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important Notice

This document is imporiant and should be read in iis entirety. If affer reading this
Prospectus you have any guestions about the securities being offered under this
Prospectus or any other matter, then you should consult your stockbroker, accountant or
other protessional adviser.

The securities offered by this Prospecius should be considered as speculalive.
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IMPORTANT NOTICE

This Prospectus is dated 18 May 2007 and a copy of this Prospectus was lodged with the
ASIC on that date. The ASIC takes no responsibility for the content of this Prospectus.

The Expiry Date of the Prospectus is 13 months after the date it was lodged with the ASIC.
No securities will be aliotted or issued on the Dasis of this Prospectus after the Expiry Date.

Applications for Shares offered pursuant 1o this Prospectus can only be submitted on an
onginal Acceptance and Transfer Form which accompanies this Prospectus.

The distribution of this Prospecius in jurisdictions outside Australic maoy be restricied by law
and therefore persons into whose possession this document comes should seek advice
on and observe any such restrictions.  Any failure 1o comply with these restriclions
consiifutes a violation of those laws. This Prospectus does nol constitule an offer of
Shares in any jurisdiction where, or to gny person 1o whom, it would be unlawiful 1o issue In
this Prospectus.

No person is gutharised o give information or 1o make any representation in connection
with this Prospecius, which 5 not contained in the Prospecius. Any information or
representation not so cantained may not be relied on as having been authorised by the
Company in connection with this Prospectus.

In making representatlions in this Prospectus regard has been had 1o the fact that the
Company is g disclosing entity for the purposes of the Corporations Act and certain
malters may reasonably be expected 1o be known 1o investors and professional advisers
whom potential investors may consult.

A copy of this Prospectus can be downloaded from the websitle of the Company af
www livpet.com.guy. Any person accessing the eleclonic version of this Prospectus for
the purpose of making an invesiment in the Company must be an Australion resident
and must only access this Prospectus from within Australia.

The Corporations Act prohibits any person passing onto another person an application
form for Shares unless it is atfached to ¢ hard copy of this Prospectus or it accompanies
the complete and unaliered version of this Prospectus. Any person may obiain a hard
copy of this Prospectus free of charge by contacting the Company.

The Company reserves the right nol 1o accept! an Acceptance and Transfer Form from a
person i i has reason o believe that when that person was given access to the
Acceptance and Transfer Form it was not provided fogether with the elecironic
Prospectus and any relevant supplementary or replacement Prospecius.

Timetable and Impotiant Dates

Lodgement of Prospectus with the ASIC and ASX 18 May 2007
Opening Date 18 May 2007
Closing Date™ 25 May 2007
Fxpected date of General Meeting™ 25 June 2007

Fxpected date of Official Quotation of the Shares 28 June 2007
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*The Directars reserve the right 1o bring forward or extend the Closing Date at any fime
after the Opening Date without nofice. As such, the date the Shares are expected 1o
commence trading on ASX may vary with any change in the Closing Dote.

**The General Meeting has not yet been convened by the Company, but the Company
is in the process of completing the Nolice of Meeting dacument for review by ASIC and

ASX. The Company wilt use Tis best endeavours fo convene the General Meeting on the
stipulated dale, and in any event by no later than 31 July 2007.



1. CORPORATE DIRECTORY

birectors

Jim Malone — Non Execulive Chairman
Craig Burton — Executive Director
Michasl Fry — Non Executive Director

Proposed Direciors®*

Frank Petruzzell — Non Executive Director
Mark Elliott — Non Executive Director

Company Secretary

Brett Mitchell

Registered Office

Ground Floor, 8 Colin Street
WEST PERTH WA 4005

Telephone: [08] 9324 1177
Facsimile: {08 9324 2171

Website

www.livpel.com.gu

Share Registry™

Advanced Share Registry Services
110 Stiing Highway
NEDLANDS WA 6009

Telephone: {08} 93892 8033
Facsimile: {08} 938% 7871

Solicitors to the Company

Steineprels Paganin
Level 4, Next Building
16 Milligan Street
PERTH WA 6000

Auditors*

KEMG
152-158 8t Georges Terrace
PERTH WA 4000

* These entities are included for information purposes only. These entities have not been
involved in the preparation of this Prospecius.

** The eleclion of the Propased Directors will be considered gt the General Meeting of

the Company’s Shoreholders convened to obtain Shareholder Approval.

Sections 3.3 and 3.4 of this Prospectus.

Refer 1o

For any gueries in relation 1o the Offer, please contact the Company Secretary, Mr Brelt

Mitchell on {08) 9324 1177.
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DETAILS OF THE ISSUE
Shares made cvailable for Subscription — Offer to Solimar Shareholders only

By this Prospecius, the Company makes an offer to alf of the Solimar
Shareholders to acquire ¢l of their Solimar Shares on the basis of 20 Shares for
eqach Solimar Share held. The Offer will result in the Issue of up to 946,646,660
Shares in consideration for the gequisition of all of the issued capital in Solimar.

Only Solimar Sharehaolders may accept the Offer. Accordingly, do nof camplete
the Acceptance ond Transfer Form for the Offer unless you are a Solimar
Shareholder.

Al of the Shares offered under this Prospectus will rank eqgually with Shares on
issue at the date of this Prospectus.

THE OFFER UNDER THIS PROSPECTUS 15 SUBJECT TO SHAREROLDER APPROVAL AT A
GENERAL MEETING OF THE COMPANY TO BE HELD IN THE NEAR FUTURE AND IS
THEREFORE A CONDITIONAL OFFER. NO SHARES WILL BE ISSUED PURSUANT TO THIS
PROSPECTUS UNTIL SHAREHOLDER APPROVAL IS OBTAINED 8Y THE COMPANY.

Opening and Closing Dates of the Issue

The Opening Date of the issue will be 18 May 2007 and the Closing Date will be
25 May 2007 at 5:00pm WET.

The Directors reserve the right to close the Issue early or exiend the Closing Date
fos the case may bel, should it be considered by them necessary o do so.

Application for Shares
i you are a Solimar Shareholder and wish 1o accept the Offer, complete the
enclosed Acceptance ond Transfer Form in accordance with the instructions set

out on the form.

Completed Accepiance ond Transfer Forms ond accompanying  fitle
documents to your Solimar Shares must be mailed or delivered to:

Livingstone Pefroleum Limited
Ground Floor, 8 Colin Strest
WEST PERTH WA 6005

Allotment of Shares

Allotment of Shares will foke place as soon as praclicable after Shareholder
Approval is obicined.

Marke! Price of Fully Paid Shares

The Company is a disclosing entity for the purposes of the Corporations Act and
its Shares are enhanced disclosure securities guoted on ASK.

the highest and lowest market sale prices of the Company's Shares on ASX
duing the 3 monihs immedialely preceding the dale of lodgement of this
Prospectus with the ASIC and the respective dates of those sales were:

Highest: 27 cents per Share on 17 May 2007.
Lowest: 11 cents per Share on 18 April 2007.
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The latest available closing sale price of the Company’s Shares on ASX prior 1o
the lodgement of this Prospectus with the ASIC was 25.5 cents on 17 May 2007.

ASX tisting

The Company’s Shares are currently fraded on ASX. Application will be made
within 7 days affer the date of issue of this Prospectus to ASX for permission for
the Shaores issued pursuant 1o this Prospectus to be listed for official quotation by
ASX.

In the event that ASX dogs not grant permission for the official guotation of the
Shares within 3 months afier the date of issue of this Prospectus {or such pericd
as is varied by the ASIC), none of the Shares offered by this Prospecius will be
aliotted or issued.

Restrictions on the Distribution of the Frospectus

The distibution of this Prospectus outside the Commonwedalth of Australic may
be restricted by law.

This Prospecius is not intended o, and does not, constiftute an offer of, or
invitation to apply for, securities in any place which, or to any person to whom,
the making of such offer or invitation would not be lawful under the laws of any
jurisdiction outside Australia.

Clearing House Electronic Sub-Register System {CHESS} and Issuer Sponsorship

The Company parficipates in CHESS for those investors who have, or wish fo
have, a sponsoring stockbroker. The Company wil not be issuing share
cerfificates. Investors who do not wish 1o participate through CHESS will be issuer
sponsored by the Company. Because the sub-regisiers are elecironic, ownership
of secuities con be iransferred without hoving 1o rely upon paper
documentation.

Hecironic registers mean that the Company will not be issuing certificaies to
investors. Instead, investors will be provided with a staglement [similor to a bank
account statement} that sets out the number of Shares aliotted 1o them under
this Prospectus. The notice wil ciso advise holders of their Holder dentification
Number [(HIN} and explain, for fulure reference, the sgle and purchase
procedures under CHESS and issuer sponsorship.

Further monthly statements will be provided 1o holders in circumstances in which
there have been any changes In thelr security holding in the Company during
the preceding monith.

Dividend Policy

the Company’s ability to pay dividends depends on factors such as the
gamings, taxation and financial position of the Company. s the curent
inftention of the Directors to pay dividends if the profitability of the Company's
operations permits. The level of franking of any dividends wilt be determined by
the level of Aushralian tax paid by the Company.

Unttt the Company generates sufficient profits, it will not be in g position 1o
declare any dividend and, accordingly, the Directors will not formulale «
dividend policy until a profit is generated.



2.10

2n

212

Taxation

The Company does not propose 1o give any taxation advice and neither the
Company, its Direclars nor its officers accep! any responsibility or iability for any
toxglion conseguence 1o applicants.  Applicants should consull their own
professional fax gdvisers in regard o tgxation implications of the Issue.

Privacy Act

If you complete an application for Shares, you will be providing personal
information o the Company {directly or by the Company’s share registry). The
Company collects, holds and will use that information to assess your application,
service your needs as o Shareholder, facilitate distibution payments and
corporate communications o you o8 « Shareholder and cony out
administration.

The information may also be used from time 1o time and disclosed 1o persons
inspecting the register, bidders for your securities in the context of takeovers,
regulatory baodies, including the Australion Taxalion Office, authorised securilies
brokers, print service providers, mail houses and the Company share registry.

You can access, correct and update the personal information that we hold
about vou. Please contact the Company or its registry if you wish 1o do so at the
relevant contact numibsers set out in this Prospectus.

Collection, maintenonce and disclosure of certain personal information s
govemed by legislation including the Privacy Act 1988 [as amended], the
Carporations Act and certain rules such as the SCH Business Rules. You should
note that #f yvou do not provide the information reguired on the application for
Shares, the Company may not be able 1o accept or process your applicglion.

Enquiries

Any guestions conceming the lssue should be directed fo the Company
Secretary, Mr Brett Mitchell of the Company’s registered office on [08) P324 1177.
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PURFOSE AND EFFECY OF THE ISSUE
Purpose of the Issue

The purpose of the Issue is 1o cocguire Solimar by acquiring oll of the Sclimar
Shares.

No funds will be raised pursuant 1o this Prospecius.
Acquisition of Solimar

As announced by the Company o ASX on 10 May 2007, the Company has
entered into an implementation Agreement 1o acquire Solimar.

Salimar is ¢ private Ausiralian company with interests in several off and gas
projects in the State of California {United Siates). A brief description of the
projects held by both the Company and Solimar is set out in Section 5.

Terms of the Acquisition

Under the Implemeniation Agreement, the Company has agreed o offer each
Solimar Shareholder 20 [PL Shares for every one {1} Solimar Share heid.
Accordingly, the tfatal Offer is the issue of 96,6646.660 Shares o acqguire the
4,833,333 Solimar Shares on issue.

The Implementation Agreement is condiional on:

) the consent ond approval of Shoreholders being obtained to the
performance of the transactiions contemplated by the Implementation
Agreement in geccoordance with the reguirements of the Corporations
Act and the ASX Listing Rules {see Seclion 3.4 below};

(bl the Company becoming enfitled 1o acguire 100% of the issued capitdl
of Solimar as a resull of all Solimar Shareholders accepling the
Company's Offer; and

{c] Solimar completing the issue of 3,000,000 shares at a price of $2.00 each
to raise $6,000,000 {this condition has been salisfied).

The complete terms and conditions of the Offer being made o Solimor
Shareholders are set out in Section ¢ of this Prospectus.

Separaiely, and following the successful completion of the acguisition of Solimar,
the Company will also issue 10 million Optlions 1o cerfain nominaes of Solimar.
The Options will be exercisable ot 25 cents, on or before 18 December 2009.

Sharehoider Approval

The Implementation Agreement is conditional upon the Company obtaining the
consent and gpproval of Shareholders in gccordance with the Corporations Act
and the ASX Listing Rules for the perdormance of the transactions conlemplated
by the Implemeniation Agreement.

The Company will seek the approval of Shareholders for the following matters in
accordance with the relevant provisions of the Corporalions Act and the ASX
Listing Rules at g soon 1o be convened General Meeling:

o) the issue of Shares to the Solimar Shareholders;
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{e) the appointment of Mr Frank Petruzzelll and Mr Mark Hiiott as direciors of
the Company {refer to Seclion 3.5 for details of the Proposed Directors);

fc) the issue of LPL Options to cerfagin nominees of Solimar; and
fd} the change of the Company’s name to Solimar Energy Limited.

Proposed Directors
Frank Petruzzelli

Mr Petruzzell s an accountant specialising in taxation and business services and
is a principal of MDB & Co Accountanis Pty Lid. He was g founding director of
Crchard Pefroleum Limited, a company whose primary involvement involves oil
and gos exploration in California, USA. Orchard Petroleum was recently
gcquired by Eskdale Petroleum for $1460 million. Mr Petruzzelll is also g director of
Golden Gate Pefroleum limited, which «lso speciaglises in ol and gaos
exploration, concentrating on oll and gos lease tenements in Padre Bland,
Texas, USA.

Mark Elliott

Mr Elliolt has over 27 years experience in owning and running private comparias
in Austradia and in the USA. He has extensive experience in the resources sector
through investiments in companies invalvad in that sector. He is a director of
several private companies which predominantly relote to his private famiy
busingsses  that cover building ond construction, stone  restorgtion,
manufacturing of stone products and property investments. Mr EBlliott has not
held any directorships in publicly listed compuanies 1o date.



EFFECT OF THE ISSUE AND PRO FORMA CONSCLIDATED STATEMENY OF FINANCIAL
POSITION

The principal effect of the Issue will be to:

o) increase cash reserves by dpproximately $5,249,692, immediately after
completion of the Issue and estimated expenses of the lssue, assuming
alt Shares offered under this Prospecius are issued; and

{e) add gssets comprising 4 new pefroleum projects which offer a varigty of
exploration fargets from low risk exploifation plays to high impoct
exploragtion opporfunities.  These projects all offer immedicte dhilling
potential and have o current book value of $4,000,000 as exploration
assets; and

fc) increase the number of Shares on issue from 66,000,001 Shares as af the
date of this Prospecius, 1o 162,666,461 Shares.

Set out below is:

o) an audit reviewed consolidated statement of financial position of the
Company as gt 31 December 2004; and

o) a pro-formg consolidated statement of financial position of the
Company as af 31 December 20046 incorporaling the effect of the Issue
and inclusion of Solimar's assets and ligbilities into the pro-forma
statement.

Basis of Preparation

the following statement has been prepared to provide information on the assets
and liabilities of the Company.

The first column is g statement of financial position taken from the Company’'s
audit reviewed financial report for the six months ended 31 December 20046, The
second column contains g pro-forma statement of financial position following
the Offer as detailed in this Praspectus. The financid information is presenied in
an abbreviated form, insofar as i does not include dll of the disclosures required
by Australian Accounting Standards gpplicable to gnnual financial statements.

STATEMENT OF FINANCIAL POSITION AND PRO-FORMA FINANCIAL POSITION AS AT
31 DECEMBER 2005.

Reviewed at Pro-forma at
31 December 2004 31 December 2004
Notes $ $

Cunrent Assels
Cash gf bank i 78,558 5,348,250
Receivables 39,538 39.538
Total Current Assefts 118,094 5,387,788
Non Current Assets
Property, plant and 290,534 290.536
equipment
Exploration and 2 10,507 973 14.626.418
development expenditure
Total Non Current Assels 10,798,509 14,916,954
Total Assels 10,916,605 20,304,742




Cumrent Liabilities

Trade and other payabiles 329,276 359,276
Provisions 3 604,335 321.341
Total Current Liabilifies 933,611 680,617
Non Current Liabilities

Provisions 99,894 9%.894
Total Non Current Liabilifies 99 894 99894
Total Liabilities 1,033,505 780,511
NET ASSETS 9,883,100 19,524,231
Equity

Contributed Equity 4 12,940,613 22,581,744
Resarves (110,146} {110,186}
Accumulated Losses (2,947 347} {2,947 347}
TOTAL EQUITY 9,883,100 19,524,231

Notes to the Pro-forma Statement of Financicl Position

The reviewed pro-forma statement of finoncicl position has been prepared 1o
reflect the financial position of the Company as if the following transactions had
occurred al 31 December 2006:

o) Completion of acguisition of all issued capital in Solimar; and

{e) Completion of the Property Exchange Agreement as announced by the
Company on 18 May 2007.

1} Cash of bank $
The movement in cash is as tollows:
Closing cash balance at 31 December 2006 78,558
Proceeds through acquisition of Solimar 5,295,227
Less expenses of the Offer [25.535]
5,348,250
2} Exploration and Development Expenditure
The movement in EE&D is as follows:
Closing balance at 31 Decembaer 2006 10,507,973
Increase In exploration expenditure through Solimar acguistion 4,118,445
14,626,418
3} Provisions
The movement in provisions for liabilities is as follows:
Closing Balance at 31 December 2006 604,335
Elimination of provision for Forbes Prolect exploration costs accrued ot 31 {604,335}
December 2004, as detalled in the Property Exchange Agreement
Provision for South Buckeye well testing AFE and Forbes Project lease cosis 321,341
321,341



4} Conhibuted equity

Contibuted equity af 31 Decembaer 2004 12,940,613
Issue of 96,664,660 Shares to Solimar Shareholders at 10 cents each 9,666,666
Less expensas of the Offer [25.535)

22,581,744

Additional Notes:

Following the asset restructure of the Forbes Project joint venture under the
Property Exchange Agreement, the Company's carrying value of FE&AD of
$10,507 973 as at 31 December 2006 will be reviewed as part of the full
year gudit process.

Sclimar is currently drilling the Ventura Well, for which # has poid $920,908

against the AFE to date and this increased EE&D by the same amount in
the pro-forma stalement.

Upon completion of the Issue, the capital structure of the Company will be:

SHARES Number
lssued capital of the date of this Prospectus 66,000,001
Offered pursuant to this Prospecius 96,666,660
Post Complelion of issue 142,666,681
OPTIONS

Options on Issue

Options exercisable @ 30 cents on or before 18 December 2009 17,500,000
Options exercisable @ 20 cents on or before 18 December 2009 1,250,000
Options to be issued to nominees of Solimar!

Options exercisable @ 25 cents on or before 18 December 2009 10.000.000

28,750,000

1 Refer 1o Section 3.3 of this Prospecius.



5.1

PROJECTS SUMMARY

As announced on 18 May 2007 the Company reached an agreement with
Orchard Petroleum Limited o separate thelr respective inferests in the Forbes
joint venture {Property Exchange Agreement]. Under this agreement:

" Livingstone will acquire 100% of the Buckeye and the Arbuckle projects
{tivingstone formerly held 50% of these aregs under the Forbes joint
venturel.

w Orchard will acaguire 100% of the baolance of the Forbes project areas,
including the Lamer 1-12 well, the Larner 2-12 well and the Edge 1-10 well.

L] The Scuth Buckeye well will continue 1o be held 56/50 between Orchard
and Livingstone and Orchard will arrange flow testing of this well as socon as
practicable.

. Orchard will fransfer to Livingstone s 50% interest in the Block B lease at
Southeast Last Hills {San Joaquin basing, including Southeast Lost Hills wells
1-13, 2-13, 3-13 and 1-12 and uncompleted pipeline relating therefo.
Livingstone will become operator of this project, with the other 50% held by
Nuenco Lid.

w Livingstone wilt pay Orchard US$163,500 {principally reimbursement of pre-
paid lease rentals on the Buckeye project] and US$100,000 for Livingstone's
50% share of the South Buckeye well completion costs and Orchard
releases livingstone from approximately US$600.000 in respect of past
arlling expenses.

the Property Exchange Agreement enables Llivingstone and Orchard o
separately pursue the project areas of most interest to each of them. |
increases Livingstone’s interest in key projects of interest, namely Buckeye,
Arbuckle and Southeast Lost Hills. Livingstone will become operator of off ifs
projects and will be in g better position o form-out projects should it desire to do
so. The Solimar acquisition, if successfully implemented, will provide Livingsione
with an operating feam in California which will take on these responsibilifies.

As d result of the Property Exchange Agreement and the Solimor acguisition, if
successfully implemented, Livingstone will have a large portfclio of atfractive
praspects in both the Sacramento and the San Joaauin basing in California. A
summary of Livingstone's current projecis {following the Properly Exchange
Agreement} is set oul below in Section 5.1. Details of Solimar's projects are
provided in Seclion 5.2

Livingstone Projects
Buckeye Creel, Sacramento Basin (100%)
2.2%6 acres

Buckeye Creek is an explorgtion play with two objective horizons, Forbes and
Guinda Formations. H s interpreted 1o be ¢ large 4 way dip closure in the middle
and lower Forbes section with a closure of gpproximaiely 2,000 acres. The
Forbes is a Crelaceous submarine channel system. Severdl wells have been
drited on the structure and production has been established in the shallower
upper Forbes section where the channelized reserveirs form stratigraphic fraps
over the structure. The shallow Forbes targets are choracterized by amplifude

12



anomalies on the 3D data that covers the structure. In the event of o discovery
there is the polential to drill up to 30 wells to exploit the shallow Forbes.

Cnly one well hos penetrated the middle and lower Forbes but did not
encounter hydrocarbons. This does not mean that the lower and middie Forbes
is not productive as the reservoirs are discontinuous and it is expecied that
hydrocaorbon fraps would be highly segmented. The middie and lower Forbes
Sand section has the potential to contain up o 50 billion cubic feet [Bef) of gas.

there is o higher rsk/high reward larget below the Forbes. The Crelaceous
Guinda Sand seclion undemeath the Forbes forms a lorge
structural/siratigraphic frap. The Guinda Sands in this area are thought o be
thick submarine fon sands and are believed to be much more [cterally
contfinuous than the Forbes. All the wells drilled on the structure stopped above
the Guindda seclion. Although higher risk the Guinda play ot Buckeye Creek has
the potential 1o hold several hundred Bcf of gas.

Jack Hamar, San Joachim Basin {50% of shallow rights}
2,650 acres

the Jack Hamar Project is located along the southem flank of the large Lost Hills
Anticline. The Lost Hills structure is a hugely prolific feoture that has already
prodyced in excess of 400 million barrels of off eguivalent [“MMboe"] 1o date o
the north of the Jock Hamar play.

Jack Hamar s a combingtion structural stratigraphic trap. The reservolr targets
are shallow Phocene sands that pinch out around the flanks of the Last Hills
Anticline. Seismic amplitude anomalies are associated with the presence of
hydrocarbons. This is a shallow play, with target depths of not greater than 4000
ft. Three shallow wells have been dilled on the northermn end of the block. All
three encountered hydrocarbon shows in the Pliocene section, however, testing
results over the past years have been inconclusive and hence the commerciality
of the shallow section is yet to be proven.

South Bunnigan, Sacramento Basin (80%)
4,700 acres

The South Dunnigan play is glso a Forbes gas play in the Sacramento Basin. The
Dunnigan struciure is a surface anticline segmented by transverse faults. The
South Dunnigan play is combination of Forbes sands draping over the southem
end of the segmentead fold. At this location, the Farbes sands are interpreted 1o
be more in the basin floor seffing and more laterally continuous, with the
potential o form a large hydrocarbon accumuialions.

Some Forbes production hos been established o the north of the Soulh
Dunnigan play. A few wells have been drilled fo the fop of Forbes in South
Dunnigon and significant hydrocarbon shows were encountered. To daote no
well has penetrated the entire section. There is the potential for over 100 Bcf of
gas within the play.

This project area was leased up by Livingstone over the last nine months with the
gassistance of Nahabedian Exploration Group.

Arbuckle, Sacramento Basin (807}

2,014 acres
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Arbucikie is also g Forbes play in the Sacramento Basin, The Forbes in the
Arbuckle area overdies o deep-sealed shuciure. The Forbes sands are
discontinuous and form individual combinagtion structurgl and stratigraphic traps
of 1-5 Bct per well. The Artbuckle "Field” has produced approximately 80 Bef of
gas.

There is ¢ 3D seismic dataset in the areq, which will assist target generation. This
data set was not avaitable for prior fargeting within the Arbuckle field. There are
several undrilled amplitude anomalies That have been identified on 1his data set,
with the potenticl to deliver 10 10 20 Bcf net to Livingsione.

Solimar Projects
Ventura South Flank (14.50%)
. Llocaoted adigcent to the Venlura Avenue field — one of the largest

onshore oil fields in North America.

. Resclution of land ownership issuaes have opened up highly prospective
acreage that has been under explored 1o dote.

. First well s o follow-up 1o ¢ 1935 well thal was previously abandoned
due 1o anfiguated operations and technology. This well had maojor
“showings” of oil and gas.

. Significant prize in the order of 46 milion barrels of recoverable reserves
potential.

Aquaduct Fan {10%)

. Acreage position adjacent to a potentially large onshore ol discovery.

. High impact exploration prospect with over 200 miflion bamels of
recoverable reserves potential.

Maricopa (100%)

. A Jow risk il development project within one of the largest onshore ol
fields in the world {Midway Sunsel].

. The project has three potential development/appraisal abjectives with
varying degrees of risk and upside potential.

. Abundant established infrastructure which expedites development and
enhances economic returns.

Deer Creek (100%)

. Localed in close proximity o iwo existing analog fields with targeied
structures at relalively shallow depths (4,000 ).

. Reserve estimates agre 3-46 million barrels recoverable.
Ventura South Flank Prospect (14.50%, Paying 22%)

tThe Ventura Avenue Field in Veniura Counily, Californic was originally
discovered in 1919 and has since produced more than %00 million barrels of
crude il from over 800 successiul wells. The Ventura Avenus Field boasts the
highest conceniration of oil per acre foot of any oil field in the world. Typical
wells in the field have praduced over 1 million barrels of oil with inifial production
rates of 400 to 500 barrels per day.



Despite the undoubted prospectivity, complicated land ownership has hindered
exploration activity unfil now. The proiect area covers approximaiely 1,900
acres located one mile south of the producing Ventura Avenue Field {100 km
north of Los Angeles}. Solimar has negotiated g 16.50% working interest.

the location of the prospect is geciogically similar, yet separated from the
Ventura Avenue Field by the east-west frending Veniura Faull. The Venlura Fault
may provide a rapping mechanism for hydrocarbons. The related reservolir is
believed 1o share many of the same characteristics as the reservolr present in
the Ventura Avenue Feld, making the prospect ¢ high potential exploration
opportunity. A recent reinterpretation of 2D seismic dota oppears o extend the
eqrier reserveoir limits, due mainly io a favourable redefinition of the faulting
structures, thus providing evidence of the necessary frapping mechanism for ol
and gas reserveas.

Testing of the objective wil reguire g 12,000 #t well as a follow up 1o a well drilled
in 1935, which had been overooked for nearly sevenly years unfil g recent
fechnical review. A combingtlion of anfiquated drling and completion
practices, lack of modern equipment and technology, inacdeguate financing,
and lock of operationdl expertise at this depth is believed to have led 1o the
fallure of this earlier well. Following several falled completfion attempts, Tt was
abandoned in 1940 as attention shiffed north to the overwhelming success at
the Veniura Avenue Field.

An engineering and geoclogicadl review suggests that approximately 867 ft of
potenticl net pay existed In the 1935 well. Analog wells producing from similar
geological infervals in neighbouring fields indicate inifial production rates of
between 470 and 3,700 barels/day with o risk-aodjusied expected iniial
production rate of 625 barrels/day.

Dritling of this prospect commenced on April 30, 2007 and as such, # the
acquisition of Solimar by Livingstone s implemenied, Livingstone shareholders will
have immediate exposure fo this high impact well. The well is expected o cost
over US$3.5 milion to drll and complete, including allowances for possible
direclional work. | successful, two odditiona wells would be drilled and
temporary production facilifies put in place fo initicte production. This would be
considered the first phase of the project. Scolimar will have a 16.50% working
interest across the entire acreage position. Thare is no guarantee that this well
will be successful. When considering the Offer conlained in this Prospectus,
offereas shauld caretfully consider the risks set cut in Sectlion 7, particularly the
risks associated with oil and gas exploration set out in Section 7.3. The Company
alsc urges the offerees to direct their aftention to any ASX announcements
made by the Company from time to fime offer the date of this Prospectus until
the date of issue of the Shares.

Based on the cument geologic inferpretation for the prospect, the potential
recoverable reserves are esiimated o be approximately 46 milkion barrels.

Aquaduct Fan Prospect (105%)

this opporiunity lies in acreage adiacent to a potfential ¢l discovery at North
Yowlumne. The prospect test well, North Yowlumne 1-26 targeted g postulated
seqa floor fan deposit atf the foot of the Upper Miocene Slevens channel sand
which is prolificdlly productive in the immediately adiacent Yowlumne ol field o
the south.  The North Yowlumne 1-26 well discovered oil (32° and 36° API} in
traps with @ strong siratigraphic element of closure.



32 degrees AP! oll with minor associated gas has been tested from the lower two
rones (Zone 1, 12,680 feet to 13,020 feet and Zone 2, 12,700 feet 1o 12,840 feet).
36 degree AP of with minor associated gas has been tested from Jone 3
between 12490 feet and 12,690 feel which was the main reservoir originally
targeted by the well. The fest results indicale that this zone has betler reservoir
characteristics than the lower zones and is likely to have a different [higher)
pressure regime. A flow rate has yet to be confirmed but the fiuids recovered
are primarily oll with lesser amounts of infroduced testing fluids.

Reviews suggest that The inifial exploralion well may not have been drilled in the
best part of the reservair sysiem and that the well may have been damaged
during the intervening period.

The potential in this unexplored areq is substantial with estimated recoverable ol
reserve potential of 200 million barrels.

Muaricopa Froject (100%%)

Solimar currently has a 100% interest a 40 acre lease located two miles east of
the town of Maricopa within the southeast end of Midway-Sunset Qil Field. The
Midway Sunset field is one ©f the largest onshore ol figlds in the world with
reserves in excess of 3 bilion bamrels. The lease clready contains & wells
compieted as producers with close o 1 million barrels being produced from the
lease and some 2.2 million barrels from immediate adjoining leases since 1930.
there are no current producing wells on the lease but it is surrounded by
numerous currently producing wells.

The joint venture has identified several well locations on the lease. The wells will
be drilled on what s believed to be the undeveloped porlion of the lease
between existing wells in the east of the permit.  In gddifion, a horizontal well
may be drilled in the west of the lease which has had no previous drilling activity.
Depending on the success of the horizontal well these recoverable volumaes
could be much higher as some wells in the immediate greq have produced
close to 500,000 barrels egch.

Solimar believes there is additiondal potential in a shallower ol zone known as the
Tulare Formation. Within and adjacent to this lease, an identified 400 foot thick
sand near the top of the Tulare formation is believed to be g heavy of or tar
sand. High ol prices and improved technology could now make this viable as o
steam-flood aopergtion. This zone has not been produced and the first well o be
driled will evaluate its potential.

the deeper seclion moy glso contain the Monterey Formation which is ol
bearing across the basin and s now subject to commercial exploiialion as a
non-conventional oil play. This Mioccene Monterey could be prospective fargets
in the future.

The first well is expected o be drlled late 2007. In the event of success there is
abundant adicining infrastruciure 1o facilitate early production and cash flow.

Deer Creek (100%)

Solimar currently has a 100% interest in the Deer Creek Prospect, located on the
eastern side of the ol and gas rich San foaguin Basin, An existing aclive ol field
12 miles 1o the southeast and along struciural frend s o direct analog for the
trap style and objective reservoirs atf Deer Creek. Anolher aclive il field
localed 8 miles fo the northeast of Deer Creek is productive in siratigraphic
formations stightly younger than the obijeclive reservoirs gt Deer Creek. This
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portion of the San Jogaguin is retatively under-explored os compared to the basin
as d whole, yet a discovery of Deer Creek would simply constitule the extension
of a known productive frend of analogous oll fields.

Analog fields clong trend with the Deer Creek Prospect are characterized by
fraps that are strongly influenced by siratigraphic pinch-out against basement.
The oll field's tfrap to the southeast and the Deer Creek Prospect proposed frap
consist of stratigraphic pinch-out of Focene/lower Miocene sands deposifed
within shalfow basement erosional fegiures. Of the down-dip offset wells that
define the Deer Creek structure and target reservolr interval, at least 5 of these
wells have ofl shows in the objeclive sandstones.

the driling depth for Deer Creek is approximately 4,000 fi. Bosed on the down-
dip oil shows, oil gravity in the Deer Creek trap is expecied 1o be T4o-140 AP,
similar fo the near by andlog fields. The frap size polential at the cument level of
interpretalion is estimated at 1,200 acres. Per-well reserves will vary depending
on several tactors, including well type {[veriical vs. harizontall and possible
enhanced-recovery technigues [steam cycle, steam flood, elc.).

Drifling costs are expected o be in the order of US$450,000 on o dry hole basis,
with an additfional US$300,000 required for completion and pump acquisition
costs. A discovery at Deer Creek would lead to an appraisal drilling program
with significantly lower driling and complelion costs. Reserve estimales for the
Deer Creek Prospect are 3-6 million barrels of recoverable oil.



4.1

6.2

6.3

6.4

RIGHTS ATTACHING TO SHARES

The following is o summary of the more significant rights attaching 1o Shares.  This
summary is not exhaustive and does not constitute o definitive statement of the
fights and liabiifies of Sharehclders in the Compony. To obtain such ¢
statement, persons shouid seek independent legal advice.

Full details of the rights oftaching o Shares are set out in the Company’s
Constitution, a copy of which s available for inspection at the Company's
reqistered office during normal business hours.

General Meelings

Shareholders are enfiled 1o be present in person, or by proxy, atiomey or
representative to attend and voile af general meetings of the Company.

Shareholders may requisition meelings in accardance with Section 249D of the
Corporations Act and the Constitution of the Company.

Voling Rights

Subiject to any righis or restrictions for the lime being offached to any class or
classes of shares, at general meetings of shareholders or classes of shareholders:

o) egch shareholder entifled to vote may vole in person or by proxy.
aiforney or representalive;

(bl on a show of hands, every person present who is 9 shareholder or g
proxy. alomey or representative of a shareholder has one vole; and

fc) on a poll, every person present who is a sharehaolder or a proxy, atfomey
ar represeniaiive of ¢ shareholder shall, in respect of ecch fully paid
share held by him, or in respect of which he 5 appointed o proxy,
attorney or represeniative, have one vote for the share, but in respect
of partly paid shares shall have such number of votes os bears the same
proporiion to the tolal of such shares registered in the shareholder’s
name as the amount paid {not credited] bears fo the foltal amounts
paid and payable {excluding amounis credited).

Dividend Rights

the Directors may from time 1o fime declare g dividend o be paid io
shareholders entiled to the dividend. The dividend sholl {subject to the
Company’s Constitution and 1o the rights of any preference shareholders and 1o
the rights of the holders of any shores created or raised under any special
arrangement as o dividends) be payable on all shares in accordance with the
Corporations Act. The Directors may from time 1o ime pay o the shareholders
such interim dividends as they moy determine. No dividends shall be payable
except out of profits. A determingtion by the Directors as o the profils of the
Company shall be conclusive. No dividend shall canry inferest as against the
Company.

Winding-Up

if the Company is wound up, the liquidator may, with the authority of g special
resolytion, divide among the sharehgiders in kind the whole or any port of the
property of the Company, and may for that purpose setf such value as he
considers fair upon any property 1o be so divided, and may determing how the
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division is 1o be caoried out as between the shareholders or different classes of
shareholders. The liquidator may, with the aulhority of g special resolution, vest
the whole ar any part of any such property in frustees upon such frusts for the
benefil of the contributories as the liguidator Thinks fit, but so that no sharehelder
is compelled to accept any shares or other securities in respect of which there is
any kability.

Transter of Shares

Generally, shares in the Company are freely transferable, subject 1o formal
requirements, the registration of the transfer not resulting in a conifravention of or
fallure 1o observe the provisions of g lagw of Austrglia and the fransfer not being in
brecach of the Corporafions Act or the Listing Rules.

Changes to Capital Structure

The Company may by ordinary resolution and subject 1o the Corporations Act
and the Listing Rules:

o) increqse its share capital by the issue of new shares of such amount as is
specified in a resolution;

(bl consolidate and divide all or any of its share capital into shares of larger
amounts than ifs existing shares;

fc) sub-divide ol or any of ifs shares into shares of smaller amount than is
fixed by the Constitulion, but so that in the sub-division the proportion
between the amount poid and the amount {if any} unpaid on each
such share of a smaller amount is the same as it was in the case of the
share from which the share of g smaller amount is derived; and

fd} cancel shares thot, of the date of the passing of the resolution, have not
been taken or agreed o be igken by any person or have been
forfeited and reduce #s share capital by the amount of the shares so
cancelled.

Variation of Rights

Pursuant to Section 2468 of the Corporglions Act, the Company may, with the
sanction of ¢ specid resolution passed ot a meeting of shareholders vary or
abrogate the righis attaching 1o shares.

if af any lime the share capifal s divided info different classes of shares, the
fights attached o any class {unless otherwise provided by the terms of issue of
the shares of that class}, whether or not the Company is being wound up may
be varied or abrogated with the consent in writing of the holders of thyee-
quarters of the issued shares of that class, or i authorised by a special resolution
passed at g separate meeting of the holders of the shares of that class.

The Shares are quoied on ASX.



7.1

7.2

7.3

RISK FACTORS
General

the Shores offered under this Prospecius should be considered speculalive
because of the nature of the Company’s busingss. The future profitabiity of the
Company will be dependent on the successful commercial exploitation of it
business and operations.

whilst the Direclors recommend the Ilssue, there are numerous risk factors
involved. The following is ¢ summary of the more matericl matters o be
considered. However, this summary i5 not exhaustive and polential investors
should examine the contents of this Prospectus in ifs enfirety and consult their
professional advisors before deciding whether to apply for the Shares.

Factors which may affect the Company’s financiol posifion, prospects and the
price oOf its listed securities include the following:

Economic Risks

Sharemorket conditions, parficularly thase affecling exploration companies,
may affect the price of the Company's listed securities regardless of operating
performance.

The price of off and gas is influenced by physica and invesiment demand for,
and supply of, those commadities. Fluctuations in these commodity prices may
influence the value of individual prajects in which the Company has an interest
and the price of the Company's listed securiiies.

Genergl economic condifions may offect interest rales and inflation rates.
Movements in these rales may have an impact on the price of the Company’s
listed securities.

There are a number of risk factors that may impact on the future performance of
the Company and the achievement of is financial objectives. investors need fo
consider the risks involved in an investment in the Company before making o
decision whether or not to apply for Shares.

The risks set oul below are not exhaustive as other risks affecting the Company
may exisi. Some of the rsks are of g general nature whilst some are specific
eithar 1o the Company or the ol and gas sectar within which the Company
opergtes. if you are unsure gbout any of the informalion contained in this
Section, you should consult your professional adviser.

Exploration and Development Risks

the business of oil and gas exploration, project development and production, by
its nature, contains elements of significant risk with no guarantiee of success.
Ullimate and continuous success of these achivities 8 dependent on many
factors such os:

. the discovery and/or acquisiion of economically recoverable reserves,;
. access to adequate capital for project development;
. design and conshruclion of efficient development and production

infrastructure within caopital expenditure budgets;
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. securing and maintaining tille 1o inferests;

. obtaining consenis and approvals necessary for the conduct of ol and
gas exploration, development and production;

. access 1o competent operational management and prudent financial
administration, including the gvailabilily and reliability of appropriately
skilled and experienced employees, contractors and consultants.

Whethar or not income will result from projects undergoing exploralion and
devetopment programs depends on successful exploralion and establishment of
praduction facilities. Factors including costs, gctual hydrocarbons and
formations, flow consistency and reliabllity and commodity prices aoffect
successful project development and operations.

Drifling activilies camry rsk as such activiies may be curtailed, delayed or
cancelled as o result of weather conditions, mechanical difficulties, shorfages or
delays in the delivery of diilll rigs or other equipment.

industry operaling risks include fire, explasions, blow ouls, pipe fallures and
environmental hazards such as accidental spills or leakage of iguids, gas leaks,
ruptures or discharges of toxic gases. The occurrence of any of these risks could
result in legal proceedings against the Company and substantial fosses o the
Company due 1o injury or loss of life, damage to or destruction of property,
natural resources of eqguipment, peolution or other environmental domage,
clegnup responsibilities, regulatory investigation, and penalfies or suspension of
operations. Damage occuring to third parties as a result of such risks may give
fise 1o claims against the Company.

There is no assurance that any exploration on current ar future inlerests will result
in the discovery of an economic deposit of il or gas. Even if an apparently
viable deposit is identified, there is no guaraniee that # con be economically
developed.

Reliance on Key Personnel

Within the existing corporaie structure, the Company's success is dependent
upon the ability of the Directors to manage the exisling assets and identify
gcquisition opportunities for future growth. To manage ifs growth, the Company
must in dug course ideniify, hire, frain and retain skiled personnel and senior
manggement.

Oil and Gas Price Volatility

The demand for, and price of, oif and natural gas is highly dependent on a
varely of faciors, including intermational supply and demond, the level of
consumer product demand, weather conditions, the price and availabiity of
alternative fuels, actions token by governments and infermational cartels, and
global economic and political developments.

Intermcational ol and gas prices have fluctuated widely in recent years and may
continue to fluctuale significantly in the future. Fluctugations in olf and gas prices
and, in paorficular, a maoierial decline in the price of ¢il or gas may have o
material adverse effect on the Company's business, financial condition and
results of operations.
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7.8

7.9

Foreign Exchange Risk

the cumrent operations of the Company are In the United States and the costs of
and revenueas from operalions will be in United Siates dollars. As the Company's
financial reports will be presented in Austradian dollars, the Company will be
expased o the volalility and fluctuations of the exchange rate between the
United States doliar and the Australion dolior.

Globdal currencies are affected by o number of factors thatl are beyond the
caontrol of the Company. These factors Include economic conditions in the
retevant country and elsewhere and the oullock for interest rates, inflation and
other economic factors. These faciors may have a positive or negative effect
on the Company's exploration, project development and production plans and
activilies fogether with the ability 1o fund those plans and activities.

Environmental

The Company's activities are subject to the environmental risks inherent in the oll
and gas industry. The Company is sublect fo environmental laws and regulations
in connection with operations it may pursue in the off and gas indusiry, which
opergtions are cumenily in Califomnia. The Company intends to conduct ifs
qctivities in an environmentdally responsible manner and in accordance with ol
applicable laws. However, the Company may be the subject of accidents or
unforseen circumstances that could subject the Company o exiensive liability.

Further, the Company may reqguire approval from the relevant autharities before
it can undertake activilies that are likely 1o impact the environment. Failure 1o
obtain such approvals will prevent the Company from undertaking its desired
activities. The Company i unable fo predict the effect of odditiond
environmental laws and regulalions thol may be adopled in the future,
including whether any such laws or regulations would materiglly increase the
Company's cost of doing business or affect ifs operations in any area.

The Company's opergltional risks include environmental hazards such as
accidental spills or leaks of petroleum liguids or gas, ruptures and the discharge
of taxic gases. The occurrence of any such incident could resylt in substantial
costs 1o the Company for environmental rehabilitalion, damage contfrol and
losses.

Competition

the Caompany will compete with other companies, including major oil ond gas
companies.  Some of these companies have greater financial and other
resources than the Company and, as a result, may be in g better position fo
compete for fulure business opportunities. Many of the Company's compeHiors
not only explore for and produce ol and gos, but qglsa carry out downsiream
operations on these and other products on g worldwide basis. There can be no
assurgnce that the Company can compete effectively with these companies.

Future Capitai Needs and Additional Funding

The Company believes that on completion of this Offer it will have sufficient
working capital to carry out the objeclives in this Prospectus. The funding of any
further ongoing capital requirements beyond the requirements as set out in this
Prospectus will depend upon a number of factors including the exient! of the
Company’s abilify to generagte income from activilies which the Company
cannot forecast with any cenainty.
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Any additional equity financing will be dilutive to shareholders, and debt
financing, if available, may involve restrictions on financing and operaling
activities. If the Company is unable 1o obtain additional financing as needed, it
may not be able to ioke advaniage of opportunities or develop projects.
Further, the Company may be required 10 reduce the scope of its operations or
anticipated expansion ond it may offect the Company's ability o continue as o
going concern.

Reguiatory

Changes in relevant taxes, legal and adminisiration regimes., accounting
practice and govemment policies may adversely affect the financial
performance of the Company.

General Economic and Political Risks

Changes in the genergl economic and political climate in the United Stotes,
Australic and on a glebdal basis that could impact on economic growth, the oil
and gas prices, inferest rates, the rate of inflation, taxation and tarff laws,
domestic securily which may affect the value and vicbility of ony off and gas
activity thal may be conducted by the Company.

Joint Venture Parlies, Contractors and Contractual Disputes

the Company is, and may become, a parly 1o joint ventures in respect of is
projects. The Company is thereby reliant upon its joint venture parficipanis
complying with their obligations. For example, the cperator of g joint venture
may fail 1o mplement necessary work programs within the time required for the
particulor interest, which would have a direct impact on the Company.

With respect to this issue, the Directors are unable to predict the risk of:

. financidl failure or default by o participant in any joint venture to which
the Company may become G party; or

. insclvency or other managerial failure by any of the opergiors and
contractors used by the Company in its exploralion activities; or

. insolvency or other maondgerial failure by any of the other service
providers used by the Company of ifs operators for any activity.

Insurance

Insurance against all risks associaled with of and gas production is not always
available or affordable. The Company will maintain insurance where it s
considered appropriate for its needs however it will not be insured against ol
risks either because appropriate cover is not avaiilable or because the Direciors
consider the required premiums o be excessive having regord 1o the benefils
that would accrue.

Potential Acquisitions

As part of s business strategy, the Company may make acquisitions of, or
significant investments in, complementary companies of prospects although no
such gcguisitions or investments are currently planned. Any such tfransactions
will be agccompanied by risks commonly encountered in making such
acquisitions.
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Investment is Speculative

An investment in the Company is speculative. The Company has projects in the
oll and gas sector and there are no guarantees that the projects or any future
investments or acquisitions in the off and gas sector will be profitable or otherwise
successful.  There are inherent risks and unceriainty asscciated with the
Company's current and future invesiments. Neither the Directors nor the
Company warrant the future performance of the Company or any retum on an
investment in the Company.
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8.1

ADDITIONAL INFORMATION
Conilinvous Disclosure Obligalions

the Company is g “disclosing enfity” {gs defined in Sectfion 111AC of the
Corporations Act) for the purposes of Section 713 of the Corporations Act and,
as such, is subject fo regular reporting and disclosure obligations. Specifically,
like all isted companies, the Company is required fo continyously disclose any
information i has to the market which a reasonable person would expect 1o
have o material effect on the price or the volue of the Company's securities.
The Shares that will be issued pursuont to this Prospectus will be in the same class
of Shares that have been quoted on the official list of ASX during the 12 months
prior to the issue of this Prospectus.

Section 713 of the Corporations Act enagbles companies to issue a “lransoction
specific prospecius” where the company’s secutiies are and have been
continuously quoted (as that term is defined in the Corporations Act} on ASX for
atleast the last 12 monihs.

this Prospectus is a “fransaction specific prospectus” or a “prospectus for
continuously  quoted securities”. In general terms “fransaction specific
prospectuses” are only required to contain information in relation 1o the effect of
the issue of securities on the Company and the rights alfaching to the securifies.
it is not necessary fo include general information in relafion o glf of the assels
and liabilities, financial position, profits and losses or prospecis of the issuing
company.

This Prospectus is intended o be read in conjunction with the publicly avallable
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 prospecius for an
initial public offering of securities in an entity that is not already listed on a sfock
exchange. Investors should therefore have regard o the other publicly
avdiloble informalion in relation 1o the Company before maoking a decision
whether or not 1o invest.

Having token such precaulions and having made such enguires as are
regsonable, the Company believes that it has complied with the general and
specific reqguirements of ASX as applicable from time o ime throughout the 12
months before the issue of this Prospecius which required the Company fo noftity
ASX of information about specified evenis or matters as they arise for the
purpose of ASX making thal informagtion available to the stock morket
conducted by ASX.

information that is already in the public domain has not been reported in this
Prospectus ofher than that which is considered necessary to make This
Prospectus complete.

The Company, as a disclosing entity under the Corporations Act, states thath

o) it Is subject to regular reporting and disclosure obligations;

(bl copies of documents lodged with the ASIC in relation o the Company
fnot being documents refered to in section 1274{2}{a} of the
Corporations Act} may be oblained from, or inspected al. the offices of
the ASIC; and
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fc) it will provide a copy of sach of the following documents, free of
charge, 10 any person on reguest between the date of issue of this
Prospectus and the Closing Dale:

i)

{it}

(i)

the annudl financial report most recently lodged by ihe
Company with the ASIC;

any half yegr financial report lodged with the ASIC by the
Company after the lodgement of the annual financial report
referred to in i} and before the lodgement of this Prospectus
with the ASIC; and

any documents used 1o notify ASX of information relating 1o the
Company during Ihat period in aeccordance with ASX Listing
Rules gs referred to in Section 674{1} of the Corporations Act.

Copies of all documents lodged with the ASIC in relagtion to the Company can
be inspected af the registered office of the Company duwring normal office

hours.

For details of documents lodged with ASX since the dale of lodgement of the
Company’s latest annugl financial report refer 1o the 1able set out below.

Date Description of Announcement

18/05/2007 Appointment of General Manager — Corporate Development

18/05/2007 Properny Exchange Agreement executed with Orchard
Petroleum Lid

11/05/2007 Solimar South Flank Drilling Updaole

10/05/2007 Acquisition of Solimar Energy

01/05/2007 Third Quarter Activities & Cashflow Report

16/03/2007 Half Year Accounts

0870212007 Response to ASX Appendix 5B Query

31/01/2007 Second Quarter Activities & Cashilow Reports

31/01/2007 Second Quarter Activilies Report

22/01/2007 Change in Director’s Interest Notice

2171272004 Heavenly 2-28 Well Misses Mark

2171272004 OPL ann: Heavenly 2-28 Well Misses Mark

05712/2004 Investor Presentation December 20046

2971172006 Results of AGM

2871112006 OPL's ann: Spudding of Heavenly 2-28 Well af Forbes Gas

Project
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28/11/20046 Spudding of Heavenly 2-28 Well ot Forbes Gas Project

15/11/20046 South Buckeye 1-18 Gags Discovery

15/11/20046 OPL's ann: South Buckeye 1-18 Gas Discovery

03/11/2004 South Buckeye 1-18 well drilling update

03/11/2006 OPL: Update on the South Buckeye 1-18 Well

31/106/2004 First Quarter Activities & Cashflow Reporis

ASX maintains files confaining publicly avdilable information for oll listed
companies. The Company's file is available for inspection gt ASX during normal
hours.

Consents

the following consents have been given in accordance with the Corporations
Act and have nol been withdrawn as at the dole of lodgement of this
Prospectus with the ASIC.

Steinepreis Paganin has given its written consent fo being named as soliciiors 1o
the Company and has not withdrawn s consent prior o lodgement of this
Prospectus with the ASIC.

None of the entilies referred 1o in this Section 8.2 have guthorised or caused the
issue of this Prospectus and do not accept any liability 1o any persons in respect
of any false or misleading stolement in, or omission from, any part of this
Prospectus.

Directors’ interests

Cther than as set ocut below or elsewhere in this Prospecius, no Direcior or
Proposed Director has or had within 2 yeors before the lodgement of this
Prospectus with the ASIC, any interest in:

o) the promotion or formation of the Company;

{e) property acguired or proposed to be acguired by the Company in
connection with ifs formation of promotion or the offer of Shares
pursuant 1o this Prospectus; or

fc) the offer of Shares pursuant to this Prospecius,

and no amounts have been paid or agreed 1o be paid {in cash or shares or
otherwise} to any Director or Proposed Director, either 1o induce him 1o become,
or to qualify him as, a director or otherwise for serviceas rendered by him or by the

firm in connection with the promotion or formation of the Company.

Fach Director’s interests in Shares and Options at the date of this Prospectus are:

birector Shares Options
Mr Jim Molone 40,000 500,600
#r Craig Burton 4,550,000 3,000,000
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Mr Michael! Fry 200,000 500,600

the Constitution of the Company pravide thatl the Directors may be paid for
their sarvices as Directors, a sum not exceeding such fixed sum per annum as
may be delermined by the Company in generdl meeating, where nolice of the
amount of the suggested increase and the maoximum sum that may be paid
shall have been given 1o shareholders in the notice convening the meeting.

in the last two years, $36,735 has been poid by the Company by way of
remuneration for services provided by the Directors, compuanies associaied with
the Dirgctors or thelr associales in their capacity as directors, consultants or
advisers. Directors, companies associated with the Directors or their associates
agre also reimbursed for all reasonable expenses incurred in the course of
conducting thelr duties which include, but arg not in any way limited to, cut of
pockat expenses, travelling expenses, disbursements made on behalf of the
Company and other miscellaneous expenses.

The table below sels out the remuneration provided to the Directors of the
Company and their associated companies during the last financial year prior to
the date of this Prospectus and thelr curment remuneration ot the date of this
Prospectus, inclusive of directors fees and consultancy fees.

birector Yecor Ended 30 June Current
2006

Mr Jim Malone $25,000 $25,000

Mr Craig Burton $90.000 $90.000

Mr Michael Fry $25,000 $25,000

Proposed Direclor, Mr Frank Petruzzelli currently has a relevant interest in 325,000
LPL Shares. Mr Petruzzelll has a relevant interest in 416,646 Solimar Shares. If the
Offer is successful he will oblain g relevant interest in g further 8,333,320 LPL
Shares.

Proposed Director, Mr Mark Elliott currently has a relevant interest in 450,000 LPL
Shares. Mr Elliot has a relevant interest in 475,000 Solimar Shares. i the Offer is
successful he will obtain a relevant interest in o further 9,500,000 LPL Shares.
Interests of Expers and Advisers

Other than gs set out below or elsewhere in this Prospectus, no expert naor any

organisation in which such expert haos an inferest, has or had within 2 years

before the lodgement of this Prospectus with The ASIC, any interest in:

o) the promotion or formation of the Company;

{e) property acguired or proposed to be acguired by the Company in
connection with iis formation or promotion or the offer of Shares
pursuant 1o this Prospectus; or

fc) the offer of Shares pursuant 1o this Prospecius,

and no amounts have been paid or agreed to be paid [in cash or shares or

otharwise} 1o any expert or 1o any firm in which any such expert is g pariner,
either to induce him 1o become, or o qualify him as, o exper or otherwise for
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services rendered by him or by the firm in connection with the promaotion or
formation of the Company.

Steinepreis Paganin act as solicifors to the Company. Steinepreis Paganin will be
paid approximately $5,000 for services provided in relation to this Prospectus.
Steinepreis Pagonin has provided ofher legal services to the Company over the
last 2 years for which it s enfiled 10 be remunerated gt normal commercial
rates. Blueknight Corparation Pty Lid, o company associated with the partners
of Steinepreis Paganin, has a relevant inferest in 37,500 Solimar Shares.

Estimated Expenses of Issue

The estimated expenses of the Issue are os follows:

Item S

ASX Fees 18,235
ASIC Fees 1.800
Print and Mailling Expenses 500
Legal and Other Expenses 5,000
Total $25,535

Electronic Prospectus

Pursuant to Class Order 00/044, the ASIC has exempted compliance with certain
provisions of the Corporations Act 2001 1o ollow distribution of an elecironic
praspectus and electronic application form on the basis of o paper prospectus
lodged with the ASIC, and the publication of nolices refering 1o an electronic
prospectus of electronic application form, subject 1o complicnce with cerfain
conditions.

i you have received this Prospectus as an eleclranic Praspecius, please ensure
that you have received the entire Prospectiys cccompanied by the
Acceptance and Transfer Foarm. f you have not, please phone the Company
and the Company will send you, for free, either ¢ hard copy or g further
electronic copy of the Prospectus, or both.

the Company reserves the right not to accept on Acceptance and Transfer
Form from a person if if has reason to believe that when that person was given
access to the elechonic Acceplance and Transter Form, it was nol provided
fogether with the electronic Prospectus and any relevant supplementary or
replacement prospecius or any of those documents were incomplele or altered.
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TERMS OF THE OFFER
General Terms

the Company cffers o acquire 1006% of your Solimar Shares on the ferms and
conditions of this Offer.

This Offer relales fo all Solimar Shares which exist as ot the date of this
Prospectus.

the consideration offered by the Company for the acquisition of 100% of your
Solimar Shares is 20 LPL Shaores for every 1 {one) Solimar Shaore you hold.

The Company will apply 1o ASX far quotation of the Shares 1o be issued pursuant
1o this Offer within 7 days affer the date of this Offer, in accordance with this
Prospectus.

The Shares to be issued pursuant to this Offer will from their date of issue rank
equally in ali respects with the exisling Shares cumrently on issue.

Offer Period

Unless withdrawn due 1o the failure of any of the conditions set oyt in Section 9.6,
this Offer will remain open for acceptance during the perod commencing on
the dale of this Offer and ending on 25 May 2007.

How to Accept this Offer

You may only accept this Offer in respect of 100% [and not ¢ lesser propaorfion)
of your Solimar Shares.

in order o accept the Offer, you must complete and sign the Accepiance and
Transter Form in gccordance with the instructions on the Acceplance and
Transfer Form and deliver all documents of fitle in respect of your Solimar Shaores
o the Company af its registered office at Ground Floor, 8 Calin Street, West
Perth, Western Australia betore the end of the Offer period.

the Company may in ifs sole discrefion af any fime deem any Acceptance and
Transfer Form it recelves to be a valid acceptance in respect of your Solimar
Shares even if g requirement for gceceptance has not been complied with.

Once you have occepied this Offer, you will be unable to revoke your
acceptance and the conifract resolving from your acceptance is binding on
yOou.

The Effect of Acceptance

By following the procedures set out in this Offer you will be deemed 1o have:

o) accepted this Offer in respect of your Solimar Shares registered in your
name to which this Offer relates regardiess of the number of Solimor
Shares specified in the Acceptance and Transfer Form;

(bl agreed 1o franster your Solimar Shares to the Company and waive dll
rights of pre-emption you have In respect of the Solimar Shares held by

egch other shareholder of Sclimar enabling those persons to likewise
accept the Offer;
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fc) authorised the Company o complete the Acceptance and Transier
Form by correcting any erors in or omissions from the Acceptance and
Transfer Form as may be necessary for the purpose of effecting
acceptance of the Offer and registering the transfer of your Solimar
Shares;

fd} represented and waranted o the Company that the Company will
acquire good fiile o and beneficial ownership of all your Solimar Shares
free from aoll morfgages, charges, liens, encumbrances [(whether legal or
equitable} and other third party inferests of any kind;

{e] appointed the Company of any nominge of the Company ds your
agent and otforney to exercise olf the power or rights attaching o your
Solimar Shares and have agreed not fo revoke that appointment during
the period from the date of your acceptance of this Offer and the date
on which the Company i registered ags the holder of your Solimar
Shares.

The Company’s Obligations in respect of your Solimar Shares Acquired

Subject 1o this Offer, the Company will issue the Shares to you as soon as is
practicable after the Generdl Meeting. A helding sialement for the Shares o
which you become entitled by accepting this Offer will be sent by pre-paid mail
to your address as shown in the Acceptance and Transfer Form.

Conditions of this Offer

This Offer and any contract that resulls from agcceptance of this Offer are each
condifional on:

o) the Company receiving Shareholder Approval;

{e) alf of the Sclimar Shareholders accepiing the Company's Offer to
acqguire 100% of the Solimar Shares; and

{c] ASX granting guotation of the LPL Shares to be issued pursuant fo this
Offer prior 1o the settlement date contemplated by the Implementation
Agreement, subject to any restictions imposed under the ASX Lsting
Rules.

Fach condition gbove 5 d separate, several and distinct condition, operales as
a condition subsequent and is for the benefit of the Company alone. The
Compdany may waive any or all of these conditions in #s discretion.



10. DIRECTORS' CONSENT

This Prospectus is issued by the Company and its issue has been cuthorised by o
resolution of the Directors.

In accordance with Section 720 of the Corporations Act, each Director and
Proposed Director has consented in wriling 1o the lodgement of this Prospecius
with the ASIC.

Craig Burton

Director

For and on behalf of
LEVINGSTONE PETROLEUM LIMITED
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DEFINITIONS

Acceptance and Transfer Form means the accepitance and fransfer form
attached fo or accompanying this Prospecius.

ASIC means the Ausirglion Securities and Investments Commission.
ASX means ASX Limited [ABN 98 008 624 691].

Business Day means g day on which trading takes ploce on the stock market of
ASX.

Closing Date means the closing dale for receipt of Acceptance and Transfer
Forms under this Prospecius as set out in Section 2.2,

Company or livingstone or LPL means Livingsione Pelroleum Limited [ABN 42 112
256 649},

Constitution means the Company's Constitution as at the date of this Prospectus.
Corporations Act means the Corporations Act 2001 [Cih).

Directors means directors of the Company ot the date of this Prospecius.

Dollar or “$" means Australicon dollars.

Genercl Meeting means the soon fo be convened general meeting of the
Company in order to gpprove the acquisition of Sclimar in gccordaonce with the

implementation Agreement.

Implementation Agreement means the Implemeniation Agreement dated on or
about 10 May 2007 between the Company and Solimaor.

Issue means the proposed issue of Shares referred 1o in the "Details of the lssug”
section of this Prospecius.

Listing Rules or ASX Listing Rules means the Listing Rules of ASX.
Offer means the offer of Shares fo the Solimar Shareholders pursuant o the
Implementation Agreement and this Prospecius as more particularly described

in Section 9.

Opening Date means the opening date for receipt of Acceptance and Transfer
Forms under this Prospecius as set out in Sectlion 2.2,

Option means an oplion fo gecguire o Share.

Proposed Directors means Mr Frank Pefruzzelli and Mr Mark Blliol, details of
whom are provided in Section 3.5 of 1his Prospectus.

Prospecius means this Prospecius.
Share or LPL Share means a fully paid ordinary share in the capital of the
Company and where the context permits means the Shares the subject of the

issue.

Shareholder meons a person who holds Shares.
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Sharehoider Approval means approval by the Shareholders at a general
meeting for the transactions contempiated by the Implemeniglion Agreement
as set out in Section 3.4 of this Prospectus.

Solimar means Solimar Energy Ply Lid [ACN 115 231 377).

Solimar Share means g fully pgid ordinary share in the capital of Solimar.

Solimar Shareholder means a holder of Solimar Shares on the datfe of this
Prospectus.

WST means Western Standard Time.
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LIVINGSTONE PETROLEUM LIMITED
ABN 42 112 256 649

[irsert Sofimar Shareholder details)

ACCEPTANCE AND TRANSFER FORM — OFFER TO SOLIMAR SHAREHOLDERS

This is an important document and requires your immediate atiention.  H you die in doubt
about how to deal with it, please consult your financial or other professional aavise

Use this form to dccept the Offer by Livingsfone Pelroleum Limited (L r Compuany) [ Your

Solimar Energy Piy tid (Solimar) fully paid ordinary shares {Solimar She es

Offer Consideration

The consideration applicable under the
ferrms of this offer i 20 LPL Shares for every
one (1] Solimar Share

[irsertt

tinsert]

To be completed by Solimar Shareholder

sign and retum the form.

Contact Detalls

Please provide your contd 5N case we need 1o speak to you about this form.

Marnz of contact EssEon

Solimar Shares and agree {6 fransfer to the Company all my/our Solimar Shares and accept
ihe consigeration and agree to be bound by the ferms and conditions of the Ofer and the
Cornstiiution of the Company.

Individuat or Securityholder § Individual or Securityholder 2 Individual or Securityhoider 3

Scle Director and Sole Company Director Birector/Company Secretary
Secretary

Thes clirectors resarve the right to make amendments to this form where appropriate.




