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ORCHID SIGNS FORMAL SHARE SALE AGREEMENT TO ACQUIRE INDO PACIFIC 
ENERGY PTY LTD AND PETROLEUM PROSPECTING LICENCES IN PAPUA NEW GUINEA 
 
KEY POINTS 
 

 Orchid Capital Ltd (ASX: ORC - “the Company” or “Orchid”) has entered a formal share sale 

agreement with Indo Pacific Energy Pty Ltd (“IPE”) and its shareholders (“Vendors”) to 

acquire a 100% interest in IPE and its wholly owned subsidiary PNG company, Coral Sea 

Petroleum Ltd (“CSP”) (“Transaction”). 
 The Company will acquire a 100% interest in five Petroleum Prospecting Licences (“PPL”) in 

PNG covering an area of approximately 11,500 square kilometres ("PNG Projects") owned 

by IPE/CSP. 
 Mr Chris Haiveta to be appointed Chairman, and Mr Yosse Goldberg and Mr Domenic 

Martino to be appointed non-executive directors of the Company. 
 The Company will convert into an oil and gas exploration and development company. 
 Shareholder approval for the Transaction to be sought later this year. 

 

ACQUISITION OF INDO PACIFIC ENERGY PTY LTD 

 

On 14 March 2011, the Company announced that it had entered into a binding memorandum of 

understanding with IPE and the Vendors to acquire a 100% interest in IPE and its wholly owned 

subsidiary, CSP (“MOU”).  The Company is pleased to announce that it has now entered into a 

share sale agreement with IPE and the Vendors to formalize the matters agreed to in the MOU 

(“Share Sale Agreement”). 
 

Full details of the Transaction, including details on IPE and the PNG Projects, and a profile of 

Messrs Haiveta, Goldberg and Martino, are set out in the Company’s 14 March 2011 

announcement. 
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SHARE SALE AGREEMENT 
 
Under the Share Sale Agreement, the Company will acquire all the issued shares in IPE in 

consideration for the issue of a total of 220,000,000 fully paid ordinary shares (“Shares”) 

(“Consideration Shares”) in the Company to the Vendors.  

 

Completion of the Transaction is subject to the following conditions precedent: 

• the Company being satisfied (in its absolute discretion) with the results of its due 

diligence investigations on IPE, CSP and the PNG Projects by 31 August 2011 (or such 

later date agreed by the parties); 

• the Vendors executing restriction agreements pursuant to which the Consideration 

Shares they are issued will be subject to a period of escrow for a period of 12 months 

from the date of issue; 

• IPE not issuing any further shares or options prior to completion; 

• the Company obtaining shareholder approval for the: 

o issue of the Consideration Shares; 

o ratification of the issue of a placement of 27,000,000 Shares at an issue price of 

$0.025 per share, on a pre-consolidation basis (which placement will take prior to 

the shareholders meeting) (“Capital Raising”); 

o change in the Company’s activities to an oil and gas exploration and 

development company;  

o consolidation of the Company’s issued capital on a 3:1 basis, or such other basis 

as may be agreed to by the parties in writing; and 

o issue of up to 10,000,000 Shares at an issue price of not less than 20 cents per 

Share; 

• the lodgment of a prospectus by the Company with the Australian Securities and 

Investments Commission with respect to any capital raising required by the Company in 

order to satisfy the requirements of Chapters 1 and 2 of the ASX Listing Rules as advised 

by ASX (“Re-Compliance”) (“IPO Capital Raising”);  

• the successful completion of the Capital Raising and the IPO Capital Raising;  
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• the ASX issuing a letter to the Company confirming that it will re-instate the quotation of 

the Shares on ASX on completion of the Transaction upon completion of the Re-

Compliance on terms acceptable to the Company; and 

• the execution by the parties of a fundraising agreement (pursuant to which Minimum Risk 

Pty Ltd, one of the Vendors, agrees to underwrite the Capital Raising) and a loan 

agreement pursuant to which the Company will loan up to $1,000,000 to IPE to fund 

IPE’s operations prior to Completion and to progress the Transaction.  Further details of 

the fundraising agreement and loan agreement are set out in the Company’s 14 March 

2011 announcement.   

 

The parties have agreed to use their reasonable endeavours to satisfy the above conditions 

(other than the due diligence condition) by 31 December 2011 (or such later date as agreed by 

the parties). 

 

Under the Share Sale Agreement, the Company and the Vendors have provided warranties and 

representations to each other customary to agreements of this type.  The Company and the 

Vendors have also agreed to indemnify each other against any losses suffered as a consequence 

of a breach of a representation or warranty made to the other under the Share Sale Agreement. 

 

SUMMARY 
 

The Directors of the Company believe that the proposed acquisition of IPE will provide the 

Company with a number of core petroleum assets to form the base for developing an 

international oil and gas producer.  The quality of these initial assets positions it as a unique 

opportunity to develop this strategy in a relatively short time frame. 

 

The completion of the Transaction is expected to transform the Company from its historical 

operations to a rapidly emerging oil and gas company.  Orchid has, in preparation for this 

significant transformation, liquidated all non-core assets.  This enables the Company to enter into 

the Transaction debt-free and with more than $2.05 million in cash.   
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Shareholders will be asked to approve the completion of the Transaction at a meeting to be 

convened. 

 

The Directors of the Company note that the timing for the Transaction has changed since it first 

announced on 14 March 2011.  The Company, in consultation with its advisors and IPE are in the 

process of finalising a revised indicative Transaction timetable, and will release the revised 

timetable on ASX as soon as possible.  

 
 
Richard Lambe 
Director & Company Secretary 
Orchid Capital Ltd 
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