Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial hoider

To  Company Name/Scheme SOMERTON ENERGY LINITED
ACN/ARSN ACN 089 956 150

1. Details of substantial holder{1)

Name COOPER ENERGY LIMITED
ACNJARSN (if applicable) ACN 096 170 295

The holder became a substantial holder on 18/04/2012

2. Betails of voting power

The total number of votes attached to afl the voting. shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a

relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Number of securities Persons' votes (5)

Class of securities (4)

Voting power (6)

Fully paid ordinary shares 27,072,462 27,072,462

19%

3. Betails of relevant interests

The nature of the refevant interest the substantial holder or an asscciate had in the following voting securities on the date the substantial hofder became a

substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7)

Class and number of securities

See Annexure "A*

4,  Details of present registered holders

The persens registered as hofders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant interest Registered holder of securities

as hoider (8)

Person enlitled to be registered

Class and number of securities

See Annexure "A"

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder

became a substantial helder is as follows:

Holder of relevant interest Date of acquisition Consideration (9)

Class and number of
securities

Cash Non-cash

See Annexure "A’
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6.

Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN {if applicable) Nature of association

Not applicable

7. Addresses

The addresses of persons ramed in this form are as follows:

M

(2)
3
{4}
(5)

(7)

&
@)

Name Address

See Annexure "A"

Signature

print name  DAVID MAXWELL capacity DIRECTOR

sign here ﬂv\; o / MGX 0 // date 102012

DIRECTIONS
If there are & number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form, H the relevant interests of a group of persons are essentially simifar,
they may be referred to throughout the form as a speifizally named group if the membership of each group, with the names and addresses of members
is cleary set out in paragraph 7 of the form.

See the definition of 'asscciate' in section 9 of the Corporations Act 2001
See the definition of 'relevant interest' in sections 608 and 671B(7) of the Corporations Act 2001,
The voting shares of a company constitute one ¢lass unless divided into separate classes.

The tota! number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interest in.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

()  any relevant agreement or other circumstances by which the relevant interest was acquired. i subsection 671B{4) applies, 2 copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving fult and accurate details of any contract, schems
or arrangement, must accompany this form, together with a writlen statement certifying this contract, scheme or arrangement; and

(b)  any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating cleary the panicular securities to which the qualifisation applies).

See the definition of 'relevant agreement' in section 9 of the Corparations Act 2001

if the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write ‘unknawr,

Details of the consideration must include any and all benefits, money and other, that any parson from whom a relevant interest was acquired has, or may,
become entifled to receive in refation to that acquisition. Detalls must be included even if the benefit is condilional on the happening or not of &

cortingency. Detal's must be included of any benefit paid on behalf of the substantial holder ar its associate in relation 16 the acquisitions, even if they
are not paid directly to the person from whem the relevant interest was acquired.
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ANNEXURE A

Details of relevant interests

Cooper has a relevant interest in a total 0f 27,072,462 Shares by virtue of pre-
bid agreements entered into with the following parties in respect of the
following number of Shares:

"Name . 'Number of

- Shares

Pre-bid
Agreement:

Chesser Nominees Pty Ltd 2,879,363 Refer to

Level 3 100 Pirie Street, Adelaide agreement at

SA, 5000 Annexure "B"

Hector Gordon 2,605,165 Referto

48 Kanbara Street, Flinders Park agreement at

SA, 5025 Annexure "C"

Icon Holdings Pty Ltd 1,572,050 Referto

53 Irvine Street, Peppermint Grove WA, agreements at

6011 Annexures
"Dll and ||E"

Triple Eight Gold Pty Ltd 1,000,000 Refer to

C/- R M Kennedy, GPO BOX 1373, agreement at

Adelaide SA, 5001 Annexure "F"

RBW Exploration Pty Ltd 452,435 Refer to

85 Hambleton Street, Middle Park VIC, agreement at

3206 Annexure
I1G1I

Peter Francis Mullins and Frances 250,000 Refer to

Margaret Mullins agreement at

10 Hillridge Drive, Belair SA, 5052 Annexure
H'Hll

Garrick Higgins 85,175 Referto

242 Davies Road, Bittern VIC, 3918 agreement at
Annexure "["

Peter Woodford 18,228,274 Refer to

C/- Tresscox Lawyers agreement at

Level 9, 469 Latrobe Street Melbourne Annexure "J"

Victoria 3000

Details of present registered holders

Holder of relevant "
“interest '

Registered holder' " Person entitle
of Shares - .~ ' beregistered -
i --as holder .

oper Eergy "~ Chesser Nominees

Person entitled to - -
. Shares -

Number of

2,879,363

Unknown
Limited Pty Lid
Cooper Energy Hector Gordon Not applicable 2,605,165
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Limited

Cooper Energy Tcon Holdings Pty  Unknown 1,572,050
Limited Ltd
Cooper Energy Triple Eight Gold Unknown 1,000,000
Limited Pty Ltd
Cooper Energy RBEW Exploration  Unknown 452 435
Limited Pty Ltd
Cooper Energy Peter Francis Not applicrable 250,000
Limited Mullins and

Frances Margaret

Mullins
Cooper Energy Garrick Higgins Not applicable 85,175
Limited
Cooper Energy Pcter Woodford Not applicable 18,228,274
Limited

5. Cousideration

Date Bf

- doguisition

Noncash

Cooper 18.04.12 Option1: 9  Option 1: | COE 2,879,363
Energy cents per shate for every 4.73
Limited SNE share SNE shares
Option 2: no Option 2:1 COE
cash share for every 2.8
SNE sharcs
Cooper 18.04.12 Option 1: 9 Option 1: | COE 2,605,165
Energy cents per share for cvery 4.73
Limited SNE share SNE shares
Onption 2;: no  Option 2:1 COE
cash - share for every 2.8
SNE shares
Cooper 18.04.12 Option 1: 9  Option 1: 1 COE 1,572,050
Energy cents per share for every 4.73
Limited SNE share SNE shares
Option 2: no Option 2:1 COE
cash share for every 2.8
SNE shares
Cooper 18.04.12 Option 1: 9  Option 1: 1 COE 1,000,000
Energy cents per share for cvery 4.73
Limited SKNE share SNE shares
Onption 2: no  Optien 2:1 COE
cash share for every 2.8
SNE sharcs
Cooper 18.04.12 Option 1: 9 - 452,435
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Energy cents per share for every 4.73
Limited SNE share SNE shares
Option 2: no Option 2:1 COE
cash share for every 2.8
SNE shares
Cooper 18.04.12 Option1: 9  Option 1: 1 COE 250,000
Energy cents per share for every 4.73
Limited SNE share SNE shares
Option 2: no Option 2:1 COE
cash share for every 2.8
SNE shares
Cooper 18.04.12 Option1:9 Option 1: 1 COE 85,175
Energy cents per share for every 4.73
Limited SNE share SNE shares
Option 2: no Option 2:1 COE
cash share for every 2.8
- SNE shares
Cooper 18.04.12 Option1: 9  Option 1: 1 COE 18,228,274
Energy cents per share for every 4.73
Limited SNE share SNE shares
Option 2: no Option 2:1 COE
cash share for every 2.8

SNE shares

7. Addresses

“Parties to the pe—i agreets
referred to in paragraph 3 above

S aa 3 above

Cooper Energy Limited 288-292 Churchill Avenue, Subiaco, WA
6008

Somerton Energy Limited Level 9, 469 Latrobe Street Melbourne
Victoria 3000

This is the annexure of three pages marked Annexure "A" referred to in and forming
part of the Form 603 signed by me and dated 18 April 2012.

Bis) i)
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Director

Cooper Energy Limited



This is the annexure of 15 pages marked "B" referred to in and forming part of the

Form 603 signed by me and dated 18 April 2012.

David Maxwell
Director
Cooper Energy Limited
DATED 1T AR L. 2012

COOPER ENERGY LLIMITED
and

CHESSER NOMINEES PTY LTD

PRE-BID ACCEPTANCE AGREEMENT
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DETAILS

Date
Parties

Narme

ABN

Short form name
Notice details

Mame
Short form name
Notice details

Cooper Energy Limited

93 096 170 295

Cooper

Private and Confidential

Aitention: Mr David Maxwell, Managing Director
288-292 Churchill Avenue

Subiaco, WA 6008

Chesser Nominess Piy Lid
Shareholder

Level 3

100 Pirie Street,

Adelaide, SA 5004

3
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AGREED TERMS

1

PURPOSE OF AGREEMENT

Couoper is seeking to merge with Somerton Energy Limited (ABN 38 089 956 150)
(Somerion) by way of an off-market takeover bid {Bid) for all the issued shares in
Somerton.

This agreement contains the terms and conditions under which the Shareholder agrees
to accept the Bid.

Schedule 1 details the number of shares in Somerton awned by Shareholder to which
this agreement relates (Acceptance Shares).

Schedule 2 sets out the proposed {erms and conditions of the Bid.

SHAREHOLDER'S AGREEMENT

In consideration of the payment of $1.0G by Cooper to the Sharehalder {the receipt and
sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMINATION

The rights and obfigat‘ions of Cooper and the Shareholder set out in clause 2 will
terminate automaticaily in the event that:

(a) Cooper does not dispatch the Bid documentis to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
(Corporations Act) (or any extension of that period granted by Australian
Securities and Invesiments Commission}; or

(b) the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANCE ARRANGEMENTS

The Shareholder must accept the Bid (in accordance with clause 2) in respect of the
Acceptance Shares within two business days after the Sharehoider receives the Bid
documents, '

NO SOLICITATION
The Shareholder undertakes to Cooper that neither it nor any of its associates will:

(a) approach or solicit enquiries from any person except Cooper in relation to a
proposal te acqguire, deal with, or exercise any rights in relation to, ahy or all of
the Acceptance Shares; or

(b) participate in any discussions or negotiations or provide any information or take
any other action to facilitate any such person making such a proposal.

RESTRICTION ON DEALING IN ACCEPTANCE SHARES

The Shareholder underfakes that it will not:
4
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{a) dispose of or agree to dispose;

(b) sell or agree 1o sell;

{c) grant an option over;

{d)  encumber; or

)] otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement.

ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression [s defined in the Corporations Act) between them with respect to any voting
shares in Somerton other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other
than Acceptaince Shares) to Cooper, whether pursuant to this agreement, the Bid, or

othsrwise,
WARPRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

{a} the Acceptance Shares have been duly allotted and issued and are fully pald up;
{b} the Shareholder is the beneficial owner of the Acceptance Shares,

{c) the Acceptance Shares are free of any encumbrances or other third party
interests;

(d) the Shareholder has received no notice of any ¢laims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

(e) the Shareholder has not granted and will not grant during the term of this

agreement to any other person any option over the Acceptance Shares or any
other right inconsistent with the righis granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Ausiralia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courts of Western Australia.

CONFIDENTIALITY

The Shareholder miust keap this agreement confidential until Cooper has lodged a
substantial holding notice with respect to the Acceptance Shares in accordance with
section 671B of the Corporations Act.

&
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COSTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur in relation to

this agreement.
COUNTERPARTS

Thig agreement may be executed in any number of counterparts (including by facsimile),
all of which taken together constifute one and the sams document.

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement will take efiect when it is signed by Cooper.

a
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SCHEDULE 1

Name of Shareholder: Chesser Nomlinees Pty Lid
Address of Sharsholder: Level 3
100 Plrie Streat,

Adelaide, SA 5000

Number of Acceptance Shares: 2,879,363

7
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID
Consideration
Somerton Shareholders may elect to take either:

(ay Al Shares - fully paid crdinary shares in Cooper {Cooper Shares) to be offersd
to the holders of Somerton Shares in the ratio of 1 Cooper Share for every 2.8
Somerton Shares (All Scrip Alternative); or

(b) Cash and Shares:

{i) cash to be offered to the holders of Somerton Shares in the ratio of 9
cants for every 1 Somerton Share; plus

(i) Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Scmerton Shares,

(Cash/Scrip Alternative).

Dafinitions
The capitalised terms below have the following meanings in this Schadule 2:

Agreement means the bid implementation agreement to be entered into between
Cooper and Somerion;

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 fo that term by section 12 of the Corporations Act as if
section 12(1) of the Corporations Act included an assaciate reference occurring in this
document;

ABX 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 oifers to acquire all of the Soemerion Shares for the Bid Consideration and

otherwise on terms no less favourable to Somerton Shareholders than those
contemplated by this Agreement;

Carporations ﬁcﬁ 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 10 execute this Agreement does
s0;

i)
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Governmential Agency means any government or any governmental, semi-
governmeniai, 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 Corparations Act in relation to the Bid). It also includes any self-
reguiatory organization established under statute or any stock exchangs;

Offer Period means the period during which the Offer is open for acceptance;
Party means a party to this Agreement and Parties has a corresponding meaning;

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

Somerton Board means the board of directors of Somerion;

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 Sometton upon exercise,
have an expiry date of 30 June 2013, and vest as follows:

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

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

Somerton Shareholders means the registered holders of the Somerton Shares; and
Somerton Shares mean all of the ardinary 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 alf other sharas which come intg the bid class as a result of the exercise of the

Somerton Incentive Righis.

Cenditions

1

AMHNIMUM ACCEPTANCE CONDITION

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

NO PRESCRIBED OCCURRENCES

That during the pericd from the date that the Bid is announced to the close of the Offer
Period (each inclusive}, none of the following events or circumstances, as referred to in
sections 652C(1) and (2) of the Corporations Act, happen:

(8)  Somerton converts all or any of its shares into a larger or smaller number of
shares,

(b) Somerton or a subsidiary of Somerion resolves to reduce its share capital in any
way;

{c) Somerton or a subsidiary of Somerton enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or

2570 of the Corporations Act;

g
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{d)

(e}

{f)

s}

W)

0)

(k)

(0

(m)

Somerton or a subsidiary of Somerion issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than the issue of shares
in Somerton on the vesting of the Somerton Incentive Rights;

Somerton cor a subsidiary of Somerton issues or agrees to issue convertible
notes;

Somerton or a subsidiary of Somerion disposes, or agrees to dispose of the
whole or a substantial part of its busingss or property;

Somerton or a subsidiary of Somerton charges, or agrees to charge, the whole,
or & substantial part of its business or proparty;

Somerion or a subsidiary of Somerton resolves to be wound up;

a liquidator or provisionai liquidator of Somerton or a subsidiary of Somerton is
appointed;

a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

an administrator of Somerton, or of a subsidiary of Somerton, is appoinied under
section 436A, 436B or 436C of the Corporations Act;

Somerion or a subsidiary of Somerton executes a deed of company
arrangement; or

a receiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

CONDUCT OF SOMERTON'S BUSINESS

None of the following events occur during the Offer Pariod without the prior written
consent of Cooper:

(a)

{b)

{c)

(d)

(e}

Somerton or a subsidiary of Somerton makes a changs in its constitution or
passes a special resolution;

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);

Somertan or a subsidiary of Somerton releases, discharges or modifies a
substantial obiigation to it of any person, firm or corporation, or agrees to do so;

Somerton or a subsidlary of Somerton appoints any additional director to its
board of directors whether 1o fill a castal vacancy or otherwise;

Somerton or & subsidiary of Somerioh 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 managet, or pays or agrees to pay any retirement benefit or
allowance to any director, manager or other empioyee, or makes or agress 1o
make any substantial ¢change in the basis or amount of remunération of any
director, manager or other empioyee (except as required by law or provided

10
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()

(@)

(h

(N

0

(k)

{
(m)

under any superannuation, provideni or retirement scheme as In effect on the
Execution Datg); .

Somerton or a subsidiary of Sometton conducts its business otherwise than in the
grdinary courss;

Somerton or a subsidiary of Somerton creates or agrees to create, any mortgage,
charge, lien or other encumbrances over the whole, or & substantial par, of its
business or property, other than for any hire purchase agreement or simllar
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;

Somerton or a subsidiary of Somerton increasss the total remunesration for its
employees by greater than 5% or otherwise varies the employment
arrangements with any of its employees;

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

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

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);

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

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 consalidated group for the purposes of the
Income Tax Assessment Act 1997 (Cth).

MATERIAL ACQUISITIONS AND DISPOSALS

MNone of the following events occurs during the Offer Period without the prior written
consent of Cooper:

(@)

(b)

(©)

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;

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

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

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

11
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of which would involve Saomerton or a subsidiary of Somerton incurring or
committing to any ¢apital expenditure or liabiiity for one or more related items of
greater than $500,000.

WITHDRAWAL OF SOMERTON SUPPORT

During the Offer Period:

(a) the Somerton Board does not make any public staterment 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 fo
accept the Offer.

NO ACTION BY GOVERNMENTAL AGENCY ADVERSELY AFFECTING THE BID

During the Offer Period:

(8)  thereis not in effect any preliminary or final decision, order or decrae issued by a
Governmental Agency;

{b} no action or investigation is instituted, or threatened with respact to Somerton or
any subsidiary of Somerton; and

(©) no application is made to any Governmentai 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
of seeKs 1o require the divestiture by Cooper of any Semerton Shares or the divestiture
of any assets by Somerton or any subsidiary of Somerton or by Cooper or any subsidiary
of Cooper.

EQUAL ACCESS TO INFORRMATION

Betwesn the date of the Agreed Announcement and the close of the Offer Period {each
inclusive), Somerton promptly {and in any event within fwo Busingss Days) provides fo
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 oificers, empioyess, 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 othetwise);

{b)  any person may acquire, directly or indirectly (including by way of joint venture,
dual listed company structure or otherwise), any interest in ali or a substantial part
of the business or assets of Somerton or of any related body corporate of
Somerion; or

12
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(3

fc}  that person may otherwise acgulre control, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOYERNMENTAL AGENCY

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

(8) the Offer io be lawiully made to and accepted by holders of Somerion Shares in
all applicable jurisdictions;

{b) the acquisition of Somerion Shares by Cooper; or

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

Statemeant,

are granted, given, made or obtained on an unconditional basis, remain in full force and
effect, and do not become subject to any nofice, intimation or indication of intention to
revoks, suspend, restrict, madify or not rengw.

NO MATERIAL FAILING IN FILINGS

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

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 fo the Bid to:

@ 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) taerminate or vary any maierial agreement with Somerton or g subsidiary of
Sometrton; or

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

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:

{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 aitaching to} any material Approvais fram any
Governmental Agency applicable to Somerton, any of its subsidiaries or any of

their permits,
135
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including:

(c)
{d)

{o}

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

any person accelerating or adversely modifying the performance of any
obligation of Somerton or any of its subsidiaries under any materizl agreements,
coniracts or other legal arrangements; and

any permit not being renewed on narmal commercial terms,

but does not include any change:

(f}

{9)

(h)

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

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

approved in writing by Couper.

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

(i)
(i)

(iif)

an event or occurrence thai occurs or is discovered during the Offer Period;

an event or occurrence that occurs prior to the Offer Period but is only
announced or publicly disclosed on or after the date of the Agreed
Announcement; or

an event or occurrence that will or is likely to oceur following the Offer Period and
which has not been publicly announced prior o the date of the Agreed
Announcsment.

S&PR/ASX 200 INDEX

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

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 SatISerd
and all other conditions of the Bid being either satisfied or waived.

4
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This is the arnexure of 15 pages marked "C" referred to in and forming part of the

Form 603 signed by me and dated 18 April 2012.
A;u‘;o] tﬁﬂéw//

David Maxwell
Director
Cooper Energy Limited

DATED 16 APRIL 2072
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and
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DETAILS

Date
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Mame

ABN

Short form name
Notice details

Name
Short farm name
Notice details

Cooper Energy Limited

93 096 170 295

Cooper

Private and Confidential

Attention: Mr David Maxwell, Managing Director
288-292 Churchiil Avenue

Subiaco, WA 6008

Hector Gordon
Sharehalder

48 Kanbara Street,
Flinders Park, SA 5025
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AGREED TERMS

1

PURPQSE OF AGREEMENT

Cooper is seeking to merge with Somerton Energy Limited (ABMN 38 089 956 150)
(Semerton) by way of an off-market takeover bid (Bid) for all the issued shares in
Sometrton.

This agreement contains the terms and conditions under which the Shareholder agrees
to aceept the Bid.

Schedule 1 details the number of shares in Somerton owned by Sharehalder to which
this agreement relates (Accepiance Shares).

Schedule 2 sets out the proposed terms and conditions of the Bid.
SHAREHOLDER’S AGREEMENT

In consideration of the payment of $1.00 by Cooper fo the Shareholder {the receipt and
sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMINATION

The rights and ohligations of Cooper and the Shareholder set out in clause 2 will
terminate automatically in the event that:

(a) Cooper does not dispatch the Bid dacuments to Somerton shareholders within
the period specified in section 631(1) of the Cerporations Act 2001 (Cth)
(Corporafions Act) {or any extension of that period granted by Ausfralian
Securities and Investments Commission}); or

(b) the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANCE ARRANGEMENTS

The Shareholder must accept the Bid (in accordance with clause 2) in respect of the
Acceptance Shares within two business days after the Shareholder receives the Bid
documents.

NO SOLICITATION

The Shareholder undertakes to Cooper that neither it nor any of its associates will:

{(a) approach or solicit enquiries from any person except Cooper in refation to a
proposal to acquire, deal with, or exercise any rights in relation to, any or all of

the Acceptance Shares; or

(b) participate in any discussions or negotiations or provide any information or take
any other action to facilitate any such person making such a proposal.

4
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RESTRICTION ON DEALING IN ACCERPTANCE SHARES

The Shareholder undertakes that # will not:

(a) dispose of or agree to dispose;

{b) sell or agree fo seil;

(c) grant an option over;

(d) encumkber; or

(e) otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement.
ACKMOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
shares in Somerton other than the Acceptance Shares and the Shareholder is itot under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other

than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Bid, or
otherwise.

WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

=) the Acceptance Shares have been duly ailofted and issued and are fully paid up;
(b) the Shareholder is the beneficial owner of the Acceptance Shares;

{c} the Acceptance Shares are free of any encumbrances or ather third party
interests;

() the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

(&) the Shareholder has not granted and will not grant during the term of this

agreament to any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exciusive jurisdiction of the Courts of Western Austraiia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Ceoper has lodged &
substantial holding notice with respect to the Acceptance Shares in accordance with
section 6718 of the Corporations Act.

5

3168323/2/IPG




11

i2

13

COosTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legafl fees or other fees that the Shareholder may incur in relation to
this agreement.

- COUNTERPARTS

This agreement may be executed in any number of counterparts {including by facsimile),
all of which taken together constitute one and the sarme document.

ACCEPTANCE

To indicate its acceptance of these terms, the Sharehoider must sign where indicated
below. This agreement will take effect when it is signed by Cooper.

]

3168323/2/PG




SCHEDULE 1

MName of Shareholder: Hector Gordon

Address of Shareholder: 48 Kanbara Strest,
Flinders Park, 8A 5025

Number of Acceptance Shares: 2,605,165

7
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID
Consideration
Somerton Shareholders may elect to take either:

(a) All Shares — fully paid ordinary shares in Cooper (Cooper Shares) o be offered
to the holders of Somerton Shares in the ratio of 1 Cooper Share for every 2.8
Somerton Shares {All Scilp Alternative); or

(b) Cash and Shares:

{i} cash to be offered to the holders of Somerton Shares in the raifc of 9
cents for every 1 Somerton Share; plus

{ii} Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

(Cash/Scrip Alternative).

Definitions
The capitalised terms beiow have the folowing meanings in this Schedule 2;

Agreement means the bid implementation agreement to be entered into between
Cooper and Somerton,

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
document;

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

Bld means an off-market bid under Chapter 6 of the Corporations Act under which
Cooper offers to acquire all of the Somerton Shares far the Bid Consideration and
otherwise on terms no less favourable to Somerton Shareholders than those
contemplated by this 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 this Agreement does
SO,
8
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Governmental Agency means any government or any governmental, semi-
governmental, administrative, statutory or judicial entity, authority or agency, whether in
Australia or elsewhere, inciuding the Australian Competition and Consumer Commission
(but excluding the Takeovers Panel, ASIC and any Court that hears or determines
preceedings under 6575 or proceedings commenced by a person specified in section
G508(1} of the Corporations Act in relation to the Bid). [t 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;
Pariy means a party to this Agreement and Parties has a corresponding meaning;

Relevant Interest has the meaning given to that term by section 8 of the Corporations
Act;

Somerton Board means the board of directors of Somerton;

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 3omerton 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 Sharchoiders 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 Coaper for the purposes of section 633(3) of the Corporations Act, togather

with all other shares which come into the bid class as a resuli of the exercise of tha
Somerton Incentive Rights.

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.

MO PRESCRIBED OCCURRENCES

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

(a) Somerton converts ail or any of its shares into a larger or smaller number of
shares;

(=) Somerton or a subsidiary of Somerton resolves to reduce its share capital in any
way,

(e) Somerton or a subsidiary of Somerton enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or

2570 of the Corporations Act;

g
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(d) Somerton or a subsidiary of Somerton issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than the issue of shares
in Somerten on the vesting of the Somerton Incentive Rights;

(&) Somerton or a subsidiary of Somerton issues or agrees to issue convertible
hotes;

{f Somerton or a subsidiary of Somerton disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

(o) Somerton or a subsidiary of Somerton charges, or agrees to charge, the whoie,
or a substantial part of its business or property;

{h} Somerton or a subsidiary of Somerton resclves to be wound up;

(i) a liquidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed,

(i a Court makes an order for the winding-up of Somerton or a subsidiary of
Sometrton; '

(k) an administrator of Somerton, or of a subsidiary of Somerton, is appointed under
section 436A, 436B or 436C of the Corporations Act;

(1} Somerton or a subsidiary of Somerton executes a deed of company
arrangement; or

{1t} a receiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

CONDUCT OF SCMERTON'S BUSIMNESS

None of the following events occur 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;

() 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 ar agrees o
make any substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law ar provided

10
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(@)

(h)

{1}

under any superannuation, provident or retirement scheme as in effect on the
Execution Date); .

Samerion or a subsidiary of Somerton conducts its business otlerwise than in the
ardinary course;

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 fess than $500,000;

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;

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

Sormerton or a subsidiary of Somerton accelerates the righits of any of its non-
executive directors, senior executives or employees to compensgation 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;

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

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

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

MATERIAL ACQUISITIONS AND DISPOSALS

Naone of the following events occurs during the Offer Period without the prior written
consent of Cooper:

(a)

(b)

{c)

(d)

Somerton or a subsidiary of Somerton acquires, offers to acquire or agrees to
acfuire an interest in one or more assets for an amount in aggregate graater
than 3500,000;

Somerton or a subsidiary of Somerton disposes, offers to dispose or agrees to
dispose of one or more assets {or an interest in ane or mere assets) for an
amount in aggregate greater than 3500,000;

Sornerton or a subsidiary of Somerton enters into or offers to enter into any joint
venture or parinership involving a commitment of greater than $500,000; or

other than in the ordinary course of business, Somerton or a subsidiary of
Somerion incurs, or commits to, or grants to another person, a right, the exercise

11
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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.

WITHDRAWAL OF SOMERTON SURPPORT

During the Offer Period:

{a} the Soimerton Board does not make any publiic statement that it no longer
supports the Bid; or

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

MO ACTION BY GOVERMMENTAL AGEMCY ADVERSELY AFFECTING THE BID

During the Offer Period:

{a} there is not in effect any preliminary or final decision, arder or decree issued by a
Governmental Agency;

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

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

in consequence of, or in connection with the Bid which restrains, prohibits or impedas 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 1o require the divestiture by Cooper of any Samerten Shares or the divestiture
of any assets by Somerton or any subsidiary of Somerton or by Cooper or any subsidiary

of Cooper.
EQUAL ACCESS TO INFCRMATIOM

Between the date of the Agreed Announcement 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 fransaction 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
Saomerton; or

12
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(c) that person may otherwise acquire control, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOVERNMENTAL AGENCY

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

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

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

(¢}  completion of the transactions contemplated by the Bidder's Statement, including
the full, lawful and effectual implementation of the intenfions 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.

NO MATERIAL FAILING IN FILINGS

During the Offer Pariod, Coaper doas 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
Somertan taken as a whole).

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 madify 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.

NO MATERIAL ADVERSE CHANGE TO SOMERTON

Mo 'specified event' occurs which has or could reasonably be expected fo have, a
materially adverse effect on the:

(a} permits, assets, liabllities, financial position, perfermance, profitability or
prospects of Somerton andfor 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,

13
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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 materiaf agreements,
contracts or other legal arrangements; and

(&) any permit not being renewed on normal commercial terms,
but does not include any change:

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

(g} accurring as a result of any matter, avent or circumstance requirad by this
Agreement, the Bid or the fransactions 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;

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

(i} an event or occurrence that will or is likely to occur following the Offer Period and
which has not been pubiicly announced prior to the date of the Agreed
Announcement.

S&P/ASX 200 INDEX

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

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 anly upon the minimum accaptance condition befng satisfied
and all other conditions of the Bid being either satisfied or waived.

14

3168323/2/PG



SIGNING PAGE

EXECUTED 2+ an vyeemem

Cxecuted by Couvper Energ nited ACH

0468 170 295 ?‘_V R EAPR T PR

Execpted Fy Hoctor Gordon ot
PRe e e

it N £ —
- \ty
e - - Pl g

Z@‘S—VQ’%%
o, Dovd [ Mol




This is the annexure of 15 pages marked "D" referred to in and forming part of the

Form 603 signed by me and dated 18 April 2012.

-David Maxwell
Director
Cooper Energy Limited

DATED 2012

COOPER ENERGY LIMITED
aned

ICON HOLDINGS PTY LTD
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DETAILS

Date
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Name
Short form name
MNotice details

Cooper Energy Limited

93 096 170 295

Cooper

Private and Confidential

Attention: Mr David Maxwell, Managing Director
288-292 Churchiil Avenue

Subiaca, VWA 8008

lcon Holdings Pty Ltd as trustee for the K J Paganin Family Trust

Shareholder
53 lrvine Street,
Peppermint Grove WA, 6011
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AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to merge with Somerton Energy Limited (ABN 38 089 956 150)
(Somerton) by way of an off-market takeover bid (Bid) for all the issued shares in

Somerton.

This agreement cortains the terms and conditions uncder which the Shareholder agrees
to accept the Bid.

Schedule 1 details the number of shares in Somerton owned by Shareholder to which
this agreement relates (Acceptance Shares).

Schedule 2 sets out the proposed terms and conditions of the Bid.

SHAREHOLDER'S AGREEMENT

In consideration of the payment of $1.00 by Cooper to the Shareholder (the receipt and
sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMIMATION

The rights and obligations of Cooper and the Shareholder set out in clause 2 will
terminate automatically in the event that:

(a) Cooper does not dispatch the Bid documentis to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
(Corporations Act) (or any extension of that period granted by Australian
Securities and Investments Commission); or

(i} the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANMCE ARRAMGEMENTS

The Shareholder must accept the Bid {in accordance with clause 2 in respect of the
Acceptance Shares within two business days after the Shareholder recsives the Bid

documents.
NO SOLICITATION

The Shareholder undertakes to Cooper that neither it nor any of its associates will:

(@) approach or solicit enquiries from any person except Cooper in relation to a
proposal to acquire, deal with, or exercise any rights in relation fo, any or aif of

the Acceptance Shares; or

{b) participate in any discussions or negotiations or provide any information or take
any other action to facilitate any such person making such a proposal.
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RESTRICTION ON DEALING IN ACCEPTANCE SHARES

The Sharehclder undertakes that it will not:

(a) dispose of or agree to dispose;

(b sell or agree to sell;

(c) grant an option over;

(d) encumber; or

{eh otherwise deal with,

any of the Acceptance Shares, other than in accardance with this agreement.
ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
shares in Somerton other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other

than Acceptance Shares) to Ccoper, whether pursuant to this agreement, the Bid, or
otherwise.

WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a) the Acceptance Shares have been duly allotted and issued and are fully paid up;
(k) the Shareholder is the beneficial owner of the Acceptance Shares;

{c) the Acceptance Shares are free of any encumbrances or ather third pargy
interests;

(d) the Shareholder has received no netice of any claims, demands, kitigation or
proceedings pending or threatened in respect of the Acceptance Shares: and

(e) the Shareholder has not granted and will not grant during the term of this

agreement o any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courds of Western Australia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a3
substantial holding notice with respect to the Acceptance Shares in accordance with
section 671B of the Corporations Act.

5
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COBTS

Alf costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur ini relation to

this agreement.
COUNTERPARTS

This agreement may be executed in any number of counterparts {including by facsimile),
all of which taken together constitute one and the same document.

ACCEPTANCE

Ta indicate its acceptance of these terms, the Sharehoider must sign where indicated
below. This agreement will take effect when it is sighed by Cooper.

L]
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SCHEDULE 1

Mame of Shareholder: leen Holdings Pty Lid as frustee for the € J Paganin
Family Trust
Addrass of Shareholder: 53 Irvine Street,

Peppermint Grove WA, 6011

Mumber of Acceptance Shares: 672,050

7
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF EID

Consideration
Somerton Shareholders may elect to take either:

(a) All Shares - fully paid ordinary shares in Cooper (Cooper Shares) to be offered
to the holders of Somerton Shares in the ratio of 1 Cooper Share forevery 2.8
Somerion Shares (4ll Scrip Altsrnative); or

(b) Cash and Shares:

(i cash to be offered to the holders of Somerton Shares in the ratio of 9
cents for every 1 Somerton Share; pius

(ii) Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

(Cash/Scrip Aliernative).

Definitions
The capitalised terms below have the following meanings in this Schedule 2:

Agreement means the bid implementation agreement to be entered into between
Cooper and Somerton;

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

ASIC means the Australian Securities and Invastments 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

document;

AS¥ means ASX Limited ACN 008 624 621 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 ferms ne less favourable to Somerion Sharehnlders than those
contemplated by this Agreement;

Corporations Act means the Corporations Act 2001 (Cth);
End Date means the earlier of.

(a) the end of the (ffer Period; and

{b) five months affer the Execution Date;

Execution Date means the date on which the 1ast Party to execute this Agreement does
80,
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Governmental Agency means any government or any governmental, semi-
governmental, administrative, statutory or judicial entity, authority or agency, whether in
Austrafia or elsewhere, including the Australian Competition and Consumer Commission
(but excluding the Takeovers Fanel, 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). If also includes any self-
regulatory organization established under staiute or any stock exchange;

Offer Period means the period during which the Cffer is open for acceptance;
Party means a party to this Agreement and Parties has a corresponding meaning;

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;

Somerion 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 Jung 2013, and vest 35 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 Sornerton 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.

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 NQ PRESCRIBED OCCURREMNCES

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

{(a) Somerton converts all or any of its shares into a larger or smaller number of
shares;

{b) Somerton or a subsidiary of Somerton resolves to reduce its share capital in any
way,

{c) Samerton or a subsidiary of Somerion enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or
257D of the Corporations Act;

4
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(@)

)

(@)

(h)
(i)

@

{K)

0

(m}

Somerton or a subsidiary of Somerton issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than the issue of shares
in Somerton on the vesting of the Somerton incentive Rights;

Somerton or a subsidiary of Somerton issues or agrees to issue convertible
notes;

Somerton or a subsidiary of Somerton disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

Somerton or a subsidiary of Somerton charges, or agrees to charge, the whole,
or a substantial part of its business or property;

Somerton or a subsidiary of Somerton resclves to be wound up;

a liquidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed;

a Court makes an order for the winding-up of Sornerton or a subsidiany of
Somerton;

an administrator of Somerton, or of a subsidiary of Somerton, is appointed under
section 4364, 4388 or 435C of the Corporations Act;

Somerton or a subsidiary of Somerton executes a deed of company
arrangement; or

a receiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somearton.

CONDUCT OF SOMERTOQN'S BIJSINESS

None of the following events occur during the Offer Period without the prior written
consent of Coaper;

{a)

(b)

(c)

(d)

{e)

Somerton or a subsidiary of Somerton makes a change in s constitution or
passes a special resolution;

Somerton or a subsidiary of Somerton borrows or agrees to borrow any money
{except for temporary bomrowing from its bankers in the ordinary course of jts

business);

Somerton or a subsidiary of Somerton releases, discharges or modifies a
substantial obligation {o it of any person, firm or carporation, or agrees to do so;

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

Somerton or a subsidiary of Somerton enters into or agrees to enter into any
contract of service or varies or agrees {o 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 changa in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or provided

1
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(f)

)

(h)

(1)

0}

(k)

()
(m}

under any superannuation, provident or retirement scheme as in effect on tha
Execution Date);

Somerton or a subsidiary of Somerion conducts its business otherwise than in the
ordinary course;

Somerton or a subsidiary of Somerion creates or agrees to create, any morigage,
charge, lien or other encumbrances over the whole, or a substantial part, of its
business or property, ather than for any hirg purchase agreement ar similar
arrangement which is entered into afler the Execution Date in connection with the
purchase of any single item of plant and equipment for Jess than $500,000;

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;

Somerton or a subsidiary of Somerion increases the remuneration of its non-
executive directors or otherwise varies the employment arrangements with any of

_its non-sxecutive directors;

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;

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

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

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

MATERIAL ACQUISITIONS AND DISPOSALS

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

(a)

(c}

(d)

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

Sometrton 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;

Somerten or a subsidiary of Somerton enters into or offers 1o enter into any joint
venture or partnership involving a commitment of greater than $500,000; or

other than in the ordinary course of business, Somerton or a subsidiary of
Somerton incurs, or commits to, or granis to another person, a right, the exercise

1
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of which would involve Somerton or a subsidiary of Somerton incuiring or
committing to any capital expenditure or liability for one or more related items of
greater than $500,000.

WITHDRAWAL OF SOMERTON SUPPORT
During the Offer Period:

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

{h) 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.

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 instituied, 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 impades 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 seaks {0 require the divestiture by Cooper of any Somerton Shares or the divestiture
of any assets by Somerton or any subsidiary of Somerion or by Cooper or any subsidiary
of Cooper.

EQUAL ACCESS TO INFORMATION

Between the date of the Agreed Announcement 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 generaily available (within the meaning of the
Corporations Act) relating to Somertan 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 scliciting, encouraging or facilitating a
praoposal or offer by that person, or any other person, in refation to a transaction under

which:
{a) any person {fogether with its associates} may acauire voling power of 10% or

more in Somertan (whether by way of takeover bid, compromise or arrangement
under Part 5.1 of the Corporations Act, or otherwise);

{b) any person may acguire, directly or indirectly (including by way of joint venture,
dual listed company structure or otherwise), any interest in all or a substantiai part
of the business or assets of Somerton or of any related body corporate of

Somerton; or

12
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(¢} that person may otherwise acquire conirol, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOVERMMENTAL AGEMCY

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

{g}  the Offer to be lawfully made to and accepted by holders of Somerton Shares in
all applicable jurisdictions;

() 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.,

NQ MATERIAL FAILING IN FILINGS

During the Offer Period, Cooper dees not become aware of any documnent filed by or on
hehalf 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 faken as a whole).

NON-EXISTENCE OF CERTAIN RIGHTS

Mo person has any right (whether subject o 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 a2 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.

NO MATERIAL ADVERSE CHANGE TO SOMERTON

Nao 'specified event' occurs which has or could reasonably be expected to have, a
materially adverse effect on the:

fa) permits, assets, liabilitfes, financial position, performancs, 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
Geovernmental Agency applicable to Semerton, any of its subsidiaries or any of

their permits,
13
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including:

(c)
(d)

(e)

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

any person accelerating or adversely modifying the performance of any
obligation of Somerion or any of its subsidiaries under any material agreements,
centracts or other legal arrangements; and

any permit not being renewed on normal commercial terms,

but does not include any change:

M

(g)

(h)

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

poourring as & result of any matter, event or circumstance reguired by this
Agreement, the Bid or the transactions contemplated by them; or

approved in writing by Cooper.

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

(M)
(i)

(iil)

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

an event or occurrence that occurs prior to the Offer Period but is only
announced or publicly disclosed on or after the date of the Agreed
Announcement; or

an event or oceurrence that will or is likely to occur following the Offer Period and
which has not been publicly announced prior to the date of the Agreed
Announcement.

S&PIASK 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 Bid is announced.

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 betwean them dated 13 August
20110 which is conditional only upon the minimum acceptance condition being satisfied
and all other conditions of the Bid being either satisfied or waived.

14
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This is the annexure of 15 pages marked "E" referred to in and forming part of the

Form 603 signed by me and dated 18 April 2012.
ﬂ‘d\idﬂ /;Zywﬂ

David Maxwell
Director
Cooper Energy Limited

DATED 2012

COOPER ENERGY LIMITED
and

ICON HOLDINGS PTY LTD
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DETAILS

Daie

Parties

Name Cooper Energy Limited

ABN 93 045 170 295

Sitort form name Coopal

Notice details Private and Confidential
Attention;. Mr David Maxwell, Maraging Director
286-202 Chirchill Avepue :
Subiaco, WA 6008

Name feon Holdings Fiy Lid as fusies forihe £ & & Poosnin Sucer Fusd

Shart forrn name Sharsircicer

Notice details 58 frvine Street,

Peppermint Grove WA, 6011

J1GGIRBAPG




AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to merge with Somerton Energy Limited (ABN 38 089 956 150)
(8Somerton) by way of an off-market takeover bid {Bid} for all the issued shares in

Somerton.

This agreement contains the terms and conditions under which the Shareholder agrees
to accept the Bid.

Schedule 1 details the number of shares in Somearton owned by Shareholder to which
this agreement relates (Acceptance Shares).

Schedule 2 sets out the proposed terms and conditions of the Bid.

SHAREHOLDER'S AGREEMENT

In consideration of the payment of $1.00 by Coaper to the Sharaholder {the receipt and
sufficiency of which is hereby acknowledged by the Sharehalder), the Shareholder
agrees that it will accept the Bid In respect of the Acceptance Shares.

TERMINATION

The rights and obligations of Cooper and the Shargholder set out in clause 2 will
terminate automatically in the event that:

(a) Cooper does not dispatch the Bid documents to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
(Corporaticns Act) (or any extension of that period granted by Australian
Securities and Investments Commission); or

(b) the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders,

ACCEPTANCE ARRANGEMENTS

The Shareholder must accept the Bid {in accordance with clause 2) in respect of the
Acceptance Shares within two business days after the Shareholder receives the Bid

documents. .
NO SOLICITATION
The Sharehoider undertakes to Cooper that nelther it nor any of its associates will:

(a) approach or solicit enquiries from any person except Cooperinrelationto a
proposal to acquire, deal with, or exercise any rights in relation to, any or all of

the Acceptance Shares; or

(b) participate in any discussions or negetiations or provide any information or take
any other action to facilitate any such person making such a proposai.
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RESTRICTION ON DEALING IN ACCEPTANCE SHARES
The Shareholder undertakes that it will not:

{a) dispose of or agree to dispose;

(b) aeli or agree to sell;

{c} grant an option over;

(d) encumber; or

(e) otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement,

ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
shares in Somerion other than the Acceptance Shares and the Sharshoider is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton {other
than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Bid, or

otherwise.
WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a) the Acceptance Shares have been duly allotted and issued and are fully paid up;
(k) the Sharsholder is the beneficial owner of the Accepiance Shares;

(c) the Acceptance Shares are free of any encumbrances or other third party
interests;

{d} the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

(e} the Shareholder has not granted and will not grant during the term of this
agreement to any other person any opfion over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is govarned by the laws of Western Australia. Cooper and the
Sharehofder submit to the non-exciusive jurisdiction of the Courts of Viyestarn Australia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a
substantial holding notice with respect to the Acceptance Shares in accordance with
section 6718 of the Carpaorations Act.

5
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COSTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur in relation to

this agreement.
COUNTERPARTS

This agreement may be execufed in any number of counterparts (including by facsimile),
all of which taken together constitute one and the same document.

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement will take effect when it is signed by Cooper.

8
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SCHEDULE 4

Name of Shareholder: fcoiy Holdings Pty Lid as trustee for the K & A Paganjn
Super Fund
Address of Shareholder. 53 [rvine Street,

Peppermint Grove WA, 6011

Number of Acceptance Shares: 900,000
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONMDITIONS OF BiD
Consideraticn
Somerton Shareholders may elect to take either:

(a) All Shares — fully paid ordinary shares in Cooper (Cooper Shares) to be offered
to the holders of Somerton Shares in the ratio of 1 Cooper Share for every 2.8
Somerton Shares (All Scrip Alternative); or

(b} Cash and Shares:

£y cash to ba gifered to the hoiders of Somerton Shares in the ratio of 8
cents for every 1 Somerton Share; plus

(i) Cooper Sharas fo be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

(CashiScrip Alternative).

Definitions
The capitalised terms below have the following meanings in this Schedule 2:

Agreement means the bid impiementation agreement to be entered into between
Cooper and Somerton;

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
secfion 12(1) of the Corporations Act included an associate reference oceurring in this

document.

ASX means ASX Limited ACN 008 824 631 {rading as the Australian Securities
Exchange;

Bid means an off-market bid under Chapter 6 of the Carporations 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 this Agreement;

Corporations Act means the Corporations Acf 2001 (Cth);
End Daie means the earlier o

(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 this Agreement does
S0,
=

STRBINMPGE



Governmental Agency means any government or any governmental, semi-
gevernmental, administrative, statutory or judicial entity, autharity or agency, whether in
Australia or elsewhere, including the Australian Competition and Consumer Commission
{but excluding tha Takeovers Panel, ASIC and any Court that hears or determines
proceedings under 657G or proceedings commenced by a person specified in section
B59B8(1) of the Corporations Act in relation to the Bid). It also includes any self-
regulatory organtzation established under statute or any stock exchange;

Offer Period means the period during which the Offer is open for acceptance;
Party means a party to this Agreement and Parties has a cotresponding meaning;

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;

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;

Somericn 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.

Conditions

1

MINIMUM ACCEPTANCE CONDITION

Before the close of the Offer Period Cooper and its Associates have Relevant Interests
in at feast 90% (by number} of al| issued Somerton Shares.

NO PRESCRIBED OCCURRENCES

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

{a) Somerton converts all or any of its shares into a larger or smaller number of
shares;

(b) Somerton or a subsidiary of Somerton resolves to reduce its share capital in any
WaY;

{c) Scmerton or 2 subsidiary of Somertion enfers into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or
257D of the Corporations Act;
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{c} Somerion or g subsidiary of Somerton issues shares, or grants an option over
any of iis shares, or agrees to make such an issue other than the issue of shares
in Somerton on the vesting of the Somerton Ihcentive Rights;

(e) Somerion of a subsidiary of Somerion issues or agrees 0 issue convertible
notes,

(f) Somaerton or a subsidiary of Somerton disposes, or agrees {o dispose of the
whole or a substantial part of its business or property;

(o) Somerton or a subsidiary of Somerton charges, or agrees to charge, the whole,
or a substantial part of its business or property;

(k) Somerton or a subsidiary of Somerton resolves to be wound up;

(i a liguidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed;

(] a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

{k) an administrator of Somerton, or of a subsidiary of Somerton, is appointed under
section 4364, 4368 or 436C of the Corporations Act,

) Somerton or a subsidiary of Somerton executes a deed of company
arrangement; or

(m)  areceiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

CONDUCT OF SCMERTON'S BUSINESS

None of the foliowing events oceur during the Offer Period without the prior written
consent of Cooper:;

(a) Somertan or & 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
fexcept for temparary barrowing 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;

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

(&) 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, oF makes or agrees to

. make ahy substantial change in the basis or amaunt of remuneration of any
director, manager or other amployee (except as required by law or provided

10
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(f)

(@)

(h)

()

@

(k)

U
(m)

under any superannuation, provident or refirement schame as in effect oin the
Execution Date);

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

Somerion or a subsidiary of Somerton creates or agrees to create, any mortgage,
charge, lien or other encurnbrances 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 lass than $500,000;

Somerion or a subsidiary of Somerton increases the total remuneration for its
employees by greater than 5% or otherwise varies the empioyment
arrangements with any of its employees;

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;

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 employse share plans)
gther than pursuant to the vesting of the Somerion Inceniive Righis;

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

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

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 & consolidated group for the purposes of the
Income Tax Assessment Act 1997 (Cth).

MATERIAL ACGUISITIONS AND DISPOSALS

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

(a)

(&)

(c)

(d)

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;

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

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

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
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of which would involve Somerton or a subsidiary of Somerton incurring or
committing to any capital expenditure or liabifity for one or more related items of
greater than $500,000.

WITHDRAWAL OF SCMERTCN SBUPPORT
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.
MO ACTION BY GOVERMMENTAL AGENCY ADVERSELY AFFECTING THE BID

During the Offer Period:

{a) there is net in effect any preliminary or final decision, order or decree issuad by a
Governmental Agency;

{+H no action or investigation is instituted, or threatened with respect to Somerton or
any subsidiary of Somerton; and

(c) ho application is made to any Governmental Agency,

in conseguence of, or in connection with the Bid which restrains, prohibits or impedas 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.

EQUAL ACCESS TO INFORMATION

Between the date of the Agreed Announcement and the close of the Offer Period (each
inclusive}, Sometion promptly (and in any event within two Business Days} provides to
Cooper a copy of all information that is not generally avaitable {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
perscn (other than Coocper) 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
mare in Somerton (whether by way of takeover bid, compromise or arrangement
under Part 5.1 of the Corporations Act, or otherwise);

(b)Y  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.

APPROVALS BY GOVERMMENTAL AGENCY

Befare 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 acqgulisition of Somerton Shares by Cooper; or

(c) completion of the transactions contemplated by the Bidder's Statement, including
the full, lawful and effectual implamentation 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 noticg, intimation or indication of intention to
revoke, suspend, restrict, modify or not renew.

NO MATERIAL FAILING IN FILINGS

During the Offer Period, Cooper does not become aware of any documenit filed by or on
behalf of Scmerton 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 whala).

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 Somerion Shares by Cooper pursuant to the Bid to;

(a} acquire, or require Somerton or a subsidiary of Somerion 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

(€) 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.

NO MATERIAL ADVERSE CHANGE TO SOMERTON

Mo 'specified event' occurs which has or could reasonably be expecied to have, a
materially adverse effect on the:

(a) permits, assets, liabilities, financial position, performance, profitability or
prospects of Somertan 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,

i3
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including:
{c} any creditor demanding repayment of a debt of $500,000 ar mors;

(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}),

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

{h} approved in writing by Cooper.
For the purposes of this seétfon, a 'specified event' is:
{)] an event or occurrence that occurs or is discovered during the Offer Period;

(i} an event or occurrence that occurs prior to the Offer Period but is only
announced or publicly disclosed on or after the date of the Agreed
Announcement; or

(i 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 of the Agreed
Announcement.

SEPIASK 200 INDEX

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

TERMINATION OF STRATEGIC ALLIANCE

Prigr to the expiry of the Offer Period, Beach Energy Limited and Somerton enterinto 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.

14
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Form 603 signed by me and dated 18 April 2012.
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David Maxwell
Director
Cooper Energy Limited

DATED 2012

COOPER ENERGY LIMITED
and

TRIPLE EIGHT GOLD PTY LTD
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DETAILS

Date
Parties

Name

ABN

Short form name
Notice details

Name
Short form name
Notice details

Cooper Energy Limited

93 096 170 285

Cooper

Private and Confidential

Attention: Mr David Maxwell, Managing Director
288-292 Churchill Avenue

Subiaco, WA 6008

Triple Eight Gold Pty Ltd as trustee for the Blue Sky Trust
Shareholder

C/- Mr Robert Kennedy

GPQO BOX 1373,

ADELAIDE, SA 5001
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AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to merge with Somerton Energy Limited (ABN 38 089 956 150)
(Somerton) by way of an off-market takeover bid (Bid) for all the issued shares in
Somerton.

- This agreement contains the terms and conditions under which the Sharehoider agrees

to accept the Bid.

Schedule 1 details the number of shares in Somerton owned by Shareholder to which
this agreement relates (Acceptance Shares).

- Schedule 2 sets out the proposed terms and conditions of the Bid.

SHAREHOLDER’S AGREEMENT

In consideration of the payment of $1.00 by Cooper to the Shareholder (the receipt and
sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMINATION

The rights and ob[igatibns of Cocper and the Shareholder set out in clause 2 will
terminate automatically in the event that:

(a) Cooper does not dispatch the Bid documents to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)

(Corporations Act) (or any extension of that period granted by Australian
Securities and Investments Commission); or

()] the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANCE ARRANGENMENTS

The Shareholder must accept the Bid (in accordance with clause 2) in respect of the

-Acceptance Shares within two business days after the Shareholder receives the Bid

documents.

NO SOLICITATION

The Shareholder undertakes fo Cooper that neither it nor any of its associates will:
{a} approach or solicit enguiries from any person except Cooper in relation to a

proposal to acquire, dealwith, or exercise any rights in relation to, any ar all of
the Acceptance Shares; or

(b} participate in any discussions or negotiations or provide any information or take

any other action to facilitate any such person making such a proposal.

4
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RESTRICTION ON DEALING IN ACCEPTANCE SHARES

The Sharehoider undetiakes that it will not:

(a) dispose of or agree to dispose;

(b) sell or agree to sell;

(c) grant an option over;

(d) encumber; or

(&) otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement,
ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
shares in Somerton-other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other

than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Bid, or
otherwise.

WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a) the Acceptance Shares have been duly allotted and issued and are fully paid up;
(b} the Shareholder is the beneficial owner of the Acceptance Shares;

{c} the Acceptance Shares are free of any encumbrances or other third pary
interesis;

(d) the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

(&) the Shareholder has not granted and will not grant during the term of this
agreement to any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courts of Western Australia,

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a
substantial holding notice with respect fo the Acceptance Shares in accordance with
section 671B of the Corporations Act.

5
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COSTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur in relation to

this agreement.
COUNTERPARTS

This agreement may be executed in any number of counterparts (including by facsimile),
all of which taken together constifute one and the same document.

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement wili take effect when it is signed by Cooper.

G
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SCHEDULE 1

- Name of Shareholder: Triple Eight Gold Pty Ltd as trustee for the Blue S8ky Trust
Address of Shareholder: C/- Mr Robert Kennedy
GPO BOX 1373,

ADELAIDE, SA 5001

Number of Acceptance Shares: 1,000,000

7
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID

Consideration
Somerton Sharehoiders may elect to take either:

{a) All Shares — fully paid ordinary shares in Cooper (Cooper Shares) to be offered
to the holders of Somerton Shares in the ratfic of 1 Cooper Share for every 2.8
Somerion Shareg {(AH Scrip Alternative); or

{s)] Cash and Shares:

(i) cash to be offered to the holders of Somerton Shares in the ratio of 9
cents for every 1 Somerton Share; plus

(i) Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

(Cash/Scrip Alternative).

Detinitions
The capitalised terms below have the following meanings in this Schadule 2:

Agreement means the bid implementation agreement to be entered into between
Cooper and Somerton;

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
document; '

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 this Agreement;

Corporations Act means the Corporations Act 2001 {Cth);
End Date means the earlier of:

)] the end of the Offer Pericd; and

{t) five months after the Execution Date;

.Execution Date means the date on which the last Party to execute this Agreement does
80;
a
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Governmental Agency means any government ar any governmental, semi-
govarnmental, administrative, statutory or judicial entity, authority or agency, whether in
Australiz 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
6598(1) of the Corporations Act in relation to the Bid). It also includes any sel-

regulatory organization established under statute or any stock exchange;

Offer Period means the period during which the Offer is open for acceptance;
Farty means a party to this Agreement and Parties has a corresponding meaning;

Relevant Interest has the meaning given to that term by section 8 of the Corporations
At

Somerton Board means the board of directors of Somerton;

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

{ 1,000,000 on 22 April 2013;

Somerton Sharehelders means the registered holders of the Somerton Shares, and
Somerton Shares mean ail 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.

Conditions

1

M!NIMUM ACCEPTANCE CONDITION

Ecfore the close of the Offer Period Cocper and its Associates have F{elevani Interests
in at laast 90% (by number) of all issued Somerton Shares.

NO PRESCRIBED OCCURRENCES

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

{a) Someiton converts all or any of its shares into a larger or smaller number of
shares;

(b Somerton or a subsidiary of Somerton resolves to reduce its share capital in any
way,

(c) Somerton or a subsidiary of Somerton enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or
257D of the Corporations Act;

]
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{d) Sonterion or a-subsidiary of Somerton issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than the issue of shares
in Somerton on the vesting of the Somerton Incentive Rigits;

(e) Somerton or a subsidiary of Somerton issues or agrees 1o issue convertible
notes: -

3] Somerion or a subsidiary of Somerton disposeé, or agrees to dispose of the
whole or a substantial part of its business or property,

(@ Somerton or a subsidiary .of Somerton charges, or agrees to charge, the whole,
or a substantial part of its business or property;

(h) Somerton or a subsidiary of Somerton rescives to be wound up;

(i) a liguidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed;

() a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

(k) an administrator of Somerton, or of a subsidiary of Somerton, is appointed under
saction 436A, 436B or 436C of the Corporations Act;

{1} Somerton or a subsidiary of Somerton executes 2 deed of company
arrangement; or

(m)  areceiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

CONDUCT OF SOMERTON'S BUSINESS

None of the following events occur during the Offer Period without the prior written
consent of Coaper:

(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 tc borrow any money
{except for temporary borrowing from its bankers in the ordinary course of its
husiness);

(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 Somerion enters into or agrees to enter info 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

iy
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{f)

{9)

)

G)

0)

(k)

{0
(m)

under any superannuation, provident or retirement scheme as in effect on the
Execution Date); '

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

Somerton or a subsidiary of Somerton creates or agrees to create, any morigage,
chargs, lien or other encumbrances over the whaole, 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;

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;

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;

Somerton or a subsidiary of Somerton accelerates the rights of any of its non-
executive direcfors, senicr 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 Somertan Incentive Rights;

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);

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

Somerton or a subsidiary of Somerton makes any ¢hanges 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 1897 {Cth).

- MATERIAL ACQUISITIONS AND DISPOSALS

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

(a)

{(b)

(c)

(d)

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

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

Somerton or a subsidiary of Somerfon enters into or offers to enter into any joirt
venture or partnership involving a commitment of greater than $500,000; or

other than in the ordinary course of business, Somerion or a subsidiary of
Somerton incurs, or commits to, ofr grants to ancther person, a right, the exercise

11
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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.

WITHDRAWAL OF SOMERTON SUPPORT
Buring 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 fo
accept the Offer.

NO ACTION BY GOVERNNMENTAL 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

fc} no application is made to any Governmeital 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.

EQUAL ACCESS TO INFOGRMATION

Between the date of the Agreed Announcement and the close of the Offer Period (each
‘inclusive), Somerton promptly (and in any event within two Business Days) provides fo -
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
proposat or offer by that person, or any other person, in relation to a fransaction 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 acgulire, directly or indirectly (including by way of joint venture,
dual listed company struciure or otherwise), any interest in all or a substantial part
of the business or assets of Somerton or of any related body corporate of
Somerion: or

12
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{c) . that person may otherwise acquire control, of or merge or amalgamate with,

Somerton.

- ‘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:

(@) the Offerto be lawfully made to and accepted by holders of Somerion Shares in
all applicable jurisdictions;

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

{c) completion of the fransactions 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.
NO MATERIAL FAILING IN FILINGS

DCuring 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),

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 réguire Somerton or a subsidiary of Somerton to dispose of, or offer

to-dispose of, any material asset of Somerton or a subsidiary of Socmerton;

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

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

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:

(a) permits, assets, liabilities, financial position, performance, profitability or
prospects of Somerton andfor its subsidiaries taken as a whole or any of them; or

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

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

a3} 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:

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

(i)  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 of the Agreed
Announcement.

S&P/ASX 200 INDEX

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

~ 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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Form 603 signed by me and dated 18 April 2012.
/Qweff ! W//ﬂ

David Maxwell
Director
Cooper Energy Limited

DATED 2012

COOPER ENERGY LIMITED
and
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DETAILS

Date
Parties

Name

ABN

Short form name
Notice defails

Name
Short form name
Notice details

Cooper Energy Limited

93 096 170 285

Cooper

Private and Confidential

Attention: Mr David Maxwell, Managing
288-292 Churchill Avenue

Subiaco, WA 6008

Director

RBW Exploration Pty Lid as trustee for the Remfry Super Fund

Shareholder
85 Hambleton Street,
Middle Park VIC, 3208
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AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to merge with Somerton Engrgy Limited (ABN 38 (88 956 150)
{Semerion} by way of an off-market takeover bid {Bid) for ail the issued shares in

Somerton.

This agreement contains the terms and conditions under which the Shareholder agrees
to accept the Bid. :

Schedule 1 details the number of shares in Somearion owned by Shareholder to which
this agreement relates (Acceptance Shares).

Schadule 2 sets out the proposed terms and conditions of the Bid.

SHAREHOLDER’S AGREEMENT

In consideration of the payment of $1.00 by Cooper to the Shareholder (the receipt and
sufficiency of which is hereby acknowledged by the Sharehoider), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMIMATION

The righits and obligations of Cooper and the Shareholder set out in clavse 2 will
terminate automatically in the event that:

€)] Cooper does not dispatch the Bid documents to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
(Corporations Act) (or any extension of that period granted by Australian
Securities and Investments Commission); or

{b} the Bid has not been declared frée of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANCE ARRANGEMENTS

The Shareholder must accept the Bid (in accordance with clause 2) in respect of the
Acceptance Shares within two business days after the Shareholder receives the Bid

documents.
NO SOLICITATION
The Sharshelder undertakes to Cooper that neither it nor any of its associates will:

(a) approach or solicit enquiries from any person except Cooper in relation to a
proposal to acquire, deal with, or exercise any rights in relation to, any or all of

the Acceptance Shares; or

{b} participate in any discussions or negotiations or provide any information or take
any other action to facilitate any such person making such a proposal.

4
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RESTRICTION ON DEALING IN ACCEPTAMCE SHARES
The Shareholder underiakes that it will not:

(a) dispose of or agree to dispose;

{b) sell or agree to sell;

() grant an aption over;

{d} encumber; or

(e} otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement.

ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression ig defined in the Carporations Act) between them with respect to any voting
shares in Somerton other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other ohligation to dispose of any of its shares in Somerton (other
than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Bid, or

otherwise.
WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a) the Acceptance Shares have been duly allotted and issued and are fully paid up;
{b) the Shareholder is the beneficial owner of the Acceptance Shares;

(c) the Acceptance Shares are free of any encumbrances or other third party
interests;

(d) the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

{e) the Shareholder has not granted and will ot grant during the term of this
agreement to any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courts of Western Australia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a
substantial hoiding notice with respect to the Acceptance Shares in accordance with
section 671B of the Corporations Act.

g
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COSTS

All. costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur in relation to
this agreement.

COUNTERPARTS

This agreement may be executed in any number of counterparts {including by facsimile),
all of which taken together constitute one and the same document.

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement will take affect when it is signed by Couaper.

]
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SCHEDULE 1

Name of Shareholder: RBW Exploration Pty Ltd as trustee for the Remfry Super
Fund
Address of Shareholder: 85 Hambleton Gtreet,

Middle Park VIC, 3206

Number of Acceptance Shares: 452,435

7
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID
Consideration
Somerton Shareholders may elect to take either:

(a8} All Shares — fully paid ordinary shares in Cooper (Cooper Shares) to be offered
' to the holders of Somerton Shares in the ratio of 1 Cooper Share for every 2.8
Somerton Sharas (All Scrip AHernative); or

(b) Cash and Shares:

{i} cash to be offered to the holders of Somerton Shares in the ratic of 8
cents for every 1 Somerton Share; plus

(i} Cooper Shares to be offered to the holders of Somerton Shares in the
ratic of 1 Cooper Share for every 4.73 Somerton Shares,

(CashiScrip Alternative).

Definitions
The capitalised terms below have the following meanings in this Schedule 2:

Agreement means the bid implementation agreement to be entered into between
Cooper and Somericn;

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

ASBIC 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 inciuded an associate reference occurring in this

document;

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 this 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 affer the Execution Date;

Execution Date means the date on which the last Party to execute this Agreement does
S0,

[
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Governmental Ageney 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). |t alsg includes any sel-
regulatory organization established under statute or any stock exchange;

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

Party means a party to this Agreement and Parties has a corresponding meaning;

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

Somerion Board means the board of directors of Somerton;
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

C(B) 1,000,000 on 22 April 2013;

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

Somerton Shares mean ali 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 info the bid class as a result of the exercise of the

Somerton Incentive Rights.

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.

NO PRESCRIBED OCCURRENCES

That during the period from the date that the Bid is announced to the close of the Offer
Period (each inclusive), none of the following events or circumstances, as referred to in
sections 852C(1) and (2) of the Corporations Act, happen:

(a) Somerton converts all or any of its shares into a larger or smaller number of
shares;

(k) Somerton or a subsidiary of Somerton resoives to reduce its share capital in any
way;

{c) Somerton or a subsidiary of Somerton enters info a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or
2570 of the Corporations Act;
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{d) Somerton or a subsidiary of Somerton issues shares, or grants an-option over
any of its shares, or agrees to make such an issue other than the issue of shares
it Somerion on the vesting of the Somerton Iheentive Rights;

(&) Somerton or a subsidiary of Somerton issues or agrees to issue convertible
notes;

{f} Somerton or a subsidiary of Somerton disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

(9) Somerton or a subsidiary of Somerten charges, or agrees to charge, the whole,
or a8 substantial part of its business or property;

(h) Somerton or a subsidiary of Somerton resolves to be wound up;

(i) a liquidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed;

() a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

{K} an administrator of Somerton, or of a subsidiary of Somerton, is appointed under
section 436A, 436B or 436C of the Corporations Act;

(1) Somerton or g subsidiary of Somerton executes a deed of company
arrangement; or

(m)  areceiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

CONDUCT OF SOMERTON'S BUSINESS

None of the following events occur 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

husiness);

(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;

{) Somerton or a subsidiary of Somerton enters into or agrees o enter it 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 substantiai change in the basis or amount of remuneration of any
director, manager or other employee {except as required by law or provided

10
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(9)

(h)
(i)

®

(k)

0
{m)

undar any superannuation, provident or retirement schame as in effect on the
Execution Date); :

Somerton or a subsidiary of Somerion conducts its business otherwise than in the
ordinary course,

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 simitar
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;

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;

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;

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

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);

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

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 1897 {Cth).

MATERIAL ACQUISITIONS AND DISPOSALS

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

(a)

(k)

(c)

(d)

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 aggregaie greater
than $500,G00;

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 asseis) for an
armount in aggregate greater than $500,00C;

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

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
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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. , '
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 hot intend to

accept the Offer.
NO ACTION BY GOVERNMENTAL AGENCY ADVERSELY AFFECTING THE BID

During the Offer Perind:

(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 contempiated 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.
EQUAL ACCESS TO INFORMATION

Between the date of the Agreed Announcement 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 {cther than Cooper) for the purpose of soiiciting, ehcouraging 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
meore in Somerton {whether by way of takeover bid, compromise or arrangemeant
under Part 5.1 of the Corporations Act, or otherwise);

(b}  any person may acquire, directly or indirectly (including by way of joint veniure,
dual iisted 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
Somertan; or
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(c)y -that person may otherwise acquire control, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOYERNMENTAL AGENCY

Before the close of the Offer Perind, 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 Semerton 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 hecome subject io any notice, intimation or indication of intention o

revoke, suspend, restrict, modify or not renew.
NO MATERIAL FAILING IN FILINGS

During the Offer Period, Cooper does not become aware of any docurnent 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 ormission (in such
circumstance, materniaiity being determined by reference fo the business and assets of
Somerton taken as a whoie).

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 Somarton 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.

NO MATERIAL ADVERSE CHANGE TO SOMERTON

Na 'specifiad event’ occurs which has or could reasonably be expected to have, a
materially adverse effect on the:

(a) permits, assets, liabilities, financial position, performance, profitabiiity 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 fo Socmerton, any of its subsidiaries or any of

their paermits,
13
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inciuding:

(c)
{d}

{e}

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

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

any permit not being renewed on normal commercial terms,

hut does not include any change:

(M)

(@)

(h)

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

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

approved in writing by Cooper.

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

{i
(if

(ifi)

an everd or accurrence that ocours or is discovered during the Offer Period;

an event or occurrence that occurs prior to the Offer Period but is only
announced or publicly disclosed on or after the date of the Agreed
Announcement; or

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 of the Agreed
Announcement,

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 Bid is announced.

TERMINATIGN 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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AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to marge with Somerton Energy Limited (ABN 38 089 956 150)
{Somerton) by way of an off-market takeover bid (Bid) for all the issued shares in

Somerton.

This agreement contains the terms and conditions under which the Sharsholder agrees
to accept the Bid.

Schedule 1 details the number of shares in Somerten owned by Shareholder to which
this agreement relates (Acceptance Shares).

Schedule 2 sets out the proposed terms and conditions of the Bid.

SHAREHOLDER’S AGREEMENT

In consideration of the payment of $1.00 by Cooper to the Shareholder (the receipt and
sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMINATION

The rights and obligations of Cooper and the Shareholder set out in clause 2 will
terminate automatically in the event that:

(a) Cooper does not dispatch the Bid documents to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
(Corporations Act) (or any extension of that period granted by Australian
Securities and Investments Commission); or

(b) the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANCE ARRANGEMENTS

The Shareholder must accept the Bid {in accerdance with clause 2} in respect of the
Acceptance Shares within two business days afier the Shareholder receives the Bid

documents.
NO SOLICITATION
The Shareholder undertakes to Cooper that neither it nor any of its associates will:

(a) approach or solicit enquiries from any person except Cooper in relation to a
proposal to acquire, deal with, or exercise any rights in relation to, any or all of

the Acceptance Shares; or

(b} participate in any discussions or negoetiations or provide any information oriake
any other action to facilitate any such person making such a proposat.

4
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RESTRICTION ON DEALING IN ACCEPTANCE SHARES

The Shareholder undertakes that it will not:

(a) dispose of or agree to dispose;

(b) sell or agree to sell;

(c) grant an option over;

(d) encumber; or

(e} otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement.
ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
shares in Somerton other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other

than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Bid, or
otherwise.

WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a) the Acceptance Shares have been duly allotted and issued and are fully paid up;
(b) the Shareholder is the beneficial owner of the Acceptance Shares;

(c) the Acceptance Shares are free of any encumbrances or other third party
interests;

(d) the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

(e) the Shareholder has not granted and will not grant during the term of this

agreement to any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courts of Western Australia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a
substantial holding notice with respect to the Acceptance Shares in accordance with

section 6718 of the Corporations Act.

5
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COSTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be fiable for any legal fees or other fees that the Shareholder may incur in relation to

this agreement.
COUNTERPARTS

This agreement may be executed in any number of countarparis (including by facsimile),
all of which taken together constitute one and the sams document.

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement will take effect when it is signed by Cooper.

B
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SCHEDULE 1

Name of Shareholder: Peter Francis Mullins and Frances Margaret Mullins

Address of Shareholder: 10 Hillridge Drive,
Belair, SA 5052

Number of Acceptance Shares: 250,000

7
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID
Consideration
Somerton Sharehoiders may elect to take either:

(a) All Shares — fully paid ordinary shares in Cooper (Cooper Shares) to be offered
’ to the holders of Somerton Shares in the ratic of 1 Cooper Share for every 2.8
Somerton Shares (All Scrip Alternative); or

{s)] Cash and Shares:

{i} cash fo be offered to the holders of Somerton Shares in the ratio of 9
cents for every 1 Somerton Share; plus

(i) Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

(Cash/Scrip Alternative).

Definftions
The capitaiised terms below have the following meanings in this Schedule 2:

Agreement means the bid implementation egreement to be entered into between
Cooper and Somerton;

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

ASIC means the Australian Securities and Investments Commission;

Associafe has the meaning given to that term by section 12 of the Corporations Act as if
saction 12{1} of the Corporations Act included an associate reference ocecurring in this
document; '

ABX 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 this Agreement;

Corporations Act means the Corporafions Act 2007 (Cth);
End Date means the earlier of:

(z) 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 this Agreement does
50;
a
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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
859B(1) of the Corporations Act in relation to the Bid). It also includes any self-
regulatory organization established under statute or any stock exchange:

Oifer Period means the period during which the Offer is open for acceptance;
Party means a party to this Agreement and Parties has a corresponding meaning;

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;

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.

Conditions

1

MINIMUNM 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.

NO PRESCRIBED OCCURRENCES

That during the period from the date that the Bid is announced to the close of the Offer
Period (each inclusive), none of the following events or circumstances, as referred to in

sections 652C(1) and (2) of the Corporations Act, happen:

(a) Somerton converts all or any of its shares into a larger or smaller number of
shares;

(b} Somerton or a subsidiary of Somerton resolves to reduce its share capital in any
way;

(c) Somerton or a subsidiary of Somerton enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or

257D of the Corporations Act;

g
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() Somerton or a subsidiary of Somerton issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than the issue of shares
in Somerton on the vesting of the Somerton Incentive Rights;

(e) Somerton or a subsidiary of Somerton issues or agrees to issue convertible
notes,

{f} Somerton or a subsidiary of Somerton disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

{2} Somerion of a subsidiary of Somerton charges, or agrees to charge, the whole,
or a substantial part of its business or property;

(h) Somerton or a subsidiary of Somerton resoives to be wound up;

(i) a liguidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed;

)] a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

fk) an administrator of Somerton, or of a subsidiary of Somerton, is appointad under
section 436A, 4368 or 436C of the Corporations Act;

{1 Somerion or a subsidiary of Somerton executes a deed of company
arrangement; or

{(m)  areceiver or a receiver and manager is appointed in relation o the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

CONDUCT OF SOMERTON'S BUSINESS

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

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

{b) Sofner&on or a subsidiary of Somerton borrows cr agrees to bomrow 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 s0;

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

{e) Somericn 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 dirgctor, manager or cther 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

1
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(f)

(9)

(B

(k}

{0
(m)

under any superannuation, provident er retirement scheme as in effect on the
Execution Date});

Somerton or a subsidiary. of Somerton conducts its business otherwise than in the
ordinary course;

Somerton or a subsidiary of Somerton creates or agrees to create, any morigage,
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;

Somerton cr 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;

Somerton or a subsidiary of Somerton increases the remuneration of its non-
executive directors or otherwise varies the employment arrangemenis with any of
its non-executive directors;

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

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);

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

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 intemational accounting
standards or electing to fonm a consclidated group for the purposes of the
Income Tax Assessmeant Acf 1997 {Cth),

MATERIAL ACQUISITIONS AND DISPOSALS

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

(a)

{&)

(c)

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;

Somerton or a subsidiary of Somerton disposas, offers to dispose or agress fo
dispose of one of more assets {or an interest in one or more assets) for an

amount in aggregate greater than $500,000;

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

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

11
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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.

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.
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 Somerion 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.
EQUAL ACCESS TO INFORMATION

Between the date of the Agreed Announcement 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 Somerion or of any related body corporate of

Somerton: or

12
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{c} that person may otherwise acquire control, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOVERNIWMENTAL 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
ali 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.

NO MATERIAL FAILING IN FILINGS

During the Offer Period, Cooper does not become aware of any document filed by or on
behalf of Somerion 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).

NON-EXISTENCE OF CERTAIN RIGHTS

Mo person has any right {wheather subject to canditions or not) as g 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
Somerion; 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.
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:

(a) permiis, assets, liabilities, financial position, performance, profitability or
prospects of Somerton and/or its subsidiaries taken as a whaole 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,
T3
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including:
(c) any creditor demanding repayment of a debt of $500,000 or more;

() 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 legat arrangements; and

{e} any permit not being renewed on normal commercial terms,

biit does not include any change:

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

(9) 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 oceurs or is discovered during the Offer Period);

{ii}y an event or occurrence that occurs prior to the Cffer Period but is only
announced or publicly disclosed on or after the date of the Agreed

Announcement; or

(iii) an event or oceurrence that will or is likely to occur following the Offer Period and
which has net been publicly announced prior to the date of the Agreed
Announcement.

S&P/ASX 200 INDEX

During the Offer Period, the 8&PfASX 200 Index does not fall moreg than 20% below its
leve| as at date that the Bid is announced.

TERMINATION OF STRATEGIC ALLIANCE

Prior to the expiry of the Offer Period, Beach Energy Limited and Somerton enter info 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.

14
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This is the annexure of 15 pages marked "I" referred to in and farming part of tha

Form 603 signed by me and dated 18 April 2012.

David Maxwell
Diractor
Cooper Energy Limited

DATED I8 Jer. \ 2012

COOPER ENERGY LIMITED

and

GARRICK RALPH HIGGINS

PRE-BID ACCEPTANCE AGREEMENT
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DETAILS
Date (s
Parties

Name

ABN

Short form name
Notice details

Name
Short form name
Motice details

Ael 2ove

Cooper Energy Limited

93 096 170 295
Cooper

Private and Confidential
Attenticn: Mr David Maxwell, Managing Director
288-292 Churchill Avenue

Subiaen, VWA 8008

Garrick Ralph Higgins

Shareholder
242 Davies Road
Bittern, VIC 3918
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AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to merge with Somerton Energy Limited (ABN 38 089 956 150)
{Somerton)} by way of an off-market takeover bid (Bid) for all the issued shares in

Somerton.

This agreement contains the terms and conditions under which the Shareholder agrees
to accept the Bid.

Schedule 1 details the number of shares in Somerton owned by Shareholder to which
this agreement relates (Acceptance Shares).

Schedule 2 sets out the proposed terms and conditions of the Bid.
SHAREHOLDER’S AGREEMENT
In consideration of the payment of $1.00 by Cooper to the Shareholder (the receipt and

sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will accept the Bid in respect of the Acceptance Shares.

TERMINATION

. The nghts and obligations of Cooper and the Shareholder set out in clause 2 will

terminate automatically in the event that:

(a) Cooper does not dispatch the Bid documents to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
{Corporations Act) {or any extension of that period granted by Australian
Securities and Investments Commission); or

(b) the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents fo Somerton shareholders.

ACCEPTANCE ARRANGEMENTS

The Sharsholder must accept the Bid {in accordance with clause 2) in respect of the
Acceptance Shares within two business days after the Shareholder receives the Bid

documents.
NO SOLICITATION

The Shareholder undertakes to Cooper that neither it nor any of its associates will:

{a} approach or solicit enquiries from any person except Cooper in relation to a
proposal to acquire, deal with, or exercise any rights in relation to, any or all of

the Acceptance Shares; or

{k) paricipate in any discussions or negotiations or provide any information or take
any other action to facilitate any such person making such a proposal.

4
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RESTRICTION ON DEALING IN ACCEPTANCE SHARES
The Shareholder undertakes that it will not:

(a) dispose of or agree {o dispose;

{b) sell or agree to sell;

(c) grant an option over;

(d) encumber; or

(e) otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreemeant.

ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
sharas in Somerton other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other
than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Bid, or
otherwise,

WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a) the Acceptance Shares have been duly allotted and issued and are fully paid up;
(b) the Shareholder is the beneficial owner of the Acceptance Shares;

{c) the Acceptance Shares are free of any encumbrances or other third party
interests;

{d) the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

{e) the Shareholder has not granted and will not grant during the term of this
agreement to any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Ceoper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courts of Western Australia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a
substantial holding notice with respect to the Acceptance Shares in accordance with
section 871B of the Corporations Act.

&
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COSTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur in refation to

this agreement.
COUNTERPARTS

This agreement may be executed in any number of counterparts {including by facsimile),
all of which taken together constitute one and the same document,

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement will take effect when it is sighed by Cooper.

3
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SCHEDULE 1

Name of Shareholder: Garrick Ralph Higgins

Address of Shareholder: 242 Davies Road
Bittern, VIC 3918

Number of Acceptance Shares: 85,175
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID
Consideration
Sorerton Shareholders may elect to take either:

(a) All Shares — fully paid ordinary shares in Cooper (Cooper Shares) to ba offered
to the holders of Somerton Shares in the ratio of 1 Cooper Share for every 2.8
Somerton Shares (All Scrip Alternative); or

(b} Cash and Shares:

(i) cash to be offered to the holders of Somerton Shares in the ratio of 9
cents for every 1 Somerton Share; plus

(i) Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

{Cash/Scrip Alternative).

Definitions
The capitalised terms below have the following meanings in this Schedule 2:

Agreement means the bid implementation agreement to be entered into between
Cooper and Somerion;

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 fo 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

document;

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 this Agreement;

Corporations Act means the Corporations Act 20071 {Cth);
End Date means the eartier of:

{a) the end of the Offer Period; and

(b) five months after the Execution Date;

Executiion Daie means the date gn which the 1ast Party to execute this Agreement does
80;
8
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Governmental Agency means any government or any governméntal, 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 857G 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;
Party means a party to this Agreement and Parties has a corresponding meaning;

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:

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 Aprit 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.

Conditions

i

MINHVIUM 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.

NO PRESCRIBED OCCURRENCES

That during the period from the date that the Bid is announced to the close of the Offer
Period (each inclusive), none of the following events or circumstances, as referred to in

sections 652C(1) and (2) of the Corporations Act, happen:

(a) Somerton converts all or any of its shares into a larger or smailer number of
shares;

(b) Somerton or a subsidiary of Somerton resolves to reduce its share capital in any
way,

(c) Somerion or a subsidiary of Somerton enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or

257D of the Corporations Act;
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(d) Somerton or a subsidiary of Somerton issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than the issue of shares
in Somerton on the vesting of the Somerton Incentive Rights;

(e) Somerton or a subsidiary of Somerton issues or agrees to issue convertible
notes,

(f) Somerton or a subsidiary of Somerton disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

(g) Someirton or a subsidiary of Somerton charges, or agrees to charge, the whole,
or a substantial part of its business or property;

(h) Somerton or a subsidiary of Somerton resolves to be wound up;

)] a liquidator or provisional liquidator of Somerton or a subsidiary of Somerton is
appointed;

)] a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

(k) an administrator of Somerton, or of a subsidiary of Somerton, is appointed under
section 436A, 436B or 436C of the Corporations Act;

()] Somerton or a subsidiary of Somerton executes a deed of company
arrangement; or

(m) a receiver or a receiver and manager is appointed in relation to the whole, or a
substantial part, of the property of Somerton or of a subsidiary of Somerton.

‘CONDUCT OF SOMERTON'S BUSINESS

None of the following events occur 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

10
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(@)

(h)

0

)]

(k)

0]
(m)

under any superannuation, provident or retirement scheme as in effect on the
Execution Date);

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

Somerton or a subsidiary of Somerton creates or agrees to create, any maorigage,
charge, lien or other encumbrances over the whole, or a substantial pari, 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 iter of plant and equipment for less than $500,000;

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;

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;

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

Somerton of 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);

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

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 cr electing to form a consolidated group for the purposes of the
Income Tax Assessment Act 1997 (Cth).

MATERIAL ACQUISITIONS AND DISPOSALS

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

(a)

(b)

{c)

(d)

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;

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

Somertan or a subsidiary of Somerton enters inlo o offers to enter into any joint
venture or partnership involving a commitment of greater than $500,000; or

other than in the ordinary course of business, Somerton or a subsidiary of
Somerton incurs, or commits to, or grants to ancther person, a right, the exercise

11
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of which wouid 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.
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

{t) a member of the Someron Board dogs not withdraw his recommendatian
previously made or indicate that he or any associate of his does not intend to

accept the Offer.
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 Governmenrtzl 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 materjally 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.
EQUAIL ACCESS TO INFORMATION

Between the date of the Agreed Announcement and the close of the Offer Period (each
inclusive), Somaerton promptly (and in any event within two Business Days) provides to
Cooper a copy of all information that is not genarally 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 facilitaiing a
proposal or offer by that person, or any other person, in relation to a transaction under

which:

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

(b)Y  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

Somerion; or ,
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{c) that person may octherwise acquire control, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOVERMMENTAL AGENCY

Before the close of the Offer Period, ali 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 Someron Shares by Cooper; or

{¢)  completion of the transactions contempiated by the Bidder's Statement, inciuding
the full, lawful and effectual implementation of the intentions set ot 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.

NO MATERIAL FAILING IN FILINGS

Diuring the Offer Period, Cooper does not become avare of any document filed by or on
betalf of Somerton with ASX or ASIC containing a statement which is incorrect or
misleading in any material particuiar 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).
NON-EXISTENCE OF CERTAIN RIGHTS

No person has any right (whather 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

() 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.

NO MATERIAL ADVERSE CHANGE TC SOMERTON

No 'specified event' occurs which has or could reasonably be expected to have, a
materially adverse effect on the:

€)] permits, assets, labilities, 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 Approvails from any
Governmental Agency applicable to Somerton, any of its subsidiaries or any of

their permits,
13
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including:
{c) any creditor demanding repayment of a debt of $500,000 or more;

() any person accelerating or adversely modifying the performance of any
obligation of Sorerton or any of its subsidiaries under any material agresments,

contracts or other legal arrangements; and

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

but does not inciude any change:

{f fairly disclosed to C'oc-per on or before the Execufion Date (including as a resuit
of disclosures made to ASX);

() occutting 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 1o the Offer Period but is only
announced or publicly disclosed on or after the date of the Agreed
Announcement; or

(it} 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 of the Agreed
Announcement.

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 Bid is announced.

TERMINATION OF STRATEGIC ALLIANCE

Pricr to the expiry of the Cffer 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.

14
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EXECUTED as an agreement

Executed by Cooper Energy Limited ACN

096 170 295 by authigrity of its directors |
f i k A
/ ‘ y /}’) -
g /7 « d’@u‘.ug eyl «
%,

Signature of dir&tto W Signature of directer/company secretary
1

P s . Pleasg defete as applicable :
NLCL st { Ve ., il
Aot A LVl T Nayid v "Wﬁf?h
Name of director (print) - § Name of director/company secretary {print)

f(/af 2. | X Agﬁfi’ uia

Signature of Garrick Ralph Higgins

(B

of TRESSCOX
Level 9, 468 La Trobe Sireet, Melboume VIC 3000

An Ausirafian Legal Practitioner (within the

meaning of the Legal Profession Act 2004),
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DETAILS

Date
Parties

Name

ABN

Short form name
Notice details

Name
Short form name
Notice details

18 April 2012

Cooper Energy Limited

93 096 170 295

Cooper

Private and Confidential

Attention: Mr David Maxwell, Managing Director
288-292 Churchill Avenue

Subiaco, WA 6008

Pefer J Woodford
Shareholder

Attention: Mr Peter J Woodford
C/- TressCox Lawyers

Level 9, 469 LLa Trobe Street
Melbourne, VIC 3000

3
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AGREED TERMS

1

PURPOSE OF AGREEMENT

Cooper is seeking to merge with Somerton Energy Limited (ABN 38 089 956 150)
(Somerton) by way of an off-market takeover bid (Bid) for all the issued shares in

Somerton.

This agreement contains the terms and conditions under which the Shareholder agrees
to accept the Bid.

Schedule 1 details the number of shares in Somerton owned by Shareholder to which
this agreement reiates (Aceeptance Shares).

Schedule 2 sets out the proposed terms and conditions of the Bid.
SHAREHOLDER’S AGREEMENT

In consideration of the payment of $1.00 by Cooper to the Shareholder (the receipt and
sufficiency of which is hereby acknowledged by the Shareholder), the Shareholder
agrees that it will procure the acceptance of the registered holder of the Acceptance
Shares, Cairnglen Investments Pty Ltd, to accept the Bid in respect of the Acceptance
Shares.

TERMINATION

The rights and obligations of Cooper and the Shareholder set out in clause 2 will
terminate automatically in the event that:

(a) Cooper does not dispatch the Bid documents to Somerton shareholders within
the period specified in section 631(1) of the Corporations Act 2001 (Cth)
(Corporations Act) (or any extension of that period granted by Australian
Securities and Investments Commission); or

(b} the Bid has not been declared free of conditions within two months after the date
of despatch of the Bid documents to Somerton shareholders.

ACCEPTANCE ARRANGEMENTS

The Shareholder must accept the Bid (in accordance with clause 2) in respect of the
Acceptance Shares within two business days after the Shareholder receives the Bid
documents.

NO SOLICITATION

The Shareholder undertakes to Cooper that neither it nor any of its associates will:

(a) approach or solicit enquiries from any person except Cooper in relation to a
proposal to acquire, deal with, or exercise any rights in relation to, any or all of

the Acceptance Shares; or

(b) participate in any discussions or negotiations or provide any information or take
any other action to facilitate any such person making such a proposal.

4
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RESTRICTION ON DEALING IN ACCEPTANCE SHARES

The Shareholder undertakes that it will not:

(a) dispose of or agree to dispose;

(b) selt or agree to sell;

(c) grant an option over;

(d) encumber; or

(e) otherwise deal with,

any of the Acceptance Shares, other than in accordance with this agreement.
ACKNOWLEDGMENT

Cooper and the Shareholder acknowledge that there is no relevant agreement (as that
expression is defined in the Corporations Act) between them with respect to any voting
shares in Somerton other than the Acceptance Shares and the Shareholder is not under
any legal, equitable or other obligation to dispose of any of its shares in Somerton (other

than Acceptance Shares) to Cooper, whether pursuant to this agreement, the Offer, or
otherwise.

WARRANTIES

The Shareholder warrants to Cooper as at the date of this agreement and at all times up
to and including immediately prior to transfer of the Acceptance Shares that:

(a} the Acceptance Shares have been duly allotted and issued and are fully paid up;
(b) the Shareholder is the beneficial owner of the Acceptance Shares;

(c) the Acceptance Shares are free of any encumbrances or other third party
interests;

(d) the Shareholder has received no notice of any claims, demands, litigation or
proceedings pending or threatened in respect of the Acceptance Shares; and

(e} the Shareholder has not granted and will not grant during the term of this

agreement to any other person any option over the Acceptance Shares or any
other right inconsistent with the rights granted to Cooper under this agreement.

GOVERNING LAW

This agreement is governed by the laws of Western Australia. Cooper and the
Shareholder submit to the non-exclusive jurisdiction of the Courts of Western Australia.

CONFIDENTIALITY

The Shareholder must keep this agreement confidential until Cooper has lodged a
substantial holding notice with respect to the Acceptance Shares in accordance with
section 671B of the Corporations Act.

§
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COSTS

All costs and expenses of the preparation of the Bid will be paid by Cooper. Cooper will
not be liable for any legal fees or other fees that the Shareholder may incur in relation to
this agreement.

COUNTERPARTS

This agreement may be executed in any number of counterparts (inciuding by facsimile),
all of which taken together constitute one and the same document.

ACCEPTANCE

To indicate its acceptance of these terms, the Shareholder must sign where indicated
below. This agreement will take effect when it is signed by Cooper.

6
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SCHEDULE 1

Name of Shareholder:

Address of Shareholder:

Number of Acceptance Shares:

Peter J Woodford

C/- TressCox Lawyers

Level 9, 469 La Trobe Street
Melbourne, VIC 3000

18,228,274
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SCHEDULE 2 - CONSIDERATION AND TERMS AND CONDITIONS OF BID
Consideration
Somerton Shareholders may elect to take either;

(a) All Shares — fully paid ordinary shares in Cooper (Cooper Shares) to be offered
to the holders of Somerton Shares in the ratio of 1 Cooper Share for every 2.8
Somerton Shares (All Scrip Alternative); or

(b) Cash and Shares:

(i) cash to be offered to the holders of Somerton Shares in the ratio of 9
cents for every 1 Somerton Share; plus

(i) Cooper Shares to be offered to the holders of Somerton Shares in the
ratio of 1 Cooper Share for every 4.73 Somerton Shares,

(Cash/Scrip Alternative).

Definitions
The capitalised terms below have the following meanings in this Schedule 2:

Agreement means the bid implementation agreement to be entered into between
Cooper and Somerton;

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

ASIC means the Australian Securities and Investments Commission;

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 this 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 this Agreement does
$0;

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
8
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(but excluding the Takeovers Panel, ASIC and any Court that hears or determines
proceedings under 857G or proceedings commenced by a person specified in section
658B8(1) of the Corporations Act in refation to the Bid). [k 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;

Party means a party to this Agreement and Parties has a corresponding meaning;
Somerton Board means the board of directors of Somerton;

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 vest on 22 April 2012; and

{b) 1,000,000 vest of 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.

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.

NO PRESCRIBED OCCURRENCES

That during the period from the date that the Bid is announced to the close of the Offer
Period (each inclusive), none of the following events or circumstances, as referred to in

sections 652C(1) and (2) of the Corporations Act, happen:

@) Somerton converts all or any of its shares into a larger or smaller number of
shares:

(b} Somerian or a subsidiary of Somerton rescives to reducs its share capital in any
way,

{c) Somerton or a subsidiary of Somerton enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section 257C or
2570 of the Corporations Act;

{d} Somerion or a subsidiary of Somerton issues shares, or grants an option over
any of its shares, or agrees to make such an issue other than pursuant to the
vesting of the Somerion Incentive Rights;

() . Somerton or a subsidiary of Somerton issues or agrees to issue convertible
notes;
g
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(i} Somerton or a subsidiary of Somerton disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

{@) Socmerton or & subsidiary of Somerton charges, or agrees to charge, the whofle,
or a substantial part of its business or property,;

(h) Somerton or a subsidiary of Somerton resolves to be wound up;

{f} a liquidator or provisional liguidator of Somerton or a subsidiary of Socmerion is
appointed;

i) a Court makes an order for the winding-up of Somerton or a subsidiary of
Somerton;

{(K) an administrator of Somerton, or of a subsidiary of Somerton, is appoinied under
section 436A, 436B or 436C of the Corporations Act;

{) Somerton or a subsidiary of Somerton executes a deed of company
arrangement; or

()  areceiver or areceiver and manager is appointad in relation to the whole, ora
substantial part, of the property of Somerton or a subsidiary of Somerton.

CONDUCT OF SOMERTON'S BUSINESS

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

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

(b) Somerton or a subsidiary of Somerion 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 chligation to it of any person, firm or corporation, or agree to do so;

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

(&) 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 direcior, 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 conduets its business ctherwise than in the
ordinary course;

(o) 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

10
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(i)

)

&)

®
{m)

business or property, other than for any hire purchase agreement or similar
arrangament which is entered into after the Execution Date in connection with the
purchase of any single iter of plant and equipment for less than $500,000;

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;

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

Somerton or a subsidiary of Somerton accelerates the rights of any of its non-
executive direciors, senior execufives or employees to cornpensation or benefits
of any kind {including under any Somerton executive or employee share plans);

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 an existing contract in place at the Execution Date);

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

Somerton or a subsidiary of Somerton makes any changes fo ifs accounting
practices or policies, other than to comply with generally accepted Australian
accounting standard and any domesticalfly accepted international accounting
standards or electing to form a consclidated group for the purposes of the
income Tax Assessment Act 1987 (Cth).

MATERIAL ACQUISITIONS AND DISPOSALS

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

(a)

(b)

(c)

{d)

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;

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

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

cther than in the ordinary course of business, Somerton or a subsidiary of
Somerten 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.

WITHDRAWAL OF SOMERTON SUPPORT

During the Offer Period:

11
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(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.
NO ACTION BY GOVERNMENTAL AGENCY ADVERSELY AFFECTING THE BID

Curing 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 ar investigation is instituted, or threatened with respect to Somerton or
any subsidiary of Somerton; and

(©) 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 itmpede, or may otherwise materially adversely impact
upoi the making of the Bid or the completion of any transaction contemplated by the Bid
or seeks {o 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.

EQUAL ACCESS TO INFORMATION

Between the date of the Agreed Announcement and the close of the Offer Period,
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 carporate of Somerton or any
of their respective officers, employees, advisers or agents that has been provided to any
persan (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:

fa) 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 ctherwise), any interest in all or a substantial part
of the business or assets of Somerion or of any related body corporate of
Somerton; or

(c) that person may otherwise acquire control, of or merge or amalgamate with,
Somerton.

APPROVALS BY GOVERNMENTAL AGENCY

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

i2
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(@)  the Offer to be lawfully made to and accepted by holders of Somerton Shares in
all applicable jurisdictions;

{b) the acquisition of Semerton Shares by Cooper; or

(¢}  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.

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 baing determined by reference to the business and assets of
Somerton taken as a whole).

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 contemplated by 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 matertial agreements,
contracts or other [egal arrangements.

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:

(&) _ permiits, 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
Governmental Agency applicable to Somerton, any of its subsidiaries or any of
their permits,

including:
{«) any creditor demanding repayment of a debt of $500,000 or more; and

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

i3
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(&) any permit not being renewed on normal cormnmercial terms,

but does not include any change:

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

(9) occurring as a result of any matter, event or circumstance required by this
Agreement, the Bid or the iransactions 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 oris discovered during the Offer Period,;
{ii} an event or occurrence that accurs prior to the Offer Period but is only

announced or publicly disclosed on or after the date of the Agreed
Announcement; 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 of the Agreed
Announcement.

S&P/ASX 200 INDEX

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

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.

14
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SIGNING PAGE

EXECUTED as an agreement

Executed by Cooper )Energy Limited ACN
096 170 285 Ly authg /I]t},l’ :of its dlrer:.tors

e J/k <~
Signature of directof” ? f “““““ W“LJ/

AT %z;; Lhnti nf] .
Name oF’ directar (prinfy ;

Signed by Pefer J Woodford in the
ence of

gmature’gf witness

T TRESSCOX
Name of 0048 a Trobe Sivee, Melbouma VIG 3000
An Austraian Leget Practiioner (wiihin the
maaning of the Legal Profession Act 2004).

Address of witness (prinf)

Ocsupation of witness (print)

dodl At

Signature of director/company secretary

(P!e\a\se deleteas a flce;‘)
N ﬂi\f i PD L }MLP

2
\““Mfonso

Nare of directorfcompany secratary (print)

April 2012

half of Peter J. Woodford, duly

Fi "
authonseq;%:z(aﬁi a Power of Atterney dated 10
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