entities

HSCUSSION AND ANALYSIS OF THE REZULTS FOR THE YEAR ENDED 36 JUNE 2003
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STATEMENT OF FINANCIAL PERFORMANCE

Oif Company of Australia Limited and Controlled Entities
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Ot Company of Australia Limited and Controlled Entities
Hete

Gl
TOTAL CURRENT ASSETS
HOM-CURRENT ASSETS
Racsivabias

i lEx assels 9743 285
TOTAL NON-CURRENT ABSETS 265 9ad 7R
TUTAL ASEETS PR 230887
CURRENT LIABILITIES

13a%
1653
TOTAL CURRENT LIABILITIES 42,740
HON-LURREMT LIABLITIES
x hahiliteg
TOTAL HON-CURRENT LIABRITIES
TOTAL LIABILITIED VA 57,480
NET ASSETS 198,438 173422
EQUITY
Conirbuted stuiy H FHrR Y s
Resenas Sl 5
Hetained profis H 95 & TOFER
Toial parant eniity mieras! 148,430 Ti42E
Duiside sty niarasls
TOTAL EQUTY 1 148,438 173,442
i

The Gistemant of Firancial Posilion shouid 56 Tead in conuncian with the discussion e znafvels 08 gagal and the accompanying notes 0 the firancial
inforrmaion,




STATEMENT OF CASH FLOWS

Oil Company of Australia Limited and Controlled Entities

I I
LS

Mg
o year and
CASH FLOWS FROM QPERATING ACTIVITHES
{ash rageved §
interas! and 175
Irterest and
I 1AEes
Subvention payment
Mat cash provided by operating activities 413,168 47,555
CASH FLOWS FROM IMVESTING ACTIWITIES
Bayments for purchasss of propsily, o
Faymests for expioralion and development
Procesds f i of property, plant and aguinmant
Prageads from saie of sxploralion and devesopment 2
Payiments for purshieses of invesiment "

MNat gasi used In investing aciivities

CABH FLOWS FROY FINANCING ACTHITIES
Procesds frorm horowings - -
Rapaymient of boriwings ¥

Cavidends paid

Proceeds fom issus of s

Het cagh provided by financing activities

MNET IMCREASE | (DECREASE} (N CASH HELD
Cash and cash eguivaients at the beginning of the year

¢t of sxchange rate changes on cash

CARH AND CASH EQUIVALENTS AT THE EHD OF THE YEAR g

The Statemer: of Cush Flows snould be read in conjunclion with ihe discussion and anafysis o1 page 2 and hs ACCOMPANYING roles

i the fnanciat information,
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NMOTES TO THE FINANCIAL INFORMATION
* 0i} Company of Australia Limited and Controiled Entities

1. HASIS OF PREPARATION DF THE PRELIMINARY FINAL REPORY
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Oil Company of Australia Ui

1. BALIS OF PREPARATION OF THE PRELIMINARY FINAL REPORT (continued)

Rastaternent of retalned profits and provision for dividends

s

The restatemant of metained profils and provision cands below, show e informaticn thal wo

fier
noiicias disclosad in Hhis nole aiways been appisd,

Restatement of retained profits
< reigingd profis althe end of the

Pravipusly raporis
srevious financial yass

Change in acoouniing noticy for prov
Restaied relsined orofls al the baginn

a of the frsar:,al yaar
Resmted net profil agshulabla io membars of O Company of Austratia Li
Adjusiment fo apening balance for revised AASE 1028 "Empioyee Bonefils

J

F

Dividends recognised durkng he yaar
rostated retsined profits at end of yest

Ll

Ragisternent of fture incomae tax henefi
Balance at end of year - a5 previously reporied
h:’pc\ n{wﬁmge 1 ECCOURENG podicy
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Restatement of provision for dividends
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Ol Company of Australia Limited and Controlled Entities

3, BROFT FROM DRDINARY ACTIVITIES

{a} Ravesnue from ordinary activities

areign sxohandgs galn

FIRVENLE

From citede aparating aofivilfes:

Grugy o vilve salin of non-CLITRNT A5SES 25 15524
Revenus from grdinary sotivities 52888

i) Expensas from ordingry aciivities excinding borrowing cosis
Expenses by nalure!

14 B0R
; 1556
: 5,448
8082
bease sad renisl expenses 4387
Product nurtiazes Y
Fepairs and mainiEnance sipensss 39éz
Foyalies 7540
Tanf willing and ransponsion expenses 334y
Cifar supensss 275
Froom sutsichs gperafic aviv¥es:
Wreingn doven value of assel sold s it 2
Tota! gxpanses from ordinary acthviiios 4% 044 52 757
Cost of gnods soid JATG 11Ra¢




Gil Company of Australia Limited and Controlled Entities

4, INCOME TAX EXPENSE

2003 2
5000 S
Income Loy expgnse o 8814 4 BB

incoma tax Bxenss on pratay accounting profi at stardard raies

Addisubtract Bz affect of major Herms causing parmanent differescas:

Nos-deduciitle deprecia B5G
fHecogniion of lx osses not pravicasty hough! o acoount but abie to be retouled i curent yest it
Over prvision for fax in previous years (234

Seduchible suganses nol included in operating proft 3 77

Cther non-deducive sxpanses

anT
JET
Inenme Ty supense o he period #5814 i B6E
Tax Consoiidatien Legisiation
Revision of accounting estimate - futirs Income tax benefit relating o tax logses
fs & conseguence of the substantive enactment of the Tax Comsoidation legislation and since e consoidated X group wihin the

sonsaidated smily hag not nolifed the Australion Taxatin Office at the dale of sigring iz report of the b
conscinaton, the consoitated ently has appiisd UIG 3% Effect of Proposed Tax Conaclid

was ng imoact on the consolidated entilty's future income tax benefit

slamentadion date f lax
fon Legisiation on Deferred Tax Balances, Therg




(il Company of Australia Limited and Controlled Entities

5. DIVIDENDS

ddand S8 on the b

¢ 5. 00pm if secunities are

apnmved, o sectrity holding baianses eslablished by 5.0

d by BCM Buginass Rules ¥ sactinties

anoroveds and 1 date for rocainl of lecd

ALY

n dividend was declared or paid dudeg e vesr
i ey

S oAy

B

Eroen 1 Jaly 2002 e New Business Tex Systers {raputation) Aot 2002 requires messursimant of franiing credis bassd on the

i, rathar an on sfasian pemfis,

dled i franking credit enefiy,

.

5 ohange i

Consolicaiad Consoiidaied

2603

2002

. 17,839

17,6538

wasis of measuremant does nof chancs the vajue of




0il Company of Australia Limited and Controlied Entities

. MOTES T4 THE STATEMENTS OF CASH FLOWS

Consalidata
3083 2007

0 TLND
s cash an ?‘5"1{5‘ a1 banic and shad term deposils
ik ovepdiafis.
percd 45 shows
r\ccml o the
al Posifion as follows:
Cimh 7d LR

o sl Creprerdrais

st Call Cregrdea

Caghion Dencaif . 43,585

dorrowings rapavable on demand

44,257
{8 The consolidated ety dd not sotuire entiiesbusinasses dudng he year sniad 20 June 2003,
Congolidaid Consodidated

2003 FHE

a5 &l 3G 5000 KN ES

Consideration and outflow of cash . 32487

Fair valug of et agsels ¢

Expioration and deve Io ment @xparzfﬁitufa . 1% A44
Borrowings .

Ceferrad tax liahi .

Consideration {cash] . 3287

Y
it




il Company of Australia Limited and Controlled Entities

7. CONTRIBUTED EQUITY
ISSUED AND FAID-UP CAPITAL
17532811 (2002 117 B281 13 152,128 102,128

vidends as caciarad Fom fme io me 2nd are entiffed to one vols per share at

Terms angd conditions

titferd o recaiva O

s of prdinary shares arg g

Haoide
sharehaiders mestings. in the event of winding up of the compe

fhauiaion.

in dny oroceedy




Oil Company of Australia Limited and Conirolled Entities

BOESUED ARD QUOTED SECURITIES AT 30 JUNE 2803

Categary of securities

P
R AT

Ordirary securities

ERS R R
PhALE /.\‘34“

e 30 June 2003

reases Hrougl

iz Decraases hough relums of capital,

huy-nacks, redemplons, constidations




Oif Company of Australia Limited and Controlled Entities

9, EARNINGS PER SECURITY (EPS;

Consolicated Carsolica

24003

004
Detais of basic and diluiag E7S reparied accoriEnce wih
naragrach 2 and 18 of AASE 1027 Tamips Per Share” are 45 follows.
Zasic EFS 21 3 cenis 252 ceris
Dihited EPY 1.3 canis 257 venig
Weighted average number of shares used as the denominator
Waighted average numbier of erdinery sheres vsed as in
safcuialing bagic varmings por share TSN AR

Waighted averags number of ordinary shares and polential crdinary shareg vsed as

in caleulating diuted samings per shars

Ruconciiiation of sarnings used in saloulating EPS:
Basiv and alemalive £PS

Lass Duiside eguily Inkergsts -
Amount used s numasion in calcuiating basic and

information concerning the classification of securities

Il Fully paid ordinary shares
Fuity Dt ortinary shares ase classified as ardinary shares for e sumoses of caloutating basio and

hped eamings

neF SMNArY.




Oif Company of Australia Limited and Controlled Entities

10, RETAINED PROFITE AND TOTAL EGUITY

Ratsined profits reconciliadion

—

seginning of the financial vear

wf profits
i

Ket orafil sfidhutable fo members of O Company

 frorn initial adeplion of rpvigad A

Adiustment 1o divid
AASE 1044 "Provigions, contingsni fabilies aod contingest ssse

Aggrecate of amounts anstored Bom reserves
Retained profits at the end of the financial year

Total equity reconciliation

by

tihe haginring of the fnandial ey

mangas in parent enily inlerest in equily recegnised in

inancial Performance

N

angactions Wil Gwners as rwne

Cividends recognisad duning e year
Toial changes v ouiside eg

Total equity at the end of the fnanclal year

tg”

Consnfidated

5
95,800 0786
173428 RS
35547 GETR

5




il Company of Australia Limited and Controlled Entities

. EXPLURATION, EVALUATION AND DEVELOPMENT EXPENDITURE CAPITALISED

 impurred during ourrent pedod

Accurnulaied deoreciafonfamon

; for wtle down
Closing balance

MON-PRODUCING AREAS:

Coening i

Transfer { i produsing ateas
Expandifire wiitten of during curent pastod

reg) churing currend eriod

Actuisiiong

{osing batence

Clasing balance as shown I the conselidated statement of
financial position 0053




Oif Company of Australis Limited and Controlled Entities

15, CONTINGENT LIABILITIES

Linsacurad:

Cad

Ll
o]
Lo

Bank puaant

Cine

5 Dankers lalipr

Company o

wiralia Limited nad givan i sty in raspect of sccomendation provided Tore Hing 1o tme By the barks

in DF Dompany of Aug whinlly or padly cwned contred

in anvirenmenisl Babilties for serain praperies as

G and incdemailies have Daen given by aniifas in the consolidated entd

SHIER

ne tarms angd conditions of divest

iy as & resuit of prior activilies conducted al

int R consolidatie
the sites, and review and sopropsiats implementation of dean-up requiremants for thase 5 ongoleg. For siles where the TEGUIEMENTS {20 6
for. Cmgring enviranmantal masagesmen

Heve hesn identifed as conlamingied, gan

aszessed and nosls estimated, the astimated cosl of ramediation has teen sxpensed of provided

srodrammes engyre that apropiale conteds ara in olace &t

The sconcmic enlily i @ wed parly ie anumber of native Hle clalms where It holds interasts, While accoraie assessments cannel b rage

e over land whore native He may axist will have 5 sigufican

this firme, 7 i ned axnected that any compensation payaile i mepact efa

g on he seonomic 2nily, Nowever there may be soms ming? mpact depending on negeliation outoames.
; ¥ L

16 SEGMENT INFORMATION
Husiness Segment

The conscidaled enity cogrates wholly within the of and gas expioration, deveioprrent and produchon industry.

Geograghics! Sedment

Th cansolidated antily operales enfirely within Australia will one excaplion. Dufing the yesr saded 306 ks 2007 the sonsolicaied erdiy parivipated

i1 the drilling of twe expioratian waits on tha Sorrsntn Dome in onshore Louisiena, USA. One of thoss wels resuitsd n g spnall dizcovery of ot and
s ¥

5

sas. Durng e vear bnded 36 June 2003 an amount of $1.5m was nrovided forwiite off, { 2002 5.9
EL Y

17, ECONOMIC DEPERDENCY

The sconceie anlitly has sales comiracts for ¥s i and gas prduets, Incleding major contracts for the suppiy of ratursl gas o a refated sntity, {igin

anded &

Energy Hetad 1 ior the supaly of natual as io Quesnsiand Aluming Uimiled.




Annual Magling

e annbal mesting will b held as ollows:

Bl

Anproximate date the R W

Compilance sfaiement

Thig report has hesn mredared o aocordancs with AASE Standards, oihe

mnnounsements end Urgent lssves Group Consensus Views,
B E +

2 Thiz report and e gonounds upon which the repanis based, use the same

e minthars dischsed.

Trie aoccunis have heen audied Tra sccourts have
hean subjec 1o ravisw,
v g The accounts are in the process The groaunts have no
i : bean audied or teviewen.
ok
[

Sign hera: Date & August 2003
iComgany secretary?

Hript nama: 8§ Atkinson

14
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energy

45K Release

11 iy 7003

Origin Energy announces an offer to acquire Ol
Company of Australia Limited

Origin Energy Limited [“Origin®y advises that it proposes to make an off market
cash offer of $4.2% per share to acquire all the ordinary shares in Gil Company of
Austratia Limited ("OCAY) that it dues not already owr,

The offer will pot be subiect to any defeating conditions.

Origin currently holds 85.23% of the issued capital of CCA. Under a pre-bid
agreement with Sanios Lrd, Santos has agreed to accept the offer in respect of
2.6 million shares, giving Origin a relevant nterest in 87.6%% of the issued capital
af DCA,

For further information contact:

#r Bruce Dearan

Exacutive Director, Commercial
Origin Energy Limited
Teleshane: 02} 9220 4301
Mabile Phone: 0419 617 501

Dreigln Srargy Liried aBN HT 0D 0% S« Loval 39, AMP Tentre B dritge Girpst Sediey NTW 2000




18 July 7003

Dear Shareholder

On 11 July 2003 Origin Erergy Uimited anncunced a cash takeover offer of 54.25 ner
share for the shares in O Company of austrabia Limited {OCAY that Origin does not
already own,

Origin has recently annouriced an agreement with shareholder Santos Limited to
gliire a further 2.9 million OCA shares, increasing ity relevant interests in OCA shares
toy B7 65%.

foH]
(3

As Origin already holds more than 30% of the shares in OCa i will be necessary for OCA
ra obtain an opinion from an independent expert about whether the terms of the
takeover offer are fair and reasonable.

The selection and the appointment of the indemendent expert will be made by Philin
Green, the independent director on the Board of OCA, in compliance with the
reguirements of the Corparations Act.

OCA expects that Origin will send its Bidder's Statement for the offer to OCA
shareholders within sie weeks from 11 July 2003, GCA will send fts Tarcets Statement
{including the independent experts opinion) to OCA shareholders at the same thme as
the Bidders Statement is sent UL, or as soon a5 possible thereafier,

Yous sre advised o take no action until you receive your Target's Statement.

Shoatd you have any gueries you should contact the Company on 1300 852 270,

Yaurs sinceraly

Grart King
Chatrman

e

Ol Cornparyy of Austratis Grvited A8 43 G0 626 317 o South Towear, 538 Corcnavion Drive, siiton, (hd, 20484
RO B (48, Srabace, S 007 « Toenhore (37 JA5E DEOD « Farsimile (071 1349 FRAG




of Australia

ASX Release

14 July 2003

Proposed takeover offer by Origin Energy Limited

The Board of il Company of australia Limited {OCA} has received notice of a proposed
takeover offer by Origin Energy Limited. The proposed offer announced on 11 July
2003 38 for S4.25% cash per share.

The independent Director of 0CA will obtain an independent expert’s report and
prepare a Targe! Statement in response to 2 Bidder Statement that It expects will be
recetved from Origin Znergy.

The tindependent Hrector of OCA recommends that shareholders take no action until
they receive a Target Statement fram OCAL

Bl

171

Pix Lipinng ABN A% 0T B4R E3T e Suah Tower, 33 Uoronation Drive, Mdton, O, aids

ner, Gld, A e Telaohone G177 3858 DRI » Faecsimiie (D71 135% ;
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Grigin Energy offer to acquire Oll Company of Australia shares

Santos Lid has, subject to the salisfaction of certain conditions, agreed to
accant an off-rmarket take-over bid of $4.25 per share announced by Origin
Eriergy Limited (*Origin’} for Oif Company of Australia (COCAT; In respect of
2.9 mitlion shares in OCA heid by the Santos Group.

Apart from Santes’ commitment for 2.8 million OCA shares, the Santos Group
molds a further 11 8 milion shares n OCA,

Santos will consider the Crigin offer i respect of its remaining holding in OCA,
taking into account the Independant Experl’s Report, which will accompany
the target’s statemeant, the recammendation of the GCA Independent Director
ard any other offers that eventuate,

Santos has held shares in OCTA since 1887,

The book value of the shares held by Sanios is currently 51 13,

FOR FURTHER INFORMATION PLEASE CONTAUT:

Craeme Bethune, General Manager Business Developmeant
(08 8218 8157 1 0418 828 617

Santos stock symbols: 8TO {Australian Stock Exchange), STOSY
{(MASDAG ADR)

Samras Lld ARMN 40 D47 BAD G923

SE7F Boy 1455 » adataide T2 00T ¢ Telsplhens 08 3218 5111 = Falslmiie D LTTE SHET




THIS DOCUMENT IS IMPORTANT AND HEQUIRES YOUR IMMEDIATE ATTENTION,
IFYOU ARE IN ANY DOUBT ASTO HOW TO DEAL WITH THIS DOCUMENT, YOU SHOULD
ESSHONAL ADVISER,

CONSULTYOUR BROKER ORYOUR LEGAL, FINANCIAL OR OTHER PROY

OFFER BY ORIGIN ENERGY LIMITED ABN 30 000 031 096 ("Origin")
for all veur ordinary shares i
OIL COMPANY OF AUSTRALIA LIMITED ABN 68 001 646 331 ("OCA”)

NAME
ADDRESS FARCOD
ADDEESSEZ
ADDRESSES vt g g
SRNHIN
ADDRESSS >
ADDEERSS
Suberegister | Number of OCA Shames held Consideration dug
P ' {5425 per QUA Share)
LXK IO XKEK

Please mote that vou may only accept the Offer in respect of ALL of vour OCA Shares.

Hvour OCA “%imz es are held in a CHESS Holding vou should not accept the Offer using this form. To
ageept the Offer i vour OCA Shares are held in g CHEES Holding pimw insruct your stockbroker ar CHESS
(,ontrolhzg Participant {0 initiate acceptances of the OTfer on vour behalfl

To accept the Offer if your OCA Shares are held in an Issuer Sponsored Holding you should
sign and date this form and return it, along with the other necessary documents (refer to the back of this form and
section 5,11 nffh{; Bidder's Staternent), so that it s received no fater than 5.00 pin (Svdney thme) on [XXX] 2003,
unicss the Offer Perlod is extended. A pre-paid envelops is provided for this purpose. Overseas resients cannot
155e pitz~pu%d pom, and should instead renurn this form by airmail,

To Origin we accept the Offer made by Origin in respect of all mylour OCA Shares, being the shares set ow
gbove, on the terms and conditions of the Offer. [we agree to be bound by the s and condidons of the Otffer and
transTer sil my/our OCA Shares to Origin for the consideration per QUA Share specified above.

Pleuse ensure thot your Accepiance and Transter Forme has been properiy sigred (Rl instructions averleaf). In the case of
ingividual or join: 55{.;:’.9!3 ars, pach shareholder must sign. Companies must gxecule this form in any way aflowed by faw amd
amy agplicable constitulion,

Please provide your welephone number 5o that you muay be contacted if wecessary:

Phone: ] Dara: / i

Trdividual or Shareholdsr 1 Shareholder 3 Shgeeholder 3

Sole Birector and Sele Company Birector DirecteriCompany Seeretary
Secretsry

We. Crigin, through our agent, Computersiare Investor Services Pry Limited, collect personal informuation when you sibmil this
[form o process yowr goceplanee of r!w Offer 1o purchase your (0A Shares and ro administer the purehase and wransfor of those
chares, In order to do these things, we wswally disclose, and by execuring this form you consent (o wy disclosing, your personal
information 10 the foliowing organisotions {which may be jocated ouiside Australio): our related bodies corporate; our legul,
Jinancial and professionad advisers: and organisaiions o which we utsowrce cur functions and aerivivies (ruch as our mailing
housej. I your personal information ts noi provided o s, we will be unable w0 do these thingy, In most pases, you can gain
Geress i your persodcl Iformarion on reguest,

FOR FURTHER INFORMATION ON HOW TO ACCEPT THIS OFFER PLEASE SEE REVERSE

SV IR IO TG A0S

LIPey

hd




HOW TO ACUEPT THIS OFFER

Read the Bidders S carcfuily and decides wh

wmlete and return your Accentan
Transfer Form so thal i3 e O 2{;? Perind s extersdad. A
pre-paid snveiog : sy fHis parpose. Overseas residents cannol Yae provy ad return shis form by
abrril.

To geoep the Offer if vour DUA Shares are heid
t initlate sccepiances of the Offer oo vour bebalfl

CHESS Holdings, please instruet your swockbroker or CHESS Cotroiting Paricipant

HOW TO COMPLETE YOUR ACCEPTANCE AND TRANSFER FORM

Check vour defalls are correct

i vou have airesdy sold all of vour OUA Sh ghown hers
Contrailing Paricipant who soid them for vous oo the ransferee,

o insiead, please send 1w the Brokey or

i you have ajready sold some of vour OCA Shares recently, o if wou bave purchased further OCA Shares reo teage alier the
pumber of woar QUA Shares shews owrh.lf io show that number of OCA Shares now held by you and wrie betow the name and

adirees of the brokey or conirotling participant who acted for yoo:

iy

Sroker'ssCortroling Participants Name;

Address:

Telepkone:

|+

e Act, then this Offer zonsisis 01
s fhat relade Lo GOA Shares
d ingdicate on s
¢} of the Hulier's

I your O3CA Shares consist of two or more separate parcels for the purposes of section 6338 of
sgparate corresponding offers in relation to the regpeciive separas parcels. To accepl any of if’ Qe o

i an issuer Spor ,\.mi Helding vou must give 2 notics indicating that your (GCOA 2 tof g separate parcel
form the nureber of OOCA Sheres in the sepamte parest o whivh the accepmnes relates (refer fo Section 51

Staiement.

Sign and returas the form

Fleage snsurs that your Acceptanes and Transfor Form has besn properly &

« AN seint holders must sign

¢ Companivs erest sipn i accordance with Useir constinaion. Two direciors must
sale ssoretary. The common seal must also be affixed (£ requered by Hie constitation.

« T ihe docuiment 15 steved By an attomey, & certifled copy of the power of atlorney mUSt acrompiny thie form.

For o degsased mitete, the exeoutars of administrator must sign and encie ad copy of the probaie or letter of admin

s For oz irust of perpership the signamry must prodece the rust s ship agreement or ather awthoriiy {or & cariified
copy of i£) 1o act in that capacity acseplable w Ongin

Nater A sertfied copy of 3 docament is 2 photacopy that has been atested as 4 true copy of the original by 2 person authorised o do 5o

i vour State or Terrsory.

You can refam your Accepance and Transfer Form in the pre-paid envelope provided or deliver it
i iy el DET

BY HAND DELIVERY T(h R BY Mall TO:

Compuier" ware Investor Services Pry Limited Computershare investor Services Pry Limired
Levet 27, 343 Queen Strect Repiy Paid 523

Briskans QLI 4000 Brishane QLI 4001

AUSTRALIA AUSTRALIA

Your Acceptance ang Transfer Form must be recelved (a1 this address or at the Lozt Office bey) by 5.00 pm (Svdney
tirney o DX 2063, unless the Offer Pertod is exfended.

FOR FURTHER INFORMATION

IF you have any gqusstions about the Offer ar hiow o aceept i, please call the shareholder information fing on 186G 006 (44 ar focal raiss
Fromn within AuSTaia or <61 3 9615 5074 from cutside Australia. A3 required by the Corporations Act 2001, alt calls w these numburs
will be recorded,

It you need help in deciding what to de. contset your broker or legal, financial or pther professionsl advisor.
Omigin Energy Limined ABN 20 000 051 696 of Level 36, AMP Cenme, 50 Bridge Sireer, Svdney, M8W 2000, Austrzha s mcorporsted
in New South Wales under the Corporalions Act _UU] {0
034 Company of Australin Limited ABN 68 001 648 331 of Level 1, Motk Tower, Johe Oxley Centre, 339 Coronation Drive,
Wibron, Queensiand 4064, Ausiralia is incorperated in New South Wades under the Corporations Act OHFE {Chy
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