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COOPER ENERGY AND SOMERTON ENERGY MERGER 

Highlights 

• Cooper and Somerton have agreed to merge via a recommended off-market takeover 

bid under which Cooper will acquire all of the shares in Somerton. 

• Cooper and Somerton have entered into a MIA to progress the Offer.  

• The Offer represents a 56% premium to Somerton’s closing share price on 18 April 

2012. 

• The Voting Directors of Somerton1 recommend that Somerton shareholders ACCEPT 

the Offer in the absence of a superior proposal.  

• All of the directors of Somerton, along with a number of Somerton shareholders have 

entered into pre-bid acceptance agreements in respect of 19% of Somerton’s issued 

shares.2 

• The merger is consistent with Cooper’s strategy to grow its presence in the Otway 

Basin and, along with existing assets and corporate activity, to build a well-funded 

production and exploration company focused on shareholder return. 

Cooper and Somerton Merger 

The Boards of Cooper Energy Limited (ASX: COE) (“Cooper”) and Somerton Energy 
Limited (ASX: SNE) (“Somerton”) advise that they have agreed to merge via Cooper 
making a recommended off-market takeover bid (“Offer”) for all of the shares in 
Somerton. 

Cooper and Somerton have entered into a Merger Implementation Agreement (“MIA”) to 
progress the Offer.   

Offer terms 

Cooper will offer all Somerton shareholders the choice of either: 

(a) one Cooper Share for every 2.8 Somerton Shares (“All Shares 
Alternative”); or 

(b) one Cooper Share for every 4.73  Somerton Shares plus 9 cents for each 
Somerton share (“Shares and Cash Alternative”). 

                                                           
1 Mr Robert Kennedy has abstained from making a recommendation due to being the non-executive Chairman 
of both Somerton and its largest shareholder Beach Energy Limited. 
2 Notwithstanding note 1 above, Mr Robert Kennedy has entered into a pre-bid acceptance agreement in 
respect of all shares owned or controlled by him. 
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Based on Cooper’s closing share price on 18 April 2012 of 61 cents, the All Shares 
Alternative is valued at 21.8 cents per Somerton share and the Shares and Cash 
Alternative is valued at 21.9 cents - valuing Somerton at around $31.5 million.3 

The All Shares Alternative value of 21.8 cents represents a premium of: 

• 56% to Somerton’s closing share price of 14.0 cents on 18 April 2012, being the 
last trading day prior to the announcement; and 

• 46% to Somerton’s 30 day volume weighted average price of 15.0 cents.4 

The Offer is to be subject to standard conditions as set out in Schedule 1 of this 
announcement, including a 90% minimum acceptance condition. 

Further details of the Offer will be provided in a Bidder’s Statement which is currently 
expected to be mailed to Somerton shareholders, along with the Target’s Statement, by 
mid May 2012. 

Greater Australian Focus 

The boards of both Cooper and Somerton believe there is a compelling strategic rationale 
for the merger. Combining the complementary assets and technical expertise of both 
companies together with Cooper’s strong cash balance and cash flow creates a focused 
oil and gas production and exploration company. The merged company will have a strong 
onshore Australia position in the Cooper, Otway and Gippsland basins (see attached 
maps).   

Strengthened Cooper Board 

Upon Cooper being entitled to commence compulsory acquisition of Somerton shares, 
Cooper will appoint Mr Hector Gordon (currently Managing Director of Somerton), as an 
Executive Director on the Cooper Board.  

Voting Directors of Somerton Recommend the Offer 

The Voting Directors of Somerton5 recommend that all Somerton shareholders ACCEPT 
the Offer in the absence of a superior proposal.  Furthermore, each Somerton director6 
has entered into a pre-bid acceptance agreement in relation to all shares owned or 
controlled by him.  

Cooper and Somerton have entered into a MIA to progress the Offer. Amongst other 
provisions, the MIA restrains Somerton from soliciting competing proposals and provides 
for a break fee payable to Cooper in certain circumstances. The MIA also provides for a 
reverse break fee payable to Somerton in certain circumstances.  A copy of the MIA is 
attached at Schedule 2 of this announcement. 

  

                                                           
3 On a fully diluted basis.   
4 Based on the 30 trading days up to and including 18 April 2012. 
5 Mr Robert Kennedy has abstained from making a recommendation due to being the non-executive Chairman 
of both Somerton and its largest shareholder Beach Energy Limited. 
6 Refer to note 2 above regarding Mr Robert Kennedy. 
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Support of Somerton Shareholders 
Cooper has entered into pre-bid acceptance agreements with a number of Somerton 
shareholders, including all members of the Somerton Board of Directors for their entire 
holding, and other major shareholders, in respect of a total of 19% of Somerton’s issued 
shares. Under the pre-bid acceptance agreements, these shareholders have agreed to 
accept the Offer within two business days of receiving the Offer. 

Cooper Managing Director Mr David Maxwell said: “Somerton’s assets are a 
complementary fit in line with Cooper’s strategy and the merger will significantly enhance 
our position in the Otway Basin. The merged company will be in a very strong financial 
position to pursue organic growth opportunities and corporate activity to further add value 
and enhance shareholder return.  The proposed merger provides the opportunity for 
Somerton shareholders to also participate in this growth.” 

Somerton Managing Director Mr Hector Gordon said: "We believe the merger with 
Cooper is a logical transaction that will create value for Somerton 
shareholders. The merged entity will have a dominant position in the Otway Basin and the 
financial strength to progress the exploration and development of emerging plays in this 
region. Somerton shareholders will also benefit from being part of a much larger ASX 
listed company with an attractive mix of production and high-impact exploration 
opportunities." 

Cooper has engaged Euroz Securities Limited as financial adviser and Squire Sanders as 
legal adviser. 

Somerton has engaged GMP Securities Australia Pty Ltd as financial adviser and 
TressCox Lawyers as legal adviser. 

For further information please contact: 

Cooper Energy Limited                 

David Maxwell 
Managing Director 
Tel +61 8 9489 3777 
 

Somerton Energy Limited  
 
Hector Gordon  
Managing Director 
Tel +61 8 8100 4900 

Media 
 
David Tasker / David Brook 
PPR – Investor Relations 
Tel +61 8 9388 0944/ +61 433 112 936  
Email: david.tasker@ppr.com.au  

Media  

Ian Howarth 
Collins Street Media 
Tel +61 3 9223 2465/ +61 407 822 319 
Email: Ian@collinsstreetmedia.com.au 
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About Cooper Energy  

Since listing on the ASX in 2002, Cooper has built a portfolio of near term low risk 
development and appraisal projects as well as high impact exploration prospects. Cooper 
currently benefits from approximately 1,700 barrels of oil per day net production from the 
Cooper Basin, South Australia, with approximately 150 barrels of oil per day gross 
production from its Sukananti field in Indonesia. Cooper also has prospective exploration 
licenses in Australia (Cooper and Otway Basins), Tunisia, Indonesia and Poland.   

Cooper enjoys a solid balance sheet, good production earnings, and has a clear strategy 
to enhance shareholder return built primarily around its core assets in the Cooper and 
Otway basins and Tunisia. 
 
www.cooperenergy.com.au 
 
About Somerton Energy 
 
Somerton Energy Limited is a petroleum exploration company, listed on the ASX and 
based in Adelaide, South Australia.  Somerton’s strategic focus is on unconventional oil 
and gas plays and other high impact petroleum projects, primarily in the onshore Otway 
and Gippsland Basins of Victoria and South Australia, where it holds interests in seven 
petroleum tenements.   

www.somertonenergy.com.au 
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Appendix 1 

Cooper Basin License Areas 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Licence Cooper Working Interest Somerton Working Interest  

PEL 90 (Kiwi) 25% 0% 

PEL 92 25%  0% 

PEL 93 30%  0% 

PEL 100  19.165%  0% 

PEL 110  20%  0% 
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Otway Basin / Gippsland Basin License Areas 

 

 

Beach Energy Limited has granted Somerton options to earn interests in acreage in the 
Bonaparte Basin including up to an 18% interest in EP 126 and EPA 138 and up to a 10% 
interest in EPA 135 and NTC/P10 under the same farm-in terms as Beach Energy Limited 
has agreed with Territory Oil and Gas Pty Limited. These options are subject to a change 
of control provision.  

                                                           
7 Somerton earning up to 16.7% 

Licence Cooper Working Interest Somerton Working Interest  Basin 

PEL 495 50%  15% Otway 

PEL 186 0% 33.33% Otway 

PEP 150 0% 20% Otway 

PEP 151 0% 75% Otway 

PEP 168 0% 50% Otway 

PEP 171 0% 25% Otway 

PRL 2 0% 16.7%7 Gippsland 
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Schedule 1 – Offer Conditions 

1 MINIMUM ACCEPTANCE CONDITION 

Before the close of the Offer Period Cooper and its Associates have Relevant 
Interests in at least 90% (by number) of all issued Somerton Shares. 

2 NO PRESCRIBED OCCURRENCES 

That during the period from the date that the Offer is announced to the close of the 
Offer Period (each inclusive), none of the events or circumstances referred to in 
sections 652C(1) and (2) of the Corporations Act, happens to Somerton. 

3 CONDUCT OF SOMERTON'S BUSINESS 

None of the following events occurs during the Offer Period without the prior 
written consent of Cooper: 

(a) Somerton or a subsidiary of Somerton makes a change in its constitution or 
passes a special resolution; 

(b) Somerton or a subsidiary of Somerton borrows or agrees to borrow any 
money (except for temporary borrowing from its bankers in the ordinary 
course of its business); 

(c) Somerton or a subsidiary of Somerton releases, discharges or modifies a 
substantial obligation to it of any person, firm or corporation, or agrees to 
do so; 

(d) Somerton or a subsidiary of Somerton appoints any additional director to its 
board of directors whether to fill a casual vacancy or otherwise; 

(e) Somerton or a subsidiary of Somerton enters into or agrees to enter into 
any contract of service or varies or agrees to vary any existing contract of 
service with any director or manager, or pays or agrees to pay any 
retirement benefit or allowance to any director, manager or other employee, 
or makes or agrees to make any substantial change in the basis or amount 
of remuneration of any director, manager or other employee (except as 
required by law or provided under any superannuation, provident or 
retirement scheme as in effect on the Execution Date); 

(f) Somerton or a subsidiary of Somerton conducts its business otherwise than 
in the ordinary course; 

(g) Somerton or a subsidiary of Somerton creates or agrees to create, any 
mortgage, charge, lien or other encumbrances over the whole, or a 
substantial part, of its business or property, other than for any hire 
purchase agreement or similar arrangement which is entered into after the 
Execution Date in connection with the purchase of any single item of plant 
and equipment for less than $500,000; 



 
 

 
 
 ASX Announcement / Media Release 

19 April 2012 

(h) Somerton or a subsidiary of Somerton increases the total remuneration for 
its employees by greater than 5% or otherwise varies the employment 
arrangements with any of its employees; 

(i) Somerton or a subsidiary of Somerton increases the remuneration of its 
non-executive directors or otherwise varies the employment arrangements 
with any of its non-executive directors; 

(j) Somerton or a subsidiary of Somerton accelerates the rights of any of its 
non-executive directors, senior executives or employees to compensation 
or benefits of any kind (including under any Somerton executive or 
employee share plans) other than pursuant to the vesting of the Somerton 
Incentive Rights; 

(k) Somerton or a subsidiary of Somerton pays any of its non-executive 
directors, senior executives or employees a termination or retention 
payment (otherwise than in accordance with a contract in place at the 
Execution Date); 

(l) Somerton or a subsidiary of Somerton waives any material third party 
default; or 

(m) Somerton or a subsidiary of Somerton makes any changes to its accounting 
practices or policies, other than to comply with generally accepted 
Australian accounting standards and any domestically accepted 
international accounting standards or electing to form a consolidated group 
for the purposes of the Income Tax Assessment Act 1997 (Cth). 

4 MATERIAL ACQUISITIONS AND DISPOSALS 

None of the following events occurs during the Offer Period without the prior 
written consent of Cooper: 

(a) Somerton or a subsidiary of Somerton acquires, offers to acquire or agrees 
to acquire an interest in one or more assets for an amount in aggregate 
greater than $500,000; 

(b) Somerton or a subsidiary of Somerton disposes, offers to dispose or agrees 
to dispose of one or more assets (or an interest in one or more assets) for 
an amount in aggregate greater than $500,000; 

(c) Somerton or a subsidiary of Somerton enters into or offers to enter into any 
joint venture or partnership involving a commitment of greater than 
$500,000; or 

(d) other than in the ordinary course of business, Somerton or a subsidiary of 
Somerton incurs, or commits to, or grants to another person, a right, the 
exercise of which would involve Somerton or a subsidiary of Somerton 
incurring or committing to any capital expenditure or liability for one or more 
related items of greater than $500,000. 
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5 WITHDRAWAL OF SOMERTON SUPPORT 

During the Offer Period: 

(a) the Somerton Board does not make any public statement that it no longer 
supports the Bid; or  

(b) a member of the Somerton Board does not withdraw his recommendation 
previously made or indicate that he or any associate of his does not intend 
to accept the Offer. 

6 NO ACTION BY GOVERNMENTAL AGENCY ADVERSELY AFFECTING THE 
BID 

During the Offer Period: 

(a) there is not in effect any preliminary or final decision, order or decree 
issued by a Governmental Agency; 

(b) no action or investigation is instituted, or threatened with respect to 
Somerton or any subsidiary of Somerton; and 

(c) no application is made to any Governmental Agency, 

in consequence of, or in connection with the Bid which restrains, prohibits or 
impedes or threatens to restrain, prohibit or impede, or may otherwise materially 
adversely impact upon the making of the Bid or the completion of any transaction 
contemplated by the Bid or seeks to require the divestiture by Cooper of any 
Somerton Shares or the divestiture of any assets by Somerton or any subsidiary of 
Somerton or by Cooper or any subsidiary of Cooper. 

7 EQUAL ACCESS TO INFORMATION 

Between the date that the Offer is announced and the close of the Offer Period 
(each inclusive), Somerton promptly (and in any event within two business days) 
provides to Cooper a copy of all information that is not generally available (within 
the meaning of the Corporations Act) relating to Somerton or any related body 
corporate of Somerton or any of their respective officers, employees, advisers or 
agents that has been provided to any person (other than Cooper) for the purpose 
of soliciting, encouraging or facilitating a proposal or offer by that person, or any 
other person, in relation to a transaction under which: 

(a) any person (together with its associates) may acquire voting power of 10% 
or more in Somerton (whether by way of takeover bid, compromise or 
arrangement under Part 5.1 of the Corporations Act, or otherwise); 

(b) any person may acquire, directly or indirectly (including by way of joint 
venture, dual listed company structure or otherwise), any interest in all or a 
substantial part of the business or assets of Somerton or of any related 
body corporate of Somerton; or 
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(c) that person may otherwise acquire control, of or merge or amalgamate 
with, Somerton. 

8 APPROVALS BY GOVERNMENTAL AGENCY 

Before the close of the Offer Period, all regulatory approvals or consents that are 
required by law, regulation or regulatory policy as are necessary to permit: 

(a) the Offer to be lawfully made to and accepted by holders of Somerton 
Shares in all applicable jurisdictions; 

(b) the acquisition of Somerton Shares by Cooper; or 

(c) completion of the transactions contemplated by the Bidder's Statement, 
including the full, lawful and effectual implementation of the intentions set 
out in the Bidder's Statement,  

are granted, given, made or obtained on an unconditional basis, remain in full 
force and effect, and do not become subject to any notice, intimation or indication 
of intention to revoke, suspend, restrict, modify or not renew. 

9 NO MATERIAL FAILING IN FILINGS 

During the Offer Period, Cooper does not become aware of any document filed by 
or on behalf of Somerton with ASX or ASIC containing a statement which is 
incorrect or misleading in any material particular or from which there is a material 
omission (in such circumstance, materiality being determined by reference to the 
business and assets of Somerton taken as a whole).  

10 NON-EXISTENCE OF CERTAIN RIGHTS 

No person has any right (whether subject to conditions or not) as a result of the 
acquisition of all the Somerton Shares by Cooper pursuant to the Bid to: 

(a) acquire, or require Somerton or a subsidiary of Somerton to dispose of, or 
offer to dispose of, any material asset of Somerton or a subsidiary of 
Somerton;  

(b) terminate or vary any material agreement with Somerton or a subsidiary of 
Somerton; or 

(c) accelerate or adversely modify the performance of any obligations of 
Somerton or any of its subsidiaries in a material respect under any material 
agreements, contracts or other legal arrangements.  

11 NO MATERIAL ADVERSE CHANGE TO SOMERTON 

No 'specified event' occurs which has or could reasonably be expected to have, a 
materially adverse effect on the: 
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(a) permits, assets, liabilities, financial position, performance, profitability or 
prospects of Somerton and/or its subsidiaries taken as a whole or any of 
them; or 

(b) status or terms of (or rights attaching to) any material Approvals from any 
Governmental Agency applicable to Somerton, any of its subsidiaries or 
any of their permits,  

including:  

(c) any creditor demanding repayment of a debt of $500,000 or more;  

(d) any person accelerating or adversely modifying the performance of any 
obligation of Somerton or any of its subsidiaries under any material 
agreements, contracts or other legal arrangements; and 

(e) any permit not being renewed on normal commercial terms, 

but does not include any change: 

(f) fairly disclosed to Cooper on or before the Execution Date (including as a 
result of disclosures made to ASX);  

(g) occurring as a result of any matter, event or circumstance required by this 
Agreement, the Bid or the transactions contemplated by them; or 

(h) approved in writing by Cooper. 

For the purposes of this section, a 'specified event' is: 

(i) an event or occurrence that occurs or is discovered during the Offer Period;  

(ii) an event or occurrence that occurs prior to the Offer Period but is only 
announced or publicly disclosed on or after the date that the Offer is 
announced; or  

(iii) an event or occurrence that will or is likely to occur following the Offer 
Period and which has not been publicly announced prior to the date that 
the Offer is announced.  

12 S&P/ASX 200 INDEX 

During the Offer Period, the S&P/ASX 200 Index does not fall more than 20% 
below its level as at date that the Offer is announced. 

13 TERMINATION OF STRATEGIC ALLIANCE 

Prior to the expiry of the Offer Period, Beach Energy Limited and Somerton enter 
into a deed of termination in relation to the strategic alliance between them dated 
13 August 2010 which is conditional only upon the minimum acceptance condition 
being satisfied and all other conditions of the Bid being either satisfied or waived. 
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The capitalised terms below have the following meanings in this Schedule 1: 

Approval means a licence, authority, consent, approval, order, exemption, waiver, 
ruling or decision; 

ASIC means the Australian Securities and Investments Commission; 

Associate has the meaning given to that term by section 12 of the Corporations 
Act as if section 12(1) of the Corporations Act included an associate reference 
occurring in this schedule; 

ASX means ASX Limited ACN 008 624 691 trading as the Australian Securities 
Exchange; 

Bid means an off-market bid under Chapter 6 of the Corporations Act under which 
Cooper offers to acquire all of the Somerton Shares for the Bid Consideration and 
otherwise on terms no less favourable to Somerton Shareholders than those 
contemplated by the merger implementation agreement; 

Corporations Act means the Corporations Act 2001 (Cth);  

End Date means the earlier of: 

(a) the end of the Offer Period; and 

(b) five months after the Execution Date; 

Execution Date means the date on which the last party to execute the merger 
implementation agreement does so; 

Governmental Agency means any government or any governmental, semi-
governmental, administrative, statutory or judicial entity, authority or agency, 
whether in Australia or elsewhere, including the Australian Competition and 
Consumer Commission (but excluding the Takeovers Panel, ASIC and any Court 
that hears or determines proceedings under 657G or proceedings commenced by 
a person specified in section 659B(1) of the Corporations Act in relation to the 
Bid).  It also includes any self-regulatory organization established under statute or 
any stock exchange; 

Offer Period means the period during which the Offer is open for acceptance;  

Parties means Cooper and Somerton;  

Relevant Interest has the meaning given to that term by section 9 of the 
Corporations Act; 

Somerton Board means the board of directors of Somerton; 
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Somerton Incentive Rights means the 2,000,000 incentive rights on issue to Mr 
Hector Gordon which are convertible into ordinary fully paid shares in Somerton 
upon exercise, have an expiry date of 30 June 2013 and vest as follows: 

(a) 1,000,000 on 22 April 2012; and 

(b) 1,000,000 on 22 April 2013; 

Somerton Shareholders means the registered holders of the Somerton Shares; 
and 

Somerton Shares mean all of the ordinary fully paid shares on issue in Somerton 
on the date set by Cooper for the purposes of section 633(3) of the Corporations 
Act, together with all other shares which come into the bid class as a result of the 
exercise of the Somerton Incentive Rights. 
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