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persons who are, or are acting for the account or benefit of, U.S. Persons, except in a transaction exempt from, or not subject to, the
registration requirements of the Securities Act and applicable state securities laws.



Chairman's Letter

4 April 2012

Dear Shareholder,

On behalf of Beach Energy Limited (Beach), | am pleased to invite you to participate in the retail
component of Beach’s fully-underwritten accelerated non-renounceable entitlement offer (Retail
Entitlement Offer) announced on 27 March 2012.

The Retail Entitlement Offer entitles all Eligible Retail Shareholders to subscribe for one New Share for
every eight existing Shares held on the Record Date 30 March 2012 at 7.00pm (Adelaide time).

The Offer Price of $1.40 per New Share represents a discount of approximately 11.1% to the closing
price of $1.575 per share on 26 March 2012, the last trading day before the announcement of the
Entitlement Offer, and a 10% discount to TERP".

Background of the Entitlement Offer

Beach successfully completed the Institutional Entitlement Offer on 28 March 2012, raising approximately
$117 million (before expenses). A bookbuild for the Institutional Entitlement Offer shortfall was completed
on this date through which entitlements not taken up by Eligible Institutional Shareholders and those
entitlements that would otherwise have been offered to Ineligible Institutional Shareholders were sold to
other institutional investors. The fixed price bookbuild was conducted at the Offer Price.

This Booklet relates to the Retail Entitlement Offer which is expected to raise approximately $78 million
(before expenses). The Retail Entitlement Offer is expected to close on 20 April 2012 with New Shares
allotted on 3 May 2012. The Entitlement Offer is fully underwritten.

Convertible Notes offer

In addition to the Entitlement Offer, Beach successfully raised $150 million via an offer of Convertible
Notes which was completed on 28 March 2012. The Convertible Notes are senior, unsecured obligations
of Beach with a five year maturity and carry a cash coupon of 3.95% per annum. The conversion price of
the Convertible Notes is $2.00, subject to certain adjustments. Further information about the Convertible
Notes can be found in this Booklet, Beach’s announcements on the ASX or Beach's website.

Use of proceeds

The net proceeds of the Entitlement Offer and Convertible Notes offer will be used, together with existing
operating cash flow and other capital resources, to fund Beach's future capital expenditure initiatives over
the next two to three years and for general working capital purposes.

The key elements of Beach's capital expenditure program include:

o Cooper Basin conventional — ongoing exploration, appraisal and development of Beach's key
cash producing assets;

o Cooper Basin unconventional — continued appraisal of a gas resource in the Nappamerri Trough;
o Egypt — ongoing appraisal and development of oil discoveries and further exploration; and
o Tanzania — exploration for oil reservoirs along the proven East African Rift.

! The theoretical market price for shares in Beach immediately following the Entitlement Offer assuming the
Entitlement Offer is fully subscribed, based on the closing price of $1.575 per share on 26 March 2012, the last trading day before
the announcement of the Entitlement Offer.



Actions required to take up your Entitlement

If you are an Eligible Retail Shareholder and wish to take up your Entitlement, either in whole or in part,
you will need to complete and return your personalised Entitlement and Acceptance Form which
accompanies this Booklet with the Application Money or make a payment by BPAY®. The closing date for
the receipt of Entitlement and Acceptance Forms and Application Money is 5.00pm (Adelaide time) on
20 April 2012. If you do not wish to take up any of your Entitlement, you do not have to take any action.
As the Entitlement Offer is non-renounceable, Entitlements will not be tradeable on ASX or otherwise
transferable. If you do not take up your full Entitlement, those Entitlements that you do not take up will
lapse and you will not receive any payment or value for them.

Further information

Details of the Entitlement Offer, as well as the risks associated with investing in Shares, are contained in
the ASX announcements included in this Booklet which you should read carefully and in their entirety.

I recommend that you seek professional financial advice before making any investment decision.

For further information regarding the Entitlement Offer, please call the Beach Entitlement Offer
Information Line on 1300 607 506 (within Australia) or +61 3 9415 4659 (from outside Australia) at any
time from 8.30am to 5.00pm Monday to Friday during the Retail Entitlement Offer period or visit our
website at www.beachenergy.com.au.

On behalf of your directors, | am pleased to offer this opportunity to you and thank you for your continued
support of Beach.

Yours sincerely,

B

Bob Kennedy

Chairman

© Registered to BPAY Pty Ltd ABN 69 079 137 518



Key Dates

Event Date

Entitlement Offer announced 27 March 2012
Record Date for the Entitlement Offer 30 March 2012 at 7.00pm (Adelaide time)
Retail Entitlement Offer opens 4 April 2012

Mailing of personalised Entitlement and Acceptance Form and Completed by 4 April 2012
this Booklet to Eligible Retail Shareholders

Retail Entitlement Offer closes 20 April 2012 at 5.00pm (Adelaide time)
Settlement of the Retail Entitlement Offer 2 May 2012

Issue of New Shares into uncertificated accounts under the 3 May 2012
Retail Entitlement Offer

Normal trading of New Shares issued under the Retail 4 May 2012
Entitlement Offer expected to commence on ASX

Mailing of Issuer holding statements and CHESS confirmation 8 May 2012
notices

Dates and times in this Booklet are indicative only and subject to change.

Beach, in conjunction with the Underwriters, reserves the right, subject to the Corporations Act, ASX
Listing Rules and other applicable laws to withdraw or vary the dates of the Retail Entitlement Offer
without prior notice. In particular, Beach reserves the right to extend the closing date of the Retail
Entitlement Offer or accept late applications, either generally or in particular cases, without prior notice.
Applicants are encouraged to submit their personalised Entitlement and Acceptance Forms as soon as
possible after the Retail Entitlement Offer opens. No cooling-off rights apply to applications submitted
under the Retail Entitlement Offer. The commencement of quotation of New Shares is subject to
confirmation from ASX.

Enquiries
If you:

o have questions on how to complete the Entitlement and Acceptance Form or how to take up your
Entitlement; or

o have lost your Entitlement and Acceptance Form and would like a replacement form,

please call the Beach Entitlement Offer Information Line on 1300 607 506 (local call cost from within
Australia) or +61 3 9415 4659 (from outside Australia) at any time from 8.30am to 5.00pm (Adelaide time)
Monday to Friday during the Retail Entitlement Offer period. We recommend you consult your
stockbroker, accountant or other independent professional adviser to evaluate whether or not to
participate in the Retail Entitlement Offer.

Website

www.beachenergy.com.au




How to Apply

1.  The Retail Entitlement Offer

Eligible Retail Shareholders (as defined in the 'Additional Information' section) are being offered
the opportunity to apply for one New Share for every eight existing Shares held at 7.00pm
(Adelaide time) on 30 March 2012, at the offer price of $1.40 per New Share (Offer Price).

You should note that not all Beach shareholders will be eligible to participate in the offer of New
Shares. Please read the 'Additional Information' section for further details in this regard.

2. Please carefully read the information in this Booklet and the
personalised Entitlement and Acceptance Form

The Retail Entitlement Offer is not being made under a prospectus or product disclosure
statement. Rather, the Retail Entitlement Offer is being made pursuant to provisions of the
Corporations Act which allow rights issues and related issues to be made by providing certain
confirmations to the market on the basis that all information that investors and their professional
advisers would reasonably require to make an informed investment decision in relation to the
Entitlement Offer, when read with this Booklet and the accompanying information, is publicly
available. This Booklet does not contain all of the information which may be required in a
prospectus or product disclosure statement. As a result, it is important for Eligible Retail
Shareholders to carefully read and understand the information on Beach and the Retail
Entitlement Offer made publicly available, before accepting all or part of their Entitlement. In
particular, please read this Booklet in its entirety, Beach's interim and annual reports and other
announcements made available at www.beachenergy.com.au or www.asx.com.au.

Note: the Entitlement stated on your personalised Entitlement and Acceptance Form may be in
excess of the actual Entitlement you may be permitted to take up where, for example, you are
holding Shares on behalf of a U.S. Person (see definition of Eligible Retail Shareholder in the
'Additional Information' section).

3.  Please consider the Retail Entitlement Offer in light of your particular
investment objectives and circumstances

Please consult with your stockbroker, accountant or other independent professional adviser if you
have any queries or are uncertain about any aspects of the Retail Entitlement Offer. You should
also refer to the 'Key Risks' section in the Investor Presentation which is included in this Booklet.

An investment in Shares is subject to investment and other known and unknown risks, some of
which are beyond the control of Beach, including possible loss of income and principal invested.
Beach does not guarantee any particular rate of return or the performance of Beach, nor does it
guarantee the repayment of capital from Beach or any particular tax treatment. In considering an
investment in Shares, investors should have regard to (among other things) the 'Key Risks'
section in the Investor Presentation and the disclaimers outlined in this Booklet.

4.  Your Entitlement

Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form
and has been calculated as one New Share for every eight Shares you held as at the Record
Date rounded up to the nearest whole New Share. If you have more than one registered holding



of Shares, you will be sent more than one personalised Entitlement and Acceptance Form and
you will have separate Entitlements for each separate holding.

New Shares issued pursuant to the Entitlement Offer will be fully paid and rank equally with
existing Shares, including in respect of entitlement to dividends.

You should note that if you do not take up all or part of your Entitlement, then your percentage
shareholding in Beach will be diluted by not participating to the full extent in the Retail Entitlement
Offer.

Nominees

The Retail Entitlement Offer is only being made to Eligible Retail Shareholders. Beach is not
required to determine whether or not any registered holder is acting as a nominee or the identity
or residence of any beneficial owners of Shares (eg for the purposes of determining whether any
such persons may participate in the Retail Entittement Offer). Where any holder is acting as a
nominee for a foreign person, that holder, in dealing with its beneficiary, will need to assess
whether indirect participation by the beneficiary in the Retail Entitlement Offer is compatible with
applicable foreign laws, as discussed further below.

Persons acting as nominees for other persons must not take up any Entitlements on behalf of, or
send any documents related to the retail Entitlement Offer to, any person in the United States, any
U.S. Person or any person who is acting for the account or benefit of a U.S. Person.

Nominees may not distribute any part of this Booklet in any other country outside Australia and
New Zealand except to beneficial shareholders who are institutional or professional investors in
other countries listed in, and to the extent permitted under, the section captioned 'International
Selling Restrictions' in the attached Investor Presentation.

Acceptance of the Retail Entitlement Offer

If you are an Eligible Retail Shareholder, you may do any one of the following:
. take up all or part of your Entitlement; or

. do nothing, in which case all of your Entitlement will lapse.

If you do decide to take up all or part of your Entitlement please:

. pay your Application Money via BPAY; or

. complete and return the personalised Entitlement and Acceptance Form with the requisite
Application Money,

by following the instructions set out on the personalised Entitlement and Acceptance Form.

To participate in the Retail Entitlement Offer, your payment must be received no later than
the close of the Retail Entitlement Offer, being 5.00pm (Adelaide time) on 20 April 2012
(subject to change).

Beach will treat you as applying for as many New Shares as your payment will pay for in full, up to
the maximum allowed under your entittement. Beach takes no responsibility for any failure to
receive Application Money or payment by BPAY before the Retail Entitlement Offer closes arising
as a result of, among other things, delays in postage or processing of payments by financial
institutions.

If you take up and pay for all or part of your Entitlement before the close of the Retail Entitlement
Offer, you will be issued your New Shares on 3 May 2012. Beach's decision on the number of
New Shares to be allocated to you will be final.



Any surplus Application Money received for more than your final allocation will be refunded as
soon as practicable after the close of the Retail Entitlement Offer. No interest will be paid to
Eligible Retail Shareholders on any Application Money received or returned (wholly or partially).

Beach reserves the right in its absolute discretion to reduce the number of New Shares allocated
to Eligible Retail Shareholders or persons claiming to be Eligible Retail Shareholders if their
claims prove to be incorrect or if they fail to provide information to substantiate their claims.

Your Entitlement to participate in the Retail Entitlement Offer is non-renounceable and cannot be
traded on ASX or any other exchange, nor can it be privately transferred.

Payment methods
BPAY

For payment by BPAY, please follow the instructions on the personalised Entitlement and
Acceptance Form (which includes the biller code and your unique Customer Reference Number
(CRN)). You can only make a payment via BPAY if you are the holder of an account with an
Australian financial institution that supports BPAY transactions. Please note that should you
choose to pay by BPAY:

o you do not need to submit the personalised Entitlement and Acceptance Form but are
taken to have made the declarations on that personalised Entitlement and Acceptance
Form; and

o if you do not pay for your full Entittement, you are deemed to have taken up your

Entitlement in respect of such whole number of New Shares as is covered in full by your
Application Money.

When completing your BPAY payment, please make sure to use the specific Biller Code and
unique CRN provided on your personalised Entitlement and Acceptance Form. If you receive
more than one personalised Entitlement and Acceptance Form (ie where you have multiple
holdings), please only use the CRN specific to the Entitlement on that form. If you inadvertently
use the same CRN for more than one of your Entitlements, you will be deemed to have applied
only for New Shares on the Entitlement to which that CRN applies.

If you choose to pay by BPAY it is your responsibility to ensure that your BPAY payment is
received by the Registry by no later than 5.00pm (Adelaide time) on 20 April 2012 (subject to
variation). You should be aware that your financial institution may implement earlier cut-off times
with regard to electronic payment and you should therefore take this into consideration when
making payment.

Payment by cheque, bank draft or money order

For payment by cheque, bank draft or money order, you should complete your personalised
Entitlement and Acceptance Form in accordance with the instructions on the form and return it
accompanied by a cheque, bank draft or money order in Australian currency for the amount of the
Application Money, payable to 'Beach Entitlement Offer' and crossed 'Not Negotiable'.

Your cheque, bank draft or money order must be:

o for an amount equal to $1.40 multiplied by the number of New Shares that you are
applying for; and

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



The completed Entitlement and Acceptance Form, together with Application Money, should be
mailed using the reply paid envelope provided with this Booklet or otherwise to the following
address:

Beach Energy Limited Retail Entitlement Offer
c/o Computershare Investor Services Pty Limited
GPO Box 2987

Adelaide SA 5001

You should ensure that sufficient funds are held in the relevant account to cover the Application
Money. If the amount of your cheque for Application Money is insufficient to pay for the number of
New Shares you have applied for in your personalised Entitlement and Acceptance Form, your
cheque will be dishonoured and you will not receive any New Shares. If, however, the amount for
your bank draft or money order for Application Money is insufficient to pay for the number of New
Shares you have applied for in your Entitlement and Acceptance Form, you will be taken to have
applied for such lower number of whole New Shares as your cleared Application Money will pay
for and to have specified that number of New Shares on your personalised Entitlement and
Acceptance Form. Alternatively, your application will not be accepted.

If you choose to pay by cheque, bank draft or money order it is your responsibility to
ensure that your payment is received by the Registry by no later than 5.00pm (Adelaide
time) on 20 April 2012 (subject to variation). Cash payments will not be accepted. Receipts for
payment will not be issued. You must ensure that your completed personalised Entitlement and
Acceptance Form is also received by that time using the reply paid envelope provided with this
Booklet or otherwise.

Warranties made on acceptance of the Retail Entitlement Offer

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

° by BPAY; or
o by cheque, bank draft or money order.

By completing and returning your personalised Entitlement and Acceptance Form or making a
payment by BPAY you will be deemed to have acknowledged, represented and warranted that you
are, and each person on whose account you are acting is an Eligible Retail Shareholder or
otherwise eligible to participate.

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

o you were the registered holder of Shares on the Record Date and are an Eligible Retail
Shareholder;
o you authorise Beach, the Underwriter, the Registry and their respective officers or agents,

to do anything on your behalf necessary for the New Shares to be issued to you, including
to act on instruction of the Registry upon using the contact details set out in the
Entitlement and Acceptance Form;

o you acknowledge the statement of risks in the 'Key Risks' section of the Investor
Presentation, and that investments in Beach are subject to investment risk;

o you and each person on whose account you are acting for are not in the United States
and are not a U.S. Person and are not acting for the account or benefit of a U.S. Person



and are not otherwise a person to whom it would be illegal to make an offer of or issue of
New Shares under the Retail Entitlement Offer and under any applicable laws and
regulations;

o you and each person on whose account you are acting for acknowledge that the New
Shares have not been, and will not be, registered under the Securities Act or the securities
laws of any state or other jurisdiction of the United States, or in any other jurisdiction
outside Australia or New Zealand. Accordingly, the New Shares may not be offered, sold
or otherwise transferred except in accordance with an available exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and any other
applicable securities laws;

o you and each person on whose account you are acting have not and will not send this
Booklet, the Entitlement and Acceptance Form or any other material relating to the
Entitlement Offer to any person in the United States or U.S. Person or a person who is
acting for the account or benefit of a U.S. Person;

° if in the future you decide to sell or otherwise transfer the New Shares, you will only do so
in regular way transactions on ASX where neither you nor any person acting on your
behalf know, or has reason to know, that the sale has been pre-arranged with, or that the
purchaser is, a person in the United States or a U.S. Person; and

° if you are acting as a nominee or custodian, each beneficial holder on whose behalf you
are submitting the Entitlement and Acceptance Form is resident in Australia or New
Zealand and is not in the United States or a U.S. Person, and is not acting for the account
or benefit of a U.S. Person, and you have not sent this Booklet, the Entitlement and
Acceptance Form or any information relating to the Retail Entitlement Offer to any such
person.

Withdrawals

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

Beach reserves the right to withdraw the Retail Entitlement Offer at any time before the issue of
New Shares to Eligible Retail Shareholders, in which case Beach will refund any Application
Money already received in accordance with the Corporations Act and will do so without interest
being payable to applicants.

Confirmation of your application and managing your holding

You may access information on your holding, including your Record Date balance and the issue
of New Shares from this Entitlement Offer, and manage the standing instructions the Registry
records on your holding on the Investor Centre website www.investorcentre.com. To access the
Investor Centre you will need your Security Reference Number (SRN) or Holder Identification
Number (HIN) as shown on your Issuer Sponsored/CHESS statements and you will need to pass
the security challenge on the site.




ASX Announcements

1. ASX Offer Announcement dated 27 March 2012
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Beach Energy Ltd
ABN: 20 007 617 969
ASX Code: BPT

LB

25 Conyngham Street
GLENSIDE SA 5065

For Immediate Release — 27 March 2012 GPO Box 175
Ref. #027/12 ADELAIDE SA 5001

Tel: +61 8 8338 2833
Fax: +61 8 8338 2336

Web:
ASX Ltd \évnv:l‘:;ll.:beachenergy.com.au
Companies Announcement Office et bonthon sep eary T

Electronic Lodgement System

Dear Sir,

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS

BEACH ANNOUNCES A$345 MILLION CAPITAL RAISING

Beach Energy Limited (ASX: BPT, “Beach”) announces it is undertaking a A$345 million capital
raising consisting of:

e a fully underwritten 1 for 8 pro-rata accelerated non-renounceable entittement offer, at A$1.40
per Beach share, to raise approximately A$195 million (“Entitlement Offer”); and

e an offer to raise approximately A$150 million in senior, unsecured Convertible Notes (“Notes”)
due 2017 (“Convertible Notes Offer”)

Use of proceeds

The net proceeds from the Entitlement Offer and Convertible Notes Offer will be used, together with
existing operating cash flow and other capital resources, to fund Beach'’s future capital expenditure
initiatives over the next 2-3 years and for general working capital purposes. The key elements of
Beach’s capital expenditure program include:

o Cooper Basin conventional — ongoing exploration, appraisal and development of Beach’s key
cash producing assets

e Cooper Basin unconventional — continued appraisal of a gas resource in the Nappamerri
Trough

o Egypt — ongoing appraisal and development of oil discoveries and further exploration

e Tanzania — exploration for oil reservoirs along the proven East African Rift

Page 1
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These activities will supplement and, over time, enhance Beach'’s base business which currently
generates strong earnings and cash flow. As a result of the Entitlement Offer and Convertible Notes
Offer, Beach’s accelerated growth program over the medium term will be fully funded.

The benefits that are expected to flow from these activities are described in Beach’s investor
presentation lodged with the Australian Securities Exchange (“ASX”) today.

Beach’s Managing Director, Mr Reg Nelson, said “Beach is entering a new and exciting development
and exploration phase, which we believe has the potential to transform not only Beach, but also the
Cooper Basin and the east coast gas market for years to come. We believe that in order to underpin
this next phase of the Company’s growth, an appropriate level of capital is required to ensure we are
self funded for the foreseeable future.”

Details of the Entitlement Offer

The Entitlement Offer will be made on the basis of 1 new Beach ordinary share for every 8 existing
Beach ordinary shares held at 7:00 pm, Adelaide time, on 30 March 2012 (“Record Date”).

The Entitlement Offer will raise approximately A$195 million at an issue price of A$1.40 per share
(“Offer Price”). The Entitlement Offer will consist of an institutional component (“Institutional
Entitlement Offer”) to raise approximately A$115 million and a retail component (“Retail Entitlement
Offer”) to raise approximately A$80 million.

The Entitlement Offer Price represents a:
e 11.1% discount to Beach’s closing price on the ASX on 26 March 2012; and
e 10% discount to Beach’s theoretical ex-rights price (“TERP”).

A bookbuild for any shortfall from the Institutional Entitlement Offer will be held, through which
entitlements not taken up by Eligible Institutional Shareholders and those entitlements that would
otherwise have been offered to Ineligible Institutional Shareholders will be sold to other institutional
investors at the Offer Price.

New shares issued in the Entitlement Offer will rank equally with existing Beach ordinary shares.
Investors should refer to Beach’s investor presentation, lodged with the ASX today, which includes a
description of the key risks.

Miro Advisors and Piper Alderman are Beach'’s financial and legal advisers respectively.
Details of Convertible Notes Offer

The Convertible Notes are being offered to institutional investors, primarily in the Asian and European
markets. The offering will occur outside the United States in accordance with Regulation S under the
US Securities Act of 1933. Beach’s directors believe accessing the convertible bond markets at this
time helps to diversify the Company’s sources of capital and achieve an optimal funding mix. Beach
anticipates announcing the results of the convertible note offering prior to market open on 29 March
2012.

Miro Advisors and Piper Alderman are Beach'’s financial and legal advisers respectively.

Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833 Web: www.beachenergy.com.au
ABN: 20 007 617 969 GLENSIDE SA 5065 ADELAIDE SA 5001 Fax: +61 8 8338 2336 Email: info@beachenergy.com.au Page 2
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BEACH

Summary of key dates

ENERGY

The following outlines an indicative timetable for the Entitlement Offer and the Convertible Notes Offer:

Event

Date

Transaction Announced
Institutional Entitlement Offer opens

Convertible Note Bookbuild Offer opens

27 March 2012

Institutional Entitlement Offer closes

Convertible Note Bookbuild Offer closes

28 March 2012

Results of Entitlement Offer and Convertible Note Offer Announced

Trading in Beach shares resumes on the ASX

29 March 2012

Record Date for the Entitlement Offer

30 March 2012

Final Convertible Note Offering Circular lodged 3 April 2012
Convertible Note settlement and listing on the SGX

Institutional Entitlement Offer settlement 4 April 2012
Retail Entitlement Offer opens 4 April 2012

Retail Entitlement Offer booklet dispatch

Completed by 4 April 2012

Institutional Entitlement Offer allotment and trading 5 April 2012
Retail Entitlement Offer closes 20 April 2012
Retail Entitlement Offer settlement 2 May 2012
Shares issued under the Retail Entitlement Offer commence trading 4 May 2012

Notes:

1. All dates are indicative only. Beach reserves the right to change these dates without prior notice

2. All times are Adelaide, Australia times

Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833
ABN: 20 007 617 969 GLENSIDE SA 5065 ADELAIDE SA 5001 Fax: +61 8 8338 2336

Web: www.beachenergy.com.au
Email: info@beachenergy.com.au Page 3
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Shareholder Enquiries

Retail shareholders who have questions relating to the Entitlement Offer should call the Beach Offer
Information line on 1300 607 506 (within Australia), +61 3 9415 4659 (outside Australia) from 8.00am
to 4.30pm (Adelaide time) Monday to Friday during the retail offer period.

Yours sincerely,

Reg Nelson
Managing Director, FAusIMM

For more information contact

Corporate
Reg Nelson Beach Energy Ltd 08 8338 2833
Kathryn Presser Beach Energy Ltd 08 8338 2833

Investor Relations
Chris Jamieson Beach Energy Ltd 08 8338 2833

This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, any securities in the United States
or to, or for the account or benefit of, any “U.S. persons” (as defined in Regulation S under the U.S. Securities Act of 1933 (the "
Securities Act")) (“U.S. Persons”). No action has been or will be taken to register, qualify or otherwise permit a public offering
of the new shares to be offered and sold in the Entitlement Offer in any jurisdiction outside Australia or New Zealand. In
particular, the new shares to be offered and sold in the Entitlement Offer have not been, and will not be, registered under the
Securities Act or the securities laws of any state or other jurisdiction of the United States. Accordingly, in the Entitlement Offer,
the entitlements may not be taken up by, and the new shares may not be offered or sold to, persons in the United States or
persons who are, or are acting for the account or benefit of, U.S. Persons, except in a transaction exempt from, or not subject
to, the registration requirements of the Securities Act and applicable state securities laws.

The Convertible Notes to be offered and sold in the Convertible Notes Offer have not been, and will not be, registered under the
Securities Act or the securities laws of any state or other jurisdiction of the United States and may only be offered and sold
outside the United States in accordance with Regulation S under the Securities Act.

This announcement contains certain forward-looking statements with respect to the financial condition, results of operations and
business of Beach and certain plans and objectives of the management of Beach. All forward looking statements involve known
and unknown risks, significant uncertainties, assumptions, contingencies and other factors, many of which are outside the
control of Beach, which may cause the actual results or performance of Beach to be materially different from any future results
or performance expressed or implied by such forward looking statements. Forward-looking statements speak only as of the date
of this announcement. Factors that could cause actual results or performance to differ materially include without limitation the
following: risks and uncertainties associated with the Australian and global economic environment and capital market conditions,
the cyclical nature of the oil and gas industry, exploration and development risk, production risks, ability to access and develop

Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833 Web: www.beachenergy.com.au
ABN: 20 007 617 969 GLENSIDE SA 5065 ADELAIDE SA 5001 Fax: +61 8 8338 2336 Email: info@beachenergy.com.au Page 4
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infrastructure, material changes to reserves and resources, oil and gas price fluctuations, fluctuations in foreign currency
exchange and interest rates, competition, Beach's relationships with, and the financial condition of, its suppliers and customers,
legislative changes, regulatory changes or other changes in the laws which affect Beach's business, including environmental
laws, and operational risk. There can be no assurance that actual outcomes will not differ materially from these statements.

No representation or warranty is or will be made by any legal or natural person in relation to the accuracy or completeness of all
or part of this document, or any constituent or associated presentation, information or material (collectively, the “Information”),
or the accuracy, likelihood of achievement or reasonableness of any forecasts, prospects or returns contained in, or implied by,
the Information or any part of it. The Information includes information derived from third party sources that has not been
independently verified.

To the full extent permitted by law, Beach disclaims any obligation or undertaking to release any updates or revisions to the
Information to reflect any change in expectations or assumptions.

Nothing contained in the Information constitutes investment, legal, tax or other advice. You should make your own assessment
and take independent professional advice in relation to the Information and any action taken on the basis of the Information.

Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833 Web: www.beachenergy.com.au
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3.  ASX Institutional Offer Completion Announcement dated 29 March
2012



BEACH ASX Release

Beach Energy Ltd
ABN: 20 007 617 969
ASX Code: BPT

25 Conyngham Street
GLENSIDE SA 5065

For Immediate Release —29 March 2012 GPO Box 175
Ref. #032/12 ADELAIDE SA 5001

Tel: +61 8 8338 2833
Fax: +61 8 8338 2336

Web:
ASX Ltd \évr\xim.:beachenergy.com.au
Companies Announcement Office info@beachenergy.com.au

Electronic Lodgement System

Dear Sir,

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS

BEACH SUCCESSFULLY COMPLETES INSTITUTIONAL ENTITLEMENT OFFER AND PRICES
CONVERTIBLE NOTE OFFER

Beach Energy Limited (ASX: BPT, “Beach”) is pleased to announce the successful completion of the
institutional component of its fully-underwritten 1 for 8 accelerated non-renounceable pro-rata
entitlement offer (“Institutional Entitlement Offer”), and that it has successfully priced A$150 million in
convertible notes (the “Notes”).

The net proceeds of the entitlement offer and Notes will be used, together with existing operating cash
flow and other capital resources, to fund Beach’s future capital expenditure initiatives over the next 2-3
years and for general working capital purposes. The key elements of Beach’s capital expenditure
program include:

e Cooper Basin conventional — ongoing exploration, appraisal and development of Beach’s key
cash producing assets

e Cooper Basin unconventional — continued appraisal of a gas resource in the Nappamerri
Trough

e Egypt — ongoing appraisal and development of oil discoveries and further exploration
e Tanzania — exploration for oil reserwirs along the proven East African Rift.
Details of Institutional Entitlement Offer

The Institutional Entitlement Offer raised gross proceeds of approximately A$117 million at the offer
price of A$1.40 per new share (“Offer Price”) and attracted very strong demand from Beach’s
institutional shareholders.
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A bookbuild for the Institutional Entitlement Offer shortfall was held through which entitlements not
taken up by eligible institutional shareholders, and those entitlements that would otherwise have been
offered to ineligible institutional shareholders, were sold to other institutional investors at the Offer
Price.

New Shares taken up under the Institutional Entitlement Offer are expected to be issued on 5 April
2012 and commence trading on ASX on the same day.

Beach’s Managing Director, Mr Reg Nelson said, “We are very pleased with the take up of both the
Institutional Entitlement Offer and the convertible note bookbuild, which were both heavily
oversubscribed. Feedback received to date has been overwhelmingly in favour of what we are
seeking to achieve through our capital program over the coming years.”

Details of Convertible Notes (ISIN: XS0766381528)
The Notes were sold primarily to European and Asian institutions during the trading halt period.

The Notes will be issued by Beach with a fixed coupon rate of 3.95% per annum for a term of five
years. They will rank as senior unsecured obligations of Beach and are expected to be listed on the
Singapore Stock Exchange. Prior to maturity, the Notes are convertible into Beach shares at a price
of A$2.00 per share (subject to certain adjustments), which reflects a premium of 28% to the
theoretical ex-rights price of the entitlement offer of A$1.56.

Beach has the right to redeem all of the Notes on or after the third anniversary of issue if Beach’s
share price exceeds 130% of the conversion price for a certain period of time or if 10% or less of the
principal amount of Notes remains outstanding. Holders have the right to have the Notes redeemed at
the issue price together with any accrued interest on the third anniversary of issue or following a
delisting or change of control event.

Mr Nelson said, “The Notes are being issued on attractive terms, diversifying Beach’s capital sources
and providing it with a highly competitive source of funding.”

Retail Entitlement Offer

The retail component of the entitlement offer (“Retail Entitlement Offer”) is underwritten and will raise
approximately A$78 million. The Retail Entitlement Offer will open on 4 April 2012 and close at 5.00pm
(Adelaide time) on 20 April 2012.

Eligible retail shareholders will be able to subscribe for 1 new share for every 8 Beach ordinary shares
held on the record date of 7.00pm (Adelaide time) on 30 March 2012, at the same offer price as the
Institutional Entitlement Offer of A$1.40.

Eligible retail shareholders wishing to participate in the Retail Entitlement Offer should carefully read
the Retail Offer Booklet which is expected to be despatched on or around 4 April 2012. Copies of the
Retail Offer Booklet will be available on the ASX website and the Beach website.

Beach ordinary shares are expected to resume trading on ASX from market open today on an ex-
entitlement basis.

Miro Advisors and Piper Alderman are Beach'’s financial and legal advisers, respectively.

Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833 Web: www.beachenergy.com.au
ABN: 20 007 617 969 GLENSIDE SA 5065 ADELAIDE SA 5001 Fax: +61 8 8338 2336 Email: info@beachenergy.com.au Page 2
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Retail Entitlement Offer Important Dates

Event

ENERGY

-,

Date

Record Date for the Entitlement Offer

30 March 2012

Retail Entittement Offer opens

4 April 2012

Mailing of personalised Entittementand Acceptance Form and the Retail Offer
Bookletto Eligible Retail Shareholders

Completed by4 April 2012

Retail Entittement Offer closes 20 April 2012
Retail Entittement Offer settlement 2 May 2012
Retail Entittement Offer allotment 3 May 2012
Shares issued under the Retail Entittement Offer begin trading on the ASX 4 May 2012

Notes:

1. All datesareindicative only.Beach reserves the right tochange these dates without prior notice

2. All times are Adelaide, Australia times

Shareholder Enquiries

Retail shareholders who have questions relating to the Retail Entitlement Offer should call the Beach
Offer Information line on 1300 607 506 (within Australia), +61 3 9415 4659 (outside Australia) from
8.00am to 4.30pm (Adelaide time) Monday to Friday during the retail offer period.

Yours sincerely,

—

L

Reg Nelson
Managing Director, FAusIMM

For more information contact

Corporate
Reg Nelson Beach Energy Ltd
Kathryn Presser Beach Energy Ltd

Investor Relations

08 8338 2833
08 8338 2833

Chris Jamieson Beach Energy Ltd 08 8338 2833
Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833 Web: www.beachenergy.com.au
ABN: 20 007 617 969 GLENSIDE SA 5065 ADELAIDE SA 5001 Fax: +61 8 8338 2336 Email: info@beachenergy.com.au Page 3
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This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, any securities in the United States
or to, or for the account or benefit of, any “U.S. persons” (as defined in Regulation S under the U.S. Securities Actof 1933 (the "
Securities Act")) (“U.S. Persons”). The New Shares to be offered and sold in the Entitlement Offer have not been, and w ill not
be, registered under the Securities Act or the securities law s of any state or other jurisdiction of the United States. Accordingly,
in the Entitlement Offer, the Entitlements may not be taken up by, and the New Shares may not be offered or sold to, persons in
the United States or persons w ho are, or are acting for the account or benefit of, U.S. Persons, exceptin a transaction exempt
from, or not subject to, the registration requirements of the Securities Act and applicable state securities law s.

Beach Energy Ltd 25 Conyngham Street GPO Box 175 Tel: +61 8 8338 2833 Web: www.beachenergy.com.au
ABN: 20 007 617 969 GLENSIDE SA 5065 ADELAIDE SA 5001 Fax: +61 8 8338 2336 Email: info@beachenergy.com.au Page 4



Additional Information

This Booklet including the ASX announcements and Investor Presentation in relation to the Entitlement
Offer reproduced in it and accompanying personalised Entitlement and Acceptance Form have been
prepared by Beach. The information in this Booklet is dated 4 April 2012.

No party other than Beach has authorised or caused the issue of the information in this Booklet, or takes
any responsibility for, or makes, any statements, representations or undertakings in this Booklet. ASX
accepts no responsibility for any statement in this Booklet.

This information is important and requires your immediate attention. You should read the
information in this Booklet carefully and in its entirety before deciding whether to invest in New Shares. In
particular, you should consider the risk factors outlined in the 'Key Risks' section of the Investor
Presentation, which is included in this Booklet, any of which could affect the operating and financial
performance of Beach or the value of an investment in Beach.

You should consult your stockbroker, accountant or other independent professional adviser to evaluate
whether or not to participate in the Retail Entitlement Offer. Beach has applied to ASX for the grant of
official quotation of the New Shares. It is expected that normal trading on ASX will commence in relation
to New Shares issued under the Retail Entittement Offer on 4 May 2012. Beach will have no
responsibility and disclaims all liability (to the maximum extent permitted by law, including for negligence)
to persons who trade New Shares before the New Shares are listed on the official list of ASX or before
they receive their confirmation of issue, whether on the basis of confirmation of the allocation provided by
Beach, the Registry or the Underwriter.

1. Eligible Retail Shareholders

The information in this Booklet contains an offer of New Shares to Eligible Retail Shareholders in
Australia and New Zealand and has been prepared in accordance with section 708AA of the
Corporations Act as modified by ASIC Class Order 08/35.

Eligible Retail Shareholders are those holders of Shares who:

o are registered as a holder of Shares as at the Record Date;
o have a registered address on the share register in Australia or New Zealand;
o are not in the United States and are not a U.S. Person and are not acting for the account

or benefit of a U.S. Person;

o did not receive an offer (other than as nominee) under the Institutional Entitlement Offer
and were not treated as an ineligible institutional shareholder under the Institutional
Entitlement Offer; and

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

Retail Shareholders who do not satisfy these criteria are 'Ineligible Retail Shareholders'.

By returning a completed Entitlement and Acceptance Form or making a payment by BPAY, you
represent and warrant that you satisfy each of the criteria listed above. Eligible Retail
Shareholders who are nominees, trustees or custodians are therefore advised to seek
independent professional advice as to how to proceed.



Persons acting as nominees for other persons must not take up any Entitlements on behalf of, or
send any documents related to the Retail Entittement Offer to any person in the United States,
any U.S. Person or any person who is acting for the account or benefit of a U.S. Person.

Nominees may not distribute any part of this Booklet in any other country outside Australia and
New Zealand except to beneficial shareholders who are institutional or professional investors in
other countries listed in, and to the extent permitted under, the section captioned 'International
Selling Restrictions' in the attached Investor Presentation.

Ineligible Retail Shareholders

Beach has decided that it is unreasonable to make offers under the Retail Entitlement Offer to
holders of Shares who have registered addresses outside Australia and New Zealand, having
regard to the number of such holders in those places and the number and value of the New
Shares that they would be offered, and the cost of complying with the relevant legal and
regulatory requirements in those places.

Convertible Notes offer

In conjunction with the Institutional Entittlement Offer, Beach issued $150,000,000 in five year
3.95% Convertible Notes. The issue price of the Convertible Notes is 100% and interest is
payable semi-annually in arrear. The Convertible Notes constitute direct, unsubordinated,
unconditional and unsecured obligations of Beach. Beach is subject to a negative pledge in
respect of future secured indebtedness.

The conversion price of the Convertible Notes is $2.00, subject to certain adjustments, including
adjustments to the extent that the Company pays dividends. Holders of the Convertible Notes
have the right to convert such Convertible Notes into Shares in Beach at any time during the
conversion period, commencing on or after 14 May 2012 and up to and including the close of
business on 27 March 2017, unless previously redeemed, converted, purchased or cancelled.

Holders of the Convertible Notes have the right to redeem the Convertible Notes at the issue price
together with any accrued interest on the third anniversary of issue or following a delisting or
change of control event. Beach has the right to redeem all of the Convertible Notes on or after the
third anniversary of issue if Beach’s share price exceeds 130% of the conversion price for a
certain period of time or if 10% or less of the principal amount of Convertible Notes remains
outstanding.

In the event that Convertible Notes holders exercise their conversion right, Beach shareholders
will be diluted. Related risk factors are set out in the Investor Presentation included in this
Booklet.

Rounding of Entitlements

Fractional Entitlements will be rounded up to the next whole number of New Shares.

No Entitlements trading

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

Not investment advice or financial product advice

The Entitlement Offer to which the information in this Booklet relates is being made in reliance on
section 708AA of the Corporations Act as modified by ASIC Class Order 08/35. This Booklet is



not a prospectus, product disclosure statement, disclosure document or other offering document
under the Corporations Act (or any other law) and has not been lodged with ASIC. It is also not
financial product advice and has been prepared without taking into account your investment
objectives, financial circumstances or particular needs. Beach is not licensed to provide financial
product advice in respect of the New Shares.

The information in this Booklet does not purport to contain all the information that you may require
to evaluate a possible application for New Shares, nor does it contain all the information which
would be required in a prospectus or product disclosure statement prepared in accordance with
the requirements of the Corporations Act. It should be read in conjunction with Beach's other
periodic statements and continuous disclosure announcements lodged with ASX, which are
available at www.beachenergy.com.au or www.asx.com.au.

The information in this Booklet does not take into account the investment objectives, financial
situation or needs of you or any particular investor. Before deciding whether to apply for New
Shares, you should consider whether they are a suitable investment for you in light of your own
investment objectives and financial circumstances and having regard to the merits or risks
involved. You should conduct your own independent review, investigation and analysis of New
Shares, the subject of the Entitlement Offer. If, after reading this Booklet, you have any questions
about the Retail Entitlement Offer, you should contact your stockbroker, accountant or other
independent professional adviser.

Foreign jurisdictions

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

The information in this Booklet does not constitute an offer in any jurisdiction in which, or to any
person to whom, it would not be lawful to make such an offer. No action has been taken to
register or qualify the Retail Entitlement Offer, the Entitlements, the New Shares, or otherwise
permit a public offering of the New Shares, in any jurisdiction outside Australia and New Zealand.

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

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

Refer to the 'International Offer Jurisdictions' section of the Investor Presentation, which is
included in this Booklet for more information.

New Zealand

The New Shares are not being offered or sold to the public within New Zealand other than to
existing shareholders of Beach with registered addresses in New Zealand to whom the offer is
being made in reliance on the Securities Act (Overseas Companies) Exemption Notice 2002 (New
Zealand). However, any shortfall from the Entitlement Offer may be placed to persons within New
Zealand who are institutional or professional investors, to the extent permitted under the section
captioned 'International Selling Restrictions' in the attached Investor Presentation.

This Booklet or material accompanying it has not been registered, filed with or approved by any
New Zealand regulatory authority under the Securities Act 1978 (New Zealand). This Booklet or
material accompanying it is not an investment statement or prospectus under New Zealand law
and is not required to, and may not, contain all the information that an investment statement or
prospectus under New Zealand law is required to contain.



Taxation

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

The summary below does not deal with the tax implications for Eligible Retail Shareholders who
are not residents of Australia for tax purposes. It also does not deal with the tax implications for
Eligible Retail Shareholders:

o who hold their Shares (or will hold their Entitlements) as revenue assets or trading stock
such as banks, insurance companies and taxpayers carrying on a business of share
trading;

o who have acquired their Shares for the purposes of resale at a profit;

o who acquired their Shares (or will hold their Entitlements) under an arrangement that

constitutes an 'employee share scheme' for Australian tax purposes.

It is intended as a general guide only and is not an authoritative or complete statement of all
potential tax implications for each Eligible Retail Shareholder.

The summary below is not advice and should not be relied on as such. It also does not take
account of any individual circumstances of any particular Eligible Retail Shareholder. Taxation is
a complex area of law and the taxation consequences for each Eligible Retail Shareholder may
differ depending on their own particular circumstances. Accordingly, Eligible Retail Shareholders
should seek specific advice applicable to their own particular circumstances from their own
financial or tax advisers.

The summary below is based on the law in effect as at the date of this Booklet. Future changes in
Australian taxation law, including changes in interpretation or application of the law by the courts
or taxation authorities in Australia, may affect taxation treatment of an investment in Shares or the
holding and disposal of Shares.

Issue of Entitlements

The issue of the Entitlements should not itself result in any amount being included in the
assessable income of an Eligible Retail Shareholder.

Exercise of Entitlements
For Eligible Retail Shareholders who exercise their Entitlements and are allocated New Shares:

o the Entitlements will cease to exist and a CGT event will occur, but any capital gain or loss
made on the exercise of the Entitlement should be disregarded for tax purposes;

o the New Shares acquired as a result of exercising the Entitlements will be treated for CGT
purposes as having been acquired on the day on which the Entitlements are exercised;
and

o the New Shares should have a cost base for CGT purposes equal to the Offer Price

payable by them for those New Shares plus certain non-deductible incidental costs they
incur in acquiring them.

Lapsing of Entitlements to acquire New Shares

If an Eligible Retail Shareholder does not take up their Entitlements to acquire New Shares, there
should be no tax consequences for Eligible Retail Shareholders as the Entitlements lapse.



New Shares

Eligible Retail Shareholders who exercise their Entitlements will acquire New Shares. Any future
dividends or other distributions made in respect of those New Shares will be subject to the same
taxation treatment as dividends or other distributions made on Shares held in the same
circumstances.

On any future disposal of New Shares, Eligible Retail Shareholders may make a capital gain or
capital loss, depending on whether the capital proceeds of that disposal are more than the cost
base or less than the reduced cost base of those shares. The cost base of those shares is
described above.

Any capital gain arising to Eligible Retail Shareholders who are individuals and trusts (other than
trusts that are complying superannuation funds) can generally be reduced by 50% (after first
offsetting current year or prior year capital losses from other asset disposals) if the New Shares
are held for at least 12 months between the date the New Shares are acquired and the date of
disposal. For Eligible Retail Shareholders which are complying superannuation funds, any capital
gain can generally be reduced by one-third (after first offsetting current year or prior year capital
losses from other asset disposals) if the New Shares are held for at least 12 months between the
date the New Shares are acquired and the date of disposal. The CGT discount is not available to
Eligible Retail Shareholders that are companies.

New Shares will be treated for the purposes of the CGT discount as having been acquired when
the Eligible Retail Shareholder exercised the Entitlement to subscribe for them.

Taxation of Financial Arrangements (TOFA)

The TOFA Amendments made amendments to the Australian income tax law that operate to
make assessable or deductible, gains or losses arising from certain 'financial arrangements'. The
TOFA Amendments apply for income tax years commencing on or after 1 July 2010. However, a
taxpayer can elect to apply the TOFA Amendments to income tax years commencing on or after
1July 2009 and may also elect to apply the TOFA Amendments to existing financial
arrangements held at the relevant start date.

An Entitlement or right to receive a share is a 'financial arrangement'. However, depending on the
circumstances of the particular taxpayer the TOFA Amendments may be effectively excluded from
applying. Further, certain taxpayers may be excluded from the application of the TOFA
Amendments unless they make an election for it to apply.

As the application of the TOFA Amendments is dependent on the particular facts and
circumstances of the taxpayer, Eligible Retail Shareholders should obtain their own advice in
relation to the potential applicability of the amendments contained in the TOFA Amendments, in
light of their own individual facts and circumstances.

Other Australian taxes

No GST or stamp duty is payable in respect of the grant or exercise of the Entitlements or the
acquisition of New Shares.

Underwriting

On 27 March 2012, Beach entered into the Underwriting Agreement under which the Underwriters
have agreed to manage and fully underwrite the Entitlement Offer. The Entitlement Offer is fully
underwritten by Citigroup Global Markets Australia Pty Ltd, Goldman Sachs Australia Pty Ltd and
Macquarie Capital (Australia) Limited.

In accordance with the Underwriting Agreement and as is customary with these types of
arrangements:
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o Beach has (subject to certain limitations) agreed to indemnify the Underwriters, their
related bodies corporate, directors, officers, agents, employees, representatives and
advisers against losses incurred in respect of the Entitlement Offer;

o Beach and the Underwriters have given certain representations, warranties and
undertakings in connection with (among other things) the conduct of the Entitlement
Offer;

o the Underwriters may (in certain circumstances, including having regard to the materiality

of the relevant event) terminate the Underwriting Agreement and be released from their
obligations under it on the occurrence of certain events, including where:

> it is announced by ASX that Beach will be removed from the official list of ASX,
Beach is delisted or Shares are suspended from trading (other than with the prior
written consent of the Underwriters);

> there are material adverse changes or disruptions in the political conditions or
financial markets of key countries, certain falls in the ASX/S&P 200, or hostilities
commence or escalate in certain key countries;

> any of the offer materials are or become false, misleading or deceptive (including
by omission); or

> there is a material adverse change (actual or prospective) in the condition, or in
the assets, liabilities, earnings, business, results of operations, management or
prospects, of Beach or its subsidiaries from that disclosed to the Underwriters.

The Underwriters will be remunerated by Beach for providing these services at market rates and
may be reimbursed for certain expenses.

The Underwriters have not authorised or caused the issue of this Booklet and take no
responsibility for any information in this Booklet or any action taken by you on the basis of such
information. To the maximum extent permitted by law, the Underwriters exclude and disclaim all
liability, for any expenses, losses, damages or costs incurred by you as a result of your
participation in the Retail Entitlement Offer and the information in this Booklet being inaccurate or
incomplete in any way for any reason, whether by negligence or otherwise.

Financial data

All dollar values in this Booklet are in Australian dollars ($ or A$) unless otherwise stated.

Replacement Booklet

Eligible Retail Shareholders in Australia and New Zealand can obtain a copy of this Booklet during
the period of the Retail Entitlement Offer by calling the Beach Entitlement Offer Information Line
and 1300 607 506 (within Australia) or +61 3 9415 4659 (from outside Australia) between 8:30am
to 5:00pm Monday to Friday during the Retail Entitlement Offer period or visit our website at
www.beachenergy.com.au. A replacement Entitlement and Acceptance Form can be requested
by calling the Beach Entitlement Offer Information Line.

Forward looking statements and future performance

Neither Beach, its officers, employees, agents, associates and advisers, nor any other person
warrants or guarantees the future performance of the New Shares or any return on any
investment made pursuant to the information in this Booklet. Forward looking statements,
opinions and estimates provided in the information in this Booklet are based on assumptions and
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contingencies which are subject to change without notice, as are statements about market and
industry trends, which are based on interpretations of current market conditions. Any forward
looking statements including projections, guidance on sales, earnings, dividends and other
estimates are provided as a general guide only and should not be relied upon as an indication or
guarantee of future performance. They are subject to known and unknown risks, uncertainties
and assumptions, many of which are outside the control of Beach and the board of Beach,
including the risks described in the accompanying Investor Presentation, which could cause
actual results, performance or achievements to differ materially from future results, performance
or achievements expressed or implied by any forward looking statements in this Booklet.

Past performance

Past performance and pro-forma historical financial information given in this Booklet is provided
for illustrative purposes only and is not, and should not be relied upon as, an indication of future
performance. The historical information in this Booklet is, or is based upon, information that has
been released to the market. For further information, please see past announcements released
to ASX.

Notice to nominees and custodians

Nominees and custodians which hold Shares as nominees or custodians will have received, or
will shortly receive, a letter in respect of the Entitlement Offer. Nominees and custodians should
consider carefully the contents of that letter and note in particular that the Retail Entitlement Offer
is not available to eligible institutional shareholders who were invited to participate in the
Institutional Entitlement Offer (whether they accepted their entittement or not), institutional
shareholders who were treated as ineligible institutional investors under the Institutional
Entitlement Offer and Ineligible Retail Shareholders.

Disclaimer of representations

No person is authorised to give any information, or to make any representation, in connection with
the Retail Entitlement Offer that is not contained in this Booklet. Any information or representation
that is not in this Booklet may not be relied on as having been authorised by Beach, or its related
bodies corporate, in connection with the Retail Entitlement Offer. Except as required by law, and
only to the extent so required, none of Beach, or any other person, warrants or guarantees the
future performance of Beach or any return on any investment made pursuant to this Booklet.

ASX Waivers

In order to conduct the Entitlement Offer, Beach sought certain waivers from the ASX Listing
Rules. ASX has granted Beach conditional waivers from ASX Listing Rules 3.20, 7.1, 7.40 and
10.11.

The waivers also allow Beach, for the purposes of determining Entitlements, to ignore changes in
security holdings which occur after the imposition of the trading halt in Shares on 27 March 2012
(other than registrations of transactions which were effected through Integrated Trading System
(ITS) before the trading halt).

Governing law

The information in this Booklet, the Entitlement Offer and the contracts formed on acceptance of
the personalised Entitlement and Acceptance Forms are governed by the law applicable in South



Australia, Australia. Each shareholder who applies for New Shares submits to the jurisdiction of
the courts of South Australia, Australia.



Glossary

Term Definition

Application Money

a payment or payments made to subscribe for New Shares

ASIC Australian Securities and Investments Commission

ASX ASX Limited ABN 98 008 624 691 or a financial market operated by it
Beach Beach Energy Limited ABN 20 007 617 969

Booklet this document, including the Entitlement and Acceptance Form

CGT capital gains tax

Closing Date 20 April 2012 at 5.00pm (Adelaide time), unless extended

Convertible Notes

3.95% senior unsecured convertible notes due 2017 issued by Beach

Corporations Act

Corporations Act 2001 (Cth)

CRN

has the meaning given in section 6 of 'How to Apply'

Eligible Institutional Shareholders

eligible institutional shareholders under the Institutional Entitlement Offer, details
of which were announced to ASX by Beach on 27 March 2012

Eligible Retail Shareholders

has the meaning given in section 1 of 'Additional Information'

Entitlement

the number of New Shares for which an Eligible Retail Shareholder is entitled to
subscribe for under the Entitlement Offer

Entitlement and Acceptance Form

the personalised entitlement and acceptance form accompanying this Booklet
which Eligible Retail Shareholders may use to apply for New Shares

Entitlement Offer the one for eight accelerated non-renounceable pro rata entitlement offer to
subscribe for New Shares at the Offer Price set out in this Booklet and including
the Institutional Entitlement Offer announced to ASX by Beach on 27 March
2012

GST Australian Goods and Services Tax

HIN has the meaning given in section 9 of 'How to Apply'

Ineligible Institutional
Shareholders

ineligible institutional shareholders under the Institutional Entitlement Offer,
details of which were announced to ASX by Beach on 29 March 2012

Ineligible Retail Shareholders

Retail Shareholders who do not satisfy the criteria of Eligible Retail Shareholders
set out in section 1 of 'Additional Information'

Investor Presentation

the investor presentation relating to the Entitlement Offer, which was released to
ASX by Beach on 27 March 2012 and a copy of which is included in this Booklet

Institutional Entitlement Offer

the institutional component of the Entitlement Offer, details of which were
announced to ASX by Beach on 27 March 2012




Term Definition

Institutional Shareholder A holder of Shares on the Record Date:

e who is in Australia, and to whom an offer of New Shares may be made in
Australia without a disclosure document (as defined in the Corporations Act)
on the basis that such a person is an 'exempt investor' as defined in ASIC
Class Order 08/35; or

e who is in selected jurisdictions outside Australia as determined by the
Underwriters, and to whom an offer of New Shares may be made without
registration, lodgement of a formal disclosure document or other formal filing
in accordance with the laws of that foreign jurisdiction (except to the extent
to which Beach is willing to comply with such requirements).

New Share a Share issued under the Entitlement Offer

Offer Price has the meaning given in section 1 of 'How to Apply'

Opening Date 4 April 2012

Record Date 30 March 2012 at 7:00pm (Adelaide time)

Registry Computershare Investor Services Pty Ltd ABN 48 078 279 277

Regulation S Regulation S promulgated under the Securities Act

Retail Entitlement Offer the retail component of the Entitlement Offer, details of which are set out in this
Booklet

Retail Entitlement Offer period the period from and including the Opening Date until and including the Closing
Date

Retail Shareholder a holder of Shares who is not an institutional shareholder

Securities Act U.S. Securities Act of 1933

SRN has the meaning given in section 9 of 'How to Apply'

Share a fully paid ordinary share in the capital of Beach

TOFA Amendments Tax Laws Amendment (Taxation of Financial Arrangements) Act 2009

Underwriters Citigroup Global Markets Australia Pty Ltd, Goldman Sachs Australia Pty Ltd and

Macquarie Capital (Australia) Limited

Underwriting Agreement the underwriting agreement between Beach and the Underwriters dated
27 March 2012

U.S. Person has the meaning given to that term in Rule 902(k) under the U.S. Securities Act
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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S. PERSONS
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Beach Energy Limited
ABN 20 007 617 969

Use a black pen.
Print in CAPITAL letters

inside the grey areas. A B C 1 2 3
Entitlement and Acceptance Form

Computershare

Please return completed form to:
Computershare Investor Services Pty Limited
GPO Box 2987 Adelaide

South Australia 5001 Australia

Enquiries (within Australia) 1300 607 506
(outside Australia) 61 3 9415 4659
www.investorcentre.com/contact

Holder Identification Number (HIN)

2% For your security keep your SRN/HIN confidential.

This personalised form can only be used in relation to the securityholding represented by the SRN or HIN printed above. This is an important document and

reguires your immediate attention. If you are in doubt about how to deal with this document, please consult your financial or other professional adviser.

Accelerated Non Renounceable Entitlement Offer (A
closing 5.00pm Adelaide time on 20 April 2012

Accelerated Non Renounceable Entitiement Offer on the basis of 1 New Share for every 8 Shares registered
and entitled to participate at the record date at an issue price of A$1.40 per New Share.

This Entitlement and Acceptance Form should not be relied on as evidence of the current entitiement of the
person named in this Entitlement and Acceptance Form.

Receipt of this Entitlement and Acceptance Form by 5.00pm Adelaide time on 20 April 2012 with your
payment using BPAY®, cheque or bank draft will constitute acceptance in accordance with the terms and
conditions of the Retail Entitlement Offer Booklet dated 4 April 2012.

if the amount you pay is insufficient to pay for the number of New Shares you apply for, you will be taken
to have applied for such lower number of New Shares as the amount will pay for, or your application will
be rejected.

This Entitlement and Acceptance Form must only be used by/for the shareholder whose details appear on the
front of this Entitlement and Acceptance Form.

Your application is irrevocable and may not be varied or withdrawn except as required by law.

I/We enclose my/our payment for the amount shown below being payment of A$1.40 per New Share.
I/We hereby authorise you to register me/us as the holder(s) of the Shares allotted to me/us, and l/we agree
to be bound by the constitution of Beach Energy Limited.

B srT

NRRB

Securityholder Entitlement details

Subregister

Existing Shares entitled to
participate at Record Date on
30 March 2012

Entitlement to New Shares on a
1 for 8 basis

Amount payable on full acceptance
at A$1.40 per New Share

Entitlement Number

See back of form for completion guidelines

® Registered to BPAY Pty Ltd ABN 69 079 137 518 +

V PLEASE DETACHHERE V¥

Paperclip Please see overleaf for Payment Options  [= .
% c Egt::(S) ':; EBNEEQ(?{H -~ -~ L Biller Code:
Et(;‘;g Beach Energy Limited nt: ay' PAY Ref NO:

ABN 20 007 617 969
Number of New Shares applied for

B
A$

Amount enclosed at A$1.40 per New Share

Drawer Cheque Number BSB Number

Payment Details — Please note that funds are unable to be directly debited from your bank account

Account Number

Cheque amount

A$

Make your cheque or bank draft payable to Beach Entitlement Offer Account

Contact Details
Please provide your contact details in case we need to speak to you about this slip
Name of contact person

Contact person’s daytime telephone number

( )

146200_DSS_L ow/000001/000001/i

146200_01882H



How to complete the Entitlement and Acceptance Form

Please note that photocopies of this form will not be accepted. These instructions are cross-referenced to each section of the Entitlement
and Acceptance Form.

“ Shareholder Entitlement Details (1) Payment by Beay

You can pay by BPAY using the details set out at the bottom left of this page (under
“Payment Options”). If your payment is being made by BPAY you are not required
e to return this Entitlement and Acceptance Form, and you will be deemed to have
New Securities Accepted applied for such whole number of New Shares for which you have paid.

You can apply to accept either all or part of your Entitlement. Enter in box B the number of

New Shares you wish to accept from your Entitlement. (2) Payment by cheque(s) , bank draft(s) or money order(s)
Please ensure you complete Section B on the bottom of the form.

Details of your Entitlement based on your Securityholding at 7.00pm Adelaide time on
30 March 2012 are shown in box A on the front of this Entitlement Form.

If you choose this payment method, your cheque(s), bank draft(s) or money order(s)

Acceptance Monies must be in Australian currency and drawn on an Australian branch of a financial
institution. Such payment must be made payable to “Beach Entitlement Offer
Account” and crossed “Not Negotiable”. Payments that are not properly drawn may
be rejected.

Enter the total amount of acceptance monies payable. To calculate this amount, multiply the
total number of New Shares applied for in box B by the issue price.
Please ensure you complete Section C on the bottom of the form.

Payment Details Cheques will be processed on the day of receipt and as such, sufficient cleared
You can apply for New Shares utilising the payment options detailed below. Please note that funds must be held in your account as cheques returned unpaid may not be

funds are unable to be directly debited from your bank account. re-presented and may result in your Entitlement and Acceptance Form being

By making your payment using either electronic means or by cheque, bank draft or money rejected. Paperclip (do not staple your cheque(s)) to the form where indicated. Cash
order, you confirm that you agree to all of the terms and conditions as detailed in the Retail will not be accepted. Receipt of payment will not be forwarded.

Entitlement Offer Booklet dated 4 April 2012. .

For all payment options, payment must be received no later than 5:00pm (Adelaide time) E Contact Details

on 20 April 2012. Enter the name of a contact person and telephone number. These details will only be
used in the event that the registry has a query regarding the slip below.

Thie Retail Entitlement Offer to which this Entitlement and Acceptance Form relates, does not constitute an offer to sell, or the solicitation of an offer to buy, any New Shares in the United States or to, or for the account or benefit of, any
“U.S. persons” (as defined in Regulation S under the U.S. Securities Act of 1933 (the “Securities Act”) (‘U.S. Persons”)). The New Shares to be offered and sold in the Retail Entitlement Offer have not been, and will not be, registered under
the Securities Act, or under the securities laws of any state or other jurisdiction of the United States. Accordingly, the New Shares may not be offered or sold to persons in the United States or to persons who are, or are acting for the account
or benefit of, U.S. Persons except pursuant to an exemption from, or in a transaction not subject, to the registration requirements of the Securities Act and applicable state securities laws.

The Entitlement and Acceptance Form may not be distributed to, or relied upon or completed by, persons in the United States or who are U.S. Persons or who are acting for the account or benefit of U.S. Persons (including nominees who
hold on behalf of persons in the United States or that are acting for the account or benefit of U.S. Persons).

By returning this Entitlement and Acceptance Form along with the application monies by cheque, bank draft or money « agree not to send this Entitiement and Acceptance Form or any other material relating to the Retail Entitlement
order OR paying by Bray, l/we: Offer to any person in the United States or a U.S. Person, or a person who is acting for the account or benefit of a

+tepresent and warrant (for the benefit of Beach Energy Limited, and the Lead Managers and their respective U.S. Person;
affiliates) that I/we am/are not in the United States and that I/we am/are not a U.S. Person, and I/we am/are not « agree that if in the future l/we decide to sell or otherwise transfer our New Shares, l/we will only do so in regular way
acting for the account or benefit of, a U.S. Person; transactions on the ASX where neither I/we nor any person acting on our behalf knows, or has reason to know, that
the sale has been pre-arranged with, or that the purchaser is, a person in the United States or a U.S. Person; and

acknowledge that the New Shares have not been, and will not be, registered under the Securities Act or under the
securities laws of any state or other jurisdiction in the United States, or in any other jurisdiction outside Australia « represent and warrant that, if you are acting as a nominee or custodian, each beneficial holder on whose behalf you

or New Zealand and accordingly, the New Shares may not be offered, sold or otherwise transferred except in are submitting this Entitlement and Acceptance Form is resident in Australia or New Zealand and is not in the United
accordance with an available exemption from, or in a transaction not subject to, the registration requirements of the States or a U.S. Person or acting for the account or benefit of a U.S. Person, and you have not sent this Entitlement
Securities Act and any other applicable securities laws; and Acceptance Form or any information relating to the Retail Entitlement Offer to any such person.

Thie directors reserve the right to make amendments to this form where appropriate.
Lodgement of Acceptance

if you are applying for shares and your payment is being made by BPAY, you do not need to return this form. Your payment must be received by no later than 5.00pm Adelaide time on 20 April 2012.

Applicants should be aware that their own financial institution may implement earlier cut off times with regards to electronic payment, and should therefore take this into consideration when making payment. Ensure you have read and
accurately followed your banking institution’s BPAY FAQ or other instructions prior to making multiple payments for multiple holdings under this offer. Neither CIS nor Beach Energy Limited accepts any responsibility for loss incurred through
incorrectly completed BPAY payments. It is the responsibility of the applicant to ensure that funds submitted through BPAY are received by this time.

If you are paying by cheque or bank draft, your Entitlement and Acceptance Form must be received at the Adelaide office of Computershare Investor Services Pty Limited (CIS) by no later than 5.00pm Adelaide time on 20 April 2012. You should allow
sufficient time for this to occur. A reply paid envelope is enclosed for security holders in Australia. New Zealand holders will need to affix the appropriate postage. Retum your Entitlement and Acceptance Form with cheque to the address below.

Neither CIS nor the Company accepts any responsibility if you lodge the slip below at any other address or by any other means.
If you have any enquiries concerning this form or your entitlement, please contact CIS on 1300 607 506.
This form may not be used to notify your change of address. For information, please contact CIS on 1300 607 506 or www.computershare.com (Certificated/Issuer Sponsored Holders only). I

. CHESS holders must contact their Controlling Participant to notify a change of address.

Payment Options:
. Biller Code: ) Beach Energy Limited
Iﬂ Paa Computershare Investor
PaY| RefNo: Services Pty Limited
. GPO Box 2987
Telephone & Internet Banking — BPAY Adelaide SA 5001
AUSTRALIA

Call your bank, credit union or building
society to make this payment from your
cheque or savings account. More info:

www.bpay.com.au

Privacy Statement

Personal information is collected on this form by CIS, as registrar for securities issuers (‘the issuer”), for the purpose of maintaining registers of securityholders, facilitating distribution payments and other
corporate actions and communications. Your personal information may be disclosed to our related bodies corporate, to external service companies such as print or mail service providers, or as otherwise
required or permitted by law. If you would like details of your personal information held by CIS, or you would like to correct information that is inaccurate, incorrect or out of date, please contact CIS. In
accordance with the Corporations Act 2001, you may be sent material (including marketing material) approved by the issuer in addition to general corporate communications. You may elect not to receive
marketing material by contacting CIS. You can contact CIS using the details provided on the front of this form or e-mail privacy@computershare.com.au

NRRB

BPT
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