














18 December 2014 THE SOUTH AUSTRALIAN GOVERNMENT GAZETTE 6857

PETROLEUM AND GEOTHERMAL ENERGY ACT 2000

Grant of Petroleum Retention Licences—PRLs 151, 152, 153, 154, 155, 156, 157, 158, 159, 160,
161, 162, 163, 164, 165, 166, 167, 168, 169, 170, 171 and 172

NOTICE is hereby given that the undermentioned Petroleum Retention Licences have been granted under the provisions of the
Petroleum and Geothermal Energy Act 2000.

No. of

Licence Licensee Locality Date of Expiry

PRL 151
PRL 152
PRL 153
PRL 154
PRL 155
PRL 156
PRL 157
PRL 158
PRL 159

PRL 160 -
PRL 161 Beach Energy Limited

PRL 162 Cooper Basin 15 December 2019
PRL 163 Great Artesian Oil and Gas Pty Ltd

PRL 164
PRL 165
PRL 166
PRL 167
PRL 168
PRL 169
PRL 170
PRL 171
PRL 172

Further information about the licences including descriptions of the licence areas is available for viewing on the Department of State
Development Petroleum website via the following link:

http://www.petroleum.dmitre.sa.gov.au/licensing/register/petroleum_retention_licences2
Dated 16 December 2014.

B. A. GOLDSTEIN,

Executive Director,

Energy Resources Division,

Department of State Development,

Delegate of the Minister for Mineral Resources and Energy




Petroleum and Geothermal Energy Act 2000

S.115

MEMORANDUM

PETROLEUM RETENTION LICENCES

PRLs 151, 152, 1563, 154, 155, 166, 157, 158, 159, 160, 161,
162, 163, 164, 165, 167, 168, 169, 170, 171 and 172

SA 2007-23

SA 2007-24

Notation of registrable dealing as evidenced by Beach Petroleum -
Security Deed dated 4 September 2006 between Commonwealth Bank
of Australia, Beach Petroleum Limited, Beach Petroleum (NZ) Pty Ltd,
Beach Oil and Gas Pty Limited, Beach Production Services Pty Limited,
Beach Petroleum (Surat) Pty Limited, Beach Petroleum (Cooper Basin)
Pty Limited, Beach Petroleum (Gippsland) Pty Limited, Mawson
Petroleum Pty Limited, Wandata Pty Ltd, Claremont Petroleum (USA)
Pty Limited, Tagday Pty Ltd, Midland Exploration Pty Limited and Ocita
Pty Ltd is hereby entered on the public register.

Notation of registrable dealing as evidenced by Beach Group — Deed of
Security dated 28 May 2007 between Beach Petroleum Limited, Beach
Petroleum (NZ) Pty Ltd, Beach Oil and Gas Pty Limited, Beach
Production Services Pty Ltd Limited, Beach Petroleum (Surat) Pty
Limited, Beach Petroleum (Cooper Basin) Pty Limited, Beach Petroleum
(Gippsland) Pty Limited and Mawson Petroleum Pty Limited is hereby
entered on the public register.

Ve de—

BARRY A. GOLDSTEIN

Executive Director

Energy Resources Division
Department of State Development
Delegate of the Minster for Mineral Resources and Energy

Date: 16 December 2014

Ref:  F2014/001031

M 2408.docx




Petroleum and Geothermal Energy Act 2000
S.115

MEMORANDUM

PETROLEUM RETENTION LICENCES
PRLs 151, 152, 153, 154, 155, 156, 157, 158, 159, 160, 161,
162, 163, 164, 165, 167, 168, 169, 170, 171 and 172

1. Petroleum Retention Licences PRLs 151, 152, 153, 154, 155, 156, 157, 158, 159, 160,
161, 162, 163, 164, 165, 166, 167, 168, 169, 170, 171 and 172 (emanating from
Petroleum Exploration Licence PEL 91) granted on 16 December 2014 are hereby
entered on the public register.

Interests in the licence are:

Beach Energy Limited 40%
Great Artesian Oil and Gas Pty Ltd 60%

2. Deed pursuant to Section 31 of the Native Title Act 1993 dated 22 October 2001
between the licensees, the Minister, the Edward Landers Dieri People, Tyers
Investments Pty Ltd and the Ngayana Dieri Karna (Aboriginal Corporation).

3. Notation of receipt of security is hereby entered on the public register.

BARRY A. GOLDSTEIN

Executive Director

Energy Resources Division

Department for State Development

Delegate of the Minister for Mineral Resources and Energy

Date: 16 December 2014

Ref:  F2014/001031

M 2408.docx




PETROLEUM AND GEOTHERMAL ENERGY ACT 2000
PETROLEUM RETENTION LICENCE
PRL 170

I, BARRY ALAN GOLDSTEIN, Executive Director, Energy Resources Division,
Department of State Development, in the State of South Australia pursuant to the
provisions of the Petroleum and Geothermal Energy Act 2000 (SA) and all other
enabling powers, for and on behalf of Tom Koutsantonis, Minister for Mineral
Resources and Energy (Minister) pursuant to a delegation dated 21 March 2012
HEREBY GRANT to:

Beach Energy Limited
ACN 007 617 969

Great Artesian Oil and Gas Pty Ltd
ACN 078 607 682

(the “Licensees”)

a petroleum retention licence pursuant to Section 30(1) of the Act, in relation to all
relevant regulated resources except a source of geothermal energy or a natural
reservoir for the purposes of gas storage in respect of the Licence Area for the Term.

LICENCE CONDITIONS

1. DESCRIPTION OF LICENCE AREA

The land comprised in this Licence is that part of the State of South Australia
described in the Schedule 1 of this Licence (the “Licence Area”).

2. DEFINITIONS AND INTERPRETATION
In this Licence unless the context otherwise requires:

2.1 “Act” means Petroleum and Geothermal Energy Act 2000 as amended
from time to time, and includes any regulations promulgated under that
Act;

2.2 “Eligible Activity” means exploration and appraisal activities consisting
of geological, geophysical, seismic, drilling and fracture stimulation
activities undertaken within the Group Subject Area during the Term,
and includes operations and activities that are necessary for, or
reasonably incidental to, Eligible Activity and such other activities as the
Minister may from time to time approve as Eligible Activities for the
purposes of this Licence.
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2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.1

Inst 05100.docx

2.2.1 (for the avoidance of doubt) Eligible Activity includes:

(a) geological and geophysical assessment, seismic
acquisition, processing and re-processing, drilling
exploration wells, drilling appraisal wells and all logging,
coring and flow testing in those wells required to
establish the commerciality of discoveries;

(b) flow-line(s) from a well head, initial or extended
production  testing required to establish the
commerciality of discoveries, and associated gathering
facilities, tank storage, dewatering, pumping, truck load
out facilities and flow-lines to a processing facility or
transport facility (but not a shared bulk facility, other
than for a pro-rata amount attributable to the Eligible
Activity);

but excludes operations in respect of an area after production
from the area becomes, with requisite certainty, commercially
feasible;

‘Force Majeure Event’ means an event which is beyond the reasonable
control of the Licensees and which is not able to be overcome by the
exercise of due diligence or prevented or avoided through prudent
management processes, policies and precautions, including the use of
alternate resources or the procuring of services from another source that
are reasonably available, and work around plans to the extent
practicable.

“Group Subject Area” means the area, from time to time, the subject of
all the petroleum retention licences granted to the Licensees in respect
of the areas comprised within the Subject petroleum exploration licence
91 prior to the date of their grant, being petroleum retention licences
numbered [151, 152, 153, 154, 155, 156, 157, 158, 159, 160, 161, 162,
163, 164, 165, 166, 167, 168, 169, 170, 171 and 172];

“Initial Term” means the term referred to in clause 3.1 of this Licence;

“Licence” means this petroleum retention licence and includes any
Schedules or Annexures attached to it;

“Licence Area” has the meaning as set out in clause 1:

“Overall Expenditure Target” means, the amount determined in
accordance with clause 12.1;

“Qualifying Expenditure Period” means, in relation to Petroleum
Exploration Licence PEL 91, the period commencing on the date agreed
by the parties for this purpose and expiring on the date of the grant of
this Licence;

“Term” means the period during which this Licence is in operation being
the term as determined in accordance with clause 3;

any term which used in this Licence which has a specific meaning in the
Act, has that same meaning in this Licence;
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2.12 a reference to a party includes that party’s successors and permitted
assigns;

2.13 where a word or expression is defined or given meaning, another
grammatical form has a corresponding meaning;

2.14 a reference to legislation or a provision of legislation includes:

2.14.1 all regulations, orders or instruments issued under the
legislation or provision; and

2.14.2 any modification, consolidation, amendment, re-enactment,
replacement or codification of such legislation or provision.

2.15 a reference to two or more persons is a reference to those persons
jointly and severally; and

2.16 areference to dollars is to Australian dollars.

3. TERM AND RENEWAL

3.1 The initial term of this Licence is the period commencing on
o Decennloer 214 and, subject to the provisions of the Act,
expiring on the day which is five (5) years after that date (Initial Te;%}.

| o ST

3.2 The Licensees may apply for a further renewal lof this Licence in

accordance with the Act.

3.3 The Minister may grant a renewal of this Licence in accordance with the
Act and with clause 3.4 of this Licence.

3.4 The Minister shall have regard to the following matters in considering an
application for renewal together with any other matter the Minister
considers relevant:

3.4.1 the Minister being satisfied as to the condition upon a renewal
specified in section 32(2) of the Act; and.

3.4.2 the performance of, or compliance with the obligations under
this Licence and the Act by the Licensees during the previous
term to the reasonable satisfaction of the Minister.

4. AUTHORISED OPERATIONS

During the Term the Licensees are authorised to carry out in the Licence
Area:

4.1 exploratory and appraisal operations for relevant regulated resources;
4.2 operations to establish the nature and extent of a discovery of regulated
resources; and to establish the commercial feasibility of production and

appropriate production techniques; and

4.3 such other regulated activities as are approved by the Minister from time
to time.

Inst 05100.docx Page 3 of 11




Inst 05100.docx

5. DIVISION OF REGULATED ACTIVITIES
Pursuant to Section 74 of the Act the regulated activities to be carried out
pursuant to this Licence are classified as requiring low level official
surveillance.
6. USE OF INFORMATION
Pursuant to Section 73 of the Act the Licensees hereby authorise the Minister:
6.1 to make use of information and records provided by the Licensees under
the Act; and
6.2 to disclose information and records provided by the Licensees under this
Act as authorised by the regulations made under the Act.
7. SECURITY
7.1 The Licensees shall during periods determined by the Minister, lodge
and maintain with the Minister, in the form acceptable to the Minister, for
the satisfaction of obligations arising under the Act or this Licence in
respect of all of the petroleum retention licences within the Group
Subject Area, a security of fifty thousand dollars ($50,000) or such
greater sum as specified by the Minister from time to time throughout the
Term (the “Security”).
7.2 The Security shall be lodged in the form of either:
7.2.1 cash;or
7.2.2 an unconditional, irrevocable bank guarantee or letter of credit
in a form, and from a financial institution, approved by the
Minister,
7.3 Interest will not be payable by the Minister to the Licensees on any
Security.
7.4 All charges incurred by the Licensees in obtaining and maintaining the
Security shall be met by the Licensees.
7.5 If upon expiry, this Licence is not renewed and the Minister is satisfied
that there are no further obligations under this Licence or the Act, the
Minister will return the Security to the Licensees.
8. INSURANCE
8.1 The Licensees must:

8.1.1 effect and maintain in force during the Term of this licence
public liability insurance to cover regulated activities under this
Licence (including sudden and accidental pollution) in the name
of the Licensees for a sum not less than $20,000,000 or such
greater sum as specified by the Minister, and make such
amendments to the terms and conditions of the insurance as
the Minister may from time to time require;
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10.

11.

8.1.2 effect and maintain in force during the drilling of any well or
operation in any well, control of well insurance in the name of
the Licensees for a sum not less than $10,000,000 or such
greater sum as specified by the Minister, and make such
amendments to the terms and conditions of the insurance as
the Minister may from time to time require; and

8.1.3 upon request by the Minister, provide the Minister with a cover
note or certificate of currency of each insurance policy referred
to in paragraphs 8.1.1 and 8.1.2.

8.2 The Minister in specifying the levels of insurance accepts no liability for
the completeness of their listing, the adequacy of the sum insured, the
limit of liability, the scoped coverage, the conditions or exclusions of
these insurances in respect to how they may or may not respond to any
loss, damage or liability. The Licensees acknowledge and agrees that it
is the Licensees’ responsibility to assess and consider the risks and
scope of insurances required under this Licence.

PRODUCTION PAYMENTS

The Licensees shall upon production of a regulated resource from the Licence
Area, comply with its obligations under Clause 7 of the Deed dated 22
October 2001 between the Licensees, the Minister, and the Edward Landers
Dieri People, Tyers Investments Pty Ltd and the Ngayana Dieri Karna
(Aboriginal Corporation), entered into for the purposes of Section 31 of the
Native Title Act 1993.

ENVIRONMENTAL IMPACT

10.1 The Licensees will ensure, when preparing an Environmental Impact
Report under Part 12 of the Act, that the report also includes an
assessment of the potential economic consequences for other licensees
under the Act and owners of land (as defined in the Act), arising out of
proposed regulated activities to be carried out in the Licence Area.

10.2 Pursuant to Section 75 of the Act the Licensees warrant that they have
adequate technical and financial resources to ensure compliance with
the Licensee's environmental obligations (including the rehabilitation of
land adversely affected by regulated activities carried out under the
Licence).

NO EXCLUSION OF WELL OR FACILITY LIABILITY

A contract or agreement entered into by the Licensees to transfer or accept
liability for any well or facility constructed for the purpose of undertaking a
regulated activity under the Act cannot transfer, limit or exclude liability under
the Act uniess written consent of the Minister is obtained.
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12. GROUP SUBJECT AREA - WORK PROGRAM COMMITMENTS AND
SURRENDER OF AREAS

12.1

12.2

12.3

12.4

12.5

12.6

12.7

Inst 05100.docx

Subject to clause 12.2, during the term of this licence, the Licensees
shall carry out a minimum work program commensurate with Eligible
Activity expenditure of $12.33 per square kilometre of the Group Subject
Area per day, calculated as an aggregate required amount at the end of
the Licence Term, or such other lesser aggregate required amount as
may be agreed by the Minister (Overall Expenditure Target).

The Overall Expenditure Target shall be reduced (to a maximum of
35%) by the aggregate amount expended on Eligible Activity undertaken
within the Group Subject Area during the applicable Qualifying
Expenditure Period.

In the event that expenditure by the Licensees on Eligible Activity on or
in respect of the Group Subject Area during the term of this licence is
less than the Overall Expenditure Target, the sole consequence for the
Licensees shall be that, with effect at the commencement of any
renewal of the Group Subject Area licences, the Licensees will be
required to surrender a percentage of the then Group Subject Area
equivalent to the percentage of underspend relative to the Overall
Expenditure Target.

In the event that the Licensees expenditure on Eligible Activity within the
Group Subject Area during the Term of this Licence is in excess of the
Overall Expenditure Target, the Licensees shall be allowed to carry
forward any excess expenditure, and such excess expenditure may be
credited against the Overall Expenditure Target required on Eligible
Activity in any succeeding renewal of the Group Subject Area licences.

In satisfying its obligations in clause 12.1, the Licensees will have the
right to determine in their absolute discretion the areas in which the
Eligible Activity is undertaken within the Group Subject Area.

In the event that expenditure by the Licensees on Eligible Activity on or
in respect of the Group Subject Area during the Term is less than the
Overall Expenditure Target:

(a) the Licensees will not be liable to pay the Minister any
compensation in respect of loss or damage as a result of such
shortfall (Shortfall) nor will the Licence, subject to the
requirements of the Act, be subject to cancellation or variation
as a result of the Shortfall (and the Minister releases the
Licensees from any liability which the Licensees may otherwise
have to the Minister for the Shortfall);

(b) the Shortfall shall not constitute a breach of the licence
conditions; and

(c) the sole consequence of the Shortfall will be as provided in
clause 12.3.

The Licensees will have the right to put a proposal in writing to the
Minister which nominates the areas which are to be surrendered from
the Group Subject Area in satisfaction of its obligation under clause 12.3
and, in that event, the Minister may accept the proposal in accordance
with Section 89 of the Act.
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