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To Company Name/Scheme

ACN/ARSN

1. Deta¡ls of substantial holde(l)

Name

ACN/ARSN (if applicable)

There w¿s a change in the inlerests of lhe
substantial holder on

The p[evious notice was given to the company on

The previous notjce was dated

2. Prevlous and present voting power

Form ó04

'i:.',',:';';fft'tt

Notice of change of interests of substantial holder

DRIL],SEARCH ENERGY II}IITED

006 474 844

BEACH PETROLEUM LIMITED

007 617 969

08 l0s /2009
05 ¡05¡2009
0s /05/2009

The total number ofvotes attached to all the votlng shares in the company or voting inlerests in the scheme thal the substantial holder or an associate (2) had a relevant interest
in when last required, and when now required, to give a substantial holding notice io the company or scheme, are as follows:

Class of securities (4) Previous notice Present notice

Person's votes Votino Dower {5ì Person s voÌes Votino nower l5l
Fully paid ordinary
shares

8,349 ,250 5.3å ¿2"t,555t872 73.2%

3. Changes in relevant interests

Particularsofeachchangein, orchangeinthenatureof,arelevantjnterestofthesubstantialholderoranassocialeinvotingsecuriliesofthecompanyorscheme,sincethe
substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

rt
Date of
change

Person whose
relevant interesl
changed

Nature of
chanqe (ó)

Considera tion
given in relation
to change (7)

Class and
number of
securities
affected

Person's votes
affecled

0s /2009 Beach Petroleum Ltd ttached as
av ! YYtr's¡r L

rttached as Annexure rdinary

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in votinq secur¡ties after the change are as follows:

Holder of
relevant
lnterest

Registered
holder of
secu¡'itles

Person entitled
to be registe¡'ed
as holder (8)

Nature of
relevant
interest (ó)

CIass and
number of
securities

Person's votes

each rs listed in -Annexure
ã

ts listed in Lel-evant interest
,ôl ¡ ,,^r^, ^^^+ i ^

rs listed in JJ>tót¿

508 (8) of the corp
!^|,,ñ¡^- |L^

)re-bid agreement
ìffâ.hê.1 ã< Àññav À
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5. Changes in association

The personswho have become associates (2) of, ceased to be associates of, or have changed the nature oftheir association (9) with, the substant¡al holder in relation to voting
interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of associalion
N/À t/A

ó. Addresses

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

Signature

print name cATHERTNE LoufsE osrER capacity covrar,rv sEcRErARy

sign here

(1)

a)

(3)

DIRECTIONS

lf there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporalions, or lhe manager and trustee of ¿n
equity trust), the names could be included in an annexure to the form lf the relevant in[erests of a group ol persons are eisentially similar, they may be refened to
throughout the form as a specifically named group if the membership ol each group, with the namei and addresses of members is clearly set out in paragraph ó of the
lorm.

See the definition of "associate" in section 9 of the Corporations Act 2001.

See the definition ol "relevant interest'in seclions ó08 and ó718(7) of the Corporations Acl 2001

The voting shares of a company constitute one class unless divided into separate classes,

The person's votes divided by the total votes in the body co¡'porate or scheme multiplied by 
-l00.

lnclude details ol
(a) any relevant agreemenl or other circumstances because of which the change in relevanl interest occurred. lf subsection ó71 B(4) applies, a copy of any

document setting out the terms of any relevant agreement, and a statemenl by the person giving full and accurate details of any contract, scheine or 
-

affangemenl, must accompany this foÍm, together with a writlen statement cedirying this contract, scheme o[ arrangement; and

(b) any 
_qual¡ficaÌion of the power of a person to exercise, contÍol the exerc¡se ol or influence the exercise of, the voting powers or disposal of the securities to

which the relevant interest relates (indicating clearly the particular securilies to which the qualification applies).

See the definition of'relevant agreemenl' in seclion 9 ofthe Corporations Act 2001.

Deta¡ls ofthe consideration musl include any and all benefits, money and othe¡', that any person irom whom a relevant interest was acquired has, or may, becom'e
entitled to receive in relation to that acquisition. Details must be included even it the benefit is conditional on the happening or not of a contingency. Dðtails must be
included of any benefit paid on behalf of the substantial holder or its associate in relalion to the acquisitions, even if they are not paid directly io thó person from whom
lhe relevant interest was acquired,

lf the substantial holder is unable to determine the ldentity of lhe person (eg if the relevant interest arises because of an option) w¡ite "unknown'.

Give details, if appropriate, of the present assoc¡alion and any change in that assocjation since the last subslantial holding notice,

t¿)

(5)

(ó)

(7)

(B)

(e)

Name Address
BEACH PETROLEUM T,IMITED 5 Conynghan Street, clenside SA 5065

\s listed in Ànnexure À s lisÈed in Annexure A

date 08 / 0s 12009
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Beach Petroleum Limited

CPC Energy Pty Limited
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Lawyers
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Adelaide SA 5000

Australia
Telephone +61 I 8205 3333
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Pre B¡d Agreement

I

Parties

1. Beach Petroleum Limited ABN 20 007 617 969 of 25 Conynham Street, Glenside, South

Australia, 5065 (Beach)

2, CPC Energy Pty Limited ABN 56 004 627 525 oÍ'11 Holbrook Avenue Kirribilli NSW 2061

(Shareholder)

lntroduction

A. Beach proposes to announce an offer to purchase by way of an off market takeover bid all the

fully paid ordinary shares in the capital of Drillsearch Energy Limited ABN 73 006 474 844

(Drillsearch) that it does not own (Offer).

B. The Shareholder is the legal and beneficial owner of 60,000,000 Shares.

C. lf the Otfer is made, the Shareholder has agreed to accept the Otfer in respect to the

Acceptance Shares on the terms and conditions contained in this agreement.

Operative clauses

1. Definitions

ln this agreement:

Acceptance Shares means 60,000,000 fully paid ordinary Drlllsearch shares held by the

Shareholder;

ASIG means Australian Securities and lnvestments Commisston;

ASX means ASX Limited ABN 90 008 624 691;

Business Day means a day that is not a weekend or a public holiday In the State of South

Australia;

Corporations Act means Corporations Act 2001 (Cth);

Offer means offers for Drillsearch Shares (if any) made by Beach described in clause 3 as

varied in accordance with the Corporations Act;

Offer Price means the consideration of I fully paid ordinary share in Beach for every 27

Acceptance Shares;

Prescribed Occurrence means the occurrence of an

(a) Drillsearch converts all or any of its shares int

25489836v1
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(b) Dríllsearch or a subsidiary of Drillsearch resolves to reduce its share capital in any
way;

(c) Drillsearch or a subsidiary of Drillsearch:

(1) enters into a buy-back agreement; or

(2) resolves to approve the terms of a buy-back agreement under

section 257C(1) or section 257D(1) of the Corporations Act;

(d) Drillsearch or a subsidiary of Drillsearch issues shares, or grants an option over its

shares or agrees to make such an issue or grant such an option, other than in respect

of 60 million ordinary shares in Drillsearch to be issued to CPC Energy Limited in

relation to the acquisition by Drillsearch of an equity interest ín the company's
'Tintaburra Block' (ATP 299P);

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

(f) Drillsearch or a subsidiary of Drillsearch disposes or agrees to dispose, of the whole,

or a substantial part, of its business or property;

(g) Drillsearch or a subsidiary of Drillsearch charges, or agrees to charge, the whole, or a

substantial part, of its business or property;

(h) Drillsearch or a subsidiary of Drillsearch resolves that it þe wound up;

(i) a liquidator or provisional liquidator of Drillsearch or of a subsidiary of Drillsearch is

appointed;

û) a court makes an order for the winding up of Drillsearch or of a subsidiary of

Drillsearch;

(k) an administrator of Drillsearch or of a subsidiary of Drillsearch is appointed under

section 4364, 4368 or 436C of the Corporations Act;

(l) Drillsearch or a subsidiary of Drillsearch 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 Drillsearch or of a subsidiary of Drillsearch;

Shares means fully paid ordinary shares in the capital of Drillsearch.

2, lnterpretation

ln this agreement, unless the context otherwise requires:

(a) the lntroduction is correct;

(b) headings do not atfect interpretation;

(c) singular includes plural and plural includes singular;

25489836v1
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(d) words of one gender include any gender;

(e) reference to legislation includes any amendment to it, any legislation substituted for it,
and any subordinate legisfation made under it;

(f) reference to a person includes a corporation, joint venture, association, government

body, firm and any other entity;

(g) reference to a party includes that party's personal representatives, successors and

permitted assigns;

(h) reference to a thing (including a right) includes a part of that thíng;

(i) reference to two or more people means each of them individually and all of them
jointly;

ü) if a party comprises two or more people:

(1) a promise by that party binds each of them individually and all of them jointly;

(2) a right given to that party is given to each of them individually;

(3) a representation, warranty or undertaking by that party is made by each of

them individually;

(k) a provision must not be construed against a party only because that party prepared it;

(l) a provision must be read down to the extent necessary to be valid. lf it cannot be

read down to that extent, it must be severed;

(m) if a thing is to be done on a day which is not a Business Day, it must be done on the

Business Day before that day;

(n) another grammatical form of a defined expression has a corresponding meaning;

(o) an expression defined in the Corporations Act has the meaning given by the Law at

the date of this deed.

3. Beach's prom¡se and Shereholder's acknowledgment

3.1 Beach may publicly announce the Offer:

(a) not later than five Business Days after the date of this agreement;

(b) at not less than the Otfer Price; and

(c) subject to:

(1) Beach receiving acceptances from Drillsearch shareholders in respect of at

least 90% of the issued ordinary shares in Drillsearch;

(2) there being no Prescribed Occurrence between the date of the Offer is
announced and the close of the otfer period of the Offer; and

25489836v1



@ t,n"tolderman

(3) other terms and conditions to be detailed in the Beach bidder statement.

3.2 The Shareholder acknowledges that nothing in this agreement obl¡ges Beach to announce or
proceed with the Offer.

4. Shareholders prom¡se

ln return for Beach paying to the Shareholder $1.00 (receipt of which is acknowledged by
Shareholder) the Shareholder agrees that if Beach publicly announces the Offer ín
accordance with clause 3.1, the Shareholder will:

(a) subject to this agreement not having been terminated under clauses 7(d) or 7(e),
accept the Offer in respect of the Acceptance Shares by no later than two Business
Days after Drillsearch lodges its Target's Statement with ASIC under section 633
step 13 of the Corporations Act; and

(b) do everything Beach may reasonably require to give full etfect to the Shareholder's
obligations to accept the Offer in respect of the Acceptance Shares.

5. Substantial holder notice

Beach agrees that it will lodge with the ASX a substantial holder notice in relation to all
relevant Shares, including the Acceptance Shares, (which will attach a copy of this
agreement) at the time required by the Corporations Act.

6. Warranties

The Shareholder and Beach each warrants to the other that:

(a) it has full power and authority to enter into this agreement; and

(b) the execution and performance of this agreement is not in breach of any trust, deed,
contract or other obligation to which it is bound.

Beach warrants that the entry into this agreement by the parties will not cause Beach to
breach section 606 of the Corporations Act.

7. Expiry and Terminet¡on

This agreement will expire and terminate and there will be no continuing rights or obligations
of either party (other than the warranties under clause 6) on the first to occur of the following
events:

(a) the Offer is not announced as contemplated by clause 3.1 within five Business Days

of the date of this agreement;

(b) Beach contravenes section 631(1) of the Corporations Act by not making offers for
the Shares within two months after the date of the announcement of the Offer;

(c) the Shareholder accepts the Offer for all the Acceptance Shares;

25489836v ,|
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before acceptance of the Offer by the Shareholder, another bidder:

(1) makes offers under a takeover bid for the whole of Drillsearch;

(2) at a price per Share higher than the then Otfer Price;

(3) which is or has become free from defeating conditions other than a
Prescribed Occurrence or FIRB approval;

and Beach does not, within five Business Days of the later of the date those offers
were made and the date those otfers became free from defeating conditions other
than a Prescribed Occurrence or FIRB approval:

(4) vary the Offer in accordance with section 650D of the Corporations Act to
increase the Offer Price to equal to or greater than those offers; and

(5) waive any remaining defeating conditions;

before acceptance of the Offer by the Shareholder, Drillsearch announces a scheme
of arrangement under which a third party will become the controlling shareholder of

Drillsearch and the shareholders will dispose of all of their Shares to the third party at

a price per Share higher than the then current Offer Price and Beach does not, on or

before the 23 Business Days before the scheme meeting:

(1) vary the Offer in accordance with section 6500 of the Corporations Act to

increase the Offer Price to equal to or greater than the scheme price; and

(2) waive any remaining defeating conditions; or

after the Shareholder accepts the Otfer, Beach validly withdraws its Otfer or the Offer

otherwise expires or lapses in accordance with its terms and conditions.

Acknowledgments

The Shareholder acknowledges and agrees that Beach has the right, subject to the

Corporations Act, to delete, waive or vary any of the conditions in any Offer, declare any Offer

unconditional or extend any Offer at any time.

Each of the Shareholder and Beach acknowledge and agree that clauses 7(d) and 7(e)

operate successively so that for each successive counter takeover bid meeting the

requirements in clause 7(d), or scheme announcement meeting the requirements of
clause 7(e), Beach may increase the Offer Price as provided in the relevant clause to prevent

termination. lf an increase to the price of offers under a counter takeover, or the price under a

scheme, is contingent on an event occurring other than:

(a) in the case of a takeover bid, a Prescribed Occurrence or FIRB approval; or

(b) in the case of a scheme, approval by the court in accordance with section 41'1 of the

Corporations Act,

the consideration offered under the counter takeover bid or the scheme is not regarded as

being at the price unless and until that event occurs.

(e)

(f)

8.

8.1

82

25489836v1
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8.3 Each of the Shareholder and Beach acknowledge and agree that, for the purposes of
clauses 7(d), 7(e) and 8.2, shares which are offered under a counter takeover bid or scheme
as consideration will be valued at the volume weighted average sale price of those shares on

ASX (or other recognised exchange on which such securities are quoted) in the five trading
day period before:

(a) in the case of a counter takeover bid - the later of the date that the offers under the

bid are made and the date that the offers become unconditional; and

(b) in the case of a scheme - the 23 Business Days before the scheme meeting,

(the Relevant Date).

lf this methodology cannot be applied, the value will be the value as assessed by an

independent investment bank (acting as expert) appointed by agreement between the

Shareholder and Beach, as at the Relevant Date. Failing agreement, the investment bank will

be appointed by the President for the time being of the lnstitute of Chartered Accountants
(South Australia Division) or his or her nominee.

9. Severance

lf, at any time, any provision of this agreement is or becomes illegal, invalid or unenforceable

in any respect under the law of any jurisdiction, that will not affect or impair:

(a) the legality, validity or enforceability in that jurisdiction of any other provision of this

agreement; or

(b) the legality, validity or enfo¡ceability under the law of any other jurisdiction of that
provision or any other provision of this agreement.

10. Consent

The Shareholder consents to the inclusion of references to it and the subject matter of this

agreement in any public ennouncement by Beach in relation to the Offer or to any such

references or statements required in a Bidder's Statement issued in connection with the Offer.

11. Confidentiality

11.1 A party may only use confidential information:

(a) if necessary to perform that party's obligations under this agreement; or

(b) if the other party consents to the use.

11.2 A party may only disclose confidential information:

(a) to that party's professional advisers;

(b) if required by law;

25489836v1
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(c) if necessary to perform that party's obligations under this agreement; or

(d) if the other party consents to the disclosure.

11.3 ln this clause, confidential information is:

(a) any term of this agreement;

(b) any information acquired by a party for the purpose of, or under the terms of, this
agreement;

(c) any other information belonging to a party which is of a confidential nature.

12. Assignment

A party may only assign its rights or obligations under this agreement with the written consent
of the other party.

13. Amendment

This agreement may only be amended in writing signed by the parties.

14. No waiver

14.1 A party may only waive a breach of this agreement in writing signed by that party or its
authorised representative.

14.2 A waiver is limited to the instance referred to in the writing (or if no instance is referred to in

the writing, to past breaches).

15. Further act¡on

15.1 Each party must do all things necessary to carry out this agreement, including:

(a) executing documents; and

(b) ensuring its employees and agents perform their obligations.

15.2 A party must not do anything that will prevent this agreement from being carried out.

16. Force ma¡eure

A party is not liable for a breach of this agreement, to the extent that the breach is caused by

circumstances outside that party's direct control and for the period that those circumstances
continue, if that party:

(a) immediately notifies the other party; and

(b) tries to remedy the cause quickly.

25489836v1
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'47. Entire agreement

17.1 This agreement records the entire agreement between the parties about its subject matter.

17.2 The parties exclude all terms implied by law, where possible.

17.3 Neither party has given any warranty or made any representation to the other party about the
subject matter of this agreement, other than those warranties and representations appearing
in this agreement.

18. Counterparts

18.1 This agreement may be executed in any number of counterparts. A counterpart may be a
facsimile.

18.2 Together all counterparts make up one document.

18.3 lf this agreement is executed in counterparts, ittakes effectwhen each party ha received the
counterpart executed by each other party, orwould be deemed to have received it if a notice.

19. Notice

'19.1 Notice must be in writing and in English, and may be given by an authorised representative of
the sender,

19.2 Notice may be given to a person:

(a) personally;

(b) by leaving it at the person's address last notified;

(c) by sending it by pre-paid mail to the person's address last notified;

(d) by sending it by facsimile to the person's facsimile number last notified and then
confirming it by pre-paid mail to the person's address last notified.

19.3 Notice is deemed to be received by a person:

(a) when left at the person's address;

(b) if sent by pre-paid mail, three Business Days after posting;

(c) if sent by facsimile and confirmed by pre-paid mail, at the time an on the day shown in
the sender's transmission report, if it shows that the whole notice was sent to the
person's facsimile number last notified.

However, if the notice ís deemed to be received on a day which is not a Business Day (at the
person's address) or after 5pm (in the person's time zone), it is deemed to be received at 9am
(in the peßon's time zone) on the next Business Day (at the person's address.
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19.4 lf two or more people comprise a party, notice to one is effective notice to all

20. Governing law

20.1 This agreement is governed by the law of South Australia.

20.2 The parties irrevocably submit to the non-exclusive jurisdiction of the courts of South Australia

and the South Australian division of the FederalCourt of Australia, and the courts of appeal

from them.

21. Costs

Beach must pay the costs of preparing this agreement and any document required by this

agreement.

Executed as an agreement on 30 April

Executed by Beach Petroleum Limited
in accordance with section 127

of the Corporations Act

Executed by
CPG Energy Pty Limited

in the presence of:

o,',-tÍ I M'ry-*ffi 2ooe

Name (please print)

I g hot
Name (please print)

7 /1/ê'/''' '''''''"''' UA {ra /\<ç+z/vç ¿\<
Name (please print)
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