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Arrow Energy recommends acquisition by Shell / 
PetroChina Joint Venture following planned demerger 

The Board of Arrow Energy Limited (“Arrow Energy”) is pleased to recommend transactions that if 
implemented will deliver shareholders 

 one share in a new listed entity, Dart Energy Limited; and 

 cash of $4.70 per share. 
 

Shareholders to receive cash consideration of $4.70 per share 

 Cash offer of $4.70 per share from CS CSG (Australia) Pty Ltd (“CSCo”), a company jointly owned 
by a subsidiary of Royal Dutch Shell Plc (“Shell”) and a subsidiary of PetroChina Company Limited 
(“PetroChina”), to acquire all of the post Demerger (as defined below) issued capital of Arrow Energy 
(“the Acquisition scheme”). 

o Cash component alone represents a 35 percent premium to both the last closing price and one 
month volume weighted average price prior to 8 March 2010 (date of original non-binding, 
indicative and conditional proposal from CSCo). 

o Cash component crystallizes significant value with monetisation and funding risks transferred to 
CSCo. 

Shareholders to receive one share in a new coal seam gas (CSG) growth company 

 The new entity will be created by a demerger of Arrow Energy’s international business and certain 
Australian assets into a new company to be named Dart Energy Limited (“the Demerger”). 

 Dart Energy Limited to be listed on the ASX and will comprise: 

o Arrow Energy’s 90% interest in Arrow Energy International Pte Ltd which holds the existing 
portfolio of international assets in China, India, Vietnam and Indonesia (including removal of 
Shell’s existing 50% back-in rights to these opportunities1

o Certain Arrow Energy stakes in listed ASX companies including: 

) with expansion opportunities under 
evaluation in Europe and Southern Africa. 

 21.04% shareholding in Apollo Gas Ltd;  

 1.4% shareholding in Bow Energy Ltd; and 

 7.5% shareholding in Liquefied Natural Gas Ltd; 
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o Farm-in rights into two of Apollo Gas Ltd’s exploration licenses in New South Wales, Australia; 

o Cash of A$45 million;  

o US$25 million loan facility from Shell2

o Co-operation with PetroChina in relation to future potential CSG opportunities in China. 

; and 

 Shell will retain its 10 percent interest in Arrow Energy’s existing portfolio of international assets 
(through its shareholding in Arrow Energy International Pte Ltd). 

 Dart Energy will be led by the existing Arrow Energy management team (Nick Davies, Shaun Scott, 
Stephen Bizzell, Graham Yerbury) and the previously announced new CEO/MD Simon Potter. 

 The Demerger allows Arrow Energy Shareholders to continue to participate, through Dart Energy, in 
Arrow Energy’s dynamic international growth strategy and NSW coal seam gas opportunities. 

Recommendation of Demerger and Acquisition scheme 

The Arrow Board unanimously recommends that Arrow Energy Shareholders vote in favour of both 
Schemes, and the Directors of Arrow Energy have each stated that they intend to vote the shares they 
control in favour of the Schemes, in the absence of a superior proposal, and subject to the Independent 
Expert stating that in its opinion, the Schemes are in the best interests of Arrow Energy Shareholders. 

Arrow Energy Chairman, John Reynolds, commented that: "This transaction crystallises the value of more 
mature assets that have been built in Arrow's Queensland business through the rigorous execution of our 
business strategy.  In addition, we are creating an exciting opportunity for Arrow Energy shareholders to 
continue to participate in a portfolio of earlier-stage development assets in Australia and the broader Asian 
region. That company will be led by the same management team that successfully grew Arrow Energy into a 
major Australian energy company." 

Arrow Energy CEO, Nick Davies, said: "Dart Energy, with its portfolio of assets, and strong funding position 
has the opportunity to become a leading global coal seam gas company. The existing portfolio of assets and 
additional opportunities we have in the pipeline provide a great platform to replicate our Queensland 
success. We look forward to continuing the journey with existing Arrow Energy shareholders." 

Acquisition scheme – Shareholder Benefits 

 The cash payment of $4.70 per share delivers an attractive premium to the recent trading price of 
Arrow Energy’s shares. 

 Immediate crystallisation of Arrow Energy’s long term value proposition without needing to address 
risks associated with achieving Arrow Energy’s LNG development plans. 
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Demerger – Shareholder Benefits 

The Demerger provides significant benefits to Arrow Energy’s shareholders: 

 Replication of Arrow Energy’s business model regionally and globally. 

 Access to large, early stage CSG acreage in high growth markets. 

 Proven management team. 

 Projected substantial 2P reserves by end 2011. 

 Continuation of Shell’s 10 percent shareholding in Arrow Energy International Pte Ltd. 

 Co-operation with PetroChina in relation to CSG opportunities in China. 

Overview of Transactions – Demerger & Acquisition 

In line with ongoing plans, as announced in February, Arrow Energy has commenced the process to 
demerge its international business.  The Demerger Scheme is not conditional on the Acquisition Scheme.  
While accelerating this demerger activity we have significantly enhanced the asset package for the proposed 
Demerger through removal of the Shell back in rights into international projects, planned addition of the 
Dajing PSC in China, addition of the shareholdings in a number of ASX listed companies and NSW CSG 
interests, and the injection of $70m in cash and funding into the business. 

The Demerger and the Acquisition will occur under two separate Court approved Schemes of Arrangements.  
Under the Schemes, Arrow Energy shareholders will receive one share in the demerged Dart Energy for 
each Arrow Energy share and separately a cash payment from CSCo for the Acquisition of the Queensland 
CSG business if both Schemes are approved.  The proposed demerger will be achieved by distributing the 
shares in Dart Energy to Arrow Energy’s shareholders prior to Acquisition of Arrow Energy by CSCo.  Arrow 
Energy, CSCo and Dart Energy have agreed to a 9 month transitional services agreement to facilitate an 
orderly demerger process. 

The terms of the Scheme dealing with the Acquisition (the Acquisition scheme) are set out in the Scheme 
Implementation Agreement (“SIA”) signed on 22 March 2010 by Arrow Energy and CSCo, a copy of which is 
attached to this announcement.  

Exclusivity Arrangements and Break Fee 

Arrow Energy has agreed to customary obligations that limit Arrow Energy’s ability to engage with third 
parties on a competing proposal, although these obligations are subject to fiduciary duty exceptions.  The 
SIA attached to this announcement contains full details of these arrangements including a no shop obligation 
and a no talk obligation.  A break fee of 1% of the transaction value is payable in certain circumstances. 
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Scheme Meetings 

Subject to the Federal Court of Australia making appropriate orders, Arrow is targeting dispatch of Scheme 
Booklets to shareholders in June 2010 for shareholder meetings in July 2010.  The Scheme Booklets will 
include Independent Expert Reports which will include an opinion as to whether each Scheme is in the best 
interests of Arrow Energy shareholders. 

Acquisition Approvals 

The Offer is subject to Foreign Investment Review Board (“FIRB”) approval in Australia, customary 
regulatory approvals in China (including approval by the National Development and Reform Commission of 
China (“NDRC”) and the State Administration of Foreign Exchange of China (“SAFE”), and the other 
conditions that are set out in the SIA that is attached to this announcement.  

Target Implementation Timetable 
Demerger and Acquisition announcement                22nd March 2010 
Scheme booklets lodged with ASIC for regulatory review    mid May 2010 
Scheme booklets dispatched to Arrow Energy shareholders             early June 2010 
Arrow Energy scheme meetings       mid July 2010 
Demerger Scheme approved and implemented                  late July 2010   
Court hearing Acquisition Scheme       late July 2010 
Implementation date Acquisition Scheme               early August 2010 

These dates are indicative only and may change. 

Advisers 

Arrow Energy has retained Citi and UBS as financial advisers and Gilbert & Tobin as legal advisers.  
 
 

ENDS 
 
For and on behalf of the Board 
Paul Marshall, Company Secretary 
 
For further information contact: 
 
Mr Nick Davies  Managing Director & Chief Executive Officer  Tel: +61 7 3012 4000 
Mr Shaun Scott  Chief Executive Officer – Australia  Tel: +61 7 3012 4000 
Mr Andrew Barber General Manager Investor Relations  Tel: +61 7 3012 4000 
Mr Gareth Quinn Public Relations & External Affairs Manager Tel: +61 7 3012 4000 
 
www.arrowenergy.com.au 
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About Arrow Energy 

Arrow Energy is a leading Australian integrated energy company focused on the development of coal seam 
gas throughout eastern Australia and Asia. Our worldwide interests span coal seam gas developments, 
pipeline assets, electricity generation and investments in liquefied-natural gas projects. Arrow Energy is one 
of Australia’s top 100 publicly listed companies. 
 
 
 
About Royal Dutch Shell 

Royal Dutch Shell plc is incorporated in England and Wales, has its headquarters in The Hague and is listed 
on the London, Amsterdam, and New York stock exchanges.  Shell companies have operations in more than 
100 countries and territories with businesses including oil and gas exploration and production; production 
and marketing of liquefied natural gas and gas to liquids; manufacturing, marketing and shipping of oil 
products and chemicals and renewable energy projects. 
 
 
 
About PetroChina   

PetroChina Company Limited (“PetroChina”) is the largest oil and gas producer and distributor in China and 
plays a dominant role in the national oil and gas industry. It is one of the companies with the biggest sales 
revenue in China, and is one of the largest oil companies in the world. PetroChina was established as a joint 
stock company with limited liabilities by China National Petroleum Corporation under the Company Law and 
the Special Regulations on the Overseas Offering and Listing of Shares by Joint Stock Limited Companies 
on November 5th, 1999. 






















































































































