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ASX/MEDIA RELEASE 
28 February 2020 

RECOMMENDED TAKEOVER OFFER FOR LNGL
Liquefied Natural Gas Limited (ASX: LNG, OTC ADR: LNGLY) (LNGL or the Company) is pleased to 
announce that it has entered into a Bid Implementation Agreement (BIA)1 with LNG9 PTE LTD 
(LNG9), a Singapore-based private company, pursuant to which LNG9 will make an offer to 
acquire all of the issued ordinary shares of LNGL under the terms of an off-market takeover bid 
(Offer).  

LNGL has over the last year evaluated many potential corporate and asset transactions to provide 
liquidity and value for shareholders and considers that the LNG9 offer is the most attractive offer 
currently available for LNGL shareholders. 

The Directors of LNGL will therefore unanimously recommend that LNGL shareholders accept the 
Offer in the absence of a superior proposal being received.2 

Proposal highlights 

• LNG9 desires to acquire 100% of the outstanding LNGL shares, which includes all 
shares underlying the outstanding LNGL sponsored ADRs (LNGLY), and to potentially take the 
Company private.

• Under the terms of the Offer, LNGL shareholders will receive US$0.13 in cash per share (or 
the Australian dollar equivalent), valuing the share capital of LNGL at approximately US$75 
million.

• The Offer price approximates A$0.198 per LNGL share, applying an A$ / US$ exchange rate 
of approximately 0.66 / 1 as at 27 February 2020, the trading day prior to the date of 
this announcement.

• The Offer represents a 72% premium to the closing price of LNGL’s shares on the ASX of 
A$0.115 on the trading day prior to the date of this announcement, valuing the share capital 
of LNGL at approximately A$114 million, and a 48% premium to LNGL’s 30-day volume-
weighted average price (VWAP) on ASX of A$0.133 over the 30 trading days prior to the date 
of this announcement. 

1 A copy of the BIA is attached to this release. 
2 The recommendation and supporting reasons will be contained in LNGL’s Target’s Statement which is expected to 

be despatched to shareholders in March or April 2020. 
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• The Offer is subject to LNG9 receiving acceptances in respect of at least 90% of ordinary
shares and to other conditions summarized below.

• Additionally, First Wall Street Capital Corp. (Lender) has agreed to provide bridge financing
to LNGL in the form of a non-revocable Senior Secured Convertible Note financing facility for
the purposes of facilitating ongoing marketing and development of LNGL’s projects, and to
meet LNGL’s working capital requirements, including its transaction costs. Further details of
this facility are set out below.

Further details of the Offer, and of LNG9’s intentions, will be set out in LNG9’s Bidder’s 
Statement. 

Important points for LNGL shareholder consideration 

• The Offer is all cash.

• The Offer represents a compelling premium to LNGL’s current trading price.

• At the current burn rate, LNGL’s existing available liquidity is insufficient to sustain operations
beyond the current quarter based on existing funds, or beyond the third quarter of 2020
inclusive of the bridge financing facility.

• If the Offer conditions are satisfied or waived, shareholders who accept the Offer avoid the
risk of LNGL entering administration or liquidation, which event would introduce risk of
significant value loss resulting from, among other things, insolvency clauses existing in key
Magnolia LNG contracts, such as the EPC contract, equity commitment agreement, and the
site port lease, which clauses provide counterparties with rights including contract
termination.

• If the Offer conditions are satisfied or waived, shareholders who accept the Offer avoid the
risk of substantial dilution associated with future LNGL fundraising(s).

• If the Offer conditions are satisfied or waived, shareholders who accept the Offer avoid other
inherent risks including satisfaction of all other milestones required to be achieved to allow
Magnolia LNG to reach a Final Investment Decision and financial close.

• LNG industry competition remains intense; current LNG markets are oversupplied; and future
increases in share value are not guaranteed, particularly in the short to medium term.  While
LNGL is excited by the LNG supply opportunity in Vietnam initially announced on September
16, 2019 and the expectation that the MOU will become binding, we cannot assure additional
binding offtake contracts necessary to support a Final Investment Decision and financial close
given current LNG market conditions.

Bid Implementation Agreement 

Under the BIA, LNGL and LNG9 have given undertakings to each other to facilitate the Offer.  The 
Offer is subject to certain conditions as set out in the BIA, including: 

• 90% minimum acceptance by LNGL shareholders; 
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• The Committee on Foreign Investment in the United States (CFIUS) neither preventing
consummation of the Offer nor imposing conditions that adversely impact the transaction;

• If required, confirmation from the Foreign Investment Review Board (FIRB), that there are no
objections to the Offer under Australia’s foreign investment regime, or that approval is not
required;

• No other regulatory actions impeding or materially adversely impacting the acquisition of
LNGL shares by LNG9 under the Offer;

• No prescribed occurrences occurring in relation to LNGL;

• No material acquisitions or disposals or capital expenditure outside the ordinary course by
LNGL;

• No dividends or other distributions by LNGL;

• No material adverse change occurring in respect of LNGL; and

• No statement made to ASX by LNGL prior to the date of this announcement becoming (or
becoming known to be) incomplete, incorrect, untrue or misleading in a material respect.

The BIA includes “no shop”, “no talk” and “no due diligence” restrictions on LNGL as well as 
notification and matching rights in the event of a competing proposal. 

Bridge financing transaction details 

• LNGL has entered into a Senior Secured Convertible Note (Note) financing facility with the
Lender.

• The maximum face value of the Note facility is US$6 million, with US$1.0m to be drawn down
at closing and five further drawdowns of US$1.0m at 30-day intervals at LNGL’s option; the
interest rate is 12% per annum payable-in-kind (by adding accrued interest to the outstanding
principal amount of the notes); and the term (to Maturity Date) is 6-months from close.

• LNGL may pre-pay amounts outstanding under the bridge financing facility at any time subject
to a make-good payment of the interest which would have accrued had such prepaid amount
remained outstanding until the Maturity Date.

• The Note facility is secured by a first priority, fully perfected security interest over a 49%
limited partnership interest in Magnolia LNG Investment LP, the indirect owner of 100% of
Magnolia LNG LLC (the Magnolia LNG project company) and a guaranty by Magnolia LNG
Investment LP.

• Drawdown under the Note facility is conditional on these security documents, and the Bid
Implementation Agreement, being executed.

• The Notes are convertible in whole or in part at Lender’s option from the Closing Date until
the Maturity Date.
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• If the Lender exercises its conversion right to convert in whole, LNGL will issue the Lender the
maximum 86,500,072 shares available for issue under LNGL’s ASX Listing Rule 7.1 capacity
and, the lender must:

– pay LNGL the unfunded balance of US$6 million (minus the sum of the Subscription
Amounts already drawn down and received by LNGL up to the date of the conversion
notice) which will be converted at a price per share equal to the volume weighted
average price of LNGL shares over the 15 trading days before the Lender gives the notice;
plus

– pay the Company the same conversion price on the balance of the 86,500,072 Shares,

with such payments due to the Company within 5 Business Days of the date of the
Conversion Notice.

• If the Lender exercises its conversion right of the then outstanding principal and accrued but
unpaid interest (convert in part) at a date prior to funding the final drawdown and chooses
to only convert that balance into new ordinary shares of LNGL, the Lender shall receive a
number of shares based on various agreed and defined conversion prices between
approximately US$0.1387 and US$0.1394 (depending on the month of conversion) as set out
in the Secured Convertible Note Subscription Deed.

• Upon exercise of the ‘convert in part’ conversion option by Lender, if the full number of
86,500,072 new ordinary shares are issued by LNGL in satisfaction of the conversion feature,
then to the extent any balance remains owing under the Note facility, LNGL will repay such
amount in cash.

• If any issue of shares upon conversion of Notes is limited by section 606 of the Corporations
Act, LNGL will convene a meeting of its shareholders to seek approval for the purposes of
item 7 of section 611 of the Corporations Act.

• Should a Termination Event pursuant to clause 8 of the BIA occur upon lapse or withdrawal
of LNG9’s bid, Lender may nominate a director to the board of LNGL while amounts are owing
under the Note facility.

Additional details of the terms of the Senior Secured Convertible Note facility are contained in 
a binding Secured Convertible Note Subscription Deed between Lender and LNGL, a copy of 
which is attached to this release.  An Appendix 3B in respect of the proposed issue of Notes 
under the facility will follow this release. 

Acquiror 

LNG9 PTE LTD 

LNG9 is a Singapore-based private entity and part of an end-to-end LNG solution value 
chain.  Together with related entities, LNG9 plans to deliver LNG to re-gasification facilities. 
LNG9 plans to own and operate the regasification installations for supply of LNG into Asian 
and European markets. 
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Lender 

First Wall Street Capital Corp. 

First Wall Street Capital is an independent global investment firm located in New York City, 
New York, USA. First Wall Street Capital combines principal investment, syndication 
and Merchant Banking to serve its customers. 

Further information 

Detailed information relating to the Offer will be set out in the Bidder’s Statement and Target’s 
Statement, which are expected to be dispatched to LNGL Shareholders in March or April 2020.  

LNGL's shareholders are advised to take no action in relation to the Offer until they receive the 
Bidder’s Statement and the Target’s Statement, which will detail LNG9’s offer and LNGL’s 
recommendation and supporting reasons. 

Advisers 

LNGL is advised by CIBC Capital Markets as financial adviser and Johnson Winter & Slattery and 
Bradley Arant Boult Cummings LLP as legal advisers.  

LNG9 is advised by Withers KhattarWong LLP and Colin Biggers & Paisley Pty Ltd as legal advisers. 

For and on behalf of Liquefied Natural Gas Limited 

Greg Vesey, Executive Chairman
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For media/investor inquiries, contact: 

Mr Micah Hirschfield  Mr Andrew Gould 
Sr. Manager, Communications and Investor Relations Company Secretary 
Liquefied Natural Gas Limited  Liquefied Natural Gas Limited 
+1 713 815 6920 +61 (0)2 7201 8312
mhirschfield@lnglimited.com AGould@lnglimited.com.au

ABOUT LIQUEFIED NATURAL GAS LIMITED 
LNGL is an ASX listed company (Code: LNG and OTC ADR: LNGLY) whose portfolio consists of 
100% ownership of the following companies:  

• Magnolia LNG LLC (Magnolia LNG), a US-based subsidiary, which is developing an 8 million
tonnes per annum (mtpa) or greater LNG export terminal, in the Port of Lake Charles,
Louisiana, USA;

• Bear Head LNG Corporation Inc. (Bear Head LNG), a Canadian-based subsidiary, which is
developing an 8 – 12 mtpa LNG export terminal in Richmond County, Nova Scotia, Canada
with potential for further expansion;

• Bear Paw Pipeline Corporation Inc. (Bear Paw), which is proposing to construct and operate
a 62.5 km gas pipeline lateral to connect gas supply to Bear Head LNG; and

• LNG Technology LLC, a subsidiary which owns and develops the Company’s OSMR® LNG
liquefaction process, a midscale LNG business model that plans to deliver lower capital and
operating costs, faster construction, and improved efficiency, relative to larger traditional
LNG projects.

Liquefied Natural Gas Limited 
Level 25, 20 Bond Street, Sydney, New South Wales 2000 

Telephone: +61 (0)2 7201 8312; Facsimile: +61 (0)2 8580 4666 
Email: LNG@LNGLimited.com.au  Website: www.LNGLimited.com.au 

Disclaimer 
Forward-looking statements may be set out within this correspondence. Such statements are only predictions, and actual events or results may 
differ materially.   Please refer to our forward-looking statement disclosure contained on our website at www.LNGLimited.com.au and to the 
Company’s Annual Report and Accounts for a discussion of important factors that could cause actual results to differ from these forward-looking 
statements. The Company does not undertake any obligation to update publicly, or revise, forward-looking statements, whether as a result of new 
information, future events or otherwise, except to the extent legally required. 
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Bid Implementation Agreement 

Date: 27 February 2020 

Parties: 

A. 

B. 

Bidder 

Reg No 

Address 

Attention 

Email address 

LNG-9 PTE. LTD. 

2011100902 

80 Raffles Place, #25-01, UOB Plaza, Singapore (048624) 

Swapan Kataria 

 

Target Liquefied Natural Gas Limited 

ABN 19 101 676 779 

Address 1001 McKinney, Suite 600 Houston, Texas 77002 

Attention Gregory M Vesey 

Email address gvesey@lnglimited.com 

Recitals: 

A Bidder proposes to make the Offer pursuant to the Bid. 

B The Directors propose to recommend that Target Shareholders accept the 

Offer in respect of their Target Shares in the absence of a Superior 

Proposal. 

C Bidder and Target have agreed to certain matters in relation to the conduct of 

the Bid, as set out in this agreement. 

It is agreed as follows: 

1 Definitions and interpretation 

1.1 Definitions 

In this agreement, the following definitions apply: 

Agreed Bid Terms means the terms and conditions of the Bid, set out in Schedule 1. 

Agreed Public Announcement means the announcement to be made by Bidder and Target 

to Target Shareholders in the form annexed at Annexure 1. 

ASIC means the Australian Securities and Investments Commission. 

Associates has the meaning given in the Corporations Act. 

ASX means ASX Limited (ABN 98 008 624 691) or, as the context requires, the financial 

market known as the Australian Securities Exchange operated by it. 
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(iii) marked for the attention of and addressed to the addressee.

(b) A Notice can be relied upon by the addressee and the addressee is not liable to any

other person for any consequences of that reliance if the addressee believes it to be

genuine, correct and authorised by the sender.

11.2 Delivery of Notices 

A Notice must be hand delivered or sent by prepaid express post (next day delivery) to the 

address of the addressee or sent by email to the address specified below or any other address 

or email address the addressee requests. 

Target 

Attention: 

Address: 

Email: 

Liquefied Natural Gas Limited 

Gregory M Vesey 

1001 McKinney, Suite 600 Houston, Texas 77002 

gvesey@lnglimited.com 

Copy of communications to Target (for information purposes only) 

Attention: 

Address: 

Email: 

Bidder 

Attention: 

Address: 

Email: 

Paul Vinci / Damian Reichel 

Johnson Winter & Slattery, Level 4, Westralia Plaza, 167 St 

Georges Terrace, PERTH WA 6000 

paul.vinci@iws.com.au / damian.reichel@jws.com.au 

LNG-9 PTE LTD 

Swapan Kataria 

80 Raffles Place, #25-01, UOB Plaza, Singapore (048624) 

 

Copy of communications to Bidder (for information purposes only) 

Attention: 

Address: 

Email: 

Winston Seow 

80 Raffles Place, #25-01, UOB Plaza, Singapore (048624) 

11.3 When Notice is taken to be received 

A Notice is taken to be received if by: 

(a) hand delivery, when it is delivered to the addressee;

(b) prepaid express post, on the second Business Day after the date of posting;

(c) email:

C5113 - 76590659.B 

(i)

(ii)

when the sender receives an automated message confirming delivery; or 

four hours after the time sent (as recorded on the device from which the 

sender sent the email), provided that the Sender does not receive an 

automated message that the email has not been delivered, whichever 

happens first. 
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JOHNSON WINTER Be SLATTERY 

Secured Convertible Note Subscription Deed 

Date 27 February 2020 

Parties 

1 Liquefied Natural Gas Limited (ABN 19 101 676 779) (Company) 

Address: 

Email: 

Contact: 

1001 McKinney, Suite 600, Houston Texas 77002 

mmott@lnglimited.com 

Michael Mott - CFO 

2 First Wall Street Capital Corp. (or an entity nominated by it) (Subscriber) 

Address: 

Email: 

Contact: 

Recitals 

Carnegie Hall Tower, 152 West 57th Street 47 Floor, New York, NY 10019  

Glenn Myles 

A. The Subscriber has agreed to subscribe for, and the Company has agreed to issue, the Notes in

accordance with this Deed.

B. The Company and LNG-9 PTE LTD propose to enter into the Bid Implementation Agreement on or

about the date of this Deed.

Operative part 

1 Definitions and interpretation 

1.1 Definitions 

In this Deed, unless the context requires another meaning: 

Associate has the meaning given to that term in the Corporations Act. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the market operated by it (as the context 

requires). 

ASX Listing Rules means the Listing Rules of ASX and any other rules of ASX which are 

applicable while the Company is admitted to the official list of ASX, each as amended or 

replaced from time to time, except to the extent of any express written waiver or modification 

by ASX. 

Bid Implementation Agreement means the bid implementation agreement dated on or about 

the date of this Deed between the Company and LNG-9 PTE LTD in relation to an off-market 

takeover bid under Chapter 6 of the Corporations Act for all of the Shares. 

Board means the board of directors of the Company. 

Business Day means a day in which the banks are open for general banking business in 

Sydney, Australia (not being a Saturday, Sunday or public holiday in that place). 

Change in Law Termination Event means: 

C3038 - 76688544.3 
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JOHNSON WINTER & SLATTERY 

(c) Despite clause 20.4 ("When taken to be received"), if communications are received

after 5.00 pm in the place of receipt or on a non-Business Day, they are taken to be

received at 9.00 am on the next Business Day.

20.5 Address for notices 

For the purpose of clause 20.1(a), each party's address for notice is set out below: 

Liquefied Natural Gas Limited Company 

Address 

Email 

Subscriber 

Address 

Email: 

1001 McKinney, Suite 600, Houston Texas 77002 

gvesey@lnglimited.com (with a copy to paul.vinci@jws.com.au and 

damian.reichel@jws.com.au) 

First Wall Street Capital Corp. 

Carnegie Hall Tower, 152 West 57th Street 47 Floor, New York, NY 10019 

 

21 General provisions 

21.1 Severability 

If anything in this Deed is unenforceable, illegal or void then it is severed and the rest of this 

Deed remains in force. 

21.2 Variation 

The Company and the Subscriber may vary, modify or add to this Deed by mutual agreement 

evidenced in writing. 

21.3 Waiver 

(a) A party's failure to exercise a power or right does not operate as waiver of that power

or right.

(b) The exercise of a power or right does not preclude either its exercise in the future or

the exercise of any other power or right.

21.4 Entire Understanding 

This Deed comprises the entire agreement and understanding between the parties on 

everything connected with its subject matter and supersedes any prior agreement or 

understanding on anything connected with that subject matter. 

21.5 Assignment 

The Subscriber may only assign this Deed or otherwise transfer the benefit of this Deed or a 

right or remedy under it to another party (Assignee), provided that the Assignee: 

(a) has been validly transferred Notes under this Deed in accordance with clause 9(a)

of the Note Terms; and

(b) enters into a deed of assignment and assumption in respect of all of the rights and

obligations of the Subscriber in relation to the Notes that have been so assigned.
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