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RECOMMENDED PROPOSAL FROM ORION TO ACQUIRE  
ALL SHARES AND OPTIONS IN GAS2GRID 

 
Orion Petroleum Limited (Orion) (ASX: OIP) and Gas2Grid Limited (Gas2Grid) (ASX: GGX) have today entered 
into a Merger Implementation Agreement (MIA) whereby, subject to the requisite shareholder, optionholder and 
Court approvals, Orion will merge with Gas2Grid via two Schemes of Arrangement (Schemes).  Under the 
proposed Schemes, each Gas2Grid: 

• shareholder will receive 1 Orion share for every 2.25 Gas2Grid shares held; and 

• optionholder will receive 1 Orion option for every 2.25 Gas2Grid options held. 

The proposed share and option exchange ratios above approximate closely to the ratio of the volume-weighted 
average share prices (VWAP) of OIP to GGX over the last 90 day trading period. Notwithstanding the volatility of 
each individual share price over recent months, the VWAP ratios for the 90 day periods prior to the initial 
transaction announcement of 15 October 2009 and up to market close on 3 November 2009 both equate to a 
2.26 equivalence. 

General Meetings of Gas2Grid shareholders and optionholders to consider the merger with Orion are likely to be 
held in January 2010. 

The proposed Schemes have the unanimous support of the directors of Gas2Grid without a material personal 
interest in the matter, and they intend to vote in favour of the proposed Schemes in the absence of a superior 
offer and recommend the Orion proposal in the absence of a superior offer. 

The Boards of Orion and Gas2Grid believe that a successful merger will benefit all shareholders of the two 
companies with: 

• An expanded and more diversified portfolio of granted exploration licences located in prospective 
Australian and international petroleum basins without having to compete with much larger oil and gas 
companies to acquire or undertake  the usually lengthy process of applications; 

• Immediate exposure  to planned exploration and appraisal drilling activities in NSW and the Philippines 
over the next 12 months; 

• Funds availability to pursue  the planned exploration activities without recourse to capital raising in a 
financial market that is difficult for small exploration companies; 

• A board and management with complementary skills and extensive experience in the technical, 
commercial and financial aspects of the international upstream oil and gas industry. 

Key steps to be undertaken to implement the proposed transaction include: 

• completion of satisfactory due diligence by each party on the other to be conducted over the next seven 
days   

 



 

 

• lodging Scheme documents with the Australian Securities and Investments Commission (ASIC); 

• obtaining court approval to hold shareholder and optionholder meetings to vote on the Schemes; 

• Gas2Grid shareholder and optionholder approval at the Schemes meetings and any necessary Orion 
shareholder approval; and 

• if approval is obtained at the Gas2Grid shareholders' and optionholders' meetings and any necessary 
Orion shareholder meeting, the Court making orders approving the Schemes. 

Gas2Grid shareholders and optionholders are not required to take any action in relation to this announcement or 
the proposed Schemes.  Gas2Grid shareholders and optionholders will be provided with a Scheme booklet 
outlining the proposal in greater detail in due course. 

Similarly, Orion shareholders are not required to take any action.  If Orion shareholder approvals are required, a 
notice of meeting and explanatory material will be sent out in due course. 

Key terms of the Merger Implementation Agreement entered into between Gas2Grid and Orion are set out in the 
attached Appendix. 

 

Contacts: 

Orion Petroleum Limited: 
Russell Langusch  - Managing Director 
Telephone: 612 9254 9010 
Mobile: 0411 725 858 
Email:russell.langusch@orionpetroleum.com.au 
 
Gas2Grid Limited 
Patrick Sam Yue – Director 
Telephone: 612 9250 1878 
Mobile: 0407 376 688 
Email: psy@gas2grid.com 
 

 

 

Patrick Sam Yue 
Director 



 

 

BACKGROUND COMPANY INFORMATION 

About Orion   

Orion is an oil and gas exploration company with ambitions to become a mid-size petroleum exploration and 
production company .  Orion operates seven conventional petroleum licences in the Surat-Bowen and Darling 
Basins of northern and western NSW. It is also evaluating the coal seam gas (CSG) potential of its four licences 
in the Surat-Bowen Basin through a farm-in agreement with Eastern Star Gas announced in August 2008.   

In the Surat and Bowen Basins the Company has interests in PEL’s 6, 427, 428 and 455 and in the Darling 
Basin it holds a 100% interest in PEL’s 422 and 424 and the newly-awarded PEL 471. 

Since listing on the ASX in late 2007, Orion has drilled two exploration wells, acquired two seismic surveys and 
participated in the drilling of two CSG core-holes.  In May 2008, Willaroo-1 (PEL 6) recovered a small amount of 
oil on test, which was the first of its kind in NSW. Later that year the Nyngynderry-1 well was drilled in PEL 8 to a 
total depth of 2,266 m but was plugged and abandoned in October 2008 after failing to encounter hydrocarbons.  
PEL 8 was subsequently relinquished after post-drilling studies concluded that the licence contained limited 
remaining prospectivity.  

Orion’s footprint in the frontier Darling Basin has recently been consolidated following the award of PEL 471 in 
June 2009. Existing hydrocarbon indications with little previous exploration in the Darling Basin and its proximity 
to the Moomba-Sydney gas pipeline make it an attractive new exploration area. 

About Gas2Grid   

Gas2Grid holds the following exploration assets in the Philippines, France and Australia: 

Philippines – Gas2Grid has re-entered and tested an oil and gas discovery well within Service Contract 44 
(Malolos-1: TD 2,748 metres) and drilled, cased and suspended a new evaluation well (Nuevo Malolos-1).  
Nuevo Malolos-1 was successfully drilled to a total depth of 1,945 metres testing small amounts of both oil and 
gas before the well was cased and suspended for further evaluation. 

France - Gas2Grid as Operator, in conjunction with Australian Securities Exchange (ASX) listed Gippsland 
Offshore Petroleum (GOP) holds an exploration licence for an area of 1,238 square kilometres  within the 
Aquitaine Basin, south-western France. The licence was issued on 21 April 2008 for a period of six years to 
Gas2Grid (50%) and GOP (50%) as the St Griede licence.  The licence commitment for the first two years 
includes seismic reprocessing and acquisition of an airborne gravity survey.  The Company has commenced the 
committed exploration work. 

Australia - In March 2008, Gas2Grid acquired 100% of Western Australian exploration licence EP 453, located 
in the Canning Basin.  Existing seismic and well data has been re-processed and is being re-interpreted in order 
to identify new drilling prospects. 

 

 

 
 

 

 

 

 

 



 

 

 

 

Appendix 

Merger Implementation Agreement - Key Terms 

The Merger Implementation Agreement (MIA) entered into by Gas2Grid and Orion imposes obligations on the 
parties to proceed with the proposed Schemes of Arrangement.  This attachment summarises key points of the 
MIA. 

1. Scheme Proposal 
Gas2Grid will propose Schemes of Arrangement (Schemes) pursuant to which Orion will acquire all of 
the issued share capital and all issued options on a scrip for scrip basis.  Under the proposed Schemes, 
each Gas2Grid: 

1.1 shareholder will receive 1 Orion share for every 2.25 Gas2Grid shares held; and 
 

1.2 optionholder will receive 1 Orion option for every 2.25 Gas2Grid options held. 
 

(the Scheme Proposal).  Shareholders or optionholders that are domiciled in jurisdictions other than 
Australia, its external territories or New Zealand will be deemed ineligible to participate in the Scheme 
Proposal. 

2. Conditions 
Completion of the Schemes is subject to conditions some of which are summarised below, with the full 
conditions to be set out in the scheme booklet: 

2.1 the Gas2Grid directors without a material personal interest in the transaction unanimously stating 
that they intend to vote in favour of the Schemes and recommending the Scheme Proposal in the 
absence of a superior offer; 

2.2 the obtaining of any approvals required from regulatory authorities (including ASIC and ASX) and 
government agencies which are necessary to implement the Schemes; 

2.3 there being no orders made by a Court, the Takeovers Panel or regulatory authority that restrains 
implementation of the Schemes; 

2.4 there being no event which could have a “material adverse effect” on Gas2Grid or Orion; 

2.5 warranties or representations made by Gas2Grid or Orion under the MIA are true and correct. 

 
The Schemes also require Court approval in accordance with section 411(4)(b) of the Corporations Act 
and the approval of shareholders and optionholders of Gas2Grid.  If necessary, Orion shareholder 
approval will be sought. 

3. Break Fee 

3.1 Gas2Grid has agreed to pay Orion a break fee if the following occur: 

(a) any Gas2Grid director withdraws his/her recommendation of the Schemes and one or both 
of the Gas2Grid shareholders approval and optionholders are subsequently not obtained, 
unless Gas2Grid was entitled to terminate the MIA, or unless an independent expert 
appointed by Gas2Grid gives an opinion that any one or both of the Schemes are not in the 
best interests of the Gas2Grid shareholders and/or optionholders. 

 

 
 
 



 
 
 
 
 

(b) any Gas2Grid director publicly recommends a competing proposal prior to the termination of 
the MIA; 

(c) a third party takes control of Gas2Grid or a substantial part of its assets; 

(d) Orion terminates the MIA under certain circumstances. 
  
 The break fee payable by Gas2Grid is $100,000. 
 

3.2 Orion has agreed to pay Gas2Grid a break fee if: 

 
(a) Gas2Grid terminates the MIA for material breach by Orion; 

(b) Orion causes the termination of the MIA except in certain circumstances; and 

(c) a third party takes control of Orion or a substantial part of its assets. 
 
The break fee payable by Orion is $100,000. 
 

4. Termination 

The MIA may be terminated in a number of circumstances, including: 

4.1 by a party if the other party is in material breach of the MIA and has not rectified the breach 
within 7 business days after notice of the breach is given to it (or any shorter period ending at 
5.00pm on the day before the second Court date); or 

4.2 automatically, if the Court refuses to order the convening of the Schemes meetings and appeals 
are unsuccessful; or 

4.3 automatically, if the shareholders and optionholders fail to approve the Schemes; 

4.4 automatically, if the Schemes do not become effective on or before the nominated end date.  

 
Confidentiality and Exclusivity – Key Terms 

Under the terms of a separate confidentiality and exclusivity agreement, until the earlier of 14 December 2009 or 
implementation of the Schemes, Gas2Grid must not: 

1. solicit, initiate, encourage, facilitate or invite any third party proposals; 

2. participate in discussions or negotiations that may reasonably be expected to lead to a third party 
proposal; 

3. enter into any agreement, arrangement or understanding that may reasonably be expected to lead to a 
third party proposal; 

4. furnish any information that may assist a third party proposal; or 

5. approve or endorse any third party proposal; 

and must advise Orion of: 

6. any approach by a third party; 

7. any provision or request of information by a third party; and 

8. the identity of the third party and details of all information provided. 

 
However, the above obligations (other than the obligations not to solicit, initiate, encourage, facilitate or invite) 
are subject to a fiduciary carve-out. 

 


