NEW ZEALAND
OIL & GASLMITED

The 2008 Options described in this document will be issued

to all Shareholders on 5 December 200%, unless you advise
MZOHG in writing to the contrary prior to 2 December 2005,
Special provisions apply to Shareholders with registered
addresses outside of New Zealand and Australia. Such persons
should read sections 3.4 and 8 of Part B of this document.

This document is impartant and requires your immediate attention.
I¥ you do not understand or are in any doubt &s to how to deal with
this document, you should contact your sharebroker, salicitor,
accountant or other professional adviser immediately,

The rights to 2008 Options are norrrencunceable,
This Offer is nat underwritten.

THIS OFFER CLOSES ON 2 DECEMBER 2005%
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Mesee Zealand Registered Company Muamher Wi 032847 Australian Regisiersd Sody Nomber 003 Bhg 062

New Zealand Investment Statement and Australian Prospectus
For the issue of one free 2008 Option for every two Shares held

Important Notes

his document, called the New Zealand Investment
Staternent and Australian Prospectus, is issued by
NZOG and is dated 22 November 2005 and a copy

of this document was lodged as a prospectus with

the Australian Securities and investrnents Compmission
("ASIC") on that date. No 2008 Options will be issued
on the basis of this New Zealand Investment
Staternent and Australian Prospectus after its expiry
date of 31 Decernber 2005,

Application has been made to the New Zealand Exchange
Limited ("NZX") and the Australian Stock Exchange
Limited (" ASX") for permission to list the 2008 Options
and all the reguirements of NZX and ASX relating thereto
that can be complied with on or before the date of the
New Zealand Prospectus and the distribution of this New
Zealand Investment Statement and Australian Prospectus
have been duly complied with. Nane of NZX, ASX, the
Mew Zealand Registrar of Cormpanies or ASIC takes
any responsibility for any statement in, or the contents

of, this New Zealand Investrment Statement and
Australian Prospectis.

Persons receiving this Offer should read the full text of
the New Zealand Investment Statement (Part A) and
Australian Prospectus (Part B). Reference is made in the
Mew Zealand Investrment Statement to details in Part B,

The Directors” letter forms part of this document.

This docurnent is for an offer of options over
continuously quoted securities {as defined in the
Ausiralian Corporations Act) of NZOG and has been
prepared in accordance with section 713 of the
Australian Corporations Act.

*This Offer closes and entitlernents 1o receive 2008
Options will be calculated at the close of business on
2 Decermnber 2005,
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22 November 2005

Dear NZOG Investor,

On 28 October 2005, NZOG announced that it would make a 1 for 2 issue of
"bonus” share options 1o all of its Shareholders.

Through this Prospectus, you are offered one free 2008 Option for each two Shares
held. The 2008 Options will be exercisable to 30 June 2008.

No payment is required to receive your bonus options.

If you do not want the 2008 Options you must advise NZOG prior to
2 December 2005.

If you take up the 2008 Options you may exercise them at any fime prior to
30 June 2008 upon payment of NZ$1.50 each.

Full details of the Offer are set out in this document. Up to date information on
NZOG is also contained in the 2005 Annual Report and in NZOG's continuous
disclosure releases 1o NZX and ASX.

On behalf of the directors

Ny

R A Radford

Executive Chairman
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New Zealand Investment Statement
Dated 22 November 2005 for the Purpose
of the New Zealand Securities Act 1978

Important Information
{The information in this section is required under the
New Zealand Securities Act 1978)

fnvestment decisions are very important. They often
have long-term conseguenceas. Read all docurments
carefully. Ask questions. Seek advice before
cormmitting yourself,

Cheosing an investment

When deciding whether 1o invest, consider carefuily
the answers to the following guestions that can be
found on the pages noted below:
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What sort of investrment is 1this?

Who is involved in providing it for me?

How much do | pay?

What are the charges?

What returns will | get?

What are rmy risks?

Can the investment be altered?
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How do 1 cash in my investrment?

Who do | contact with enguines about my

investment? &

fs there anyone 1o whom | can complain if 1 have
profierns with the investrment? 7

What other information can | obtain about this
investment? 7

fn addition to the information in this document,
important information can be found in Part B of this
document and in the current registered New Zealand
prospectus for the investrnent, a copy of which you
are entitied 1o on reguest,

Choosing an investment adviser

You have the right to request from any investment
adviser a wiritten disclosure staternent stating his or
her experience ard qualifications to give advice. That
document will tell you:

+  whether the adviser gives advice only about
particular types of investrnents; and

+  whether the advice is limited to the investrments
offered by 1 or more particular financial
organisations; and

+  whether the adviser will receive a commission or
other benefit from advising vou.

You are strongly encouraged 1o request that
staternent. An investment adviser commits an offence
if he or she does not provide vou with a written
disclosure staternent within 5 working days of your
reguUest. You must make the request at the time the
atlvice is given or within one month of receiving the
arlvice,

in addition:

= if an investment adviser has any conwviction for
dishonesty or has been adjudged bankrupt, he or
she rmust tell you this in writing; and

= if an investment adviser receives any monay or
assets on your behalf, ne or she must tell you in
writing the methods employed for this purpose,

Teli the adviser what the purpose of your investment
is. This is important because different investrments are

suitable for different purposes.
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1. What sort of investment
is this?
Options are speculative in nature.

You are being offered one new aption {a "2008
Option”} for every two Shares you presently hold in
New Zealand Gil & Gas Limited {"NZOG"}). An oplion
is & right to acquire a share for a set price.

Each 2008 Cption will entitle you to acquire a share
("Share") in NZOG at any tirme up close of business,
30 June 2008 at which time they expire.

Full details of the terms of the 2008 Options are sat
out in Section 5 of Part B of this document,

Special provisions apply to Overseas Persans outside
New Zealand and Australia as set out in sections 3.4
and 8 of Part B of this document.,

For more information on the purpose and details of
the Offer, see sections 2 and 3 of Part B of this
gdocument.

2. Who is involved in providing it
for me?

The Offer is being made by New Zealand Oif & Gas

Lirnited, whose registered office is Level 20, 125 The

Terrace, Wellington, New Zealand. No one has

guaranteed that the Offer will be successful.

The Offer is not underwritten.

The principal activities of NZOG are the conduct of
netroleurn {oil and gas) exploration and production

in New Zealand., NZOG has;

¢ 2 12.5% interest in the Tui Area Oil
Development, offshore Taranaki

* 3 15% interest in the Kupe Gas and Ol
Development, offshore Taranaki

«  asignificant holding of exploration permits, on
and offshore Taranaki,

NZOG also holds & 71% interest in the Pike River Coal
Cevelopment, West Coast, South Island,

NZ0G has been conducting oif and gas activities since
1981,

Exploration is a high risk activity. NZOG does not
presently pay dividends,

For more information about NZOG and its current
position and trading prospects, see sections 4 and 6
of Part B of this document,

3. How much do | pay?

{a} To take up the 2008 Options
The 2008 Options are issued to Shareholders fully
paid and free of charge.

{by Payment to Convert 2008 Options to Shares
There is no obligation to convert your 2008
Options to Shares. Howevet, if you do exercise
thermn, which can be done any time up to 30 june
2008, you will have to pay NZ$1.50 per Share
{"Exercise Price”).

2008 Options may be exercised by giving notice
to NZOG together with payment of $1.50 per
share in New Zealand currency by cheque or
bank draft made out to "New Zealand Oil & Gas
Umited" and crossed "Non-transferable™ and
maiiing or delivering to NZOG's share registrar in
New Zealard or Australia. The address of each
share registrar is set out in the Directory on page
20.

4. What are the charges?

The only amount you are required 1o pay for the 2008
Options or to convert the 2008 Options to Shares is
set out in paragraph 3(b) above.
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(a)

(b

What returns will | get?

Returns on 2008 Options

There are nao returns payable to you for holding
2008 Options, other than the market price which
may be available to you from time to time if you
decide to sell them on a stock exchange.

Returns on Shares
If you were to exercise any 2008 Options, 1o
acguire Shares, your returns will be:

¢ dividends or other distributions, if any, that
may subseguently be made by NZOG. NZQG
does not currently pay dividends;

¢ the market price which may be available 0 you
froem time to fdme if vou decide to sell them on
a stock exchange,; and

¢ the right fo participate in all new cash issues of
securitfes and bonus shares which are granted
to the Shareholders.

The factors which will determine your returns on
2008 Options or Shares is the success ar otherwise
of NZOGs ol antd gas exploration activities, the
comimercial exploitation of new discoveries andfor
existing undeveloped reserves, and the commercial
development of existing discoverias,

Mo amount of returns on 2008 Options or Shares
has been promised by NZOG.

At the date of this document, the dates on
which, or frequency with which, the returns {if
any) on Shares will be paid is unknown,

Except for the obligation to issue Shares and
other securities and the obligation to pay
dividends, NZQG is not responsible for the
returns noted above. 1f payable, dividends may
be affected by taxation. A brief taxation
summary is contained in section 7.10 of Part 8 of

this docurmnent,

What are my risks?

Risks of Investing in 2008 Options

The market price of 2008 Options is likely to
fluctuate,

The cost of converting a 2008 Option into a
Share (the "Exercise Price™) is fixed. The cost of
converting 2008 Options to Shares is mare than
the market price of Shares at the date of this
docurnent.

Risks of Investing in Shares
An investment in Shares will be speculative.

The risk that could adversely affect your
investrment in Shares, is that vou could lose some
or all of the money you pay to exercise 2008
Options to acguire Shares, it NZOG is not
successtul in its oil ardd gas exploration activities,
comrmercial exploitation of new discoveries
and/for existing undeveloped reserves, or the
commercial developrent of existing discoveries,

You cannot be forced to exercise 2008 Options, it

is entirely at your discretion,

You will not be fiable ta pay any money to any
person f NZOG becomes insolvent other than the
exercise price for any 2008 Options that you have
exercised but not paid for. Claims of NZOGs
Sharenoiders would rank behind all of NZOGs
secured and unsecured creditors and preferential
claims provided by the Companies Act 1993 and
other legislation. NZOG currently has no debt
financing, but may borrow funds during the
currency of the 2008 Options.

If NZOG was to be liquidated after a period of
losses, it is reasonably foreseeable that yvou will
receive less money than you paid 1o NZOG to
exercise 2008 Options,
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7. Can the investment be altered?
The rights and obligations attaching to 2008 Options
and/or Shares can only be altered by spedial resolutions
nassed at a general meeting of 2008 Option holders
and Shareholders of NZOG, respectively.

8. How do | cash In my investment?
You should be able to sell your 2008 Opticns through
the stock exchanges once they are quoted on the
NZSX and ASX, depending on the quantity you may
wan?t 1o sell,

The issue of 2008 Options is non-renounceable,
meaning that you are not able to transfer your
antitlernent o the 2008 Options to any other person
(whereas 2008 Options will be freely transferable after
they are allotted). While vou rmay decline to accept
vour entitlement by so advising NZOG in writing no
later than Friday 2 Decernber 2005, vour direciors
advise that the 2008 Options will be issued free of
charge and are expected to have value when quoted
on the NZ5SX and ASX,

There is an established market for Shares on the NZSX
and ASX.

Mo charges are payable to NZOG in respect of any
sale of 2008 Options or Shares, although a Share or
Opticon holder may be liable to pay charges to other
persons, such as brokerage fees to the Share or
Option holder’s broker.

White there is no present intention to do so, NZOG's
listing on the ASX could in the future be discontinued
by the directors without any requirement for prior
approval by Shareholders or 2008 Option holders.

Under the Companies Act 1993, NZ0OG can cancel its
Shares under a reduction of capital, Share buy-back or
other form of capital reconstruction. Subject to this,
none of NZOGs Shareholders, NZOG, or any other
person has any right to terminate, cancel, surrender,
or otherwise make or abtain payment of the returns
from those Shares, other than as referred to under the
section titled "What returns will 1 get?" on page 5.

2008 Options cannot be excercised orior to
3 December 2005,

9. Who do | contact with enquiries about my investment?

{a} Enguiries as to activities of NZOG and generally:

Mr Brian Roulston

Mew Zealand Oil & Gas Limited
Level 20, 125 The Terrace
Wellington, New Zealard

Tel 64 {4) 495 2424 Fax: 64 {4y 485 2422

Emaii: brianr@nzog.net

{b} Enquiries as to a transfer, or other questions about your holdings, contact the Share Registrar:

BK Registries Limited OR
PO Box 384

138 Tancred Street

Ashburton

NEW ZEALAND

Tel 64 {(3) 308 8887

Fax: 64 (03) 308 1311

Emall: info@bkregistries.conz

Reqistries Limited

PO Box RG7, Royal Exchange 1223
level 2, 28 Margaret Street

Sydney NSW 2000

AUSTRAUA

Tel: 61 (02) 9279 0677

Fax: 61 {02) 9279 0664

Email: registries@registriesitd.com.au
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10.1s there anyone to whom | can
complain if | have problems with
the investment?

Please contact any of the people set out in section 9

above, with your concerns. There s no ombudsman

to whom complaints about the 2008 Options or the

Shares can be made.

11.What other information can |

obtain about this investment?
More information about the 2008 Options and the
Shares is contained and referred 1o in Part B of this
document,

Most of the information set out in sections 1 to 9 of
Part B of this document is drawn from the prospectus
prepared in accordance with the New Zealand
Securities Act 1978 {"NZ Prospectus”) that has been
registered with the Registrar of Companies.

A full copy of the NZ Prospectus:

« can be obtained free of charge from NZOG
during currency of the 2008 Options by
contacting Mr Brian Roulston {contact details are
set out on page & of this documenty;

o s also available from NZOG'S website:
VWL NZ00.NEY;

« s filed on a public register at the Companies
Office of the Ministry of Economic Development
and is available for public inspection, or by
internet access at the website:

WA, COMBaNies. govli.nz.

More information about NZOG's activities are
contained in:

e« 2005 Annual Report (including the financial
statements for the year ended 30 fune 2005},

«  September 2005 Quarterly Activities Report and
Quarterly Report of Consolidated Cash Flows,

+  Continuous disclosure notices to the NZX and
ASX since the date of this document.

The above information can be obtained free of charge
from NZOG during the currency of the 2008 Options
by contacting Mr Brian Roulston or by internet access
at NZOGs website on: www.nzog.net.

in addition, a copy of NZOGs:

*  Financial Statements for the year ended 30 June
2005 (being an excerpt from the 200% Annual
Report);

+  Other Company Statutory Records,

are filed an a public register at the Companies Office
of the Ministry of Economic Developrment and are
available for public inspection, or by internet access at
the website: www.companies.govt.nz.

Those documents are available for public inspection ai
ASIC, or by internet access at the website:

VWAL 5K COML 8Ll

!

receive copies of NZOG's annual report {ncorporating

While you continue to hold 2008 Options you wi

its financial statements), half vearly and quarterly
reports, notices of general meetings and any other
notices or docurnents in the same manner as
Shareholders in NZOG,
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Prospectus Content for the purpose
of the Australian Corporations Act

1. Summary of important dates*
Announcement of issue

28 October 2008

Appiication for official gquotation of 2008 Options made to NZX and ASX

28 October 2005

New Zealand Prospectus registered with New Zealand Companies Office and

New Zealand Investrnent Statement and Australian Prospectus lodged with ASIC

22 November 2005

New Zealand Investrnent Statement and Australian Prospectus and

Entitlernent Letter sent to all existing Shareholders

23 November 2005

Shares guoted “ex-basis® by the ASX and 2008 Option trading commences

an a deferred settlement basis

28 Novemnber 2005

Record Date for the 2008 Option Issue {to determine entitlements)

2 December 2005

2008 Options quoted on NZSX

5 December 2005

Despatch of holding statements

by 5 Decemnber 200%

Normal 2008 Option trading on ASX commences on "T+3" settlement basis

6 December 2005

Earliest date for exercise of 2008 Options

9 December 2005

Last date for exercise of 2008 Options

30 lune 2008

* Al dates are indicative only and may be varied by NZOG without prior written notice, subiject to the Listing

Rules, although an announcement of any changes will be made on ASX and the NZSX.

2. Purpose of the issue

it all the offered 2008 Options are issued and then
exercised by 30 june 2008, approximately NZ$150.5
miilion less the estimated cost of the issue of
NZ$90,000 would be raised. Any funds raised from
sxercise of 2008 Options will be applied to further
developrnent of NZCG's ongoing oil and gas
axploration and development activities or for other
apporiunities as may be relevant at the time.

3. Details of Offer

3.1 Entitdement to 2008 Options
This Prospectus relates 1o the offer by NZOG of
approximately 100,384,259 bonus options {called
"2008 Options”). The number of 2008 Cptions
offered rmay be increased from that number if the

number of Shares in NZOG increases prior to the
Record Date, or if there is any change to the
nurmbet of treasury shares held by NZOG. There
is no consideration payable for the 2008 Options,
which are issued fully paid. Shareholders are
being offered one 2008 Option for every two
Shares they presently hold in New Zealand Gl &
Gas Limited {"NZOG").

An option is a right to acquire a share for a set
price. Options are speculative in nature. Each
2008 Option will entite the holder to acquire a
share (“Share”) in NZOG at any time up to the
close of business, 30 lune 2008 at which time

the 2008 Options will expire.

The number of 2008 Options to which each
Shareholder is entitled is shown on the



New Zealand Ol & Gas Limited

3.2

3.3

personalised Ertitlernent Letter, which
accompanies the New Zealand Investment
Statement and Australian Prospectus sent to such

persons.

The actual number of 2008 Options will be set at

the Record Date,

Fractional ertitlernents have been rounded down

when calculating entitermnents,

To receive your 2008 Options YOU NEED NOT
TAKE ANY ACTION. Shareholders having
reqgistered addresses in New Zealand or Australia,
will be deerned to have accepted this offer of 2008
Options, untess you advise NZOG in writing to the
contrary, no later than Friday, 2 December 2005,

Oversubscriptions are not permitted.

Issue is non-renounceable

The offer of 2008 Options 1s non-renounceable,
which means that Shareholders may not self or
otherwise transfer thelr "rights” 1o all or any part
of their entitlernent,

While you may decline to accept your entitlernent
by so advising NZOG in writing no later than
Friday, 2 December 2005, your Directors advise
that the 2008 Options will be issued free of
charge and are expected to have value when
guoted on the NZSX ang ASX.

Directors recornmend that you do not decline
your entitlement. Holders of 2008 Options are
not obliged 1o exercise them. Accepting this
issue does not commit holders to any payment
to NZOG. If not exercised by the Expiry Date,
the 2008 Options will lapse.

CHESS

NZOG participates in the Cleanng House
Electronic Subregister System (“CHESS ") of
securities transfer in Australia. CHESS 15 operated
by ASX Settlement and Transfer Corporations Pty
Lirnited ("ASTC"} and another ASX subsidiary in
accordance with the Aostralian Corporations Act.

3.4

As a CHESS participant, NZCG maintains
uncertificated sub-registers only and will not issue
certificates to Australian Shareholders or 2008
Option holders. Instead, each Australian
Shareholder will be provided with a staternent of
their aption holdings in NZOG {"Holding

Staterment" ).

it is the responsibility of holders of 2008
Options to determine their holding prior to
trading in 2008 Options. Applicants who sefl
2008 Options before receiving their Holding
Statement do so at their own risk. If you are in
any doubt, please call NZOG's Share Registrar
BK Registries on + 64 3 308 8887.

Overseas Persons

Sharenoiders with registered addresses outside of
New Zealand and Australia (" Overseas Persons™)
are required to ensure that the Offer may legally
ke rnade to thern in accordance with the
applicable secunties laws of that junsdiction,
including ensuring any governmenial or other
consents or formalities which rmay be required are
obtained or observed in such country.

lr countries where such an invitation or offer is
unlawfud, this document and the Entitlement
Letter are sent for information only. Insuch a
case, you must advise NZOG prior to 2 December
2005 that you are unable to receive an offer of
2008 Options,

Iry every case where an Overseas Person agvises
NZOG that he or she is unable to receive an offer
of 2008 Options, or NZOG considers that the
Offer cannot be rmade to that Shareholder,
arrangernents will be made to transfer to a
norninee the 2008 Options 1o which the
Shareholder would otherwise be entitled.
Arrangements will then be rmade to sell such
2008 Options if there i3 a viable market for them.
Any such sales will be at such prices and
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35

otherwise in such manner as NZOG may in its
absolute discretion determine, although the
current intension is 1o sell within 80 days of issue.
NZOG will not be liable for a faillure to sell 2008
Options or to sell 2008 Cptions at any particular
price. The net proceeds of the sale will be
distributed to the Shareholders for whaose benefit
the 2008 Options have been sold in proportion
to their respective entitlernents (after deducting
costs involved in the sale).

Any such distribution of the proceeds of sale will
ke remitted in New Zealand dollars to the
Overseas Person. If NZOG is of the view that the
expenses of sale will exceed the sale proceeds
such 2008 Options will not be sold,

Iy this regard NZOG has determined that 2008
Options having a market price of NZ$100 or less
will have no net value and such 2008 Options
will not be sold. Any 2008 Cptions not sold wili
ke held by the nominee and allowed to lapse.

NZX has granted NZOG a waiver from the
reguirernent in NZSX Listing Rule 7.3.4(b) to the
extent that that Listing Rule would require the
Offer to be made to Shareholders resident outside
of New Zealand and Australia. This waiver enables
NZOG to deal with Overseas Persons in the
manner set out in this section and section 8 of this
docurnent.

Stock exchange guotation

Application has been made to NZX and ASX for
permission to list the 2008 Options and all the
requirements of the NZX and ASX relating
thereto that can be complied with on or before
the date of the New Zealand Prospecius and the
distribution of this New Zealand Investrent
Staternent and Austratian Prospectus have been
duly complied with,

Quotation of the 2008 Options is expected 1o
occur on the NZSX on 5 Becernber 2005 and on
the ASX on 28 November 2005 on a deferred

settiemnent basis. MNone of the NZX, ASX, the
New Zealardd Registrar of Cormpanies or ASIC
takes any responsibility for any staternent in, or
the content of, this New Zealand fnvestrment
Staternent and Australian Prospectus.

Application will be made for quotation of the
Shares allotted upon any subsequent exercise of
the 2008 Options within 3 business days of
allotment of those Shares,

4. Current position, prospects and
outlook of the NZOG Group
NZOGs trading prospects depend on the success, or
otherwise, of NZOG's oil and gas exploration activities
and commercial exploitation of new discoveries and/or
existing undeveloped reserves of petroleum or coal.
NZOG sees exploration as the way to achieve major
sbccess and create large value increases for its
Shareholders,

NZOG and the Tui project partners made the Formal
Investment Decision on the Tui Area oif field
development on 19 Novernber 2005. Several
significant commitments have already been made by
the joint venture partners, including the contract for
driliing the four development wells which is firmly in
place, and other contracts, such as the leasing of an
FPSO {Floating Production Storage and Offloading
vessel), are either nearly in final form or will be

negotiated by the operator in short order.

The expected mtlal rates of oif production are 50,000
barrels/day, with a price of US$50 per barrel when Tui
starts up in early 2007 seen as a possibility. Tui proven
and probable reserves are within the range 20-30
million barrels, There are several as yet undrilled oll
prospects in the viciraty of the Tui Area ol fields, each of
whach may contain 10-20 milion barrels of oil. Any
discoveries here would be tied into the Tui development,
it is anticipated that the Kupe Gas and Ol
Developrment project will be ready for the joint
venture partners to make the Fnal Investrent
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Decislon sometime during the first quarier of 2006,
with an anticipated on-stream date in 2008, The
Kupe field is New Zealand's second largest
undeveloped gas field after Pohukura.

The Kupe project comprises a normally unmanined
offshore platform, a 20 kiformetre pipeline 1o the
orshore facilities, & new onshore production station
producing sales quality gas, LPG and condensate, and
tie-in to the exsting south Taranaki infrastructure. Kupe
is set to provide a substantial fong-term cash flow for
NZOG once production commenges in 2007, The Kupe
project s important to New Zealand's future security of
gas supply and there s significant potential for
additional gas resources close to the initlal developrent.

fr Septermber 2005 the decision to proceed with the
Pike River coking coal mine was announced. This
followed introduction of Indian coking coal company
Saurashtra Fuels Private Limited, as a major new investor
iro Pike River Coal Company {("PRCC"), acquiring a
10.6% stake in PRCC by investing $17 million prios to
the PO {defined below). NZOG and minority
shareholders will invest a further $23 million over the
same period.

Planning is in progress for an Initlal Public Offenng
{("1PO") by PRCC by March 2006, Preferred
contractors for the road, bridge and tunnel
construction have been appointed with construction
expected to commence in the gquarter ending
Decernber 2005, Finalisation of a contract for the
transport of coal 1o point of export is nearing
conclusion, Tollowing extended negotiations.

NZOG currently hiolds interests in major oil prospects
Hector and Taitapa. The joint veriture partners have
signalled their intention to drill the Hector prospect in
permit 38483 during 2006, after having reviewed the
results of 3-D seisrnic carried out earlier in the year.
fmportantly, a drilling rig siot is available for this well,
which is something not easily achieved in the very tight
rig market that now exists. Hector would be drifled
into the Kapuni C sands with the orimary target being

dlearly delineated by the recent 3D seismic. Hector is a
structural dosure at the Kapuni C sand levet and in a
similar setting to Tui. The Hector structure has in the
order of 50 rmillion barrels potential, While this is
considered a good exploration prospect, it should be
noted that it carries with it exploration risk.

NZOG presently does not pay dividends. However,
whern sufficient sustainable post-tax profits are
established, it is the Directors’ intention to
recormmend the payment of dividends o Shareholders
of approximately fifty per cent {30%) of such profits
subject to any cash flow requirements relating 1o
development projects.

Directors are not aware of any “spedal factors or
risks” which impact matenally on NZOG's prospecis
other than those inherent in the oil and gas industry,
such as achieving discovenes, developing reserves, ol
and gas prices, field operating costs and production
rates, capital expenditures, exchange rate moverments
and compliance with environmentat laws.

From the date of 30 June 2005 (being the date up to
which the latest financial statements included by
reference in this New Zealand Investment Staterment
and Australian Prospecius) to the date of this New
Zealand nvestrment Staternent and Australian
Prospectus, there have not arisen, in the opinion of
the directors after due enquiry by them, any circum-
stances that materially adversely affect the trading or
orofitability of NZOG and its subsidiaries or the value
of NZOG's or its subsidiaries' assets, or the ability of
NZOG and iis subsidianies to pay their liabifities when

due within the next twelve (12) months.

As NZOG business is dynamic Shareholders are
encouraged to keep themselves fully informed by
reading all information that NZOG releases to the
market. NZOG is presantly required to disclose
retevant information to both NZX and ASX on a

continuous basis.
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5.1

Rights and obligations of

2008 Options

Exercise of Options

2008 Options may be exercised by giving notice
to NZOG together with payment of NZ$1.50 per
Share in New Zealand currency by cheque or
bank draft made out to "New Zealand Oil & Gas
Limited” and crossed "Non-transferable” and
malling of delivering same to NZOG's share
registrar in New Zealand or Australia. The address
of sach share registrar is set out in the Directory
on page 20. Option holders must exercise a
rinimurm number of 2008 Optons which either
by thermselves or when counted together with
Shares already held wilt resalt in the holder
having a marketable parcel of Shares.

2008 Options not exercised up to and including
the Expiry Date, close of business, 30 June 2008
will fapse. Option holders will be reminded of
their right 1o exercise their 2008 Options at least
20 business days prior to the Expiry Date. The
rerninder notice will be accompanied by a ‘notice

of exercise’ form.

Shares allotted on exercise of 2008 Options will
rank equally from the date of their issue with
existing issued Shares. NZCG will apply for
queotation of Shares so allotted on each exchange
ot which its Shares are then guoted within 3
business days of allotrnent,

2048 Options holders will need to ensure they
comply with all relevant laws before exercising
2008 Options. For instance, holders of a
substantial number of Shares and/or 2008
Options will need to ensure they comply with any
requirements under the Overseas Investrment Act
2005, Securities {Substantial Security Holders)

Regulations 1997, and the Takeovers Code
Approval Order 2000, 2008 Options cannol be
exercised pnor to 9 Becermnber 2005,

5.2 Rights attaching to Options

{iy  Each 2008 Option carries the right to
subscribe for one Share at an Exercise Price
of NZ$1.50.

(i) 2008 Option holders will not participate in
new cash issues of capital and securities of
NZOG or of any other company. 2008
Option holders will however be given
sufficient advance notice to allow 2008
Options 1o be exercised prior 1o the record
date for any such new issue. The exercise
price for the 2008 Options will not be
adjusted for new cash issues.

{iiy 2008 Options will not carry any rght to
dividerids,

{iv) 2008 Optlon holders will, in the event NZOG
rnakes any pro rata bonus ssue of Shares
during the currency of the 2008 Options
{hut not other securities), be entitled to
receive such issue on the same basis as
Shareholders, but only upon exercise of their
2008 Options. The entitlement of 2008
Option holders will be determined as if their
2008 Options had been exercised
irmmediately prior to the date on which
entitiernents to such new issue are
determined.

()  The 2008 Options are transferable.

{viy 2008 Option holders will receive reports,
financial staternents ard notices as are sent
to Sharehoiders, 2008 Option holders may
attend but not vole at general meetings of
Sharehoiders.
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6.1

6.2

6.3

(vily In the event of any reorganisation other than
a bonus issue per 5.2 (v} above, {including
consolidation, subdivision, or cancellation) of
the share capital of NZOG on or prior to the
Expiry Date, the number of 2008 Cptions to
which each holder is entitled and/or the
Exercise Price of the 2008 Options will be
adiusted as permitted or required by the
NZSX and ASX Listing Rules, as applicaple,
and which will not resuit in any additional
henefits being conferred on 2008 Option
holders which are not conferred on

Shareholders,

(vidl) Subject to the Listing Rules, the righis and
obiigations attaching 1o 2008 Options can
anly be altered by special resolutions of
2008 Option holders and Sharehoiders of
NZOG, respectively,

Information about

the NZOG Group

ASX and NZSX Listing

NZOG was incorporated in New Zealand on 12
June 1981, NZOG is admitted 1o both the official
list of the NZSX and the official list of ASX and is
subject to the rules that govern those exchanges.

Continuous Disclosure

As g listed company, NZOG is subject to the
Listing Rules that require it to immediately notify
ASX and NZX of any information of which it is, or
becomes, aware concerning the activities and
operations of NZOG which a reasonable person
would expect to have a materlal effect on the
price or vaiue of its listed securities.

Documents available for inspection

As a disclosing entity, NZOG is subject to regular
reporting and disclosure requiremnents and coples
of documents lodged ited) with ASIC in relation
1o NZOG may be obtained from, or inspected at,
an ASIC office,

6.4

More information about NZOGs activities are
contained in NZOG's;

s 2005 Annual Report (including the financial
staternents for the year ended 30 June 2005}

e Septermber 2005 Quarierly Update and
Quarterly Report of Consolidated Cash Flows;

s Continuous disclosure notices 1o the NZX and
the ASX since the date of this document.

The above information can be obtained free of
charge from NZOG during currency of the 2008
Options by contacting Mr Brian Roulston {contact
details are set out on page 6 of this document).

The above information is also available from
NZOGS website on: www.nzog.net.

Iry addition, a copy of NZOGS:

e Financial Statements for the year ended 30
June 2005 (heing an excerpt from the 2005
Annual Report)

s New Zealand Prospectus for this Offer

s Other Company Statutory Records,

are filed on a public register at the Companies
Office of the Ministry of Econormic Development
and are available for public inspection, or by
internet access at the website:

WANL COITIPANIes.govt.nz.

Those documents and a copy of NZOG's
September 2005 Quarterly Update and Quarterly
Report of Consolidated Cash Flows are available
for public inspection at ASIC, or by internet
access at the website! www.asx.com.au,

Right to obtain copies
You have the right to obtain from NZOG {free of
charge during the Offer period):

s the annual financial report most recently
lodged with ASIC by NZOG;

e any half-year financial report lodged with ASIC
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by NZOG after the lodgment of that annual
financial report and before the lodgment of
the copy of this document with ASIKC; and

s ary continuous disclosure notices given by
NZOG after the lodament of that annual
financial report and before the lodaoment of
the copy of this document with ASIC.

While you continue to hold 2008 Options you
will receive copies of NZOGs annual report
{incorporating its financial statements), half yearly
and quarterly reports, notices of general
rmeetings and any other notices or docurments in
the same manner as Shareholders in NZOG.

Additional information

Prospectus for continuously quoted securities
This Prospectus is issued in Australia pursuant to

section 713 of the Australian Corporations Act as
a transaction specific prospectus.

Section 713 of the Australian Corporations Act
enables companies to issue transaction specific
prospeciuses where those companies are, argd
have been for a period of 12 months, disclosing
entities. The Shares underlying the 2008 Options
offered pursuant to this New Zealand Investment
Statement and Australian Prospectus are of a
class that has been continuously guoted on ASX
for at least 12 months prior to the date of this
docurment.

As the 2008 Options will be issued with
disclosure o investors under Part 6D.2 of the
Austratian Corporations Act, the on-sale
restrictions in section 707{3} of the Australian
Corporations Act will not apply to the 2008
Options themselves and ASX quotation of the
2008 Options should be able 1o be obtained
{(subject to ASX Listing Rule reguirements for the
2008 Options terms and spread of holdings).

7.2

7.3

ASIC Class Order 04/671 (Category 3 should also
afford on-sale relief from section 707(3) of the
Australian Corporations Act to Shares issued by
NZOG by reason of the exercise of Options (as
there will have been the Prospectus for the 2008
Options),

Expenses of offer

The total expenses payable by NZOG in
connection with the Offer are estimated to be
approximately NZ$90,000, induding approxi-
mately NZ$25,000 for legal expenses.

interests of directors

Other than as set out elsewhere in this
Prospectus, no Director, or proposed director, of
NZOG holds, or during the two {2} years before
the date of this Prospectus, has held, an interest
in:

« the formation or promotion of NZOG; ar

« any property acguired or proposed to be
acguired by NZOG in connection with:

{iy its formation or promoftion; or
{il) the Offer; or
« the Offer,

and no amount (whether in cash or shares or
otherwise) has been paid or agreed o be paid,
and no-one has giver: or agreed 1o give a benefit,
to any Director, of proposed director, of NZOG,
either to induce them to becorne, or to qualify
as, a director of NZOG, or otherwise for services
provided by thern in connection with:

{a) the formation of promotion of NZOG; or

b the Offer.

No Director, or proposed director, of NZOG, no
firm in which a Director of NZOG s a partper, has
an interest in or will obtain any benefit frorm the

fssue, except as set out in Part B of this
Prospecius.



New Zealand Ol & Gas Limited

15

The Directors of NZOG are:

Name Position Address
Roy Antony Executive 114 Milner Crescent,
Radford Chairman  Wollstonecraft
Sydney Australia
Raymand Francs  Director 53 Aberdeen Road,
Meyer Castor Bay
Auckland,
New Zealand
Paul Gerard Director 10 Sefton Street,
Foley Wadestown
Welingion,
New Zealand
Stephen lohn Director 150 Bleakhouse Road
Rawson Howick, Auckiand,
New Zealand
David Robert Director 30 Hope Avenue,

Scoffham Russell, New Zealand

The relevant interests of Direciors in NZOG Shares
as would be required to be disclosed in an
Annual Report in accordance with NZSX Listing
Rule 10.5.3 are set out in the foliowing table:

Director Relevant Interest in Shares
R A Radford 5,959,909
F G Foley 50,000
D R Scoffham 100,000

Cirectors and senior managers who are
Shareholders will be entitled to participate in this
Issue in the same rmannet as other Shareholders.

The executive chairman (Mr Radford) and other
group employees who are participants in the
NZOG Employee Share Ownership Plan ("ESCP")
witll receive 2008 Options in respect of securities
held for the ESOP aver which they hold purchase
Hghts, The entitlernent of Mr Radford through
the ESOP to 2008 Options is 2,534,415,

7.4

Mr Foley is & partner in the law firm Minter
Ellison Rudd Watts, which firm has provided New
Zealand law related advice to NZOG on the
preparation of the MNew Zealand Invesiment
Statement and the New Zealand Prospectus.
None of the Direciors listed above guarantee the
2008 Cptions or any Shares in NZOG.

interests of professionals, advisers

and promoters

Other than as set out elsewhere in this
Prospectus, no person named in this Prospectus
as performing a function in a professional,
advisory or other capacity in connection with the
preparation or distripution of this Prospectus and
na promoter of NZOG:

{a) holds or has held in the two (2} years before
the date of this Prospectus, any interest in:

« the formation or promaotion of NZOG; or

e any property acquired or proposed to be
acauired by NZOG in connection withy:
(i} its formation or promotion; or
(i the Offer; ar

o the Offer,

{b) has heen paid or agreed to be paid {whether
in cash or shares or otherwise), and no value or
benefit has been given or agreed to be given

for services provided in connection with:
¢ the formation or promotion of NZOG; or
+ the Gifer.
The following persons have interesis in the Offer

which require disclosure under section 711 of the

Australian Corporations Act

Solicitors

Minter Ellison Rudd Watts and Minter Ellison
have acted for NZOG as its legal advisor in New
Zealand and Australia respectively in relation to
the Offer and this Prospectus and will be paid
legal fees and disbursernents in accordance with
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7.5

1.6

their usual rates for their work in connection with
the Offer and this Prospectus. NZ0OG has agreed
to pay Minter Ellison Rudd Watis approximately
NZ$18,000 {plus disburserments) and Minter
Ellison approxirnately NZ$7,000 {plus
disbursernents) for these services,

Consents and disclaimers

New Zealand solicitors

Minter Ellison Rudd Watts has given and has not
withdrawn its consent to be named in this
Prospecius (in both paper and electronic form) as
New Zealand legal adviser to the Offer, in each
case in the form and context in which they are
included. Minter Ellison Rudd Watts has not
authorised or caused the issue of this Prospecius
and does not make, of purport to make, any
statement that is included in this Prospectus
which is based on any staternent by Minter
Ellison Rudd Watts.

To the maximum extent permitted by law, Minter
Ellison Rudd Watts expressly disclaims and takes
na responsibility for any part of this Prospectus
other than the references to its nare.

Australian soficitors

Miriter Elfisan has given and has not withdrawn
its consent o be named in this Prospectus {in
both paper and electronic form) as Australian
legal adviser to the Offer, in each case in the
form and context in which they are included.
Minter Ellison has not authorised or caused the
issue of this Prospectus ant does not make, or
purport to make, any statement that is included
iy this Prospectus which is based on any
statement by Minter Eilison,

To the maximum extent permitted by law, Minter
Ellison expressly disclaims and takes no responsi-
bility for any part of this Prospectus other than
the references to its name.

Directors' consents to lodgment

The DHrectors state that they have made all
reasonabie enquines and have reasonable

7.7

grounds to believe that all statements made by
the Directors in this Prospectus are true and not
misleading.

Each Director has consented to the lodgement of
this Prospecius with ASIC.

Capital structure

There are no restrictions in NZOGs Constitution
that would affect the issue of Shares on exercise
of the 2008 Options.

MNo unissued share capital of NZOG {or any of its
subsidianes) is under option or has baen agreed,
conditionally or unconditionally, to be put under
option other than pursuant to:

{a} this Offer;

I} an option in respect of 180,000 Shares held
by NZOGs production consuitant.

The following table sets out the issued and fully paid
share capital at 18 Novernber 2005 (being the latest
practicable date before the printing and dispaich of
this docurment?} and as it will be, assuming all 2008
Options are exercised in due course,

NUMBER

ISSUED CAPITAL SHARE
CAPITAL

{NZ$000)

200,768,517 Snares as at 18

November 2005
(excluding treasury

stock) 100,050

100,384,259 Maximum number of

Shares 1o be issued and
maximurm capital raised
if all 2008 Options
(exciuding held in
treasury) to be issued

are exercised 150,576

301,152,776 sued Capital After

Exercise Of 2008

Options 250,626

Note: NZOG will decline to accept its entitlerment to 2008
Options attaching to treasury shares held by i at the Record

date,
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7.8

7.9

Substantial sharehoiders

NZOG's register of substantial Shareholders
maintained in accordance with Section 26 of the
Mew Zealand Securities Amendment Act 1988
records as at 18 Movermnber 2005 the following:

Name of Relevant As a % of total

Substantial interest Voting Shares

Shareholder in Shares on issue at the
time of the
notice

Resources Trust

Lirnited 11,068,325 5.42%

MNews Zealand

Oil & Gas Limited 12,018,189+ 7.57%

* NPOGH substantial sharehoiding comprises NZGGS treasusy
stock of 5,864,515 shares and NZOG Mominees Limiteds
Molding af 5,153,674 shares.

None of the substantial Sharehoiders listed above
guararntees the 2008 COptions or any Shares in
NZOG.

Rights and Habilities attaching to Shares

The following is a summary of the rights,
privileges and restrictions which attach o existing
issued Shares and which {in the abserice of any
amendment of applicable law or NZOG's
Constitution will attach to Shares allotted on
exercise of 2008 Options issued pursuant to this
Offer. For full details, reference should be made
1o NZOGs Constitution, a copy of which can be
obtained free of charge from NZOG.

Meetings and Voting

Each Shareholder is entitled o notice of, and to
attend and vote at, general meetings., At a
general meeting every Sharehoider present in
person of by proxy or in the case of a corporation
by its duly authorised representative has (sublect
i the Listing Rules) one vote on & show of hands
and, on a poli, one vote for each Share held,

Dividends

Subject to the rights of the persons entitled to
Shares with speciat rights as to dividends {at
present there are none), the profits of NZOG which
the Directors from time to time may determine o
distribute by way of dividends are divisible amongst
the Shareholders in proportion to the amourt of
Shares held by thern and the amounts paid up or
credited as paid up on those Shares,

fssue of further Shares

Except where required by law or the Constitution
and subject 1o the Listing Rules, the directors may
allot or otherwise dispose of further shares on
such terms and conditions as they see fit.

Transfer of Shares

Except where required by law or the Constitution
and subject to the Listing Rules, there are no
restrictions on the transfer of Shares.

Buyback of Shares

Subject to the Companies Act 1993, the
Constitution and the Listing Rules, NZOG may
repurchase its Shares from Shareholders,

Variation of Rights Attaching to Shares

{and other securities)

The rights attaching to a class of Shares can only
be varied with the sanction of a spedal resolution
passed at a separate general mesting of the
holders of that class of Shares and any other class
of securities {for example 2008 Options) which
are affected. 1t is not a variation of the rights of
the ordinary Shares to issue securities of another
class. Such issues may occur subject 1o the
requirements of the Constitution and the Listing
Rules. A variation of the rights attached 1o the
2008 Cptions will be treated as also affecting the
rights attached to the Shares.

Rights on Liquidation

If NZOG is liquidated, the liquidator may, with the
approval of Shareholders and any other sanction
required by the New Zealand Companies Act
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1993, and after all the labilities of NZOG are
satisfied, divide the remaining asseis of NZOG
arnongst the Shareholders, and may determine
how the division shall be carried out as between
Sharehoiders or different classes of Shareholders,

Alteration of Constitution

The Constitution can anly be armended by a special
resolution passed by at least three-guarters of
Shareholders present antd voting in general
meeting. At least 10 business days writien notice
specifying the intertion to propose the resolution
as a spedal resolution must be given. In any case
where the relative rights as between shareholders
and option holders may be amended, special
resolutions of both dlasses of security holders to
armend the Constitution will be reqguired.

7.10Taxation
The following brief taxation surmmary 15 a guide
only and is not exhaustive.  All Shareholders
including Shareholders outside New Zealand and
Australia are recommended to immediately
obtain and rely upon independent advice from
their own professional tax advisers as is referable

to their particular creumstances.

New Zealand Sharcholders

Any profit (or loss) realised on the sale of 2008
Options or Shares received upon exercise of 2008
Options, should be tax neutral if the secunties are
held on capital account. If held on revenue
account the profit (or loss), should be assessable
incorne {or a deduction).

Austratian Shareholders

If the securities are held on revenue account, any
profit (or lossy on the sale of 2008 Options or
Shares received upon exercise of 2008 Options
shiould be assessable income (or a deduction).

For Shares or Options held on capital account the
capital gains 1axation provisions will apply to the
sale,

8. Shareholders resident outside

New Zealand and Australia
This Offer is subject to the laws of any foreign
jurisdiction outside of New Zealand and Australia in
which a Shareholder is resident and is only made to
such Overseas Person where NZOG is legally able to

do so in that country.

Overseas Persons should consult their professional
advisers as to whether any government or other
consents are reguired or whether any formalities need
10 be observed to enable them to be issued 2008
Options. The entitlement of Overseas Persons who
notify NZOG by 2 December 2005 that they may not
legally receive the issue of 2008 Options will be
treated in the manner described in section 3.4 above.
Mo such notifications will be accepted from any
person resident in the United States of America.

NZOG shall have full discretion in deciding whether
any Overseas Persons may lawfully receive the Offer
and/or be issued 2008 Options. In this regard NZOG
deems persons resident in the United States of
America as being unable to receive the Offer and their
entitlernent 1o receive the issue of 2008 Options will
be treated in the manner described in section 3.4
above.

In particular, where this document has been sent 1o
persans resident in the United States of America or
any other country where the Cifer cannot be lawfully
made, this document and any accompanying
Entitlernent Letter are provided for information
purposes only.

Shareholders holding Shares on behalf of Overseas
Persons are respansible for ensuring that receiving
their entitlernent does not breach reguiations in the

relevant overseas jurisdiction.
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9. Definitions

The following definitions apply throughout this

docurnent unless the context otherwise reguires,

ASIC

ASX

Australian

Corporations Act

means the Australian Securities
and fvestrments Commission.

means the Australian Sinck
Exchange Limited ACN 008 624
691,

means the Corporations Act
2007 {Cihy),

Australian Prospecius

or Prospectus

Constitution

Directors

$

Entitiement Letter

Expiry Date

Group

Issue

Listing Rules

means, depending on the
context, either Part B of this
document, or this docurment as
a whaole as lodged with ASIC as
a prospectus.

rmeans the constitution of NZGG
as amended from time to time.
means the directors of NZOG.
means New Zealand dollars.

means the Entitiement Letter
which accompanies this

New Zealand Investment
Statement and Australian
Prospectus for Shareholders
whose address s in

New Zealand and Australia or
such other jurisdiction as this
Offer may legally be made.

in respect of 2008 Options
means 30 June 2008,

means NZOG and its
subsidiaries.

means the issue of 2008
Options to be made under
this Offer.

means the listing rules of the
NZSX or ASX, as the context
requires, as amended from

time 1o time and for so long

NZOG

NZX

NZSX

Offer

Overseas Persons

Mew Zealand

as NZOG is admitted to the
official list of such stock
exchange.

means New Zeatand Oil &
Gas Limited (New Zealand
Registered Company Number
WN 037842, Australian
Registered Body Number 003
064 9623 and includes its
subsidiaries as the context
requires.

means the New Zealand
Exchange Limited.

means the main board equity
security market operated by
NZX.

means the offer constituted
by this New Zealand
Investment Statement and
Australian Prospecius.

means Shareholders who
are subject to the laws

of a country other than
New Zealand and Australia.

Investment Statement

and Australian

Prospectus

Mew Zealand

Prospectus

Record date

Share

Shareholder

2008 Options

means this document

means the prospectus
registered with the

New Zealand Registrar of
Companies relating to the
Offer.

means 2 December 2005,

means a fully paid ordinary
share in NZOG.

means a holder of Shares.

means Options to be allotted
pursuant to the Offer, having
the rights set out in section
5.2.
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Directory

Directors Solicitors for the issue

” A Radfard CA (NZ), executive chairman and Minter Ellison Rudd Watis Miriter Ellison
managing director Level 17 Aurora Place

125 The Terrace 8€ Phillip Street

R F Meyer ONZM, BE, PhD, DistFiPENZ Wellington Sydney NSW 2000
deputy chairman New Zealand Australia

PG Foley BCA, LB

S} Rawson BSt, MSc

D R Scoffham  MA MSc

Registered and Head Office

Leve! 20

125 The Terrace

PO Box 10725

Wellington, New Zealand

Telephone: (04 495 2424

Facsimile: 04 495 2422

Ernail: enguiries@nzog.net

Share and Option Registrars

New Zealand: Australia:

BK Registries Registries Limited

PO Box 384 P O Box R67, Royal Exchange

138 Tancred Street Syddney NSW 1223

Ashburton Telephone: 612 9279 0677

New Zealand Facsirife: 61 2 9279 0664

Telephone: 64 3 308 8887 Ernail: registries@registriesitd.corn.au

Facsirile: 64 3 308 1311
Email: info@bkregisiries.co.nz






23 November 2005

Mr Jdohn Smith

3002 Mitchell Huwy
kellington-+ N3UW 2820
Australia

Dear John Smith

BONUS 2008 OPTIONS ENTITLEMENT

Your entitlement is  250-000 2008 Options.

Enclosed is a copy of the New Zealand Investment Statement & Australian Prospectus for the
bonus issue of 2008 Options. The entitlement showing above is based on one option for
every two New Zealand Oil & Gas Limited shares held in your name at the date of this letter.
The actual allotment will be based on the shareholding showing on the share register at 5pm
on Friday 2 December 2005 (The record date).

The New Zealand Investment Statement and Australian Prospecius sets out important
information on the 2008 Options, including how they can be exercised. Please retain this
document along with the Transaction Statement you will receive from the Share Registry
after Friday 2 December 2005, and which will show the number of 2008 Options you have
been allotied.

We are pleased to be able to offer this opportunity to enhance the value of your interest in
New Zealand Oil & Gas Limited, and which hopefully in due course will enable you fo
increase your participation in the company.

Yours sincerely,

R A Radford.
Fxecutive Chairman




