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PACIFIC EQUITY PARTNERS TO ACQUIRE  

ZENITH ENERGY LIMITED 

Key Highlights 

• Zenith Energy Limited (ASX: ZEN, Zenith or the Company) announces that it has entered into a Scheme 
Implementation Deed (SID) with Elemental Infrastructure BidCo Pty Ltd (Elemental), an entity owned by 
funds managed or advised by Pacific Equity Partners (PEP), under which it is proposed that Elemental 
will acquire 100% of the share capital of Zenith by way of a Scheme of Arrangement (Scheme). 

• Zenith shareholders will receive $1.01 per share in cash (Scheme Consideration). 

• The Scheme Consideration values Zenith’s equity at approximately $150 million and enterprise value 
(EV) at approximately $250 million, implying an EV/CY19 EBITDA multiple of 9.3x.1 

• The Scheme Consideration of $1.01 per share represents a: 

o 45.3% premium to the last closing price of Zenith shares on 6 March 2020 of $0.695 per share 

o 45.5% premium to the 1-week VWAP of Zenith shares to 6 March 2020 of $0.694 per share2 

o 40.5% premium to the 3-month VWAP of Zenith shares to 6 March 2020 of $0.719 per share2 

• The Directors of Zenith unanimously recommend that Zenith shareholders vote in favour of the Scheme 
in the absence of a superior proposal and subject to an Independent Expert concluding (and continuing 
to conclude) that the Scheme is in the best interests of Zenith shareholders (Standard Qualifications).  

• Zenith Executive Chairman Doug Walker has entered into an exclusivity deed with Elemental in which he 
has unconditionally agreed to vote Zenith shares held or controlled by him in favour of the Scheme.  

• Under the Scheme, Mr Walker, Zenith Managing Director Hamish Moffat and Zenith Chief Operating 
Officer Graham Cooper (together Rollover Shareholders), will be able to elect to receive at least 66% of 
their Scheme Consideration as scrip consideration, with the remainder as cash consideration. Mr Moffat 
and Mr Walker make their recommendation and declare their intention to vote in favour of the Scheme 
(in each case as described above) in the context of their controlled shares being likely to form a different 
class (with those other Rollover Shareholders) for the purposes of the Scheme (as discussed further 
below) and qualified by the disclosure (described in more detail below) as to the additional benefits 
each of Mr Walker and Mr Moffat will or may receive following implementation of the Scheme. 

 
1 Enterprise value derived from $1.01 per share multiplied by 149.5 fully diluted shares on issue and Zenith’s net debt of approximately $100 
million at 31 December 2019. 
2 Volume weighted average price based on cumulative trading volume and value up to an including 6 March 2020. VWAP data sourced from 
Bloomberg. 
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Overview 
 
Zenith announces that it has entered into a SID (attached) under which Elemental will acquire 100% 
of the issued share capital of Zenith for Scheme Consideration of $1.01 per share by way of a court-
approved scheme of arrangement, which values Zenith’s equity at approximately $150 million and 
enterprise value at approximately $250 million. 
 
Zenith Directors Unanimously Recommend the Scheme  
 
Zenith’s Board of Directors unanimously recommend that Zenith shareholders vote in favour of the 
Scheme subject to the Standard Qualifications.   
 
The Board of Directors of Zenith believe that the Scheme is compelling for Zenith shareholders and 
have based their recommendation on the following: 
 

• Valuation: The Scheme Consideration of $1.01 per share represents an EV of approximately $250 
million, implying an EV/CY19 EBITDA multiple of 9.3x. 

• Implied premia of the Scheme Consideration under the Scheme: The Scheme Consideration of 
$1.01 per share represents an attractive premium of: 

o 45.3% premium to the last closing price of Zenith shares on 6 March 2020 of $0.695 per 
share. 

o 45.5% premium to the 1-week VWAP of Zenith shares to 6 March 2020 of $0.694 per share. 

o 40.5% premium to the 3-month VWAP of Zenith shares to 6 March 2020 of $0.719 per 
share. 

• Certainty of Value: The 100% cash consideration provides Zenith shareholders with certainty of 
value and the opportunity to realise their investment for cash, in full. 

• Limited Conditions: The Scheme is subject to limited conditions (as described below) and is not 
subject to financing or due diligence. 

 
In addition, the Board is exploring the potential to pay a fully franked special dividend. The amount of 
any such dividend would be deducted from the Scheme Consideration, so that the total cash 
received by Zenith shareholders under the Scheme would remain at $1.01 per share. If doing so is 
viable, there may be the opportunity for eligible shareholders, subject to their marginal tax rate, to 
receive an additional benefit from the franking credits (which would not be deducted from the 
Scheme Consideration). 
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Mr Peter Torre, Chairman of Zenith’s Independent Board Committee, which considered and 
approved the proposed Scheme independently of Mr Walker and Mr Moffat, added: “Zenith has 
regularly reviewed opportunities that align with its strategy to maximise shareholder returns. The 
Zenith Board believes the proposal from Elemental represents an opportunity for shareholders to 
receive compelling and certain value. The proposal delivers a significant premium and recognises the 
success of Zenith as a leading provider of reliable energy solutions in the Asia Pacific region.”   
 
Mr Walker, Executive Chairman of Zenith, said: “The recommended acquisition of Zenith by 
Elemental represents an excellent outcome for our shareholders, employees and stakeholders. It is a 
testament to our sustained growth in the Asia Pacific region led by our strong and experienced 
executive management team. We look forward to working with the Elemental team to continue 
delivering innovative energy solutions to our clients.” 
 
Pacific Equity Partners Managing Director, Tony Duthie, said: “PEP is delighted to reach agreement 
with Zenith for its acquisition through the PEP's Secure Assets Fund. Zenith has a high quality 
portfolio of contracted power generation assets and we look forward to joining with Doug, Hamish, 
Zenith's wider management team and its committed and dedicated staff to grow the business 
further.” 
 
Pacific Equity Partners Managing Director, Andrew Charlier, said: “PEP has a strong history in backing 
management teams in the remote power sector and with the additional capital firepower PEP can 
bring to Zenith, we are highly optimistic about the company’s future growth.” 
 
Zenith Directors Voting Intention and Recommendations 
 
Mr Moffat, and Non-Executive Directors, Mr Torre and David Riekie intend to vote all the Zenith 
shares they hold or control in favour of the Scheme subject to the Standard Qualifications. 
 
Mr Walker has entered into an exclusivity deed with Elemental (Exclusivity Deed) pursuant to which 
he has unconditionally agreed to vote all the Zenith shares held or controlled by him in favour of the 
Scheme, as long as that exclusivity deed remains operative.  
 
Mr Walker and Mr Moffat each make their recommendation and declare their intention to vote in 
the context of their controlled shares being likely to form a different class (with those of the other 
Rollover Shareholders) for the purposes of the Scheme as discussed further below.  
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Each of Mr Walker and Mr Moffat also make their respective recommendations and declarations of 
intention to vote having regard to the stated intention of Elemental that Elemental will offer certain 
(as yet unidentified) employees of Zenith a form of retention bonus that will be payable following the 
implementation date. The amount and terms of any such retention bonus, and the employees to  
whom it will be offered, are currently unknown, but Elemental has undertaken to determine those 
matters ahead of the issue of the Scheme Booklet. Mr Walker and Mr Moffat express their  
recommendation in the context of the possibility that they will each benefit from the retention 
bonus that Elemental intends to offer. 

 
Further, Mr Moffat makes that recommendation and declares his intention to vote in the context of 
an expectation, based on the stated intention of Elemental that he will receive an additional benefit 
in the form of a forgiveness of indebtedness he currently owes to the Company in the amount of 
$1,075,414.72 which forgiveness will be implemented and take effect following the implementation 
date.  

 
When considering the recommendations of Mr Walker and Mr Moffat, and their respective voting 
intentions, shareholders should have regard to the actual and potential financial and other benefits 
each of Mr Walker and Mr Moffat will or may receive as a result of the proposed Scheme, and the 
fact that Mr Walker and Mr Moffat, together with Mr Cooper, will form part of a different class of 
shareholders for the Scheme meeting. 
 
The exclusivity provisions are subject to the customary fiduciary carve outs. The exclusivity deed, 
signed by Mr Walker, does not impede the discharge of those fiduciary duties. 
 
Details of the Scheme Implementation Deed  
 
The implementation of the Scheme is subject to a number of customary conditions including 
approval of Zenith shareholders, Court approval, Foreign Investment Review Board and other 
standard regulatory approvals, there being no material adverse change, regulated event or 
prescribed occurrence, obtaining relevant third party consents and an Independent Expert’s Report 
concluding that the Scheme is in the best interests of Zenith shareholders (and not changing or 
withdrawing that conclusion). 
 
The SID includes customary exclusivity provisions and also details circumstances under which a 
reimbursement fee of approximately $1.5 million may be payable by Zenith, depending on the 
circumstances.  
 
The Rollover Shareholders will receive at least 66% of their Scheme Consideration in the form of 
shares in the ultimate holding company of the acquiring entity of Zenith under the Scheme, and at 
their discretion, may elect to receive more than 66% of their Scheme Consideration in the form of 
those shares. The remaining amount of the Scheme Consideration payable to the Rollover 
Shareholders will be paid in cash. 
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The Rollover Shareholders together hold approximately 23% of the total Zenith shares on issue and 
each Rollover Shareholder will need to make their own election as to the percentage of their 
respective Zenith shares for which they wish to receive cash consideration, subject to the minimum 
of 66% being paid as scrip consideration, prior to the Scheme meeting3.  
 
It is expected that the Rollover Shareholders will form a separate class of shareholders for the 
purposes of the Scheme and there will be two scheme meetings – one for Rollover Shareholders only 
and the other for all other Zenith shareholders. In those circumstances, the Rollover Shareholders 
will not be permitted to vote at the Scheme meeting of all other Zenith shareholders but will be 
entitled to vote at their own Scheme meeting. Both Scheme meetings would need to pass a 
resolution approving the Scheme for the Scheme to become effective.  

 
Full details of the conditions to the Scheme, as well as other terms that have been agreed, are set out 
in the SID. A copy of this document is attached to this announcement. 
 
Further details will be provided in the explanatory document to be circulated to shareholders in 
relation to the Scheme (Scheme Booklet).  
 
Indicative Timetable and Next Steps 
 
Zenith shareholders do not need to take any action at this point in time. 
 
A Scheme Booklet containing information relating to the Scheme, reasons for the Directors’ 
unanimous recommendation, details of the Scheme meeting and the Independent Expert’s Report 
will be issued to Zenith shareholders in due course.  
 
Shareholders will be given the opportunity to vote on the Scheme at Court-convened shareholder 
meetings of the class of shareholders to which they belong. Subject to shareholder approval being 
obtained by Zenith shareholders (excluding Rollover Shareholders) and Rollover Shareholders and 
the other conditions of the Scheme being satisfied, the Scheme is expected to be implemented in 
June 2020 (this timing is indicative and subject to change). 

  

 
3 The SID provides that the Rollover Shareholders may not elect to receive cash consideration in respect of more than 34% of their Zenith 
shares. 
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An indicative timetable for the Scheme is set out below: 
 

Event Expected date 

First Court hearing Week commencing 4 May 2020 
Despatch of Scheme Booklet Week commencing 4 May 2020 
Scheme Meeting Week commencing 8 June 2020 
Second Court hearing Week commencing 8 June 2020 
Effective Date Week commencing 8 June 2020 
Implementation Date Week commencing 22 June 2020 

 
 
 
Advisers 
 
Zenith is being advised by PwC Australia as financial adviser and Allens as legal adviser.  
 
PEP is being advised by Highbury Partnership and Minter Ellison. 

ENDS 

Issued by: Zenith Energy Limited ACN 615 682 203 www.zenithenergyltd.com 

Authorised by: the Zenith Energy Board of Directors 

*** 

For more information, please contact: 

 

Investor relations 

Hamish Moffat 
Managing Director 
T: +61 8 9416 2000 

For media 

John Gardner 
Citadel-MAGNUS 
T: +61 413 355 997 

 

PEP 

Geoff Elliott 
GRACosway 
T: +61 488 051 888 

 
  

http://www.zenithenergyltd.com/
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About Zenith Energy Limited 

Zenith integrate a complete range of thermal and sustainable fuel sources, together with innovative 
technologies, to deliver cost-effective and reliable energy solutions. Their service models include 
Build - Own - Operate and Manage - Operate - Maintain projects. They also provide design, 
engineering, procurement, construction and operational services. 

Zenith are an industry leader in providing hybrid power solutions and have an experienced 
management and operational team to deliver remote power generation solutions to clients across 
the Asia Pacific region. 

About Pacific Equity Partners 

Pacific Equity Partners is the largest private equity and infrastructure fund manager in Australasia 
with approximately A$5.5 billon in assets under management. It is currently investing from its sixth 
and seventh funds, with a track record spanning over 20 years and over 30 platform investments. The 
team provides strategic management experience and capital resources to maximise the performance 
of its investee companies through a focus on supporting management to drive operational 
improvement and realise additional growth opportunities. 

PEP launched its Secure Assets Fund (SAF) in late 2018. SAF targets control-based investments across 
a range of infrastructure sectors including energy, water, transport, health and communications that 
possess a combination of protected cashflows as well as growth and performance improvement 
potential. Zenith will be the fourth investment in the fund. 
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