Interpose Holdings Limited

ACN 150 956 773

OFFER DOCUMENT

For

A non-renounceable pro rata entitlement offer to Eligible Shareholders of one New Share for
every two Shares held on the Record Date at an issue price of $0.02 per New Share to raise up
to approximately $845,592 (before costs) (assuming Entitlement Offer is fully subscribed).

THE ENTITLEMENT OFFER OPENS ON 5 OCTOBER 2016 AND CLOSES AT 2.00PM (WST)
ON 19 OCTOBER 2016. VALID ACCEPTANCES MUST BE RECEIVED BEFORE THAT TIME.

PLEASE READ THE INSTRUCTIONS IN THIS OFFER DOCUMENT AND ON THE
ACCOMPANYING ENTITLEMENT AND ACCEPTANCE FORM REGARDING THE ACCEPTANCE
OF YOUR ENTITLEMENT UNDER THE ENTITLEMENT OFFER.

THIS IS AN IMPORTANT DOCUMENT WHICH REQUIRES YOUR IMMEDIATE ATTENTION AND
SHOULD BE READ IN ITS ENTIRETY. IF YOU ARE IN DOUBT ABOUT WHAT TO DO, YOU
SHOULD CONSULT YOUR STOCKBROKER, ACCOUNTANT, SOLICITOR, OR OTHER
PROFESSIONAL ADVISOR.

AN INVESTMENT IN THE SECURITIES OFFERED BY THIS OFFER DOCUMENT SHOULD BE
CONSIDERED HIGHLY SPECULATIVE IN NATURE.

NOT FOR RELEASE INTO THE UNITED STATES OR IN ANY JURISDICTION WHERE THIS
DOCUMENT DOES NOT COMPLY WITH THE RELEVANT REGULATIONS.




IMPORTANT INFORMATION

General

This offer document (Offer Document) is issued pursuant to section 708AA of the Corporations Act for
the offer of New Shares without disclosure to investors under Part 6D.2 of the Corporations Act. This
Offer Document has been prepared by Interpose Holdings Limited ACN 150 956 773 and was lodged
with ASX on 23 September 2016. ASX takes no responsibility for the content of this Offer Document.

This Offer Document is not a prospectus and does not contain all of the information that an investor
would find in a prospectus or which may be required by an investor in order to make an informed
investment decision regarding, or about the rights attaching to, New Shares. Nevertheless, this Offer
Document contains important information and requires your immediate attention. It should be read in its
entirety. If you are in any doubt as to how to deal with this Offer Document, you should consult your
professional adviser as soon as possible.

No person or entity is authorised to give any information or to make any representation in connection with
the Offers which is not contained in this Offer Document. Any information or representation not
contained in this Offer Document should not be relied on as having been made or authorised by the
Company or the Directors in connection with the Offers.

No updates to Offer Document

The information in this Offer Document may not be complete and may be changed, modified or amended
at any time by the Company, and is not intended to, and does not, constitute representations and
warranties of the Company. Neither the Company, nor any other advisor of the Company intends to
update this Offer Document or accepts any obligation to provide the recipient with access to information
or to correct any additional information or to correct any inaccuracies that may become apparent in the
Offer Document or in any other information that may be made available concerning the Company.
Potential investors should conduct their own due diligence investigations regarding the Company.

Application Forms

The Application Forms accompanying this Offer Document are important. An Application for New Shares
under an Offer can only be submitted on an Application Form. If acceptance is by BPAY® there is no
need to return an Application Form. The Entittement and Acceptance Form sets out an Eligible
Shareholder's Entitlement. Please refer to the instructions in Section 2 regarding the acceptance of your
Entitlement and completion of the Entitlement and Acceptance Form.

By returning an Application Form, you acknowledge that you have received and read this Offer Document
and you have acted in accordance with the terms of the Offers detailed in this Offer Document.

Overseas shareholders

This Offer Document does not, and is not intended to, constitute an offer of New Shares in any
jurisdiction in which, or to any person to whom, it would be unlawful to make such an offer or to issue this
Offer Document.

The Offers are not being extended, and New Shares will not be issued, to Shareholders with a registered
address which is outside Australia or New Zealand. It is not practicable for the Company to comply with
the securities laws of overseas jurisdictions (other than those mentioned above) having regard to the
number of overseas Shareholders, the number and value of New Shares these Shareholders would be
offered and the cost of complying with regulatory requirements in each relevant jurisdiction.

No action has been taken to permit the offer of New Shares to existing Shareholders in any jurisdiction
other than Australia or New Zealand. The distribution of this Offer Document in jurisdictions outside
Australia and New Zealand is restricted by law and persons outside of Australia and New Zealand should
observe such restrictions. Any failure to comply with these restrictions may constitute a violation of
applicable securities laws.

Notice to nominees and custodians

Shareholders resident in Australia or New Zealand holding Shares on behalf of persons who are resident
in other jurisdictions are responsible for ensuring that taking up any New Shares does not breach
regulations in the relevant jurisdiction. Return of a duly completed Application Form will be taken by the
Company to constitute a representation that there has been no breach of those regulations.



Speculative investment

An investment in New Shares should be considered highly speculative. Refer to Section 3 for details of
the key risks applicable to an investment in the Company.

Persons wishing to apply for New Shares should read this Offer Document in its entirety in order to make
an informed assessment of the assets and liabilities, financial position and performance, profits and
losses and prospects of the Company and the rights and liabilities attaching to New Shares.

This Offer Document does not take into account the investment objectives, financial or taxation or
particular needs of any Applicant. Before making any investment in the Company, each Applicant should
consider whether such an investment is appropriate to his/her particular needs, their individual risk profile
for speculative investments, investment objectives and individual financial circumstances. If persons
considering applying for New Shares have any questions, they should consult their stockbroker, solicitor,
accountant or other professional adviser.

There is no guarantee that New Shares will make a return on the capital invested, that dividends will be
paid on the New Shares or that there will be an increase in the value of the New Shares in the future.

Website

No document or information included on the Company's website is incorporated by reference into this
Offer Document.

Diagrams

Any diagrams used in this Offer Document are illustrative only and may not be drawn to scale. Unless
otherwise stated, all data contained in charts, graphs and tables is based on information available at the
date of this Offer Document.

Currency

All financial amounts contained in this Offer Document are expressed as Australian dollars unless
otherwise stated.

Rounding

Any discrepancies between totals and sums and components in tables contained in this Offer Document
are due to rounding.

Time
All references to time in this Offer Document are references to WST, unless otherwise stated.
Glossary

Defined terms and abbreviations used in this Offer Document are detailed in the glossary of terms in
Section 4.
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INDICATIVE TIMETABLE

Event

Date

Entity announces Entitlement Offer and applies for
quotation (Appendix 3B)

Friday, 23 September 2016

Entity lodges Offer Document and Cleansing Statement
with ASX

Friday, 23 September 2016

Entity sends notice to security holders containing the
information required by Appendix 3B

Tuesday, 27 September 2016

'‘Ex' date

Wednesday, 28 September 2016

Record Date (5.00pm (WST))

Thursday, 29 September 2016

Entity sends Offer Document and personalised Entitlement
and Acceptance Forms to Eligible Shareholders and
announces that this has occurred

Tuesday, 4 October 2016

Opening Date

Wednesday, 5 October 2016

Closing Date (2.00pm (WST))

Wednesday, 19 October 2016

New Shares quoted on a deferred settlement basis

Thursday, 20 October 2016

Entity notifies ASX of under subscriptions

Monday, 24 October 2016

Anticipated issue date

Wednesday, 26 October 2016

Anticipated despatch of holding statements

Wednesday, 26 October 2016

Deferred settlement trading ends

Wednesday, 26 October 2016

The above timetable is indicative only and subject to change. Subject to the Listing Rules, the Directors
reserve the right to vary these dates, including the Closing Date, without prior notice. Any extension of the
Closing Date will have a consequential effect on the anticipated date for issue of the New Shares. The
Directors also reserve the right not to proceed with the whole or part of the Offers at any time prior to
allotment. In that event, the relevant Application Monies will be returned without interest.
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1.2

DETAILS OF THE OFFERS

Entitlement Offer

The Entitlement Offer is a non-renounceable pro rata entitlement issue of one New
Share for every two Shares held by Eligible Shareholders on the Record Date at an
issue price of $0.02 per New Share to raise up to approximately $845,921 (before
costs) (assuming the Entitlement Offer is fully subscribed) (Entitlement Offer).

The Entitlement Offer is being made pursuant to section 708AA of the Corporations
Act.

Under this Offer Document, Eligible Shareholders, being Shareholders on the Record
Date with a registered address in Australia or New Zealand are eligible to participate
in the Entitlement Offer.

At the date of this Offer Document, the Company has on issue 84,592,127 Shares
and 22,000,000 Options. Assuming no Options are exercised before the Record
Date, up to approximately 42,296,064 New Shares may be issued under the
Entitlement Offer (subject to rounding). If all of the existing Options are exercised
before the Record Date (and assuming all Shares issued on exercise of the Options
are issued to Eligible Shareholders), up to approximately 53,296,064 New Shares
may be issued under the Entitlement Offer (subject to rounding).

Where the determination of the Entitlement of any Shareholder results in a fraction of
a New Share, such fraction will be rounded up to the nearest whole New Share.

All of the New Shares will rank equally with the Shares on issue at the date of this
Offer Document. Refer to Section 1.18 for a summary of the rights attaching to New
Shares.

Reasons for the Entitlement Offer and funding allocation

Following the completion of the sale of the Company's African projects as announced
on 28 July 2016, the Company currently has no assets or projects within its sector (oil
and gas exploration), or commercial operations and, as such, an investment in the
Company is speculative in nature. The Board is currently undertaking investigations
into potential asset acquisitions for the Company, seeking assets and projects within
the oil and gas sector (New Acquisitions).

The purpose of the Entitlement Offer is to raise up to approximately $845,921 (before
costs) (assuming the Entitlement Offer is fully subscribed).

The Company will use the funds raised from the Entitlement Offer (after costs) to fund
investigations and due diligence into New Acquisitions.



1.3

1.4

The Company intends to apply the funds raised from the Entitlement Offer as follows:

Description A$
Asset identification, due diligence and acquisition costs $ 720,921
Working capital $100,000
Costs of the Entitlement Offer $25,000
Total $845,921

The above table is a statement of the Board's current intentions as at the date of this
Offer Document. However, Shareholders should note that, as with any budget, the
allocation of funds set out in the above table may change depending on a number of
factors, including the outcome of operational and development activities, regulatory
developments, market and general economic conditions and environmental factors. In
light of this, the Board reserves the right to alter the way the funds are applied.

The Entitlement Offer is also being undertaken by the Company for the following
reasons:

(@) The Company needs to be able to display its ability to raise capital to support
any transaction that it may enter in to. Due to the current environment within
the oil and gas sector, it is critical to vendors that an acquirer has recently
displayed an ability to raise funds.

(b) Associated with the reason set out above, any New Acquisition will require
the Company to raise capital to fund acquisition or farmin costs. Project
costs within the oil and gas sector are very high and vendors require comfort
in respect of a potential acquirers ability to raise funds to fund those costs.

(© In order to take part in a due diligence process, a minimum cash at bank of
over $1 million is often required. The Company does not currently meet this
criteria which may adversely affect its ability to take part in due diligence
processes and transact on higher quality assets.

(d) Further, the funds raised by the Entitlement Offer will ensure that the
Company has sufficient funds available to undertake a due diligence process
whilst retaining cash at bank at a material level in order to complete a New
Acquisition.

Minimum subscription

There is no minimum subscription for the Entitlement Offer.

Opening and closing dates

The Company will accept Entittement and Acceptance Forms in respect of the
Entitlement Offer from Eligible Shareholders from the Opening Date until 2.00pm
(WST) on the Closing Date or such other date as the Directors in their absolute

discretion shall determine, subject to the Listing Rules.

Please note that payment made by BPAY® must be received no later than 2.00pm
(WST time) on the Closing Date. It is the responsibility of all Eligible Shareholders to
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1.7

1.8

ensure that their BPAY® payments are received by the Company on or before the
Closing Date.

No rights trading

The rights to New Shares under the Entitlement Offer are non-renounceable.
Accordingly, there will be no trading of rights on the ASX and you may not dispose of
your rights to subscribe for New Shares under the Entitlement Offer to any other
party. If you do not take up your Entitlement by the Closing Date, the Entitlement
Offer to you will lapse.

Shortfall Offer

Any New Shares under the Entitlement Offer that are not applied for will form the
Shortfall Shares. The offer to issue Shortfall Shares is a separate offer under this
Offer Document. (Shortfall Offer).

Under this Offer Document, the Company offers to issue the Shortfall Shares to
investors at the same price of $0.02 per New Share as that offered under the
Entitlement Offer. The Shortfall Shares will have the same rights as the New Shares
as detailed in Section 1.18.

Eligible Shareholders may apply for Shortfall Shares by completing the relevant
section of their Entitlement and Acceptance Form (refer to Section 2.1(c) for further
details). Other investors may also apply for Shortfall Shares by completing the
Shortfall Application Form upon invitation from the Company (refer to Section 2.3).

Shortfall Shares may be allocated to any Eligible Shareholder or to other investors
who apply for Shortfall Shares under the Shortfall Offer, at the absolute discretion of
the Directors.

Shortfall Shares will not be offered or issued to any Applicant if, in the view of the
Directors, to do so would increase that Applicant's voting power in the Company
above 19.9% or otherwise result in a breach of the Listing Rules, the Corporations
Act or any other applicable law.

An Application for Shortfall Shares accompanied by payment of Application Monies
does not guarantee the allotment of any Shortfall Shares. The Shortfall Shares will
be allocated within three months after the Closing Date.

In relation to the Shortfall Offer, the Company reserves the right to issue to an
Applicant a lesser number of Shortfall Shares than the number applied for, reject an
Application or not proceed with the issuing of the Shortfall Shares or part thereof. If
the number of Shortfall Shares issued is less than the number applied for, surplus
Application Monies will be refunded in full. Interest will not be paid on Application
Monies refunded.

Underwriting

The Entitlement Offer is not underwritten.

Risks of the Offers

As with any securities investment, there are risks associated with investing in the
Company. However, having regard to the risks applicable to the Company detailed in
Section 3, Eligible Shareholders should be aware that an investment in the New

Shares should be considered highly speculative and there exists a risk that you may,
in the future, lose some or all of the value of your investment.
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1.12

Before deciding to invest in the Company, investors should read this Offer Document
in its entirety, in particular the specific risks associated with an investment in the
Company (detailed in Section 3), and should consider all factors in light of their
personal circumstances and seek appropriate professional advice.

Application Forms and BPAY® payments

Acceptance of a completed Application Form, or alternatively, a BPAY® payment, by
the Company creates a legally binding contract between the Applicant and the
Company for the number of New Shares accepted by the Company. The Application
Form does not need to be signed to be a binding acceptance of New Shares.

If the Application Form is not completed correctly it may still be treated as valid. The
Directors' decision whether to treat a completed Application Form as valid and how to
construe, amend or complete the Application Form is final.

Issue and Dispatch

The expected dates for issue of New Shares and dispatch of holding statements are
expected to occur on the dates specified in the Indicative Timetable.

It is the responsibility of Applicants to determine their allocation prior to trading in New
Shares. Applicants who sell New Shares before they receive their holding statements
will do so at their own risk.

Shortfall Shares may be issued within three months after the Closing Date.
Application Monies held on trust

All Application Monies will be held on trust in a bank account maintained solely for the
purpose of depositing Application Monies received pursuant to this Offer Document
until the New Shares are issued. All Application Monies will be returned (without
interest) if the New Shares are not issued.

ASX quotation

Application will be made to ASX no later than seven days after the date of this Offer
Document for Official Quotation of the New Shares. If ASX does not grant Official
Quotation of the New Shares within three months after the date of this Offer
Document (or such period as the ASX allows), ho New Shares will be issued or
allotted under the Offers and the Company will repay, as soon as practicable, without
interest, all Application Monies received pursuant to this Offer Document.

ASX takes no responsibility for the contents of this Offer Document. The fact that
ASX may grant Official Quotation is not to be taken in any way as an indication of the
merits of the Company or the New Shares.
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1.15

1.16

Capital structure on completion of the Offers

On the basis that the Company completes the Offers, the Company's capital structure
will be as follows:

Number of Shares Number of Options
Balance as at the date of this Offer 84,592,127 22,000,000
Document
Entitlement Offer 42,296,064 (1 -
TOTAL 126,888,191 22,000,000

Notes:

1. Assuming no Options are exercised before the Record Date and the Entitlement Offer is fully subscribed.
Effect on control

No New Shares will be issued to any Applicant if, in the view of the Directors, to do so
would increase that Applicant's voting power in the Company above 19.9% or
otherwise result in a breach of the Listing Rules, the Corporations Act or any other
applicable law.

The Offers are not expected to give rise to control implications for the Company albeit
that the effect of the Offers on the voting power in the Company, for the purposes of
the Corporations Act, is dependent upon the number of New Shares taken up and the
number of Shortfall Shares taken up.

Withdrawal

The Directors may at any time decide to withdraw this Offer Document and the
Offers, in which case, the Company will return all Application Monies (without
interest) in accordance with the Corporations Act.

CHESS

The Company participates in the Clearing House Electronic Subregister System,
known as CHESS. ASX Settlement, a wholly owned subsidiary of ASX, operates
CHESS in accordance with the Listing Rules and Securities Clearing House Business
Rules.

Under CHESS, Applicants will not receive a certificate but will receive a statement of
their holding of New Shares.

If you are broker sponsored, ASX Settlement will send you a CHESS statement.

The CHESS statement will set out the number of New Shares issued under this Offer
Document, provide details of your holder identification number, the participant
identification number of the sponsor and the terms and conditions applicable to the
New Shares.

If you are registered on the Issuer Sponsored subregister, your statement will be
dispatched by the Share Registry and will contain the number of New Shares issued
to you under this Offer Document and your security holder reference number.

A CHESS statement or Issuer Sponsored statement will routinely be sent to
Shareholders at the end of any calendar month during which the balance of their

10
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1.19

1.20

shareholding changes. Shareholders may request a statement at any other time,
however, a charge may be made for additional statements.

Foreign Shareholders

The Entitlement Offer is not being extended to any Shareholders whose registered
address is outside Australia or New Zealand. The Company is of the view that it is
unreasonable to make the Entitlement Offer to Shareholders outside Australia or New
Zealand having regard to:

€) the number of those Shareholders;
(b) the number and value of Shares to be offered to those persons; and
(© the cost of complying with overseas legal requirements.

This Offer Document does not constitute an offer in any place in which, or to any
person to whom, it would not be lawful to make such an offer other than for
Shareholders in Australia or New Zealand. The Company is not required to make
offers under this Offer Document to Shareholders other than in Australia or New
Zealand. Where this Offer Document has been dispatched to Shareholders domiciled
outside Australia or New Zealand and where the country's securities code or
legislation prohibits or restricts in any way the making of the Offers, this Offer
Document is provided for information purposes only.

Shareholders resident in Australia or New Zealand holding Shares on behalf of
persons who are resident overseas are responsible for ensuring that taking up
Entitlements under the Entitlement Offer does not breach regulations in the relevant
overseas jurisdiction. Return of a duly completed Entitlement and Acceptance Form
will be taken by the Company to constitute a representation that there has been no
breach of those regulations.

Rights and liabilities attaching to New Shares

The New Shares offered under this Offer Document will rank equally in respect of
dividends and have the same rights in all other respects (e.g. voting, bonus issues)
as existing Shares.

Full details of the rights and liabilities attaching to New Shares are set out in the
Constitution, a copy of which is available for inspection at the Company's registered
office during normal business hours.

Taxation implications

The Directors do not consider it appropriate to give Applicants advice regarding the
taxation consequences of subscribing for New Shares.

The Company, its advisers and its officers do not accept any responsibility or liability
for any such taxation consequences to Applicants. Applicants should consult their
own professional tax adviser to obtain advice in relation to the taxation laws,
regulations and implications applicable to their personal circumstances.

Privacy
The Company collects information about each Applicant provided on an Application

Form for the purposes of processing the Application and, if the Application is
successful, to administer the Applicant's security holding in the Company.

11
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1.23

By submitting an Application Form, each Applicant agrees that the Company may use
the information provided by an Applicant on the Application Form for the purposes
detailed in this privacy disclosure statement and may disclose it for those purposes to
the Share Registry, the Company's related bodies corporate, agents, contractors and
third party service providers, including mailing houses and professional advisers, and
to ASX and regulatory authorities.

If you do not provide the information required on Application Form, the Company may
not accept or process your Application.

An Applicant has an entitlement to gain access to the information that the Company
holds about that person subject to certain exemptions under law. A fee may be
charged for access. Access requests must be made in writing to the Company's
registered office.

Continuous disclosure obligations

The Company is a 'disclosing entity' (as defined in section 111AC of the Corporations
Act) for the purposes of section 713 of the Corporations Act, and, as such, is subject
to regular reporting and disclosure obligations. Specifically, like all listed companies,
the Company is required to continuously disclose any information it has to the market
which a reasonable person would expect to have a material effect on the price or the
value of the Company's securities.

This Offer Document is intended to be read in conjunction with the publicly available
information in relation to the Company which has been notified to ASX and does not
include all of the information that would be included in a prospectus for an initial
public offering of securities in an entity that is not already listed on a stock exchange.
Investors should therefore have regard to the other publicly available information in
relation to the Company before making a decision whether or not to invest.

All announcements made by the Company are available from its website
www.interposeholdings.com or the ASX website www.asx.com.au.

Additionally, the Company is required to prepare and lodge with ASIC yearly and half-
yearly financial statements accompanied by a directors' statement and report, and an
audit report or review. These reports are released to ASX and published on the
Company's and ASX websites.

Cleansing Statement

The Company lodged a Cleansing Statement with ASX on 23 September 2016. The
Cleansing Statement may be reviewed on the websites of the Company and ASX.

Enquiries concerning Offer Document or Entitlement and Acceptance
Form

If you have any questions in relation to this Offer Document or the Entitlement and

Acceptance Form, they should be directed to the Company Secretary, Richard
Barker, by telephone on +61 (08) 9463 3260.

12
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2.1

ACTION REQUIRED BY APPLICANTS

Eligible Shareholders

Your entitlement to participate in the Entitlement Offer will be determined on the
Record Date. The number of New Shares which Eligible Shareholders are entitled
to is shown on the Entitlement and Acceptance Form accompanying this Offer
Document.

If you do not accept your Entitlement, then your percentage holding in the Company
will be diluted.

If you are an Eligible Shareholder you may either:

accept all of your Entitlement;
accept part of your Entittement and allow the balance to lapse;

accept all of your Entitlement and apply for New Shares in excess of your
Entitlement by applying for Shortfall Shares; or

decline to accept any part of your Entitlement and allow it to lapse.

If you are an Eligible Shareholder and wish to accept all or part of your Entitlement:

@)

carefully read this Offer Document in its entirety;

consider the risks associated with an investment in the Company (refer to
Section 3) in light of your personal circumstances;

complete the relevant sections of the Entitlement and Acceptance Form in
accordance with the instructions contained in this Offer Document and
detailed on the Entitlement and Acceptance Form; and

return the completed Entitlement and Acceptance Form together with the
Application Monies (in full) in accordance with Section 2.4, so that it is
received at the following address by no later than 2.00pm (WST) on the
Closing Date:

Interpose Holdings Limited

C/- Link Market Services Limited
GPO Box 3560

Sydney NSW 2001

Acceptance of all of your Entitlement

If you wish to accept all of your Entitlement, complete the relevant sections
of the Entitlement and Acceptance Form in accordance with the
instructions contained in this Offer Document and detailed on the
Entitlement and Acceptance Form, including the number of New Shares
you wish to accept under the Entitlement Offer and the total Application
Monies (calculated at $0.02 per New Share accepted under the Entitlement
Offer). Please read the instructions carefully.

13



(b)

(©)

Please return the completed Entitlement and Acceptance Form, together
with the Application Monies (in full) in accordance with Section 2.4, to the
Share Registry so that it is received at the following address by no later
than 2.00pm (WST) on the Closing Date:

Interpose Holdings Limited

C/- Link Market Services Limited
GPO Box 3560

Sydney NSW 2001

Acceptance of part of your Entitlement and allowing the balance to
lapse

If you wish to accept part of your Entitlement and allow the balance to
lapse, complete the relevant sections of the Entitlement and Acceptance
Form in accordance with the instructions contained in this Offer Document
and detailed on the Entitlement and Acceptance Form, including the
number of New Shares you wish to accept under the Entitlement Offer and
the Application Monies (calculated at $0.02 per New Share accepted under
the Entitlement Offer). Please read the instructions carefully.

Please return the completed Entitlement and Acceptance Form, together
with the Application Monies (in full) in accordance with Section 2.4, to the
Share Registry so that it is received at the following address by no later
than 2.00pm (WST) on the Closing Date:

Interpose Holdings Limited

C/- Link Market Services Limited
GPO Box 3560

Sydney NSW 2001

Acceptance of all of your Entitlement and applying for Shortfall
Shares

If you wish to accept all of your Entitlement and apply for New Shares in
excess of your Entitlement by applying for Shortfall Shares, complete the
relevant sections of the Entitlement and Acceptance Form in accordance
with the instructions contained in this Offer Document and detailed on the
Entitlement and Acceptance Form, including the number of New Shares
you wish to accept under the Entitlement Offer, the number of Shortfall
Shares you wish to apply for under the Shortfall Offer and the total
Application Monies (calculated at $0.02 per New Share accepted under the
Entitlement Offer and $0.02 per Shortfall Share applied for under the
Shortfall Offer). Please read the instructions carefully.

Please return the completed Entitlement and Acceptable Form, together
with the Application Monies (in full) in accordance with Section 2.4, to the
Share Registry so that it is received at the following address by no later
than 2.00pm (WST) on the Closing Date:

14
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2.3

2.4

Interpose Holdings Limited

C/- Link Market Services Limited
GPO Box 3560

Sydney NSW 2001

(d) Allow all or part of your Entitlement to lapse

If you do not wish to accept any of your Entitlement, you are not obliged to
do anything.

The number of Shares you currently hold and the rights attaching to those
Shares will not be affected should you choose not to accept or sell any part
of your Entitlement, however, your percentage holding in the Company will
be diluted.

(e) Enquiries concerning your Entitlement

If you have any queries concerning your Entitlement please contact the
Company Secretary on +61 (08) 9463 3260.

Non-Eligible Shareholders — Foreign Shareholders

If you are a Foreign Shareholder, you may not accept any of, or do anything in
relation to, your Entitlement. Refer to Section 1.17 for treatment of Foreign
Shareholders.

Applications for Shortfall Shares under the Shortfall Offer

If you are not an Eligible Shareholder and wish to apply for Shortfall Shares under
the Shortfall Offer, you must complete the relevant sections on the Shortfall
Application Form, in accordance with the instructions referred to in this Offer
Document and on the Shortfall Application Form, including the number of Shortfall
Shares you wish to apply for under the Shortfall Offer and the total Application
Monies (calculated at $0.02 per Shortfall Share applied for under the Shortfall
Offer). Please read the instructions carefully.

Please return the Shortfall Application Form, together with the Application Monies
(in full) in accordance with Section 2.4, to the Share Registry so that it is received at
the following address by no later than 2.00pm (WST) on the Closing Date:

Interpose Holdings Limited

C/- Link Market Services Limited

GPO Box 3560

Sydney NSW 2001

Payment

The offer price of New Shares under the Offers is $0.02 per New Share.

For Eligible Shareholders participating in the Entitlement Offer, Application Monies
must be received by the Company by 2.00pm (WST) on the Closing Date.

Completed Application Forms must be accompanied by a cheque, bank draft or

money order drawn in Australian dollars, made payable to 'Interpose Holdings
Limited' and crossed 'Not Negotiable'.
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2.5

Eligible Shareholders participating in the Entitlement Offer, and who wish to pay via
BPAY® must follow the instructions on the Entitlement and Acceptance Form. You
will be deemed to have accepted all or part of your Entitlement (as applicable) upon
receipt of the BPAY® payment by the Company.

If paying via BPAY®, Eligible Shareholders should be aware that their own financial
institution may implement earlier cut off times with regards to electronic payment
and it is the responsibility of Eligible Shareholders to ensure that funds are
submitted through BPAY® by the date and time mentioned above. If you elect to
pay via BPAY®, you must follow the instructions for BPAY® set out in the
Entitlement and Acceptance Form and you will not need to return the Entitlement
and Acceptance Form.

The Company shall not be responsible for any postal or delivery delays, or delay in
the receipt of the BPAY® payment.

Representations by Applicants

By completing and returning an Application Form or paying any Application Monies
by BPAY®, in addition to the representations set out elsewhere in this Offer
Document and the Application Form, you:

(a) if participating in the Entitlement Offer, represent to the Company that you
are an Eligible Shareholder;

(b) acknowledge that you have received a copy of this Offer Document and an
accompanying Application Form, and read them both in their entirety;

(© agree to be bound by the terms of the Offers, the provisions of this Offer
Document and the Constitution;

(d) authorise the Company to register you as the holder(s) of the New Shares
allotted to you;

(e declare that all details and statements in the Application Form are
complete and accurate;

) declare that you are over 18 years of age and have full legal capacity and
power to perform all your rights and obligations under the Application
Form;

(9) acknowledge that once the Application Form is returned, or a BPAY®

payment instruction is given in relation to any Application Monies, the
Application may not be varied or withdrawn except as required by law;

(h) agree to accept and be issued up to the number of New Shares specified
in the Application Form at the issue price of $0.02 per New Share;

0] authorise the Company and its respective officers or agents to do anything
on your behalf necessary for the New Shares to be issued to you, including
to act on instructions of the Share Registry upon using the contact details
set out in the Application Form;

a) if participating in the Entitlement Offer, declare that you were the registered
holder at 5.00pm (WST) on the Record Date of the Shares indicated on
your personalised Entitlement and Acceptance Form as being held by you
at 5.00pm (WST) on the Record Date;
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2.6

(k)

0

(m)

(n)

(0)

(P)

acknowledge the statement of risks in Section 3 and that an investment in
the Company is subject to risk;

represent and warrant that the law of any place does not prohibit you from
being given this Offer Document and the Application Form, nor does it
prohibit you from accepting New Shares and that if you participate in the
Entitlement Offer, that you are eligible to do so;

represent and warrant that you are not in the United States and you are not
acting for the account or benefit of a person in the United States;

understand and acknowledge that neither the Entittement or New Shares
have been, or will be, registered under the United States Securities Act of
1933, as amended (US Securities Act) or the securities laws of any state
or other jurisdiction in the United States, or in any other jurisdiction outside
Australia or New Zealand and 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 US Securities Act and any other applicable securities
laws;

agree not to send this Offer Document, an Application Form or any other
material relating to the Offers to any person in the United States or that is a
person in the United States, or is acting for the account or benefit of a
person in the United States; and

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

Brokerage

No brokerage or stamp duty is payable by Eligible Shareholders who accept their
Entitlement.
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3.1

3.2

RISKS

Introduction

The New Shares are considered highly speculative and carry no guarantee with
respect to the payment of dividends or returns of capital. An investment in the
Company is not risk free and the Directors strongly recommend that potential
investors consult their professional advisers and consider the risks described below,
together with information contained elsewhere in this Offer Document, before
deciding whether to apply for New Shares.

The following list of risks ought not to be taken as exhaustive of all the risks faced
by the Company or by Shareholders. The proposed future activities of the
Company are subject to a number of risks and other factors which may impact its
future performance. Some of these risks can be managed and mitigated by
planning and the use of safeguards and appropriate controls. However, many of
the risks are outside the control of the Company or the Directors and cannot be
mitigated.

Risks associated with New Acquisition
(a) Identifying a New Acquisition by 27 January 2017

There is a risk that the Company may be unable to secure a New
Acquisition to satisfy ASX Listing Rule 12.1, which provides that the level of
an entity's operation must, in the ASX's opinion, be sufficient to warrant the
continued quotation of the entity's securities and its continued listing.

The Company has been advised that it will be afforded a six month period
following the disposal of its prior oil and gas assets on 28 July 2016 in
which to secure a suitable project. Consequently, should the Company not
demonstrate compliance with Listing Rule 12.1 by 27 January 2017, the
ASX may suspend the Company's securities from Official Quotation.

(b) Competition

The Company competes with other companies, including major oil and gas
exploration and production companies. These companies will likely have
greater financial and other resources than the Company and, as a result,
may be in a better position to compete for future business opportunities.
Many of the Company's competitors not only explore for and produce oil
and gas, but also carry out downstream operations on these and other
products on a worldwide basis. There can be no assurance that the
Company can compete effectively with these companies.

(©) Risks associated with development of a New Acquisition
Development of any New Acquisitions will likely require substantial capital
expenditure, experienced personnel and regulatory approvals. While
members of the Board have experience in exploration and development
projects, the Company does not currently have any implemented projects.

The Company will actively pursue and assess new business opportunities
in the oil and gas sector. These new business opportunities may take the

18



(d)

(e)

form of direct project acquisitions, joint ventures, farm-ins, acquisition of
tenements/permits, or direct equity participation.

The acquisition of New Acquisitions (whether completed or not) may
require the payment of monies (as a deposit and/or exclusivity fee) after
only limited due diligence and prior to the completion of comprehensive
due diligence. There can be no guarantee that any proposed New
Acquisition will be completed or successful. If the proposed New
Acquisition is not completed, monies already advanced may not be
recoverable, which may have a material adverse effect on the Company.

Any New Acquisition may not have all the necessary authorisations and
approvals for development. Accordingly, and as a result of the additional
risks identified below and elsewhere in this Offer Document, the Company
may not be able to develop its New Acquisitions as planned or at all.

Any new project or business acquisition may change the risk profile of the
Company, particularly if the new project is located in another jurisdiction,
involving a new commodity and/or changes the Company's capital/funding
requirements. Should the Company propose or complete the acquisition of
a new project or business activity, investors should re-assess their
investment in the Company in light of the new project/business activity.

Additional requirements for funding

The Company's funding requirements will depend on numerous factors
including the Company's ability to generate income from its projects, the
results of joint venture operations, future exploration and work programs
and the acquisition of new projects.

Additional equity financing, if available, may be dilutive to Shareholders
and at lower prices than the current market price. Debt financing, if
available, may involve restrictions on financing and operating activities. If
the Company is unable to obtain additional financing as needed, it may be
required to reduce the scope of its operations or anticipated expansion.

Reliance on key personnel

The Company is reliant on a small number of key personnel and
consultants. The loss of one or more of these key contributors could have
an adverse impact on the business.

It may be particularly difficult for the Company to attract and retain suitably
qualified and experienced people, given the relatively small size of the
Company, compared to other industry participants.

The continued availability of consultants and advisers is to some extent
dependent on maintaining the professional relationships that the
Company's personnel have developed over time and which may be lost if
key personnel cease to be involved with the Company before replacement
arrangements can be made.
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3.3

Risks specific to the oil and gas sector

(@)

(b)

(©)

(d)

Exploration, development and production risks

Exploration for, and commercial development and production of oil and gas
reserves, is subject to the risks inherent in these activities. No assurance
can be given that future exploration or production will be successful or that
a commercial operation will eventuate.

The ultimate success and financial viability of the Company in the oil and
gas sector will depend on the discovery and delineation of economically
recoverable gas reserves, design and construction of efficient processing
facilities, and competent operational and managerial performance. There
is no assurance that any projects that may be acquired by the Company in
the future will result in the discovery of an economic reserve. Even if an
apparently viable reserve is identified, there is no guarantee that it will be
able to be profitably exploited by the Company.

Development of a commercial production operation will also be dependent
on the Company's ability to obtain necessary titles and governmental and
other regulatory approvals on a timely basis.

Oil and gas price volatility

The demand for, and price of, oil and natural gas is highly dependent on a
variety of factors, including international supply and demand, the level of
consumer product demand, weather conditions, the price and availability of
alternative fuels, actions taken by governments and international cartels,
and global economic and political developments.

International oil and gas prices have fluctuated widely in recent years and
may continue to fluctuate significantly in the future. Fluctuations in oil and
gas prices and, in particular, a material decline in the price of oil or gas
may have a material adverse effect on the Company's business, financial
condition and results of operations.

Hydrocarbon reserve and resource estimates

Hydrocarbon reserve and resource estimates are expressions of
judgement based on knowledge, experience, industry practice and
resource modelling. Estimates, that were valid when originally calculated,
may alter significantly when new information or techniques become
available. In addition, by their very nature, resource and reserve estimates
are imprecise and depend to some extent on interpretations, which may
prove to be inaccurate. As further information becomes available through
additional drilling and analysis the estimates are likely to change. This may
result in alterations to development and production plans which may in
turn, adversely affect the Company's future operations.

Commodity price volatility and exchange rate risks

If the Company achieves success leading to hydrocarbon production, the
revenue it will derive through the sale of commodities exposes the potential
income of the Company to commodity price and exchange rate risks.
Commoadity prices fluctuate and are affected by many factors beyond the
control of the Company. Such factors include supply and demand
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(e)

(f)

@

fluctuations for oil and gas, technological advancements, forward selling
activities and other macro-economic factors.

Furthermore, international prices of various commodities are denominated
in US dollars, whereas the income and expenditure of the Company are
and will be taken into account in Australian dollars, exposing the Company
to the fluctuations and volatility of the rate of exchange between the US
dollar and the Australian dollar as determined in international markets.

Environmental risks

The Company's projects may be subject to various laws and regulations
regarding environmental matters and the discharge of hazardous wastes
and materials. As with all oil and gas projects, the Company's projects will
be expected to have a variety of environmental impacts during
development and production. Development of any of the Company's
projects will be dependent on the Company satisfying environmental
guidelines and, where required, being approved by government authorities.
Failure to obtain such approvals will prevent the Company from
undertaking its desired activities.

The Company is unable to predict the effect of additional environmental
laws and regulations that may be adopted in the future, including whether
any such laws or regulations would materially increase the Company's cost
of doing business or affect its operations in any area.

The Company intends to conduct its activities in an environmentally
responsible manner and in accordance with all applicable laws, but may
still be subject to accidents or other unforeseen events which may
compromise its environmental performance and which may have adverse
financial implications.

Operating risks

The operations of the Company may be affected by various factors,
including failure to locate or identify oil and gas deposits, failure to achieve
predicted reserves in exploration, operational and technical difficulties
encountered in production, difficulties in commissioning and operating plant
and equipment, mechanical failure or plant breakdown, unanticipated
technical problems which may affect extraction costs, adverse weather
conditions, industrial and environmental accidents, industrial disputes, and
unexpected shortages or increases in the costs of consumables, spare
parts, plant and equipment.

No assurances can be given that the Company will achieve commercial
viability through the successful exploration and/or production from its
projects. Until the Company is able to realise value from its projects, it is
likely to incur ongoing operating losses.

Insurance

Insurance against all risks associated with oil and gas production is not
always available or affordable. The Company will maintain insurance
where it is considered appropriate for its needs. However, it will not be
insured against all risks either because appropriate cover is not available
or because the Directors consider the required premiums to be excessive
having regard to the benefits that would accrue.
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3.4

3.5

(h)

(i)

Weather condition risks

Field operations including production and drilling may be delayed due to
extreme weather conditions such as snow, ice, flooding, storms etc.

Community risks

Carrying out activities on site may affect the neighbouring communities and
local authorities. This can be of particular concern where the Company is
operating in heavily populated areas. In this situation the Company would
plan to carry out community consultation to take into account these
concerns. However, there is a risk that in some circumstances there could
be higher than normal community concern which could result in a project
being denied permission to proceed or having permission withdrawn or
having conditions imposed on continuation of the activities which make it
unacceptable to the Company to proceed with those activities.

General risks

(@)

(b)

(©)

Share market

There are risks associated with any securities investment and the share
market. The price of Shares may rise and fall depending on a range of
factors beyond the Company's control and which are unrelated to the
Company's operational or financial performance. These factors may
include movements on international stock markets, interest rates and
exchange rates, together with domestic and international economic
conditions, inflation rates, investor perceptions, changes in government
policy, commodity supply and demand, government taxations and royalties,
war global hostilities and acts of terrorism.

Liquidity risk

There is no guarantee that there will be an ongoing liquid market for the
Shares. Accordingly, there is a risk that, should the market or the Share
become illiquid, the Shareholders will be unable to realise their investment
in the Company.

Global credit and investment markets

Global credit, commodity and investment markets have recently experience
high degree of uncertainty and volatility. The factors which have led to this
situation have been outside the control of the Company and may continue
for some time resulting in continued volatility and uncertainty in world stock
markets (including the ASX). This may impact the price at which the Share
trade regardless of operating performance, and affect the Company's
ability to raise additional equity and/or debts to achieve its objectives, if
required.

Investment speculative

The above list of risks ought not to be taken as exhaustive of the risks faced by the
Company or by prospective investors in the Company. The above factors, and
others not specifically referred to above, may in the future materially affect the
financial performance of the Company and the value of the New Shares. The New
Shares carry no guarantee with respect to the payment of dividends, returns of
capital or the market value of those Shares. Prospective investors should consider
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that the investment in the Company is speculative and should consult their
professional advisers before deciding whether to apply for New Shares.

23



GLOSSARY

In this Offer Document, unless the context otherwise requires:
$ means Australian dollars.

Applicant means a person who submits an Entitlement and Acceptance Form or
Shortfall Application Form (as applicable).

Application means a valid application for New Shares under the Entitlement Offer
made pursuant to an Entitlement and Acceptance Form or Shortfall Shares under
the

Shortfall Offer made pursuant to a Shortfall Application Form (as applicable).

Application Form means an Entitlement and Acceptance Form or Shortfall
Application Form (as applicable).

Application Monies means application monies for New Shares received by the
Company from an Applicant.

ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited ABN 98 008 624 691 and where the context permits, the
market operated by it.

Board means the board of Directors.

Business Day means Monday to Friday inclusive, excluding public holidays in
Western Australia and any other day that ASX declares is not a trading day.

CHESS means ASX Clearing House Electronic Subregistry System.
Cleansing Statement means the notice lodged by the Company with ASX
in accordance with section 708AA(2)(f) of the Corporations Act in respect
of the Entitlement Offer.

Closing Date means the date referred to as such in the Indicative Timetable.

Company means Interpose Holdings Limited ACN 150 956 773.

Constitution means the constitution of the Company as at the date of this Offer
Document.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Eligible Shareholder means a person who:

(a) is a Shareholder at 5.00pm (WST) on the Record Date; and

(b) has a registered address in Australia or New Zealand as recorded with the
Share Registry as at the Record Date.

Entitlement means a Shareholder's entitlement to subscribe for New Shares under
the Entitlement Offer.
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Entitlement Offer has the meaning given to that term in Section 1.1.

Entitlement and Acceptance Form means the entitlement and acceptance form
attached to, or accompanying this Offer Document, that sets out the entitlement of
an Eligible Shareholder to subscribe for New Shares pursuant to the Entitlement
Offer.

Foreign Shareholder means a Shareholder who is not an Eligible Shareholder.

Indicative Timetable means the indicative timetable on page 5 of this Offer
Document.

Issuer Sponsored means securities issued by an issuer that are held in
uncertificated form without the holder entering into a sponsorship agreement with a
broker or without the holder being admitted as an institutional participant in CHESS.
Listing Rules means the official listing rules of ASX.

New Acquisitions has the meaning given to that term in Section 1.2.

New Share means a Share offered pursuant to this Offer Document.

Offers means the Entitlement Offer and Shortfall Offer.

Official Quotation means quotation of Shares on the official list of ASX.

Opening Date means the date referred to as such in the Indicative Timetable.
Option means an option to acquire a Share.

Record Date means the date referred to as such in the Indicative Timetable.
Section means a section of this Offer Document.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of Shares.

Share Registry means Link Market Services Limited.

Shortfall means the New Shares not applied for under the Entitlement Offer before
the Closing Date.

Shortfall Application Form means the application form attached to, or
accompanying this Offer Document, to be used for the purposes of applying for
Shortfall Shares.

Shortfall Offer has the meaning given to that term in Section 1.6.

Shortfall Shares means the New Shares constituting the Shortfall.

WST means Australian Western Standard Time.
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