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PRELIMINARY CONSENT STATEMENT SUBJECT TO COMPLETION, DATED
OCTOBER 16, 2006
CONSENT STATEMENT
OF
ATS INC.
WOODSIDE FINANCE LIMITED
AND
WOODSIDE PETROLEUM LTD.
This consent statement and the enclosed [COLOR] consent card are being furnished by ATS Inc. ( ATS ), a

Delaware corporation and an indirect wholly owned subsidiary of Woodside Petroleum Ltd., a company incorporated
under the laws of Victoria, Australia ( Woodside ), Woodside Finance Limited, a company formed under the laws of
Victoria, Australia and a wholly owned subsidiary of Woodside ( Woodside Finance ), and Woodside (for convenience
purposes, throughout this consent statement we sometimes refer to ATS as the party soliciting consents in connection
herewith), in connection with the solicitation by ATS of written consents from the holders of shares of common stock,
par value $0.01 per share (the Common Stock ), of Energy Partners, Ltd., a Delaware corporation (the Company ), and
the associated preferred stock purchase rights (the Rights and together with the Common Stock, the Shares ) to take the
following actions (each, a Proposal and collectively, the Proposals ) without a meeting of stockholders, as authorized
by the General Corporation Law of the State of Delaware (the DGCL ):

1. Remove all eleven existing members of the Company s Board of Directors (the Board ) (and any person(s)
(other than those elected by this consent solicitation) elected or designated by any of such directors to fill any
vacancy or newly created directorship); and

2. Elect Walter R. Arnheim, Terry G. Dallas, Robert B. Holland, III, David R. Martin and J. Kenneth
Thompson (each, a Nominee and collectively, the Nominees ) as the directors of the Company (or if any such
Nominee is unable or unwilling to serve on the Board, any other person designated as a nominee by ATS).

The Proposals are designed to expedite the prompt consummation of the offer to acquire all issued and outstanding
Shares through a tender offer and second-step merger, as described below. Neither of the Proposals is subject to, or
conditioned upon, the adoption of the other Proposals; however, Proposal 2 cannot be effected unless Proposal 1 is
adopted. The effectiveness of each of the Proposals is subject to, and conditioned upon, the properly completed and
duly delivered, unrevoked written consent to such Proposal by the holders of record, as of the close of business on the
Record Date (as defined below), of a majority of the Shares then outstanding. Election of our Nominees will signal
that a majority of the Company s stockholders favor the Board taking such actions that it may deem necessary
or advisable to facilitate the consummation of the Offer (as defined below) and the Second-Step Merger (as
defined below) and that such stockholders consider our $23.00 all-cash tender offer, subject to increase to
$23.50 or $24.00 under certain circumstances, for 100% of the Shares (and the Second-Step Merger) to be in
their best interests.

This consent statement is dated [ ], 2006, and is first being mailed, along with the enclosed [COLOR]
consent card, to stockholders on or about [ 1, 2006.

Pursuant to Section 2.9(b) of the Company s amended bylaws, in the event we were required to do so by law, ATS
delivered written notice to the Secretary of the Company on September 27, 2006 requesting that the Board fix a record
date for this consent solicitation. Pursuant to Section 2.9(b) of the Company s amended bylaws, the Board fixed
October 17, 2006 as the record date (the Record Date ). On the Record Date, ATS was the record holder, and shared
beneficial ownership with Woodside, of 1,719,000 Shares.

On August 31, 2006, ATS commenced a tender offer to purchase all of the outstanding Shares, at a price of
$23.00 net per Share in cash (less any applicable withholding taxes and without interest), subject to possible increase
by $0.50 or $1.00 per Share to a total of $23.50 or $24.00 net per Share in cash depending on the resolution of the
Delaware litigation described herein. The terms and conditions of the offer are
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described in the Offer to Purchase (the Offer to Purchase ) and the accompanying Letter of Transmittal (the Letter of
Transmittal ) and the instructions thereto (the offer reflected by such terms and conditions, as they may be amended or
supplemented from time to time, constitutes the Offer ), which were included as exhibits to the Schedule TO filed by
ATS with the Commission on August 31, 2006. The Offer to Purchase and the related Letter of Transmittal have been
separately mailed to stockholders of the Company with respect to the Offer. Stockholders are advised to read the
Offer to Purchase and other relevant documents regarding the Offer because they contain important
information about the Offer.

FOR THE REASONS LISTED IN THIS CONSENT STATEMENT, WE BELIEVE THAT OUR $23.00
ALL-CASH OFFER, SUBJECT TO INCREASE TO $23.50 OR $24.00 UNDER CERTAIN CIRCUMSTANCES,
FOR 100% OF THE SHARES (AND THE SECOND-STEP MERGER (AS DEFINED BELOW)) IS IN THE BEST
INTERESTS OF STOCKHOLDERS AND IS SUPERIOR TO THE OTHER OPTIONS AVAILABLE TO THE
COMPANY AND ITS STOCKHOLDERS. WE BELIEVE THAT THE COMPANY S RECENT TERMINATION
OF THE STONE MERGER AGREEMENT (AS DEFINED BELOW) WAS AS A RESULT OF STATED INTENT
TO SOLICIT PROXIES AGAINST THE APPROVAL OF CERTAIN ACTIONS IN CONNECTION WITH THE
STONE MERGER AGREEMENT AND THE FACT THAT THE TERMINATION OF THE STONE MERGER
AGREEMENT WAS A CONDITION TO OUR OFFER. IF YOU WANT TO TAKE AFFIRMATIVE ACTION
WHICH WE BELIEVE WILL FACILITATE YOUR OPPORTUNITY TO ACCEPT THE SIGNIFICANT
PREMIUM FOR YOUR SHARES OFFERED BY ATS OVER THE TRADING PRICE OF SHARES AS OF
AUGUST 25, 2006 (I.E., PRIOR TO THE ANNOUNCEMENT OF THE OFFER), THEN CONSENT TO EACH OF
THE PROPOSALS BY SIGNING, DATING AND RETURNING THE ENCLOSED [COLOR] CONSENT CARD
TODAY.

The purpose of the Offer is to acquire control of, and ultimately the entire equity interest in, the Company. If,
pursuant to the Offer, ATS accepts for payment and pays for at least the number of Shares that, when added to Shares
already owned by ATS (and/or Woodside or any of its other subsidiaries), shall constitute a majority of the then
outstanding Shares on a fully diluted basis, ATS (or another direct or indirect subsidiary of Woodside) will seek to
merge with and into the Company (the Second-Step Merger ). If the Second-Step Merger occurs, the Company will
become an indirect wholly owned subsidiary of Woodside and each issued and then outstanding Share (other than any
Shares held in the treasury of the Company, or owned by Woodside, ATS or any of Woodside s other subsidiaries and
any Shares held by the Company s stockholders properly seeking appraisal for their Shares) shall be cancelled and
converted automatically into the right to receive $23.00 per share, in cash (or any greater amount per Share paid
pursuant to the Offer (including any right to receive, if applicable, any Contractual Right (as defined in CERTAIN
LITIGATION below) to receive an additional amount per Share in connection with the Delaware litigation described
herein)).

On June 22, 2006, the Company entered into a merger agreement among the Company, EPL. Acquisition Corp.
LLC and Stone Energy Corporation ( Stone ), in which each outstanding share of Stone common stock would be
converted into the right to receive, at the election of the holder (subject to the limitations described below): (i) $51.00
in cash, or (ii) Shares equivalent to the ratio determined by dividing $51.00 by the market price of Shares (based on a
20-day trading average prior to the third trading day preceding the closing of the merger), provided that the exchange
ratio will not be greater than 2.525 or less than 2.066 Shares per share of common stock of Stone. On October 11,
2006, the Company terminated the Stone Merger Agreement and agreed to pay an $8 million termination fee to Stone
(which is in addition to the $43.5 million termination fee that the Company paid to Plains on behalf of Stone in
connection with Stone s termination of its prior merger agreement with Plains (which two fees amount to
$51.5 million); Stone, unless ordered by a court to do so. is not required to reimburse this $43.5 million termination
fee to the Company). The termination of the Stone Merger Agreement satisfied one of the conditions to our Offer.

The Offer is subject to certain conditions, some of which may be influenced by actions of the Board, including
(1) that the Stone Merger Agreement shall have been validly terminated on terms reasonably satisfactory to ATS and
ATS reasonably believing that the Company could not have any liability, and Stone shall not have asserted any claim
of liability in connection with the Stone Merger Agreement other than the possible payment of the $25.6 million
termination fee required thereby (the Stone Merger Condition ),
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(i1) the Board having approved the Offer and the Second-Step Merger or any other business combination satisfactory
to ATS pursuant to the requirements of Section 203 of the DGCL or ATS being satisfied that Section 203 does not
apply or otherwise restrict the Offer, the Second-Step Merger or such other business combination (the Section 203
Condition ) and (iii) the Company entering into a definitive merger agreement with ATS (and/or any of Woodside s
subsidiaries), Nominees of ATS constituting a majority of the Board or there having been validly tendered and not
properly withdrawn prior to the expiration of the Offer that number of Shares that, when added to the Shares then
owned by Woodside or any of its subsidiaries, shall constitute at least 90% of the then outstanding Shares on a fully
diluted basis (including, without limitation, all shares issuable upon the exercise of any options or warrants) (the

Second-Step Merger Condition ). The Stone Merger Condition has been satisfied as a result of the termination of the
Stone Merger Agreement.

On September 13, 2006, in response to the Offer, the Board declared a dividend of one Right for each outstanding

Share. The specific terms of the Rights are contained in the Rights Agreement, dated as of September 14, 2006 (the
Rights Agreement ), between the Company and Mellon Investor Services LLC, as Rights Agent. The Offer to Purchase

contains a condition that the Company shall not have declared, paid or proposed to declare or pay any dividend or

other distribution on any shares of capital stock of the Company including by adoption of a shareholders rights plan

which has not otherwise been terminated or rendered inapplicable to the Offer and the Second-Step Merger prior to

the expiration of the Offer (the Rights Condition ). In order for the Rights Condition to be satisfied, the Rights must be

redeemed or the Rights Agreement must be terminated or rendered inapplicable to the Offer and the Second-Step

Merger.

As of the date of the filing of this consent statement, the Board had not taken any action to facilitate the
satisfaction of the Section 203 Condition, the Rights Condition, the Second-Step Merger Condition or any of the other
conditions to the Offer set forth in the Offer to Purchase. Accordingly, ATS is seeking your consent to the Proposals
to remove the Company s current directors (and any person(s) (other than those elected by this consent solicitation)
elected or designated by any of such directors to fill any vacancy or newly created directorship) and to elect to the
Board persons who ATS expects would, subject to their fiduciary duties under Delaware law as directors of the
Company, take such actions as may be required to expedite the prompt consummation of the Offer and the
Second-Step Merger.

ATS BELIEVES THAT ADOPTION OF THE PROPOSALS, INCLUDING REMOVAL OF THE EXISTING
MEMBERS OF THE BOARD (AND ANY PERSON(S) (OTHER THAN THOSE ELECTED BY THIS CONSENT
SOLICITATION) ELECTED OR DESIGNATED BY ANY OF SUCH DIRECTORS TO FILL ANY VACANCY
OR NEWLY CREATED DIRECTORSHIP) AND ELECTION OF THE NOMINEES, IS AN IMPORTANT STEP
TOWARD FACILITATING THE PROMPT CONSUMMATION OF THE OFFER AND THE SECOND-STEP
MERGER. ACCORDINGLY, YOU ARE URGED TO PROMPTLY SIGN, DATE AND MAIL THE ENCLOSED
[COLOR] CONSENT CARD. YOU MUST SEPARATELY TENDER YOUR SHARES PURSUANT TO THE
OFFER IF YOU WISH TO PARTICIPATE IN THE OFFER. EXECUTING A CONSENT DOES NOT OBLIGATE
YOU TO TENDER YOUR SHARES PURSUANT TO THE OFFER, AND YOUR FAILURE TO EXECUTE A
CONSENT DOES NOT PREVENT YOU FROM TENDERING YOUR SHARES PURSUANT TO THE OFFER.
THERE CAN BE NO ASSURANCE AS TO THE TIMING OR SATISFACTION OF THE CONDITIONS TO THE
OFFER, WHETHER OR NOT STOCKHOLDERS APPROVE EACH OF THE PROPOSALS.

For a complete description of the Offer, including the conditions to the Offer, the Company s stockholders are
referred to the Offer to Purchase and the accompanying Letter of Transmittal.

If your Shares are registered in your own name, please sign, date and mail the enclosed [COLOR] consent card to
Innisfree M&A Incorporated ( Innisfree ) in the postage-paid envelope provided. If your Shares are held in the name of
a brokerage firm, bank nominee or other institution, you should contact the person in charge of your account and give
instructions to have the [COLOR] consent card with respect to your Shares be signed, dated and mailed. Only that
institution can execute a [COLOR] consent card with respect to your Shares and only upon receipt of specific
instructions from you. ATS urges you to confirm in writing your instructions to the person responsible for your
account and to provide a copy of those instructions to the Company in care of Innisfree M&A Incorporated, 501
Madison Avenue, 20th Floor, New
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York, New York 10022, so that ATS will be aware of all instructions given and can attempt to ensure that such
instructions are followed.

If you have any questions about executing your consent or require assistance, please contact:

Innisfree M&A Incorporated
501 Madison Avenue
20th Floor
New York, NY 10022
Shareholders Call Toll Free: (877) 456-3427
Banks and Brokers Call Collect: (212) 750-5833

THIS CONSENT STATEMENT IS NEITHER A REQUEST FOR THE TENDER OF SHARES NOR AN
OFFER WITH RESPECT THERETO. THE OFFER IS BEING MADE ONLY BY MEANS OF THE OFFER TO
PURCHASE AND THE ACCOMPANYING LETTER OF TRANSMITTAL, EACH OF WHICH HAS BEEN
FILED WITH THE COMMISSION AND SEPARATELY MAILED TO STOCKHOLDERS.

THE OFFER TO PURCHASE (AND THE RELATED LETTER OF TRANSMITTAL) AND SUCH OTHER
DOCUMENTS MAY ALSO BE OBTAINED FOR FREE FROM ATS BY DIRECTING SUCH REQUESTS TO
INNISFREE M&A INCORPORATED, 501 MADISON AVENUE, 20TH FLOOR, NEW YORK, NEW YORK
10022, SHAREHOLDERS CALL TOLL-FREE AT (877) 456-3427 (BANKS AND BROKERS CALL COLLECT
AT (212) 750-5833).
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QUESTIONS AND ANSWERS RELATING TO THIS CONSENT SOLICITATION

The following are some of the questions you, as a stockholder, may have and the answers to those questions. We
urge you to read this consent statement carefully and in its entirety.
Who is making the solicitation?

ATS is a recently formed Delaware corporation and an indirect wholly owned subsidiary of Woodside. ATS has
been has been organized in connection with the Offer and has not carried on any activities other than purchasing
Shares in the open market and in connection with the Offer.

Woodside Finance is a company incorporated under the laws of Victoria, Australia, and a wholly owned
subsidiary of Woodside. Woodside Finance, the primary borrowing and lending entity for Woodside and its
subsidiaries, will provide funding for the Offer, the Second-Step Merger and related fees and expenses. Woodside
Finance will secure a loan from Société Générale and will provide intra-group funding to ATS.

Woodside is a company incorporated under the laws of Victoria, Australia. Woodside is a leading Australian
producer of oil and natural gas, with exploration and development ventures ranging across the globe from Australia s
North-West Shelf to the Timor Sea, the Gulf of Mexico, The Republic of Korea, Kenya, Libya, Algeria, Sierra Leone,
Liberia and Mauritania.

What are the proposals for which written consents are being solicited?

We are soliciting written consents from the Company s stockholders to (1) remove all eleven existing members of
the Board (and any person(s) (other than those elected by this consent solicitation) elected or designated by any of
such directors to fill any vacancy or newly created directorship) and (2) fill the resulting vacancies on the Board with
our Nominees. Election of our Nominees will signal that a majority of the Company s stockholders favor the
Board taking such actions that it may deem necessary or advisable to facilitate the consummation of the Offer
and the Second-Step Merger and that such stockholders consider our $23.00 all-cash tender offer, subject to
increase to $23.50 or $24.00 under certain circumstances, for 100% of the Shares (and the Second-Step
Merger) to be in their best interests.

Why are we soliciting your consent?

On August 31, 2006, ATS commenced the Offer to purchase all of the outstanding Shares, at a price of $23.00 net
per Share in cash (less any applicable withholding taxes and without interest), subject to possible increase by $0.50 or
$1.00 per Share to a total of $23.50 or $24.00 net per Share in cash depending on the resolution of the Delaware
litigation described herein. The terms and conditions of the Offer are set forth in the Offer to Purchase and the related
Letter of Transmittal.

The purpose of the Offer is to acquire control of, and ultimately the entire equity interest in, the Company. If,
pursuant to the Offer, ATS accepts for payment and pays for at least the number of Shares that, when added to Shares
already owned by ATS (and/or Woodside or any of its subsidiaries), shall constitute a majority of the then outstanding
Shares on a fully diluted basis, ATS (or another direct or indirect subsidiary of Woodside) will seek to consummate
the Second-Step Merger. If the Second-Step Merger occurs, the Company will become an indirect wholly owned
subsidiary of Woodside and each issued and then outstanding Share (other than any Shares held in the treasury of the
Company, or owned by Woodside, ATS or any of Woodside s other subsidiaries and any Shares held by the Company s
stockholders properly seeking appraisal for their Shares) shall be cancelled and converted automatically into the right
to receive $23.00 per share, in cash (or any greater amount per Share paid pursuant to the Offer (including any right to
receive, if applicable, any Contractual Right (as defined in CERTAIN LITIGATION below) to receive an additional
amount per Share in connection with the Delaware litigation described herein)).

As of the date of the filing of this consent statement, the Board had not taken any action to facilitate the
satisfaction of the Section 203 Condition, the Rights Condition, the Second-Step Merger Condition or any of the other
conditions to the Offer set forth in the Offer to Purchase.
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Moreover, by paying a $43.5 million termination fee to Plains on behalf of Stone and an additional $8 million
termination fee to Stone in connection with the termination of the Stone Merger Agreement, the current Board has
paid $51.5 million of the Company s money in termination fees alone on a proposed transaction which, after
supporting since July 2006, the Board has now decided is not in the best interests of the Company s stockholders. We
question the Board s vision for the future of the Company especially its apparent willingness to have the Company
(and, therefore, the Company s stockholders) foot a multi-million dollar bill (which will continue to grow as the Board
spends more time and effort and the Company s money in pursuing alternatives to the Offer). We do not believe that
the Board s actions since July present a strong track record of acting in the best interests of the Company s
stockholders.

Accordingly, ATS is seeking your consent to the Proposals to elect to the Board persons who ATS expects would,
subject to their fiduciary duties under Delaware law as directors of the Company, take such actions as may be required
to expedite the prompt consummation of the Offer and the Second-Step Merger.

If elected, and subject to their fiduciary duties under Delaware law, the Nominees would have the power to take
those steps necessary to permit the stockholders of the Company to accept the Offer, including approving the Offer
and the Second Step Merger for purposes of Section 203 of the DGCL, terminating or rendering inapplicable the
Rights Agreement to the Offer and the Second-Step Merger and causing the Company to enter into a definitive merger
agreement with ATS or another subsidiary of Woodside.

The specific features of ATS s proposals, as well as the procedures governing the written consent process, are
described in this consent statement.

Complete information about the Offer is contained in the Offer to Purchase, which is available upon request from
the Information Agent for the Offer, Innisfree, and in ATS s Schedule TO. The Schedule TO, including exhibits and
amendments thereto, and other information should be available for inspection at the public reference facilities
maintained by the Commission at 100 F Street, N.E., Washington, DC 20549. Copies of such materials may also be
obtained by mail, upon payment of the Commission s customary fees, by writing to its principal office at 100 F Street,
N.E., Washington, DC 20549. The Commission also maintains a home page on the World Wide Web at
http://www.sec.gov that contains reports and other information regarding issuers that file electronically with the
Commission.

Does this consent statement relate to the same matters you describe in your preliminary proxy statement?

No. We previously filed a preliminary proxy statement in connection with our intended solicitation of proxies to
be used at a special meeting of stockholders of the Company to consider proposals relating to the Stone Merger
Agreement. Because the Company and Stone have terminated the Stone Merger Agreement, our proxy solicitation is
no longer necessary. Stockholders should read this consent statement carefully, as it relates to matters separate
from those that were to be considered at the special meeting. ATS believes that the outcome of the consent
solicitation will impact the stockholders ability to accept the Offer.

What must happen to complete our tender offer?
The Offer is subject to the satisfaction or waiver of certain conditions, including:

The Company s stockholders shall have validly tendered and not withdrawn prior to the expiration of the offer at
least that number of Shares that, when added to the Shares then owned by Woodside or any of its subsidiaries,
shall constitute a majority of the then outstanding Shares on a fully diluted basis.

The Board shall have approved the Offer and the Second-Step Merger or any other business combination
satisfactory to ATS between the Company and ATS (and/or any of Woodside s subsidiaries) pursuant to the
requirements of Section 203 of the DGCL or ATS shall be satisfied that Section 203 does not apply to or
otherwise restrict the Offer, the Second-Step Merger or any such business combination.

7
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(A) The Company shall have entered into a definitive merger agreement with ATS with respect to a merger of
ATS and the Company, (B) Nominees of ATS shall constitute a majority of the Board or (C) the Company
stockholders shall have validly tendered and not withdrawn prior to the expiration of the Offer at least that
number of Shares that, when added to the Shares then owned by Woodside or any of its subsidiaries, shall
constitute at least 90% of the then outstanding Shares on a fully diluted basis.

Any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended
(the HSR Act ), shall have expired or been terminated prior to the expiration of the Offer. The waiting period
expired on September 26, 2006.

On September 13, 2006, the Board declared a dividend of one Right for each outstanding Share. The specific
terms of the Rights are contained in the Rights Agreement. The Offer to Purchase also contains the Rights Condition,
which cannot be satisfied unless the Rights are redeemed or the Rights Agreement has been terminated or rendered
inapplicable to the Offer and the Second-Step Merger prior to the expiration of the Offer. The Offer to Purchase
contains a complete description of all of the conditions to the Offer.

If elected, and subject to their fiduciary duties under Delaware law, the Nominees would have the power to take
those steps necessary to permit the stockholders of the Company to accept the Offer, including approving the Offer
and the Second Step Merger for purposes of Section 203 of the DGCL, terminating or rendering inapplicable the
Rights Agreement to the Offer and the Second-Step Merger and causing the Company to enter into a definitive merger
agreement with ATS or another subsidiary of Woodside. ATS expects that its Nominees, if elected to serve as
directors of the Company, would in their independent judgment and good faith, and subject to their fiduciary duties
under Delaware law, support the Offer and the Second-Step Merger, take actions necessary to satisfy the Section 203
Condition, the Rights Condition and any of the other conditions to the Offer set forth in the Offer to Purchase which
may be influenced by the Board and seek or grant other consents or approvals as may be desirable or necessary to
expedite the prompt consummation of the Offer and the Second-Step Merger. Election of our Nominees to the Board
will satisfy the Second-Step Merger Condition. Following their election to the Board, we expect that our Nominees
will take such appropriate action under Delaware law and the Company s bylaws to reduce the size of the Board to five
members. Election of our Nominees will signal that a majority of the Company s stockholders favor the Board
taking such actions that it may deem necessary or advisable to facilitate the consummation of the Offer and the
Second-Step Merger and that such stockholders consider our $23.00 all-cash tender offer, subject to increase to
$23.50 or $24.00 under certain circumstances, for 100% of the Shares (and the Second-Step Merger) to be in
their best interests.

In the event that the Proposals are not successful, ATS currently intends to continue to encourage the current
Board to take all reasonable actions to facilitate the consummation of the Offer (as defined below) and the
Second-Step Merger (as defined below), especially if shareholders holding a majority of the outstanding Shares have
tendered their Shares into the Offer. ATS currently intends to consummate the Offer and the Second-Step Merger, but,
if for any reason the Offer is not consummated or is abandoned, ATS may in its discretion attempt to negotiate a
merger agreement with the Company and may in its discretion determine either to continue to hold the Shares it
currently owns, purchase additional Shares in the public market or through privately negotiated purchases or dispose
of any or all Shares that it currently holds or later acquires.

If a sufficient number of consents are received with respect to Proposal 1 to remove each of the current directors of
the Company but a sufficient number of consents are not received with respect to Proposal 2 to elect any of the
Nominees as directors of the Company, then each of the current directors will be removed from the Board but the
Nominees will not become directors. Section 141(b) of the DGCL provides that [e]ach director shall hold office until
such director s successor is elected and qualified or until such director s earlier resignation or removal. Additionally,
Section 223(a) of the DGCL provides that [i]f at any time, by reason of death or resignation or other cause, a
corporation should have no directors in office, then any officer or any stockholder or an executor, administrator,
trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a
stockholder, may call a special
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meeting of stockholders in accordance with the certificate of incorporation or the bylaws, or may apply to the Court of
Chancery for a decree summarily ordering an election as provided in §211 of [the DGCL]. ATS cannot predict all
consequences that could result if stockholders were to adopt Proposal 1 and reject Proposal 2. Therefore, ATS
strongly recommends that stockholders CONSENT to each of Proposal 1 and Proposal 2.

How does your consent affect our tender offer?

Even if the stockholders elect our Nominees to the Board, ATS does not intend to purchase Shares tendered unless
the conditions to the Offer are either satisfied or waived. ATS expects that the Nominees, if elected to serve as
directors of the Company, would in their independent judgment and good faith, and subject to their fiduciary duties
under Delaware law, take such actions as may be required to expedite the prompt consummation of the Offer and the
Second-Step Merger, including causing the Rights Agreement to be terminated or rendered inapplicable to the Offer
and the Second-Step Merger. Following their election to the Board, we expect that our Nominees will take such
appropriate action under Delaware law and the Company s bylaws to reduce the size of the Board to five members. If
the current members of the Board are not removed and our Nominees are not elected to the Board, then there is no
guarantee that certain of the conditions described above, such as the Section 203 Condition, the Second-Step Merger
Condition and the Rights Condition, could ever be satisfied. Furthermore, there can be no assurance that the Nominees
will take action that will result in the Offer and the Second-Step Merger being consummated. We do not intend to
waive these conditions.

There can be no assurance as to the timing or satisfaction of the conditions to the Offer. While certain conditions
to the Offer are within the control of the Board, certain other conditions, such as the termination or expiration of any
applicable waiting periods under applicable regulatory approvals (other than under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the HSR Act ), which waiting period has expired) and the willingness of
stockholders to tender their Shares pursuant to the Offer, are not within the Board s control. However, absent the Board
(x) failing to take steps to approve the Offer and Second-Step Merger or (y) taking steps to create additional
impediments or implement or maintain various takeover defenses in response to the Offer, ATS believes that there is
no reason why the Offer and Second-Step Merger could not be consummated on a reasonably prompt basis.

If you consent to our proposals, are you agreeing to tender your shares in the Offer?

No. Delivery of your written consent to our proposals does not obligate you to tender your Shares in the Offer.
Although ATS believes that the election of our Nominees to the Board is an important step toward prompt
consummation of the Offer and the Second-Step Merger, we are not asking the Company s stockholders to tender their
Shares by means of this consent solicitation.

Who are the Nominees?

We are proposing that, if our proposal to remove the current directors is successful, Walter R. Arnheim, Terry G.
Dallas, Robert B. Holland, III, David R. Martin and J. Kenneth Thompson fill the resulting vacancies on the Board.
We may modify the number and/or identity of our Nominees if we deem such modification advisable in light of the
Company s actions. The Nominees are independent within the meaning of the New York Stock Exchange listing
standards and, except as described herein, are not currently affiliated with ATS, Woodside or any other subsidiary of
Woodside, or with the Company or any subsidiary of the Company. Mr. Martin was, until March 2006, the General
Counsel of Woodside. Based upon the business experience of each of the Nominees, ATS believes that the Nominees
are highly qualified individuals who we expect would fully discharge the fiduciary obligations they would owe to the
Company and its stockholders under Delaware law. The principal occupation and business experience of each
Nominee and other information about each of the Nominees is set forth in this consent statement under the section
entitted ADDITIONAL INFORMATION REGARDING THE PROPOSALS PROPOSAL 2: ELECTION OF
NOMINEES, which we urge you to read.
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Who is eligible to grant written consent in favor of the proposals?

Holders of record of the Shares as of the close of business on the Record Date (i.e., October 17, 2006) are entitled
to provide their written consent in favor of the Proposals.

How many consents must be received in order to take the proposed actions?

Consents representing a majority of all Shares as of the close of business on the Record Date entitled to be voted at
a meeting of stockholders on the Proposals (i.e., a majority of the issued and outstanding Shares) are required in order
to implement the Proposals.

What is the deadline for submitting written consents?

Under Section 228(c) of the DGCL, no written consent shall be effective to take the corporate action referred to
therein unless, within 60 days of the earliest dated consent delivered, written consents signed by a sufficient number
of holders or members to take action are delivered to the corporation by delivery to its registered office in Delaware,
its principal place of business or an officer or agent of the corporation having custody of the book in which
proceedings of meetings of stockholders or members are recorded. Section 2.9 of the Company s bylaws provides that
no written consent shall be effective to take the corporate action referred to therein unless, within 60 days after the
earliest dated written consent received, a valid written consent or valid written consents signed by a sufficient number
of stockholders to take such action are delivered to the Company and not revoked. ATS intends to deliver a written
consent representing 1,719,000 Shares to the principal place of business of the Company on or around [ ], 2006.
What should you do to support our proposals?

If your Shares are registered in your own name, please sign, date and return the enclosed [COLOR] consent card
to ATS, care of Innisfree M&A Incorporated, in the postage-paid envelope provided at 501 Madison Avenue,
20th Floor, New York, NY 10022.

If your Shares are held in the name of a broker, dealer, commercial bank, trust company or other nominee, only it
can execute a [COLOR] consent card with respect to your Shares and only upon receipt of your specific instructions.
Accordingly, it is critical that you promptly contact the person responsible for your account and give instructions to
promptly mark, sign, date and return the enclosed [COLOR] consent card in favor of the Proposals. We urge you to
confirm in writing your instructions to the person responsible for your account and provide a copy of those
instructions to ATS, care of Innisfree M&A Incorporated, so that we will be aware of all instructions given and can
attempt to ensure that those instructions are followed.

Whom should you call if you have any questions about the solicitation?

Please call our consent solicitor, Innisfree, toll free at (877) 456-3427 (banks and brokers call collect at

(212) 750-5833).

THE PROPOSALS
ATS is seeking written stockholder consents, without a stockholder meeting, to the Proposals, which propose that
the Company s stockholders take the following actions:

1. Remove all eleven existing members of the Board (and any person(s) (other than those elected by this
consent solicitation) elected or designated by any of such directors to fill any vacancy or newly created
directorship); and

2. Elect the Nominees as the directors of the Company (or if any such Nominee is unable or unwilling to serve
on the Board, any other person designated as a nominee by ATS).
10
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Consenting to the Proposals will increase the likelihood the Offer will be consummated.
For the reasons set forth below, the Offer provides a premium to stockholders based upon the closing price of
Shares prior to the commencement of the Offer.
The Offer provides you an opportunity to realize an immediate premium for your Shares (based upon the
closing price of the Shares prior to the commencement of our Offer). In fact, the Offer at $23.00 per Share
represents a 28% premium over the average closing price of the Company s Shares for the 30 calendar days
preceding August 25, 2006 (the last market close prior to the announcement of the Offer).

Depending on the resolution of the Delaware litigation discussed herein, we may increase the Offer by up to
$1.00 per Share to a total of $24.00 net per Share, resulting in a 33% premium over the average closing price
for the above mentioned 30-calendar day period.
Consenting to the Proposals will create a new Board which we believe will take steps to help satisfy the conditions
to the Offer.
By electing the Nominees, you will be electing a slate of directors who have agreed to act in your best
interests, including by considering the offer and the Second-Step Merger.

ATS expects that our Nominees, if elected to serve as directors of the Company, would in their independent
judgment and good faith, and subject to their fiduciary duties under Delaware law, support the Offer and the
Second-Step Merger, take actions necessary to satisfy the Stone Merger Condition, the Section 203 Condition,
the Rights Condition and any of the other conditions to the Offer set forth in the Offer to Purchase which may
be influenced by the Board and seek or grant other consents or approvals as may be desirable or necessary to
expedite the prompt consummation of the Offer and the Second-Step Merger. Election of our Nominees to the
Board will satisfy the Second-Step Merger Condition.

Election of our Nominees will signal that a majority of the Company s stockholders favor the Board taking
such actions that it may deem necessary or advisable to facilitate the consummation of the Offer and the
Second-Step Merger and that such stockholders consider our $23.00 all-cash tender offer, subject to increase
to $23.50 or $24.00 under certain circumstances, for 100% of the Shares (and the Second-Step Merger) to be
in their best interests.
The current Board does not support our Offer and has instead taken steps which have cost or will cost the
Company money and which impact shareholder value.
As of the date of the filing of this consent statement, the Board had not taken any action to facilitate the
satisfaction of the Section 203 Condition, the Rights Condition, the Second-Step Merger Condition or any of
the other conditions to the Offer set forth in the Offer to Purchase.

By paying a $43.5 million termination fee to Plains on behalf of Stone and an additional $8 million
termination fee to Stone in connection with the termination of the Stone Merger Agreement, the current Board
has paid $51.5 million of the Company s money in termination fees alone on a proposed transaction which,
after supporting since July 2006, the Board has now decided is not in the best interests of the Company s
stockholders.

The Company announced in its Form 8-K filed with the Commission on September 13, 2006 that it had
entered into amendments to the Company s change of control severance agreements with Richard Bachmann,
Phillip Gobe, John Peper and Timothy Woodall and amendments to the change of control severance plan for
13 officers and key employees, including two of the Company s executive officers. The effect of these
agreements will be to entitle these individuals to severance benefits in the event that ATS or any other third
party (such as any currently hypothetical suitor for the Company) acquires the Company and any such
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stockholders the aggregate cost to the Company (and therefore to any acquiror of the Company) if these
benefits were required to be paid out to the Company s officers and key employees.
ATS believes that ATS S ACTIONS and not the Board s have produced the recent results that have
benefited the Company s stockholders.
Since August 28, 2006, when ATS instituted litigation in the Delaware Court of Chancery challenging the
Company s bylaws, the Stone Merger Agreement and termination fees payable under the Stone Merger
Agreement, the Company has (1) amended an invalid bylaw provision relating to the required threshold for
stockholder action by written consent, (2) benefited from a ruling that Section 6.2(e) of the now terminated
Stone Merger Agreement did not restrict the Company from communicating with third parties making
unsolicited acquisition proposals for the Company and (3) obtained from Stone an agreement to reduce the
additional $25.6 million termination fee in the Stone Merger Agreement to $8 million. ATS believes that
these events would not have occurred absent its litigation.

Although the Board has now indicated that pursuing strategic alternatives for the Company is in the best
interests of the Company s stockholders, we do not believe that the Board s actions since July (e.g., entering
into and, until recently, supporting the Stone Merger Agreement, adopting the Rights Plan, instituting change
of control severance agreements with members of the Company s management and paying termination related
fees of $51.5 million in connection with its agreement to terminate the Stone Merger Agreement) present a
strong track record of acting in the best interests of the Company s stockholders.

Consenting to the Proposals allows each stockholder to show support for the Offer and send a clear message to

the existing Board.

ADDITIONAL INFORMATION REGARDING THE PROPOSALS
PROPOSAL 1: REMOVAL OF DIRECTORS.

The Proposals include the removal of all eleven existing directors of the Company (and any person(s) (other than
those elected by this consent solicitation) elected or designated by any of such directors to fill any vacancy or newly
created directorship at the time the action proposed to be taken by this consent procedure becomes effective). The
Company s current directors are: Richard A. Bachmann, John C. Bumgarner, Jr., Jerry D. Carlisle, Harold D. Carter,
Enoch L. Dawkins, Dr. Norman C. Francis, Robert D. Gershen, Phillip A. Gobe, William R. Herrin, Jr., William O.
Hiltz and John G. Phillips.

Pursuant to Section 3.13 of the Company s amended bylaws, any director or the entire Board may be removed,
with or without cause at anytime by holders of a majority of the Shares then entitled to vote at an election of directors.
However, the Company s amended bylaws also provide that consents representing a majority of all the Shares as of the
close of business on the Record Date entitled to be voted at a meeting of stockholders on the Proposals (i.e., a majority
of the issued and outstanding Shares) as of the close of business on the Record Date is required in order to implement
Proposal 1.

PROPOSAL 2: ELECTION OF NOMINEES.

The Proposals include the election as directors of the Nominees named in the table below, each of whom has
consented to being proposed as a Nominee and to serve as a director, if elected, until the next annual meeting of
stockholders and/or until his or her successor has been elected and qualified. The Nominees are independent within
the meaning of the New York Stock Exchange listing standards and, except as described herein, are not currently
affiliated with ATS, Woodside or any other subsidiary of Woodside, or with the Company or any subsidiary of the
Company. Mr. Martin was, until March 2006, the General Counsel of Woodside. ATS reserves the right to nominate
substitute or additional persons if the Company makes or announces any changes to its bylaws or takes or announces
any other action that has, or if consummated would have, the effect of disqualifying any or all of the Nominees.

12
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Directors of the Company are elected by a plurality of the votes of the shares present in person or represented by
proxy and entitled to vote at an annual meeting, Pursuant to the Company s amended bylaws, consents representing a
majority of all the Shares as of the close of business on the Record Date entitled to be voted at a meeting of
stockholders on the election of directors is required in order to implement Proposal 2.

In the event that the Proposals are not successful, ATS currently intends to continue to encourage the current
Board to take all reasonable actions to facilitate the consummation of the Offer (as defined below) and the
Second-Step Merger (as defined below), especially if shareholders holding a majority of the outstanding Shares have
tendered their Shares into the Offer. ATS currently intends to consummate the Offer and the Second-Step Merger, but,
if for any reason the Offer is not consummated or is abandoned, ATS may in its discretion attempt to negotiate a
merger agreement with the Company and may in its discretion determine either to continue to hold the Shares it
currently owns, purchase additional Shares in the public market or through privately negotiated purchases or dispose
of any or all Shares that it currently holds or later acquires.

If a sufficient number of consents are received with respect to Proposal 1 to remove each of the current directors of
the Company but a sufficient number of consents are not received with respect to Proposal 2 to elect any of the
Nominees as directors of the Company, then each of the current directors will be removed from the Board but the
Nominees will not become directors. Section 141(b) of the DGCL provides that [e]ach director shall hold office until
such director s successor is elected and qualified or until such director s earlier resignation or removal. Additionally,
Section 223(a) of the DGCL provides that [i]f at any time, by reason of death or resignation or other cause, a
corporation should have no directors in office, then any officer or any stockholder or an executor, administrator,
trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a
stockholder, may call a special meeting of stockholders in accordance with the certificate of incorporation or the
bylaws, or may apply to the Court of Chancery for a decree summarily ordering an election as provided in §211 of
[the DGCL]. ATS cannot predict all consequences that could result if stockholders were to adopt Proposal 1 and
reject Proposal 2. Therefore, ATS strongly recommends that stockholders CONSENT to each of Proposal 1
and Proposal 2.

The Nominees have furnished the following information regarding their principal occupations and certain other
matters:

Name, Business Principal Occupation or Employment During
(or Residence) Address Age the Last Five Years and Other Directorships
Walter R. Arnheim 61 Since February of 2006, Mr. Arnheim has been a Director of

Magellan Midstream Holdings, a pipeline transportation and refined
products terminalling company. Prior to that, Mr. Arnheim was a
Director of Spinnaker Exploration, an oil and gas exploration
company, from 2004 to 2005. Mr. Arnheim has provided consulting
services on an independent basis since 2002. Mr. Arnheim was a
Director of the Washington National Opera from 2000 to 2002. From
1968 to January 2000, Mr. Arnheim was with Mobil Corporation
where he held a variety of positions, including Vice President of
Planning and Treasurer.

Terry G. Dallas 55 Mr. Dallas currently serves as a director of Mirant Corporation, an
international energy company, a position he has held since 2006.
From 2000 to 2005, Mr. Dallas was CFO of Unocal Corp., an oil and
gas exploration company and, prior to that, Mr. Dallas held various
executive finance positions at Atlantic Richfield Corporation, an oil
and gas company.

13
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(or Residence) Address

Robert B. Holland, III

David R. Martin

J. Kenneth Thompson

Edgar Filing: ENERGY PARTNERS LTD - Form PRRN14A

Age

54

45

54

Principal Occupation or Employment During
the Last Five Years and Other Directorships

Mr. Holland is a director (and chairman of the audit committee) of
Max Petroleum, plc, an oil exploration company, and a partner in
Hidroelectrico Santo Domingo, a joint venture formed to construct
hydro power projects in Guatemala, all positions he has held since
2006. In 2001, Mr. Holland was appointed Alternate Executive
Director of the World Bank by President George W. Bush and
confirmed by the Senate. In this regard, Mr. Holland served as
Alternative Executive Director from 2001 to January 2005, Acting
Executive Director from January 2005 to September 2005 and
Executive Director from September 2005 to 2006. From 1999 to
2001, Mr. Holland was the managing partner of Texas Limited, a
strategic consulting firm. Prior to that, Mr. Holland served as
General Counsel, COO and CEO of Triton Energy Ltd., an oil and
gas exploration company, from 1993 to 1999.

Mr. Martin has been a director of Little World Beverages Ltd. since
March 2006. Prior to that, Mr. Martin was General Counsel of
Woodside from 2003 to 2006, Secretary of Woodside from 2004 to
2006 and a Senior Lawyer at Woodside from 2001 to 2003. Prior to
joining Woodside, Mr. Martin spent 12 years working in London,
Singapore and Hong Kong, including nine years as a partner in an
international law firm.

Mr. Thompson is President and CEO of Pacific Star Energy LLC, a
private energy investment company in Alaska, a position he has held
since 2000, and Managing Director of Alaska Venture Capital
Group, an oil exploration firm partially owned by Pacific Star
Energy LLC, a position he has held since 2004. Mr. Thompson
served as Executive Vice President of ARCO s Asia Pacific oil and
gas operating companies in Alaska, California, Indonesia, China and
Singapore from 1998 to 2000 and, prior to that, he was President of
ARCO Alaska, Inc., the parent company s oil and gas producing
division based in Anchorage. Mr. Thompson currently serves as a
director of Alaska Air Group, Inc., the holding company for Alaska
Airlines and Horizon Air, Seattle-based carriers, a position he has
held since 1999 and director (and member of the audit committee
and chair of the compensation committee) of Coeur d Alene Mines
Corporation, a silver and gold producer, a position he has held since
2002.

Each of the Nominees has consented, if elected, to serve as a director of the Company and to be named in this
consent statement and in other soliciting materials as a Nominee. Although ATS has no reason to believe that any of
the Nominees would be unable or unwilling to serve as directors, if any of the Nominees is not available for election,
the [COLOR] consent card will be voted for the election of such other nominee or nominees as may be designated by

ATS.

COMPENSATION OF DIRECTORS OF THE COMPANY
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ATS has agreed to pay each Nominee a fee of $40,000 for agreeing to serve as a Nominee; additional fees may be
paid, as appropriate and agreed upon, for any additional services rendered. The Nominees will also be entitled to
reimbursement of their reasonable and documented out-of-pocket expenses directly related to acting as a Nominee in
connection with this consent solicitation. Furthermore, it is anticipated that each Nominee, upon election, will receive
a director s fee, consistent with the Company s past practice, for services as a director of the Company. ATS does not
currently anticipate that the Nominees will continue to serve as directors of the Company following the Second-Step
Merger, at which time (should the Second-Step Merger occur) the Company will become a wholly-owned subsidiary
of Woodside.

ATS has agreed to indemnify each Nominee, to the fullest extent permitted by the DGCL and other applicable
law, against, and to hold each Nominee harmless from, any and all liabilities, losses, claims,

14
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damages, suits, actions, judgments and reasonable costs and expenses (including reasonable attorneys fees and
expenses) (collectively, Losses ) incurred by each Nominee in connection with the investigation, preparation or
defense of any litigation (commenced or threatened), any civil, criminal, administrative or arbitration action, or any
claim whatsoever, and any and all amounts paid in settlement of any claim or litigation asserted against, resulting,
imposed upon, or incurred or suffered by each Nominee, directly or indirectly, based upon, arising out of or relating to
the Nominees agreement to be a director nominee pursuant to this consent solicitation (including in the Nominees
acting as a director of the Company); provided, however, that ATS will not be liable in any such case to the extent that
any such Losses arise out of any inaccurate written information supplied by the Nominees for inclusion in any filings
made with any federal or state governmental agency, including any consent solicitation materials (including this
consent statement), or is found in a final judgment by a court, not subject to further appeal, to have resulted from bad
faith, gross negligence or willful misconduct on the Nominees part. Woodside has agreed to guaranty the
indemnification obligations of ATS under each indemnification agreement. In addition, in the event the Nominees are
elected to serve as directors, ATS has agreed to use all reasonable endeavors to put in place directors and officers
liability insurance to cover the Nominees against Losses arising out of their performance of the role of directors,
subject to customary qualifications and exemptions, to the extent the Company does not have such policies in place.

According to information set forth on page 16 of the Company s Proxy Statement for its 2006 Annual Meeting of
Stockholders filed with the Commission on April 4, 2006, non-employee directors of the Company receive an annual
retainer of $30,000, meeting fees of $2,000 for each Board meeting attended and $1,500 for each committee meeting
attended (even if held on the same date as a Board meeting). The Chairman of the Audit Committee receives an
additional $15,000 per year, each other Audit Committee member receives an additional $5,000 per year and the
Chairman of each of the Compensation Committee and the Nominating & Governance Committee receives an
additional $10,000 per year. Meeting fees are paid in cash. Retainer fees are paid in shares of Common Stock (valued
at fair market value); provided that a director may elect to receive up to 50% of such retainer fees in cash. Directors
may defer all or a portion of their retainer and meeting fees. Directors are also reimbursed for their reasonable
expenses in connection with attending Board meetings and other Company events. The Company s Amended and
Restated 2000 Stock Incentive Plan for Non-Employee Directors provides for grants of stock options and restricted
share units to members of the Board who are not employees of the Company or any subsidiary. The size of any grants
of stock options and restricted share units to non-employee directors, including to new directors, is determined
annually, based on the analysis of an independent compensation consultant. All stock options granted under the plan
have a per share exercise price equal to the fair market value of a share of Common Stock on the date of grant (as
determined by the committee appointed to administer the plan). Stock options and restricted share units become 100%
vested on the first anniversary of the date of grant provided the eligible director continues as a director of the
Company throughout that one-year period. Prior to the first anniversary of the date of grant, an eligible director shall
be vested in the pro rata number of options or restricted share units based on the number of days during that year that
the eligible director served. Stock options expire on the earlier of (i) ten years from the date of grant or (ii) 36 months
after the optionee ceases to be a director for any reason.

Other than as described herein, ATS is not aware of any other arrangements pursuant to which non-employee
directors of the Company were to be compensated for services as a director during the Company s last fiscal year.

All information regarding the Company s historical director compensation and benefits arrangements set forth in
this consent statement is derived solely from the Company s public filings. ATS has relied upon the accuracy of such
information and has not made any independent attempt to verify the accuracy of such information.
PURPOSE OF THE PROPOSALS

The purpose of the Proposals is to remove the current directors of the Company (and any person(s) (other than
those elected by this consent solicitation) elected or designated by any of such directors to fill any
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vacancy or newly created directorship) and to elect the Nominees to the Board, thereby facilitating the consummation
of the Offer and the Second-Step Merger. ATS also seeks to prevent the current directors of the Company from
creating additional obstacles to the consummation of the Offer and the Second-Step Merger.

If elected, and subject to their fiduciary duties under Delaware law, the Nominees would have the power to take
those steps necessary to permit the consummation of the Offer and the Second-Step Merger. ATS expects that the
Nominees will (and each of the Nominees have indicated to ATS that they intend to), if elected, and subject in all
cases to their fiduciary duties under Delaware law, resolve to:

cause the Section 203 Condition to be satisfied;
terminate the Rights Agreement or redeem the Rights, or otherwise act to satisfy the Rights Condition;

cause the Company to enter into a definitive merger agreement with ATS or another subsidiary of Woodside,
thereby causing the Second-Step Merger Condition to be satisfied;

take such other actions are may be necessary to satisfy any of the other conditions to the Offer set forth in the
Offer to Purchase which may be influenced by the Board and seek or grant other consents or approvals as may be
desirable or necessary to expedite the prompt consummation of the Offer and the Second-Step Merger; and

take such appropriate action under Delaware law and the Company s amended bylaws to reduce the size of the
Board to five members.

Election of our Nominees will signal that a majority of the Company s stockholders favor the Board taking
such actions that it may deem necessary or advisable to facilitate the consummation of the Offer and the
Second-Step Merger and that such stockholders consider our $23.00 all-cash tender offer, subject to increase to
$23.50 or $24.00 under certain circumstances, for 100% of the Shares (and the Second-Step Merger) to be in
their best interests.

If elected, the Nominees will be responsible for managing the business and affairs of the Company. Each director
of the Company has an obligation under the DGCL to discharge his duties as a director on an informed basis, in good
faith, with the care an ordinarily careful and prudent person in a like position would exercise under similar
circumstances and in a manner the director honestly believes to be in the best interests of the Company and the
stockholders. In this regard, circumstances may arise in which the interests of ATS and its affiliates, on the one hand,
and the interests of other stockholders of the Company, on the other hand, may differ. In any such case, ATS expects
the Nominees to discharge fully their obligations to the Company and its stockholders under Delaware law. There can
be no assurance that the Nominees will take action that will result in the Offer and the Second-Step Merger being
consummated. Conversely, even if our Proposals are rejected, the current Board could take action to facilitate the
Offer and the Second-Step Merger; however, it has to date made no efforts to do so.

In the event that the Proposals are not successful, ATS currently intends to continue to encourage the current
Board to take all reasonable actions to facilitate the consummation of the Offer (as defined below) and the
Second-Step Merger (as defined below), especially if shareholders holding a majority of the outstanding Shares have
tendered their Shares into the Offer. ATS currently intends to consummate the Offer and the Second-Step Merger, but,
if for any reason the Offer is not consummated or is abandoned, ATS may in its discretion attempt to negotiate a
merger agreement with the Company and may in its discretion determine either to continue to hold the Shares it
currently owns, purchase additional Shares in the public market or through privately negotiated purchases or dispose
of any or all Shares that it currently holds or later acquires.

If a sufficient number of consents are received with respect to Proposal 1 to remove each of the current directors of
the Company but a sufficient number of consents are not received with respect to Proposal 2 to elect any of the
Nominees as directors of the Company, then each of the current directors will be removed from the Board but the
Nominees will not become directors. Section 141(b) of the DGCL provides that [e]ach director shall hold office until
such director s successor is elected and qualified or until such director s earlier resignation or removal. Additionally,

Table of Contents 25



Edgar Filing: ENERGY PARTNERS LTD - Form PRRN14A

Section 223(a) of the DGCL provides that [i]f at
16

Table of Contents

26



Edgar Filing: ENERGY PARTNERS LTD - Form PRRN14A

Table of Contents

any time, by reason of death or resignation or other cause, a corporation should have no directors in office, then any
officer or any stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary
entrusted with like responsibility for the person or estate of a stockholder, may call a special meeting of stockholders
in accordance with the certificate of incorporation or the bylaws, or may apply to the Court of Chancery for a decree
summarily ordering an election as provided in §211 of [the DGCL]. ATS cannot predict all consequences that
could result if stockholders were to adopt Proposal 1 and reject Proposal 2. Therefore, ATS strongly
recommends that stockholders CONSENT to each of Proposal 1 and Proposal 2.

ADDITIONAL INFORMATION CONCERNING THE NOMINEES

The Nominees have also furnished additional information located in Schedule I of this consent statement as
required by the Commission.

BACKGROUND OF THE SOLICITATION

The Company Form S-4 filed with the Commission on July 21, 2006 (the Company Form S-4 ), as amended by
Amendment No. 1 to the Company Form S-4 filed with the Commission on August 29, 2006 (the S-4 Amendment ),
provides a summary of the events leading to the Company entering into the Stone Merger Agreement under the
heading THE MERGER and the subheading Background of the Merger.

On August 28, 2006, Don Voelte, the chief executive officer of Woodside placed a telephone call to Richard A.
Bachmann, the chief executive officer of the Company. During this call, Mr. Voelte indicated that ATS intended to
make an offer for the Company at a price of $23.00 per Share in cash, subject to the Company s stockholders voting
against the announced merger with Stone. Mr. Voelte stated that he also believed that under the terms of the Stone
Merger Agreement, the Company would not be able to deal with ATS while this agreement was in force.

Mr. Bachmann confirmed that Mr. Voelte was correct in his belief. Mr. Voelte also indicated that ATS would file
litigation seeking to invalidate both the $25.6 million termination fee and the $43.5 million payment previously made
by the Company on behalf of Stone, and that if both these amounts were invalidated and/or repaid ATS intended to
increase its offer to $24.00 per Share in cash. Mr. Bachmann did not make any further inquiry of Mr. Voelte. At the
end of the discussion, Mr. Voelte gave Mr. Bachmann his contact information.

Immediately following this telephone call, ATS filed the claims described below under CERTAIN LITIGATION
against the Company and Stone in the Delaware Court of Chancery and issued a press release announcing its proposal
and stating its intention to commence an all-cash tender offer at a price of $23.00 per Share subject to increase under
certain circumstances depending on the resolution of the Delaware litigation.

On the afternoon of August 28, 2006, the Company issued a press release requesting that stockholders of the
Company take no action with respect to ATS s proposal at such time. The release stated that the Company s Board
would meet to review and discuss ATS s proposal and would advise stockholders of the Company s position in due
course. On August 29, 2006, the Company filed the S-4 Amendment to include disclosure regarding the Offer. The
S-4 Amendment also revised the Company s disclosure regarding the ability of its stockholders to act by written
consent by deleting reference to a provision in its bylaws that purportedly requires approval of 85% of the Shares
outstanding in order for stockholders to act by written consent. Also on August 29, 2006, the Company sent a letter to
its employees advising them of the current status of the Offer.

On August 31, 2006, ATS commenced its Offer by filing a Schedule TO with the Commission including the Offer
to Purchase and the accompanying Letter of Transmittal as exhibits. Also on August 31, 2006, ATS issued a press
release announcing the commencement of the Offer and placed a summary advertisement relating to the Offer in the
Wall Street Journal.

In the Offer to Purchase, ATS stated its concern that the terms of the Stone Merger Agreement could be
interpreted to prohibit the Company from negotiating a transaction with, or providing confidential information to,
ATS. On September 7, 2006, the Company filed an action against Stone in the Delaware Court of Chancery seeking a
declaratory judgment to clarify that the Stone Merger Agreement does not prohibit the
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Company from taking certain actions such as negotiating a transaction with, or providing confidential information to,
a third party. In its complaint, the Company indicated that Stone believed that the Stone Merger Agreement prohibits
the Company from taking such actions.

On September 8, 2006, ATS filed a preliminary proxy statement with the Commission to solicit proxies, to be used
at a special meeting with respect to the Stone Merger Agreement, from the Company s stockholders to vote AGAINST
(i) the proposal to approve the issuance of shares of the Company s common stock to stockholders of Stone in
connection with the Stone Merger Agreement and (ii) two other proposals proposed by the Company in connection
therewith.

On September 11, 2006, ATS filed its Premerger Notification statement under the HSR Act with the Federal Trade
Commission and the Antitrust Division of the Department of Justice.

According to the Company s Current Report on Form 8-K filed with the Commission on September 14, 2006:

On September 13, 2006, the Company entered into indemnity agreements (collectively, the Indemnity
Agreements ) with each of its directors, executive officers and one other employee. The Indemnity Agreements
provide such individuals with, among other things, certain indemnification and advancement rights in third-party
proceedings, proceedings by or in the right of the corporation, proceedings in which the indemnitee is wholly or
partly successful, and for an indemnitee s expenses incurred as a witness in a proceeding by reason of his or her
corporate status.

On September 13, 2006, the Company entered into amendments to the Company s change of control severance
agreements with Richard Bachmann, Phillip Gobe, John Peper and Timothy Woodall (collectively, the Severance
Agreements ) and amendments to the change of control severance plan (the Severance Plan ) for 13 officers and
key employees, including two of the Company s executive officers, Messrs. Dykes and Ottosan. The amendments
to the Severance Agreements and the Severance Plan (collectively, the Severance Program ) include: (i) in the
case of a participant who becomes entitled to severance benefits, if the participant has not, by the time of his or

her termination of employment, received a bonus for the calendar year before the calendar year of termination of
employment, the participant will receive a bonus for that year in an amount equal to his or her target bonus
opportunity for that year, (ii) in determinin