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AGL	Energy	Limited	recommended	off‐market	takeover	offer	for	Australian	Power	&	Gas	
Company	Limited	

	

 Recommended	cash	takeover	offer	at	52	cents	per	APG	share	
 AGL	has	entered	into	agreements	for	the	outright	acquisition	of	19.9%	of	APG's	issued	

shares	from	APG's	3	major	shareholders	
 APG’s	3	major	shareholders	have	announced	their	intention	to	accept	the	Offer	for	the	

balance	of	their	shareholdings	(~37%	of	issued	shares)	by	no	later	than	the	business	
day	after	the	Offer	becomes	unconditional	in	the	absence	of	a	superior	proposal	

 APG's	Independent	Board	Committee	recommends	APG	shareholders	accept	the	Offer	in	
the	absence	of	a	superior	proposal	and	subject	to	the	independent	expert	concluding	the	
Offer	is	reasonable	

 Separate	recommended	Offer	to	be	made	for	APG	Options	(subject	to	obtaining	
regulatory	relief	).	Option	Offer	recommended	by	Independent	Board	Committee	in	the	
absence	of	a	superior	proposal	and	subject	to	the	independent	expert	concluding	the	
Option	Offer	is	reasonable.	APG	Directors	and	major	shareholders	intend	to	accept	the	
Option	Offer	by	no	later	than	the	business	day	after	the	Option	Offer	becomes	
unconditional	in	the	absence	of	a	superior	proposal	

The	Board	of	Australian	Power	&	Gas	Company	Limited	(ASX:	APK)	is	pleased	to	announce	that	it	has	
entered	into	a	Bid	Implementation	Agreement	(BIA)	with	AGL	Energy	Limited	(AGL),	under	which	AGL	
(through	a	wholly	owned	subsidiary)	has	agreed	to	make	recommended	cash	offers	for:	

 all	of	the	shares	in	Australian	Power	&	Gas	that	AGL	does	not	already	own	(Share	Offer)	at	$0.52	
per	share	(Share	Offer	Price);	and	

 subject	to	AGL	and	APG	obtaining	required	regulatory	modifications	and	consents,	all	options	to	
subscribe	for	Australian	Power	&	Gas’s	shares	currently	on	issue	(Option	Offer)	at	the	Option	Offer	
price	detailed	in	Schedule	5	of	the	BIA	(Option	Offer	Price).		

AGL’s	Share	Offer	will	be	conditional	on	certain	requirements,	including:	

 AGL	having	a	relevant	interest	in	at	least	90%	of	the	Australian	Power	&	Gas	shares	by	the	end	
of	the	Share	Offer;	

 ACCC	notification	that	it	does	not	intend	to	oppose	the	acquisition;	and	

 no	material	adverse	change.	

The	conditions	for	the	Share	Offer	are	set	out	in	Schedule	2	of	the	BIA.		A	copy	of	the	BIA	is	attached	to	
this	announcement.	



	

	

The	Share	Offer	consideration	of	$0.52	cash	per	share	to	Australian	Power	&	Gas	shareholders	reflects:	

 a	significant	33.3%	premium	to	the	closing	market	price	of	Australian	Power	&	Gas	shares	on	
Friday	12	July	2013;	and	

 a	significant	51.2%	premium	to	the	volume	weighted	average	price	of	Australian	Power	&	Gas	
shares	in	the	three	months	to	Friday	12	July	2013.	

The	Option	Offer	consideration	reflects	a	valuation	report	that	AGL	has	had	prepared	by	BDO,	which	
AGL	intends	to	include	in	its	Option	Bidder's	Statement.	

The	Option	Offer	is	conditional	on	certain	regulatory	approvals	and	will	be	conditional	upon	the	Share	
Offer	becoming	unconditional	and	AGL	having	a	relevant	interest	in	at	least	90%	of	Options	at	the	end	
of	the	Option	Offer	period.	

The	Board	of	Australian	Power	&	Gas	has	appointed	an	Independent	Board	Committee	comprising	two	
Directors	who	have	carefully	considered	the	advantages	and	disadvantages	of	the	Offers.			

The	Independent	Board	Committee	unanimously	recommends	that:	

 Australian	Power	&	Gas	shareholders	accept	the	Share	Offer,	in	the	absence	of	any	superior	
proposal	and	subject	to	the	Independent	Expert	concluding	the	Share	Offer	is	reasonable;	and	

 if	AGL	makes	the	Option	Offer,	Australian	Power	&	Gas	optionholders	accept	the	Option	Offer,	in	
the	absence	of	a	superior	proposal	and	subject	to	the	Independent	Expert	concluding	the	Option	
Offer	is	reasonable.			

All	Directors	of	Australian	Power	&	Gas	intend	to	accept	the	Share	Offer	in	respect	of	any	shares	held	
or	controlled	by	them	by	no	later	than	the	business	day	after	the	Share	Offer	is	or	becomes	
unconditional,	in	the	absence	of	a	superior	proposal.		If	AGL	makes	the	Option	Offer,	all	Directors	of	
Australian	Power	&	Gas	also	intend	to	accept	the	Option	Offer	in	respect	of	any	Australian	Power	&	Gas	
options	held	or	controlled	by	them	by	no	later	than	the	business	day	after	the	Option	Offer	is	or	
becomes	unconditional,	in	the	absence	of	a	superior	proposal.		

AGL	has	announced	today	that	it	has	entered	into	agreements	for	the	outright	acquisition	of	19.9%	of	
the	issued	shares	in	Australian	Power	&	Gas	from	its	three	largest	shareholders	–	Nippon	Gas,	The	
Cobra	Group,	and	interests	associated	with	Richard	Poole.		Each	of	these	shareholders	have	advised	
Australian	Power	&	Gas	that	its	intention	is	to	accept	the	Share	Offer	and	the	Option	Offer	in	respect	of	
any	shares	or	options	held	or	controlled	by	them	by	no	later	than	the	business	day	after	the	Share	
Offer	or	Option	Offer	(as	applicable)	is	or	becomes	unconditional,	in	the	absence	of	a	superior	
proposal.	Each	of	these	shareholders	has	authorised	Australian	Power	&	Gas	to	make	this	statement	of	
their	intention	in	this	announcement.	

Bid	Implementation	Agreement	

AGL	and	Australian	Power	&	Gas	have	entered	into	a	BIA	under	which	the	parties	have	given	certain	
undertakings	to	each	other	in	order	to	facilitate	the	implementation	of	the	Share	Offer	and	the	Option	
Offer	(if	made).			

The	BIA	contains	certain	terms	usual	for	a	transaction	of	this	nature	including	customary	deal	
protection	mechanisms	such	as	“no	shop”,	“no	talk”	and	“no	due	diligence”	restrictions	as	well	as	a	
right	for	AGL	to	match	a	competing	proposal.		A	break	fee	is	also	payable	by	Australian	Power	&	Gas	to	
AGL	in	certain	circumstances.					

Under	the	BIA,	AGL	will	not	be	required	to	make	the	Option	Offer	unless	it	obtains	the	required	
regulatory	modifications	and	consents	from	ASIC.			

	 	



	

	

Transaction	timing	

AGL	has	announced	that	it	anticipates	its	Bidder’s	Statement	will	be	despatched	to	Australian	Power	&	
Gas	shareholders	and	options	holders	(if	applicable)	by	early	August.		Australian	Power	&	Gas	will	
dispatch	its	Target’s	Statements	to	Australian	Power	&	Gas	shareholders	and	optionholders	shortly	
thereafter.	Australian	Power	&	Gas	has	engaged	Grant	Thornton	as	Independent	Expert	to	consider	the	
Offers.			

Australian	Power	&	Gas	shareholders	and	optionholders	are	not	required	to	take	any	action	at	this	
stage.		The	Bidder’s	Statements	and	Target’s	Statements	will	provide	detailed	information	on	the	Share	
Offer	and	the	Option	Offer	(if	made),	the	recommendations	of	the	Directors	of	Independent	Board	
Committee	and	advantages	and	risks	associated	with	the	Offers,	and	the	Independent	Expert’s	Report.	

Commenting	on	the	recommended	offer,	Australian	Power	&	Gas	Chief	Executive	Officer	James	Myatt	
said:		

“Since	establishing	Australian	Power	&	Gas	seven	years	ago,	the	company	has	rapidly	grown	to	
become	the	leading	independent	energy	retailer	in	Australia.		Our	customer	base	of	over	354,000	retail	
customers	has	substantial	strategic	value".			

	“The	Offer	is	priced	at	a	significant	premium	to	the	company’s	current	market	price	and	volume	
weighted	average	price	over	the	past	three	months.		It	represents	an	attractive	opportunity	in	the	
current	market	environment	for	Australian	Power	&	Gas	shareholders	to	realise	the	value	inherent	in	
our	business.”	

Australian	Power	&	Gas	has	been	advised	by	Arthur	Phillip,	Finflex	and	Corrs	Chambers	Westgarth.	

For	further	information	please	contact:	
	
Corporate:	 	 	 	 	 Investors	and	media:	
James	Myatt	 	 	 	 	 Ronn	Bechler	
Chief	Executive	Officer		 	 	 Managing	Director	
Australian	Power	&	Gas	 	 	 Market	Eye	
P:	02	8908	2700	 	 	 	 P:	0400	009	774	
	
About	Australian	Power	and	Gas:	
Australian	Power	and	Gas	Company	Limited	(ASX:	APK)	is	Australia’s	leading	independent	ASX‐listed	
energy	retailer,	and	one	of	the	country’s	fastest	growing	companies.	It	holds	a	full	suite	of	gas	and	
electricity	retail	licences	in	Victoria,	New	South	Wales,	ACT,	South	Australia	and	Queensland	and	has	
been	approved	to	operate	by	AEMO,	the	Australian	Energy	Market	Operator.	Australian	Power	and	
Gas	was	announced	as	the	fastest	starting	company	in	the	2011	Business	Review	Weekly	Annual	Fast	
Starters	List	for	a	second	year	in	a	row,	and	was	placed	first	on	the	Business	Review	Weekly	Fast100	
list	for	2010.	
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