
Prospec tus

In connection with the acquisition of BYRON ENERGY Pty Ltd including:

v An Entitlement Offer raising up to $6.2 million

v A Placement Offer raising up to $6.2 million

v  The issue of new Shares and Options as consideration for the 
acquisition of Byron Energy

THIS DOCUMENT IS IMPORTANT AND IT SHOULD BE READ IN ITS ENTIRETY.
If you are in any doubt as to the contents of this document, you should consult your stockbroker, solicitor, accountant or other 
professional adviser without delay.  The securities offered by this Prospectus are considered to be speculative.
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IMPORTANT NOTICES AND INFORMATION
The Prospectus is a replacement prospectus dated 2 April 2013.  A 
copy of the Prospectus was lodged with ASIC on that date.
Neither ASIC nor ASX take any responsibility for the contents of this 
Prospectus.  The fact that ASX may list or relist any of the Securities 
offered under this Prospectus is not to be taken as an indication of 
the merits of any of those Securities, the Company or any aspect of 
the Transaction.
No Securities will be issued on the basis of this Prospectus later 
than 13 months after the date of this Prospectus.  The Company will 
apply to the ASX for listing and quotation of the Shares (other than 
Restricted Securities) offered under this Prospectus on the ASX within 
seven days after the date of the Prospectus.
No person is authorised to give any information or to make 
any representation concerning the Offer.  Any information or 
representation concerning the Offer which is not contained in this 
Prospectus should not be relied upon as having been authorised by 
the Company or its Directors.
This Prospectus does not constitute an offer or invitation in any place 
in which, or to any person to whom, it would not be lawful to make 
such an offer.  No action has been taken to register or qualify the 
Securities or the Offer, or to otherwise permit a public offering of 
Securities, in any jurisdiction outside Australia.  The distribution of 
this Prospectus in jurisdictions outside Australia may be restricted 
by law and persons who come into possession of this Prospectus 
should seek advice on and observe such restrictions.  Any failure to 
comply with such restrictions may constitute a violation of applicable 
securities laws.

How to use this Prospectus
Applications can only be made by completing and lodging the 
relevant Application Form that accompanies or is attached to this 
Prospectus or a paper copy of the Application Form in the on-line 
version of this Prospectus in accordance with instructions contained 
on the reverse of the relevant Application Form.  The Corporations 
Act prohibits any person from passing on to another person an 
Application Form unless it is attached to or accompanies a hard 
copy of this Prospectus or the complete and unaltered electronic 
version of this Prospectus.  No Application Form will be accepted in 
electronic form.
For persons accessing the on-line version of the Prospectus, the 
Offer is only available to such persons accessing the Prospectus from 
within Australia.  The Prospectus may be accessed on the internet 
at the website of the Company at www.trojanequity.com.au.  If 
requested, the Company will make available at no charge, a paper 
copy of the electronic Prospectus.

Forward-looking statements
Certain statements in this Prospectus constitute forward looking 
statements.  Investors should note that these statements are inherently 
subject to uncertainties in that they may be affected by a variety of 
known and unknown risks, variables and other factors which could 
cause actual values or results, performance or achievements to differ 
materially from anticipated results, implied values, performance or 
achievements expressed, projected or implied in the statements.  
These risks, variables and factors include, but are not limited to, the 
matters described in Section 2.3.  The Company gives no assurance 
that the anticipated results, performance or achievements expressed 
or implied in those forward-looking statements will be achieved.

Disclaimer
Although the Company has issued this Prospectus in accordance with 
the provisions of the Corporations Act applicable to prospectuses, 
the Company specifically notes that the Offer does not take into 
account your specific investment needs or objectives.  The Company 
will be engaged in the exploration, development and production 
of oil and gas. An investment in the Company must therefore 
be considered speculative.  Accordingly, the Company urges 
you to read this Prospectus in its entirety before lodging an 
Application Form and in order to make an informed assessment 
of the assets and liabilities, financial position and performance, 
profits and losses and prospects of the Company and the rights 
and liabilities attaching to the Securities.  In particular, the 
Company draws your attention to those matters identified by the 
Company as representing risks to the Company and any investment 
in the Company (as set out in Section 2.3 of the Prospectus).  In 
the context of your personal requirements and the risk factors, 
the Company recommends that you seek guidance from your 
stockbroker, solicitor, accountant or other professional adviser prior 
to making any decision to apply for Securities.  There is no guarantee 
that the Securities offered or issued under this Prospectus will make 
a return on capital investment, that dividends will be paid on the 
Shares, or that there will be any increase in the value of the Securities 
in the future.

Definitions
Words and phrases used in this Prospectus and defined in the 
Glossary forming part of this Prospectus have the meanings ascribed 
to them.  Financial amounts expressed in this Prospectus are in 
Australian dollars unless otherwise indicated.

Privacy
If you apply for securities under this Prospectus you will be required 
to provide information that is personal information for the purposes 
of the Privacy Act 1988 (Commonwealth).  The Company (and the 
Registry on its behalf ), subject to compliance with the National 
Privacy Principles, collect, hold and use that personal information 
in order to assess your Application Form, service your needs as a 
shareholder or option holder in the Company, provide facilities and 
services that you request or that are connected with your interest 
in the Shares and Options and carry out appropriate administration.  
Under the Privacy Act 1988 (Commonwealth) you may request 
access to, or in certain circumstances update or correct your, 
personal information held by the Company (and the registry on its 
behalf ) by contacting the Company or the Registry (whose detailed 
are in the Corporate Directory section of this Prospectus).
If you have any questions concerning how the Company or the 
Share Registry handles your personal information please contact the 
Company.
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Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.
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Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

18 March 2013
Dear existing and prospective investors,
On behalf of the Directors, I am pleased to offer you the opportunity to participate in the future growth of the Company through 
this offer of Securities.
On 18 March 2013, the Company announced that it was proposing to acquire Byron Energy Pty Ltd (“Byron”), a company which 
is engaged in the identification, analysis and leasing of oil and natural gas prospects exclusively in the shallow waters of the Gulf 
of Mexico in the USA, together with an associated capital raising (collectively, the “Transaction”).
The Company also proposes to change its name to Byron Energy Limited.
Byron’s business was established in 2005.  Byron currently has working interests in 16 leases in the Outer Continental Shelf of the 
Gulf of Mexico, and intends to continue to operate exclusively in that region.  The Gulf of Mexico is a significant source of oil and 
gas for the United States energy supply, accounting for around 7% of domestic gas and 23% of domestic oil production.  Byron 
has offices in Lafayette, Louisiana, USA and in Australia.
Byron’s key executive team has an extensive record in companies involved in the same activities as Byron, as well as in the 
production of oil and gas in the Gulf of Mexico.  They have a total of more than 60 years’ experience in the region and have worked 
together as a team for the past 20 years.
The Company is undertaking an Entitlement Offer to Shareholders on a two for one basis at A$0.40 per Share (with one attaching 
Option for every 2.5 Shares allotted) to raise approximately A$6.2 million, and a Placement Offer at A$0.40 per Share (with 
one Option for every 6.25 Shares allotted) to raise approximately A$6.2 million, with allowance for Oversubscriptions to raise 
up to an additional A$2.0 million.  At 28 February 2013, the Company and Byron, in aggregate, held cash deposits of around  
A$5.1 million.
Funds raised will be principally utilised for Byron’s proposed drilling of the ‘Byron Energy SM6 #1’ well (subject to obtaining all 
relevant regulatory approvals), which will test the South West Prospect on South Marsh Island Block 6.  The South West Prospect 
is estimated to contain gross Proved, Probable and Possible Reserves of 3.8 MMBbls of oil and 10.8 Bcf of gas (3.1 MMBbls of oil 
and 8.8 Bcf of gas net to Byron) in the un-pressured (shallow) sands with additional gross prospective resources of 0.3 MMBbls of 
oil and 10.5 Bcf of gas in the deeper pressured section (0.2 MMBbls of oil and 8.6 Bcf of gas net to Byron).  The ‘Byron Energy SM6 
#1’ well will be drilled to only test the un-pressured (shallow) section.  The pressured (deep) section could be tested by setting 
intermediate casing and deepening the well.  However, testing the deep section is more likely to occur with subsequent wells.  
Current RTM and subsurface interpretation indicates that South Marsh Island Block 6 contains estimated gross Proved, Probable 
and Possible Reserves of 6.6 MMBbls of oil and 14.1 Bcf of gas (5.4 MMBbls of oil and 11.4 Bcf of gas net to Byron).
Completion of the Transaction will result in a significant change in the Company’s business.  The Transaction will only proceed 
if all the Conditional Resolutions are passed by Shareholders at the Extraordinary General Meeting and the Capital Raising 
is successfully completed.  The Notice of Extraordinary General Meeting and an Explanatory Memorandum explaining the 
Resolutions have been dispatched to Shareholders shortly before the date of this Prospectus.  A copy may be accessed at www.
trojanequity.com.au and www.asx.com.au.  The Extraordinary General Meeting will be held on 22 April 2013.
I am excited about the opportunity that lies before Byron and Trojan Shareholders and by the support which Troy Harry, the 
founder of Trojan, interests associated with whom have a 23.6% shareholding, has demonstrated by supporting the Transaction.
My fellow Directors join me in inviting you to consider this opportunity to participate in the Transaction and where applicable, we 
look forward to welcoming you as a new Shareholder.
Yours faithfully

 
Doug Battersby
Chairman

LetteR to InVestoRs
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Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

Overview
	 n  Byron undertakes identification, analysis and leasing of suitable oil and gas prospects exclusively in the shallow waters of the 

Gulf of Mexico, a globally significant oil and gas producing region.

	 n  The chairman, Doug Battersby, and key executives, Maynard Smith and Prent Kallenberger (“Byron Team”) have a 20-year 
track record of successful operations in the Gulf of Mexico and have achieved past success in contributing to significant 
shareholder returns.

	 n  A high impact portfolio of targets has been defined by advanced geophysical interpretation and Byron has independently 
certified Proved, Probable and Possible Reserves, attributable to Byron, of 7.8 MMBbls of oil and 164.7 Bcf of gas.

	 n  The first block to be drilled, South Marsh Island Block 6, has gross reserves of 6.6 MMBbls of oil and 14.1 Bcf of gas in Proved, 
Probable and Possible Reserves (5.4 MMBbls of oil and 11.4 Bcf of gas, net to Byron), and is intended to be drilled in the 
December quarter of 2013.

Operating Track Record
	 n  Previous wells initiated by the Byron Team (prior to founding Byron) have produced 22 MMBbls of oil and 263 Bcf of gas since 

1992.

	 n  This equates to an average of over 3,000 barrels of oil per day and 36 million cubic feet of gas per day over 20 years.

	 n  This production was achieved through 71 producing wells, which were drilled from 86 attempts (an 83% success rate).

	 n  The team focus exclusively on a 480km stretch of shallow water area, offshore Louisiana in the Gulf of Mexico.

Corporate Track Record
	 n  Petsec Energy Limited

   From 1990 to 1997, Maynard Smith and Doug Battersby (joined by Prent Kallenberger in 1992) were directly in charge of the 
exploration and development activities that resulted in the early success of ASX listed Petsec Energy Limited.

	 n  Darcy Energy Limited

   Maynard Smith and Doug Battersby founded the private company Darcy Energy Limited in 2000.  The company, which had 
similar activities to those now undertaken by Byron in the Gulf of Mexico, was sold to IB Daiwa Corporation in 2005.

	 n  Eastern Star Gas Limited

   Doug Battersby was a co-founder of Eastern Star Gas Limited, which was listed on ASX in February 2001.  The company was 
acquired by Santos Limited in November 2011.

	 n  SAPEX Limited

   Doug Battersby was a co-founder of SAPEX Limited which was listed on ASX in May 2007.  The company was acquired by 
Linc Energy Limited in October 2008.

Seismic Interpretation
	 n  Much of the Byron Team’s success in the 1990s (when employed by Petsec Energy Limited) was due to an early adoption of 

3D seismic techniques in the Gulf of Mexico region, allowing them to drill reserves that previous operators had left behind.

	 n  The key project in the current portfolio, South Marsh Island Block 6, utilises a new seismic interpretation technique known as 
Reverse Time Migration (“RTM”).

	 n  RTM seismic interpretation is especially useful at accurately defining steeply dipping beds and the near vertical salt walls that 
characterise many Gulf of Mexico salt dome prospects.

1. InVestMent HIGHLIGHts
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South Marsh Island Block 6

	 n  South Marsh Island Block 6 is an oil and gas prospect with extensive RTM seismic interpretation.

	 n  Older seismic was unable to accurately pinpoint the location and shape of the salt wall; Byron management believes 
that previous wells left significant oil behind due to both structural position and completion technology employed in 
the 1970s by initial operators.

	 n  Interpretation of the new RTM data indicates a complex, overhanging salt body in the vicinity of the proposed ‘Byron 
Energy SM6 #1’ well which may trap significant reserves in attic positions to previous wells drilled and produced on 
the block.

	 n  Byron’s first well will seek to tap into these reserves.

	 n  Byron has independently assessed gross Proved, Probable and Possible Reserves of 6.6 MMBbls of oil and 14.1 Bcf of 
gas (5.4 MMBbls of oil and 11.4 Bcf of gas, net to Byron).

Other prospects

	 n  Several promising drilling targets will be tested after South Marsh Island Block 6.

	 n  Highly prospective blocks held by Byron include Ship Shoal 180, West Delta 49 and West Cameron 490.

	 n  The Directors believe Byron’s portfolio offers an attractive mix of higher risk properties with Possible Reserves and 
Prospective Resources, and relatively low risk prospects with significant Proved and Probable undeveloped oil and gas 
Reserves.

	 n  The Directors believe the current portfolio offers a good mix of oil versus gas exposure.

	 n  Byron recently participated in the Central Gulf of Mexico Planning Area Outer Continental Shelf Oil and Gas Lease Sale 
227 held in March 2013 at which it was the high bidder on 6 blocks bid for.

portfolio approach

	 n  Identify highly prospective oil and gas plays in the Gulf of Mexico aided by leading edge seismic technology including 
RTM seismic interpretation.

	 n  Secure the leases, usually on a 100% or majority working interest basis, primarily through the annual federal 
government lease sale process.  Whilst a competitive process, these leases are targeted for acquisition on favourable 
terms as a result of management’s extensive technical expertise and regional experience.

	 n  Retain 100% or farm out up to 50% of its working interest to an operator with a successful track record of drilling wells 
in the Gulf of Mexico.

Risks

Notwithstanding Byron’s attractive attributes, its business is subject to a number of risks which are detailed in Section 2.3.

1. InVestMent HIGHLIGHts (Cont’d)
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2.1  Overview

Trojan Equity was publicly listed as an investment company through an initial public offering in 2005.  The Company has 
recently progressively sold all its investments and has actively repatriated capital and profits to Shareholders through 
dividends and capital returns.

At 31 December 2012, the Company had cash deposits of A$2.5 million, receivables of A$0.3 million, and an estimated tax 
liability of A$0.5 million.  There are 7,788,687 Shares on issue which, based on the above, had an asset backing of approximately 
30.0 cents per Share.

The Company now proposes to enter into a series of transactions, based on the acquisition of Byron, which will result in it 
becoming engaged in the identification, analysis and leasing of suitable oil and gas blocks in the Outer Continental Shelf of 
the Gulf of Mexico, USA (“OCS”).

Byron currently has working interests in 16 leases, including seven OCS leases acquired at the 2012 Lease Sale.

By way of background, Troy Harry (the then CEO of the Company) negotiated the purchase consideration and terms of the 
Acquisition and other aspects of the Transaction with Maynard Smith (CEO of Byron) on an arm’s length basis and proposed 
the Transaction to the then Board for consideration. That Board:

	 n  considered:

	 	 o  the proposal to acquire Byron, having regard to Byron’s Proved, Probable and Possible oil & gas Reserves, the 
exploration potential of its properties and the track record of its directors and executives; and

	 	 o  the other aspects of the Transaction, especially the proposed Entitlement Offer and Placement Offer;

	 n  advised the Shareholders they believed the Acquisition together with the other elements of the Transaction represented 
an appropriate opportunity for Shareholders against the background of the Company’s previously stated objective of 
finding suitable listed and unlisted securities in which to invest;

	 n  recommended the Transaction to Shareholders; and

	 n  advised they would be voting the Shares over which they have control in favour of all the Resolutions at the Extraordinary 
General Meeting.

The current Board understands that the previous Board made its own assessment of the acquisition price for Byron. They 
did not involve professional advisers in this assessment, as those directors considered they were sufficiently experienced 
in assessment and pricing of assets, including oil and gas assets, through their past involvement in management of the 
Company’s investment portfolios.

The current Board understands that, in making their assessment, the previous Board had regard to Byron’s Proved, Probable 
and Possible Reserves, the exploration potential of Byron’s properties and the track record of Byron’s directors and executives. 
When assessing the proposed acquisition price for Byron those directors considered, amongst other things:

	 n  the implied purchase price per barrel of oil equivalent for Proved and Probable Reserves of less than US$2.00 per barrel 
of oil equivalent, which compared favourably to a number of other Australian listed oil and gas companies; and

	 n  the full potential value of Byron’s properties, with particular focus on SMI 6, assuming successful exploration drilling and 
development. 

2.    tRAnsACtIon And InVestMent oVeRVIeW 
InCLUdInG RIsK FACtoRs
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2.1  Overview (Cont’d)

The difference between Byron’s net assets as shown in the pro-forma consolidated statement of financial position, in 
Section 7 of US$9,102,655 and the implied purchase price of US$34,901,208 (being 84,026,405 Shares at A$0.40 per Share 
and disregarding 25,256,725 Options which have only nominal value dependent on a range of variables) is mainly due to 
ascribing an arm’s length negotiated price to Byron’s Proved, Probable and Possible Reserves and the exploration potential of 
its properties, which is not reflected in the balance sheet carrying value of Byron’s assets (as they are a function of historical 
costs as at the balance sheet date adjusted for any impairment under and in accordance with the applicable accounting 
standards).

2.2  Offer information

2.2.1 The Offers

This Prospectus covers three separate offers as follows that relate to the Acquisition and Capital Raising.

entitlement Offer

The Entitlement Offer is a non-renounceable offer to all eligible Shareholders to acquire two Shares (at an issue price of A$0.40 
per Share) for every Existing Share held on the Record Date.  The Entitlement Offer ends on the Closing Date.

Subscribers to the Entitlement Offer will be issued with one Option for every 2.5 Shares allotted.  The terms of the Options, 
which will be unlisted, are set out in Section 10.3.

The Entitlement Offer has a minimum subscription of 12,500,000 Shares totaling A$5,000,000.  In addition, the Entitlement 
Offer is conditional on Shareholder approval (in accordance with ASX’s conditions to granting a waiver from Listing Rule 7.11.3 
to allow the Entitlement Offer ratio to exceed 1:1).

Provided the minimum subscription under the Entitlement Offer is achieved and Shareholder approval given, even if the 
Acquisition or Placement Offer do not proceed, Shares subscribed for under the Entitlement Offer will be issued and allotted 
to Applicants under the Entitlement Offer.  If the minimum subscription is not achieved and/or Shareholder approval is not 
given, neither the Entitlement Offer, Placement Offer or Acquisition will proceed and Shareholders who have subscribed for 
Shares under the Entitlement Offer will have their Application Monies returned (without interest).

Existing Shareholders may apply for Shares in excess of their entitlement by applying for Shares under the Entitlement Offer 
Shortfall.

Any entitlements not taken up by Existing Shareholders will form part of the Entitlement Offer Shortfall and may be placed to 
other investors at the discretion of the Directors.

Full details of the Entitlement Offer (including how to apply) are set out in Parts A and D of Section 5.  Applications under the 
Entitlement Offer can only be made on the BLUE Entitlement Acceptance Form.

2.    tRAnsACtIon And InVestMent oVeRVIeW 
InCLUdInG RIsK FACtoRs (Cont’d)
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placement Offer

The Placement Offer is an offer of 15,577,375 Shares at the Offer Price (being A$0.40 per Share) to potential investors identified 
by the Directors.  The Placement Offer commences on the Opening Date and ends on the Closing Date.

Subscribers under the Placement Offer will be issued with one Option for every 6.25 Shares allotted.

Completion of the Placement Offer is conditional on:

	 n   completion under the Acquisition; and

	 n   receipt by the Company of valid applications for at least 28,077,375 Shares offered under the Placement Offer and 
Entitlement Offer, subject to at least 12,500,000 of these Shares being subscribed for under the Entitlement Offer.

If the conditions of the Placement Offer are not met, then the Placement Offer will not proceed and Applicants under the 
Placement Offer will have their Application Monies returned (without interest).

Full details of the Placement Offer (including how to apply) are set out in Parts B and D of Section 5.  Applications for the 
Placement Offer can only be made on the GREEN Placement Application Form.

Oversubscriptions

The Directors reserve the right to accept valid applications for up to 5,000,000 Shares (A$2,000,000) in excess of the 31,154,749 
shares which make up the Entitlement Offer and Placement Offer.  Subscribers will be issued with one Option for every 6.25 
Shares allotted.

acquisition Offer

The Acquisition Offer is an offer of 84,026,405 Shares and 27,856,725 Options to Byron Shareholders, Option holders and 
specified Byron personnel, who are entitled to receive those Shares, Options or both under the Byron Purchase Agreement.  
Under the Acquisition Offer and in accordance with the Byron Purchase Agreement:

	 n   each applying Byron Shareholder will be issued 2.5 Acquisition Shares and 0.4 Acquisition Options for every Byron Share 
held;

	 n   each applying holder of Byron Options will be issued with 2.5 Acquisition Options for each Byron Option held; and

	 n   specified Byron personnel will be issued with 2,600,000 Acquisition Options in total.

The specified Acquisition Shares and Options will be issued in consideration for all outstanding Byron Shares and Options or 
otherwise to Byron personnel.

The Acquisition Offer is conditional on completion of the Byron Purchase Agreement.  The Byron Purchase Agreement itself is 
subject to a number of conditions, including the successful completion of the Placement Offer, as well as obtaining necessary 
shareholder and ASX approvals (the full details of which are set out at Section 9.1).  If the conditions of the Byron Purchase 
Agreement (and therefore the Acquisition Offer) are not met, the Acquisition Offer will not proceed and all Byron Shareholders 
and Option holders will have their Byron Share or Option certificates returned.

Full details of the Acquisition Offer (including how to apply) are set out in Parts C and D of Section 5.  Applications can only 
be made by those entitled to apply on the YELLOW Acquisition Application Form.

2.    tRAnsACtIon And InVestMent oVeRVIeW 
InCLUdInG RIsK FACtoRs (Cont’d)
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2.2.2 Effect of Offers on Capital Structure – if the Transaction proceeds

The impact of the Offers on the capital structure of the Company (in the event that the Transaction proceeds) is illustrated in 
the table below.

Capital structure: if the Transaction proceeds

Shares Options

A$11.2M 
Subscription(1)

A$12.4M 
Subscription(2)

A$11.2M 
Subscription(1)

A$12.4M 
Subscription(2)

Entitlement Offer 12,500,000 15,577,374 5,000,000 6,230,950

Placement Offer 15,577,375 15,577,375 2,492,380 2,492,380

Acquisition Shares 84,026,405 84,026,405 13,444,225 13,444,225

Acquisition Options – – 11,812,500 11,812,500

Options to Byron personnel – – 2,600,000 2,600,000

Existing Shares 7,788,687 7,788,687 – –

Shares and Options on issue on 
completion of the Transaction(4) 119,892,467 122,969,841  35,349,105(3) 36,580,055

Capitalisation of Shares at Offer 
Price

A$47,956,987 A$49,187,936

Notes:-

(1)  Assumes that collectively between the Entitlement Offer and Placement Offer, a minimum of A$11.2 million (28,077,375 
Shares) is raised (including at least A$5.0 million (12,500,000 Shares) under the Entitlement Offer).

(2)  Assumes the Entitlement Offer and Placement Offer are fully subscribed.

(3)  Under the terms of the Placement Offer, it is possible for the A$11.2 million to be raised by combining a greater than A$5.0 
million minimum subscription for Shares under the Entitlement Offer and less than A$6.2 million being raised under the 
Placement Offer.  If that were to occur and given the different ratios at which Options are issued under the Entitlement Offer 
and the Placement Offer, it is possible for more Options to be issued under the A$11.2M Subscription, but in any event, such 
numbers would not be greater than the number of Options on issue under the A$12.4M Subscription.

(4)  Directors have reserved the right to accept Oversubscriptions of up to 5,000,000 Shares (A$2,000,000) under the Placement 
Offer.  In such an eventuality, the total number of Shares and Options in the Company could be a maximum of 127,969,841 
and 37,380,055, respectively.

(5)  The actual number of Shares and Options on issue will depend on the level of subscriptions received under the Entitlement 
Offer and Placement Offer, and is subject to rounding.  Actual results may therefore differ from the scenarios shown.

2.    tRAnsACtIon And InVestMent oVeRVIeW 
InCLUdInG RIsK FACtoRs (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s

BYRONENERGY

9

acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

2.2.3  Effect of Offers on capital structure – if only the Entitlement Offer proceeds

If Shareholders approve the Entitlement Offer and the minimum subscription under the Entitlement Offer is achieved, 
but the Acquisition (including the Acquisition Offer) and Placement Offer do not proceed, then the Shares subscribed 
for under the Entitlement Offer will be issued to Applicants under the Entitlement Offer.  The number of Shares issued 
will depend on the number of subscriptions received and accordingly is unknown at date of this Prospectus.  The table 
below illustrates the maximum number of Shares and Options that may be issued under the Entitlement Offer even if the 
Acquisition and Placement Offer do not proceed.

Capital structure: if only the Entitlement Offer proceeds

Shares Options

minimum 
subscription(1)

full  
subscription(2)

minimum 
subscription(1)

full  
subscription(2)

Existing 7,788,687 7,788,687 – –

Entitlement Offer 12,500,000 15,577,374 5,000,000 6,230,950

Shares and Options on issue on 
Entitlement Offer proceeding 
only(3)

20,288,687 23,366,061 5,000,000 6,230,950

Capitalisation of Shares at Offer 
Price

A$8,115,475 A$9,346,424

Notes:-

(1)  Assumes that the Entitlement Offer reaches minimum subscription and that the Placement Offer (being conditional on the 
Company receiving subscriptions for at least 28,077,375 Shares under both the Entitlement Offer and Placement Offer) does 
not proceed.

(2)  Assumes that the Entitlement Offer is fully subscribed and that the Placement Offer (being conditional on the Company 
receiving subscriptions for at least 28,077,375 Shares under both the Entitlement Offer and Placement Offer) does not 
proceed.

(3)  The actual number of Shares and Options on issue will depend on the level of subscriptions received under the Entitlement 
Offer, and is subject to rounding.  Actual results may therefore differ from the scenarios shown.
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2.2.4 Key dates

2013

Transaction announced 18 March

Notice of Extraordinary General Meeting issued 18 March

Prospectus lodged with ASIC 18 March

Extraordinary General Meeting and suspension of trading 22 April

Share trading ‘ex’ Entitlement Offer would normally commence 26 April

Record Date for Entitlement Offer, and Entitlement Offer opens
7am (Brisbane Time)  

2 May

Completion of dispatch of Prospectus to Shareholders 3 May

Entitlement Offer Closing Date
5pm (Brisbane Time) 

17 May

Notifying ASX of shortfall under Entitlement Offer 20 May

Placement and Acquisition Offers Closing Date
5pm (Brisbane Time) 

20 May

Expected date for Completion of the Transaction 22 May

Expected date for Allotment of Shares and Options under the Entitlement Offer, Placement 
Offer and Acquisition Offer

24 May

Expected dispatch of holding statements 24 May

Trading expected to re-commence on ASX 29 May

These dates are indicative only.  Subject to the Corporations Act and the Listing Rules, the Company reserves the right to 
vary the Closing Date of the Offers, which may have a consequential effect on other dates.  As such, the date on which 
the Shares are expected to re-commence trading on ASX may vary with any change in the Closing Date.  This timetable 
has been updated from the version which is set out in the Notice of Extraordinary General Meeting.

2.2.5 Purpose of Capital Raising and Use of Funds

Transaction proceeds

In summary, the purpose of the Capital Raising is to fund the Company’s proposed drilling of the ‘Byron Energy SM6 #1’ 
well on its South Marsh Island Block 6 (on a cased and suspended basis) and to meet the costs of the Transaction.  The 
budgeted use of the proceeds from the Capital Raising for the year from 1 January 2013 to 31 December 2013, on a 
A$11.2M Subscription and A$12.4M Subscription under the Capital Raising, are as follows:
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Source and Application of Funds
Year ending  

31 December 2013(2)

A$11.2M 
Subscription

A$12.4M 
Subscription

US$ million(1) US$ million(1)

Source of Funds

Cash balance as at 31 December 2012 6.47 6.47

Entitlement Offer proceeds 5.19 6.47

Placement Offer proceeds 6.47 6.47

Total 18.13 19.41

application of Funds

Drill one well on SMI6(3) 9.10 9.10

Seismic data and lease acquisition(4) 1.75 1.75

Lease rentals 0.54 0.54

General and administration 2.55 2.55

Costs of the share issues and transaction 0.86 0.86

Repayment of loan from a director(5) 0.85 0.85

Working capital 2.48 3.76

Total 18.13 19.41

Notes:-

(1)  The figures are shown in US$ as Byron’s financial statements are presented in US$ and all of Byron’s expenditure directly 
related to its oil and gas activities (drilling, seismic, lease acquisition, etc) is incurred in US$.  Some corporate expenses are 
incurred in A$.  A$ amounts were converted to US$ at an exchange rate of A$1 = US$1.0384.

(2)  The source and application of funds statement covers the year from 1 January 2013 to 31 December 2013.

(3)  Assumes the drilling of one well on SMI 6 (the ‘Byron Energy SM6 #1’ well) on a cased and suspended basis in the un-pressured 
(shallow) sands.

(4)  Includes the costs of acquiring the six OCS blocks in respect of which Byron was high bidder at the Central Gulf of Mexico 
Planning Area Outer Continental Shelf Oil and Gas Lease Sale 227 held in March 2013.

(5)  Loan was repaid on 4 February 2013.

(6)  Directors have reserved the right to accept up to A$2 million in Oversubscriptions.  If Oversubscriptions are available and 
accepted, the additional funds will be applied by the Company to progress the drilling and development of SMI 6.

2.    tRAnsACtIon And InVestMent oVeRVIeW 
InCLUdInG RIsK FACtoRs (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s1 2

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

Transaction proceeds (Cont’d)

The Directors consider that on Completion the Company will have sufficient funds to carry out its stated objectives of 
drilling the ‘Byron Energy SM6 #1’ well in the non-pressured (shallow) section, on a cased and suspended basis, on South 
Marsh Island Block 6.  If the ‘Byron Energy SM6 #1’ well is deemed commercial, Byron will require additional funding for 
completion and associated infrastructure either in the form of equity, or a combination of equity and debt.

Depending on the Company’s success and new opportunities that may become available, the Company may, however, 
require further funding in the future which may be sourced from a mixture of any cash generated by production from any 
successful wells or by the farm out of leases, and from equity or a combination of equity and debt.

entitlement Offer only proceeds

As noted above and in Section 5 below, the Entitlement Offer will only proceed if:

	 n   a minimum subscription of 12,500,000 Shares is achieved (raising A$5 million); and

	 n   Shareholders pass Resolution 6 approving the Entitlement Offer and Resolutions 1 to 5 approving the Acquisition and 
the Placement Offer, as all these Resolutions are conditional on each other being passed.

If Shareholders do not pass one or more of those Resolutions, the Entitlement Offer will not proceed.  However, If all of 
those Resolutions are passed, it is possible that:

	 n   the Transaction will proceed, provided all of the conditions to the Byron Purchase Agreement set out in Section 9.1, 
are satisfied; or

	 n   only the Entitlement Offer proceeds (but not the Transaction generally) because the minimum subscription to 
the Entitlement Offer is met, but one or more of the other conditions to the Byron Purchase Agreement are not 
satisfied.

The key circumstances which may lead to only the Entitlement Offer proceeding are:

	 n   the Company not being able to raise the minimum subscription of 28,077,375 Shares under both the Placement Offer 
and the Entitlement Offer.  In the current capital raising environment, the Directors believe that it would be unlikely 
for the minimum subscription under the Entitlement Offer of 12,500,000 Shares to be met without the minimum 
subscription of 28,077,375 Shares under both the Placement Offer and Entitlement Offer also being met;

	 n   ASX not approving the Company’s re-admission and quotation application.  As at the date of this Prospectus, the 
Directors have no reason to believe that ASX will not approve the Company’s listing application and re-admit the 
Company to the Official List;

	 n   either of the Company or Byron receiving a bona fide takeover bid or merger proposal.  Given the advanced status 
of the Transaction, as at the date of this Prospectus the Directors do not expect either the Company or Byron would 
be likely to receive a bona fide takeover bid or merger proposal before completion of the Transaction; or

	 n   there being a material adverse change in respect of the Company or Byron, such as a disastrous event in the Gulf of 
Mexico resulting in a significant change to Byron’s operating environment such that it would not be able to execute 
its business plan.  The likelihood of the occurrence of such material adverse event is not something the Directors can 
predict.
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In the event that only the Entitlement Offer proceeds but not the Transaction as a whole:

	 n   Shareholders who participate in the Entitlement Offer may have their voting power in the Company increased, 
whereas Shareholders who do not participate in the Entitlement Offer will have their voting power in the Company 
decreased – this is discussed further at the end of Section 2.2.6;

	 n   the funds raised from the Entitlement Offer will be added to the Company’s existing cash balances.  On a pro forma 
basis as at 31 December 2012, this could mean that the Company’s cash and cash equivalents would increase from 
A$2,478,922 to A$7,478,922 (assuming only the minimum subscription is raised) or A$8,709,872 (assuming the 
Entitlement Offer is fully subscribed); and

	 n   the former directors of the Company will be reinstated to the Board.  It is the understanding of the current Board that 
the Company would then continue its business of investing principally in listed, and sometimes unlisted, securities, 
including targeting investments that are similar to the Transaction.

2.2.6 Ownership Structure

Transaction proceeds: a$11.2M Subscription

The ownership structure of the Company immediately following completion of the Capital Raising (on an A$11.2M 
Subscription) and the Acquisition is set out in the table below:

Capital Structure: A$11.2M Subscription

Shares Options Fully diluted(5)

million % million % million %

Existing Byron Security holders (1) 84.0 70.1 27.9 78.8 111.9 72.1

Trojan Shareholders(2) 20.3 16.9 5.0 14.1 25.3 16.3

Shareholders from Placement(2)(3) 15.6 13.0 2.5 7.1 18.1 11.6

Total 119.9 100.0 35.4 100.0 155.3 100.0

Notes:-

(1)  Reflects the Shares and Options that Byron Shareholders, Option holders and specified Byron personnel would receive under 
the Acquisition Offer.  Any Byron Shareholders and Option holders who take part in the Placement Offer are included in the 
Placement Offer figures elsewhere in this table.

(2) Assumes the minimum subscription of A$5.0 million is subscribed for under the Entitlement Offer.

(3) Assumes investors subscribe for the full A$6.2 million under the Placement Offer.

(4)  The Shares to be issued pursuant to the Capital Raising are of the same class and rank equally with Existing Shares.  The rights 
attaching to Shares are set out in Section 10.2 and the terms and conditions of the Options are set out in Section 10.3.

(5) Assumes all Options on issue are exercised and converted into Shares.

(6) Directors’ interests are set out in section 10.6.1.
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Transaction proceeds: a$12.4M Subscription

The ownership structure of the Company immediately following completion of the Capital Raising (on a A$12.4M 
Subscription) and the Acquisition is set out in the table below:

Capital Structure: A$12.4M Subscription

Shares Options Fully diluted(5)

million % million % million %

Existing Byron Security holders(1) 84.0 68.3 27.9 76.2 111.9 70.1

Trojan shareholders(2) 23.4 19.0 6.2 17.0 29.6 18.6

Shareholders from Placement(3) 15.6 12.7 2.5 6.8 18.1 11.3

Total 123.0 100.0 36.6 100.0 159.6 100.0

Notes:-

(1)  Reflects the Shares and Options that Byron Shareholders, Option holders and specified Byron personnel would receive under 
the Acquisition Offer.  Any Byron Shareholders and Option holders who take part in the Placement Offer are included in the 
Placement Offer figures elsewhere in this table.

(2) Assumes all entitlements are taken up under the Entitlement Offer.

(3) Assumes investors subscribe for the full A$6.2 million under the Placement Offer.

(4)  The Shares to be issued under the Capital Raising are of the same class and rank equally with Existing Shares.  The rights 
attaching to Shares are set out in Section 10.2 and the terms attaching to Options are set out in Section 10.3.

(5) Assumes all Options on issue are exercised and converted into Shares.

(6) Directors’ interests are set out in section 10.6.1.
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Transaction proceeds: a$14.4M Subscription (with maximum Oversubscriptions)

The ownership structure of the Company immediately following completion of the Capital Raising (on a A$14.4M 
Subscription) and the Acquisition is set out in the table below:

Capital Structure: A$14.4M Subscription 

Shares Options Fully diluted(5)

million % million % million %

Existing Byron Security holders (1) 84.0 65.7 27.9 74.6 111.9 67.7

Trojan Shareholders(2) 23.4 18.2 6.2 16.6 29.6 17.9

Shareholders from Placement(3) 20.6 16.1 3.3 8.8 23.9 14.4

Total 128.0 100.0 37.4 100.0 165.4 100.0

 

Notes:-

(1)  Reflects the Shares and Options that Byron Shareholders, Option holders and specified Byron personnel would receive under 
the Acquisition Offer.  Any Byron Shareholders and Option holders who take part in the Placement Offer are included in the 
Placement Offer figures elsewhere in this table.

(2) Assumes Existing Shareholders subscribe for their full entitlements under the Entitlement Offer.

(3)  Assumes investors subscribe for the full A$6.2 million plus an additional A$2 million in Oversubscriptions under the 
Placement Offer.

(4)  The Shares to be issued under the Capital Raising are of the same class and rank equally with Existing Shares.  The rights 
attaching to Shares are set out in Section 10.2 and the terms attaching to Options are set out in Section 10.3.

(5) Assumes all Options on issue are exercised and converted into Shares.

(6) Directors’ interests are set out in section 10.6.1.

entitlement Offer only proceeds

If the Entitlement Offer only proceeds, in the event that:

	 n   there is no shortfall (i.e. the Entitlement Offer is fully subscribed), there will be no change in the ownership 
percentages of the Shareholders after completion of the Entitlement Offer; and

	 n   there is a shortfall, Shareholders who have applied for an over subscription under the Entitlement Offer, will receive 
additional Shares and the Directors may be able to place remaining Entitlement Offer Shortfall shares with other 
investors.  As a result, Shareholders who subscribe for Shares under the Entitlement Offer may have their voting 
power in the Company increased, while those Shareholders who do not subscribe for Shares will have their voting 
power in the Company decreased.
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2.2.7 Dividend policy

The Board intends to use available financial resources to extend the Company’s drilling programme.  Whilst the Board 
intends to pay dividends as and when business conditions permit, it is unlikely that any dividends will be declared in the 
short to medium term.

2.2.8 Proposed Group Structure 

BYRON ENERGY LIMITED(1)

BYRON ENERGY (AUSTRALIA) PTY LIMITED(2)

BYRON ENERGY LLC(3)

BYRON ENERGY INC(4)

Notes:-
(1) Trojan proposes to change its name to Byron Energy Limited on Completion.

(2) Byron intends to change its name to Byron Energy (Australia) Pty Limited on Completion.

(3) Incorporated in Delaware and employer of staff in Lafayette office.

(4) Holder of interests in shallow water Gulf of Mexico.

2.3  Risk Factors

There are a number of risks which may impact on the operating and financial performance of the Company and, therefore, 
on the value of the Securities offered under this Prospectus.  Some of these risks can be mitigated by the Company’s 
systems and internal controls, but many are outside of the control of the Company and the Board.  There can be no 
guarantee that the Company will achieve its stated objectives or that any forward-looking statements will eventuate.

An investment in a company with the characteristics of Byron should be considered speculative and an investor could lose 
most or all of any investment.  There are also general risks associated with any investment in shares.

More specifically, the risks are that:

	 n  the price at which the Applicant is able to sell the Securities is less than the price paid due to changes in market 
circumstances;

	 n  the Applicant is unable to sell the Securities;

	 n  the Company is placed in receivership, administration or liquidation making it reasonably foreseeable that Applicants 
could receive none, or only some of their initial investment; and

	 n  the Company’s Shares trade at less than its net tangible asset backing or that the market for the Company’s shares 
will be illiquid.
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Potential investors should therefore read this Prospectus in its entirety and carefully consider all associated risks before 
applying for Securities under this Prospectus and should consider their personal circumstances (including financial and 
taxation issues) and seek advice from their stockbroker, accountant, solicitor or other professional adviser before deciding 
whether to invest.

A number of material risk factors which may adversely affect the Company and the value of the Securities offered under 
this Prospectus are set out below.

enhanced Disclosure Rules for mining and oil and gas companies

Reserve estimates used in this Prospectus are sourced from the Independent Technical Report (pages 50 to 74 of 
this Prospectus) and were compiled by Mr Andrew Andrejewskis, BSc, Grad Dip B Admin, FAusIMM (CP), FAIM, an 
independent technical expert.  The reserve estimates used in this Prospectus have been prepared in line with the listing 
rule requirements specific to listed oil and gas exploration and production companies as set out in the ASX Listing Rules.  
More specifically the reserve estimates used in this Prospectus are consistent with the definitions of Proved, Probable and 
Possible hydrocarbon reserves defined in Chapter 19 of the ASX Listing Rules.  In November 2012 the ASX announced that 
oil and gas companies will be required to report, effective 1 December 2013, in accordance with the Society of Petroleum 
Engineers Petroleum Resources Management System (“SPE-PRMS”).  The Company has not yet adopted the SPE-PRMS 
standards, but intends to do so by 1 December 2013.  Application of the SPE-PRMS standards requires re-interpretations 
of available technical data and various assumptions.  Any significant changes in these interpretations or assumptions from 
those currently used could result in a statement of estimated quantities of reserves, in aggregate and within individual 
reserve categories, being different from that which is shown in this Prospectus.

Directors are of the opinion that any change in the statement of Reserves will not have a material effect on the prospectivity 
of the affected Byron assets.

Industry Risks

2.3.1 Oil and gas exploration and development is a high risk activity

The Company’s future success largely depends on the success of its exploration drilling programme.  Participation in 
exploration drilling activities involves numerous risks, including the significant risk that no commercially productive 
natural gas or oil reservoirs will be discovered.  The Company assumes additional risk as operator, particularly in drilling 
high pressure wells and high temperature wells in the Gulf of Mexico.  The cost of drilling, completing and operating 
wells and of installing production facilities and pipelines is often uncertain.  Drilling costs could be significantly higher 
if difficulties are encountered in drilling offshore exploration wells.  The Company’s drilling operations may be curtailed, 
delayed, cancelled or negatively impacted as a result of numerous factors, including title problems, weather conditions, 
compliance with governmental requirements and shortages or delays in the delivery or availability of material, equipment 
and fabrication yards.  In periods of increased drilling activity resulting from high commodity prices, demand exceeds 
availability for drilling rigs, drilling vessels, supply boats and personnel experienced in the oil and gas industry in general 
and the offshore oil and gas industry in particular.  This may lead to difficulty and delays in consistently obtaining certain 
services and equipment from vendors, obtaining drilling rigs and other equipment at favourable rates and scheduling 
equipment fabrication at factories and fabrication yards.  This in turn may lead to projects being delayed or experiencing 
increased costs.
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2.3.2 Results may differ materially from estimates

Interpretations and estimates of Byron’s oil and natural gas reserves, including the estimates of ratio of oil to gas in certain 
circumstances, and the costs and timing associated with developing those reserves may not be accurate.  Byron’s prospects 
are in various stages of evaluation, ranging from a prospect that is ready to be drilled to one that will require substantial 
seismic data processing and interpretation.  No assurance can be provided that geoscientific or other analysis of Byron’s 
prospects have accurately predicted or will accurately predict the characteristics and potential reserves associated with 
those prospects.  Development of reserves may not yield expected results, or there may be delays or cost overruns which 
could adversely affect operational results and the Company’s financial position.

2.3.3 Pricing of oil and natural gas

Oil and natural gas prices are volatile and low prices could have a material adverse impact on cash flow and on the 
Company’s business.  This volatility has been evident in the last decade for example in late 2000/early 2001 oil and natural 
gas prices increased significantly and then steadily declined in 2001. Oil prices began to climb in 2004 and reached an 
all-time high in mid-2008.  The price of oil dropped from just over US$145/barrel in July 2008 to US$45/barrel at the end 
of December 2008 and to US$35/barrel in mid February 2009.  By July 2011, the price of oil climbed to more than US$100/
barrel.  Since then the Europe Brent (“Brent”) crude price, the global benchmark, has been in excess of US$100/barrel 
while West Texas Intermediate (“WTI”), the US benchmark, has generally traded in the range of US$80-100/barrel.  In early 
March 2013, Brent crude was trading at around US$110/barrel and WTI was trading at around US$90/barrel.  WTI prices 
have diverged from other benchmark crude prices because of insufficient pipeline capacity to move crude oil to and from 
Cushing, Oklahoma (the location at which WTI prices are quoted), and the growth of mid-continent and Canadian oil 
production that has overwhelmed the transportation infrastructure needed to move crude from Cushing to the US Gulf 
of Mexico.  

As a consequence the Gulf of Mexico oil producers have been realising a substantial premium over the WTI benchmark 
price i.e. a price more closely reflecting the Brent price refineries pay for imported light, sweet crude oil.  The extent and the 
duration of the Brent-WTI spread is difficult to predict.  The volatility in the US natural gas price since 2002 has also been 
pronounced rising from approximately US$2/MMbtu in early 2002 to nearly US$15/MMbtu in late 2005, then reversing 
to around US$13/MMbtu in early/mid 2008 before beginning a steady decline to around US$2.20/MMbtu in June 2012.  
More recently the gas price has rallied to a level of approximately US$3.45/MMbtu in early March 2013.  Such volatility in 
the price of oil and gas will affect the revenue that the Company is able to generate once it commences the production 
of oil and gas, and could therefore result in material fluctuations in its share price.

2.3.4 Development of undeveloped reserves may take longer and cost more than anticipated

Development of undeveloped reserves may take longer and cost more than presently anticipated.  Delays could cause 
a reclassification of the status of reserves with a potential loss in value of those reserves and therefore any investment in 
the Company.
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2.3.5 Rapid growth and increased demands on resources

If the Company’s development programme is successful, it is likely that it will experience a rapid growth in its operations 
which could place significant demand on managerial, operational and financial resources due to the need to manage 
relationships with business partners, difficulties in hiring, managing and retaining appropriate personnel and pressures for 
the development of information systems.  The Company currently intends to mitigate some of these increased demands 
by not operating all of its leases.

2.3.6 Competitive forces are strong

Competition in the oil and natural gas industry is intense which may make it more difficult for the Company to acquire 
further properties, market oil and gas, and secure trained personnel.  There is also competition for capital available for 
investment, particularly since alternative forms of energy (in particular shale gas) have become more prominent.  Most 
competitors possess and employ financial, technical and personnel resources substantially greater than those available to 
the Company.  As a result increased costs of capital could have an adverse effect on the Company’s business.

2.3.7 Regulatory Risk

Byron’s oil and gas operations in the Gulf of Mexico, USA are subject to regulation at the US federal, state and local level 
and some of the laws, rules and regulations that govern operations carry substantial penalties for non-compliance.  Rules 
and regulations affecting the oil and gas industry are under constant review for amendment or expansion.  The regulatory 
response to the Deepwater Horizon incident and resulting oil spill has had the effect of delaying lease sales (although sales 
resumed in June 2012) but has also increased operating, financial (in particular insurance) and capital costs.

In addition to possible increased costs, the imposition of increased regulatory based procedures may result in delays in 
being able to initiate or complete drilling programmes.

2.3.8 Ability to execute drilling and operating programmes

Shortages or increases in the cost of drilling rigs, equipment, supplies or personnel could delay or adversely affect the 
Company’s operations which could have a material adverse effect on its business, financial condition and results.  Where 
the Company is not the operator of its operations, it will not be able to control the timing of some of the exploration and 
development programmes or the rate of production of any non-operated assets.  Where the Company is the operator 
it assumes additional responsibilities and risks.  As the designated operator, the Company would be required under the 
BOEM regulations to post bonds for exploration and development activities as well as for production activities and future 
decommissioning obligations.  There is the risk that the Company may not be able to obtain sufficient bonding and may 
have to collateralise obligations with cash.  If the Company was unable to provide such bonds, it would not be able to 
proceed with its operating plans.  In addition, as the designated operator the Company will have to demonstrate the 
required oil spill financial responsibility (“OSFR”) under the Oil Pollution Act of 1990.  The OSFR is based on worst case oil-
spill discharge volume.  The Company expects to demonstrate OSFR requirement through the purchase of OSFR insurance 
coverage, a method of demonstrating OSFR acceptable to the BOEM.  If the Company was unable to demonstrate OSFR 
as required by the BOEM, it would not be able to proceed with its operating plans.
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2.3.9 Offshore operations involve special risks that could affect operations adversely

Offshore operations are subject to a variety of operating risks specific to the marine environment including capsizing, 
collisions and damage or loss from hurricanes or other adverse weather conditions.  These could result in substantial 
liabilities and impact on the Company’s ability to fund ongoing exploration and development programmes.

Hurricanes in the Gulf of Mexico can have a significant impact on oil and gas operations.  The effects from past hurricanes 
have included structural damage to fixed facilities, semi submersibles and jack-up drilling rigs.

2.3.10 Dependence on third party pipelines and operators

The Company may in the future, depend on third party platforms and pipelines that provide processing and delivery 
options from its facilities.  As these platforms and pipelines are not owned or operated by the Company, their continued 
operation is not within the Company’s control.  Revenues in the future may be adversely affected if the Company’s ability 
to process and transport oil or natural gas through those platforms and pipelines is impaired.  Part of the Company’s 
strategy is to find suitable partners to drill and operate its assets in order to mitigate the costs associated with the 
development of its assets.  As a result, other companies may from time to time drill, complete and operate properties 
in which the Company has an interest.  The Company has limited ability to exercise influence over operations for these 
properties or their associated costs.  The success and timing of the Company’s drilling and development activities on 
properties operated (or to be operated) by other companies therefore depends upon a number of factors that are outside 
of the Company’s control, including but not limited to finding suitable joint venture partners, timing and amount of capital 
expenditures.

2.3.11 Future asset retirement obligations (AROs)

The Company is required to record a liability for the present value of AROs to plug and abandon inactive, non-producing 
wells, to remove inactive or damaged platforms, facilities and equipment and to restore land and seabed when 
production finishes.  Estimating future costs is uncertain because most obligations are many years in the future, regulatory 
requirements will change and technologies are evolving which may make it more expensive to meet these obligations.

2.3.12 Climate change

The Company’s operations and the use of oil that may be produced by the Company generate greenhouse gas emissions.  
There is increasing recognition that energy consumption is a contributor to global warming, greenhouse effects and 
potentially climate change.  A number of governments or governmental bodies, including those in the USA and Australia, 
have introduced or are contemplating regulatory change in response to the potential impacts of climate change and 
greenhouse gas emissions.  These regulatory mechanisms could have a material adverse effect on the Company’s 
operations and development projects.
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Business Risks

2.3.13 Commercial

The Company is subject to the same commercial risks faced by all businesses, including the risk of litigation and other 
business disruptions.

2.3.14 Reliance on key employees

The responsibility of undertaking Byron’s business is currently concentrated amongst a small number of key employees.  
The risks associated with this reliance have been mitigated, to a certain extent, through service agreements and through 
key employees owning equity in Byron.  However the loss of these key employees or the inability to retain additional key 
employees as the Company’s operations develop may have a detrimental impact on the Company.

Although Byron’s key personnel have a considerable amount of experience and the Company believes they have been 
successful as a team, there is no guarantee or assurance that they will be successful in their objectives pursuant to this 
Prospectus in the future.

2.3.15 Financing

The Company’s proposed business plan, which includes participation in seismic data purchases, lease acquisitions and 
the drilling of exploration and development prospects, has required and is expected to continue to require capital 
expenditures.  Although the Company will have sufficient funds to complete its proposed one well drilling programme of 
SMI 6 (on a cased and suspended basis), the Company may require additional financing to fund its planned growth.  This 
additional financing may be in the form of equity, debt or a combination thereof.  The Company may also obtain capital 
by farming out part of its working interest in one or more of its oil and gas properties.  The Company’s ability to raise 
additional capital will depend on the results of its operations and the status of various capital and industry markets at the 
time it seeks such capital.  Accordingly, additional financing may not be available on acceptable terms, if at all. In the event 
additional capital resources are unavailable, the Company may be required to curtail its exploration and development 
activities.  It is difficult to quantify the amount of financing the Company may need to fund its planned growth beyond the 
initial drilling of SMI 6.  The amount of funding the Company may need in the future depends on various factors such as:

	 n  the Company’s financial condition;

	 n  the success or otherwise of its exploration and development programme;

	 n  the type of projects in which the Company is involved; and

	 n  the lead time required to bring any discoveries to production.

Further, the availability of such funding may depend on:

	 n  the liquidity of the Company’s shares at the time the Company seeks to raise funds;

	 n  the prevailing and forecast market price of oil and natural gas; and

	 n  the applicable economic conditions at the time the Company seeks to raise funds.
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2.3.15 Financing (Cont’d)

If the Company raises additional funds through the issue of equity securities, this may dilute the holdings of Shareholders.  
If the Company obtains additional capital by farming out part of its working interest in one or more of its oil and gas 
properties, the Company’s share of reserves, future production and therefore oil and/or and gas revenues, if any, from 
those properties will be reduced.

2.3.16 Insurance cover

In accordance with industry practice Byron maintains insurance against some, but not all, of the operating risks to which 
its business is exposed.  Byron does not currently have (although it has in the past had), well control insurance coverage 
and property damage insurance as it does not currently own any producing properties and is not currently conducting 
any drilling operations.  However, the Company expects to take out well control insurance coverage before drilling of 
any wells on SMI 6.  The Company will also be required to take out oil spill insurance (discussed in Section 2.3.8) before 
it can commence drilling at SMI 6.  If the drilling on SMI 6 is successful and leads to commercial development of the 
field, the Company expects to insure against physical damage to its offshore oil and gas properties.  However, Byron will 
not be insured against all potential risks and liabilities.  For example, the Company does not expect to acquire business 
interruption risk insurance as it considers the cost to be prohibitive.  In addition, as a result of a number of incidents and 
events in recent years including several hurricanes, the Deepwater Horizon drilling rig incident and the Japanese tsunami, 
insurance underwriters have increased premiums for many of the coverages historically maintained by oil and gas 
companies operating in the Gulf of Mexico, and issued notices of cancellation and significant changes for a wide variety 
of cover.  Future insurance coverage for the oil and gas industry could increase in cost and may include higher deductibles 
or retentions.  In addition, some forms of insurance may become unavailable in the future or unavailable on terms that 
are economically acceptable.  For example, in the future it may not be possible to insure against damage from hurricanes 
which could have adverse effects in that event.

2.3.17 Operating in the oil and gas industry

The oil and natural gas business involves many uncertainties and operating risks including risks of development with 
potential cost overruns, equipment shortages and mechanical difficulties.  Successful drilling of a well does not necessarily 
result in a profit on investment.  Operating risks include fires, explosions, blow outs, uncontrollable flows, casing collapses, 
abnormally pressured formations, environmental accidents, hazards, hurricanes and other natural disasters.

2.3.18 Profitability and impairment writedowns

Future operating results depend to a large extent on management’s ability to successfully manage the Company going 
forward.  Any inability to control the costs and organisational impacts of business growth or a failure to manage other 
issues arising from growth, could materially and adversely affect the Company’s operating results and performance.  Oil 
and gas property costs are accounted for under AASB 6 Exploration for and Evaluation of Mineral Resources.  Costs of 
drilling exploratory wells are initially capitalised but expensed when a well is determined to be unsuccessful.  If estimates 
are revised downwards there could be substantial impairment which would adversely affect profitability (although not 
cash).

2.    tRAnsACtIon And InVestMent oVeRVIeW 
InCLUdInG RIsK FACtoRs (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s

BYRONENERGY

2 3

acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

2.3.19 Geographic concentration of activities

The geographic concentration of the Company’s properties along the US Gulf Coast and adjacent waters of the Outer 
Continental Shelf means that some or all of the properties could be affected by the same event should the Gulf of Mexico 
experience severe weather, delays or decreases in production, changes in the status of pipelines, delays in the availability 
of transport and changes in the regulatory environment.

2.3.20 Concentration of ownership and control

The Board will beneficially own between approximately 42.4% and 49.7%* of the Company’s Shares after the Transaction 
is completed.  As a result, these shareholders are in a position to significantly influence the outcome of matters requiring a 
shareholder vote, including the election of directors and the approval of significant corporate transactions where they are 
not excluded from voting.  They also have a significant influence on any potential change in control of the Company whilst 
that level of shareholding is maintained.  The full details of the Shareholdings of the Board are set out in Section 10.6.1.

 *  range based on an A$11.2M Subscription with directors taking up between zero Shares and their maximum of 8.75 
million Shares under the Placement Offer.

2.3.21 Prospective information

No assurance as to future profitability or dividends can be given as they are dependent on future earnings and the capital 
requirements of the Company.

There can be no guarantee that the assumptions on which any prospective development strategies of the Board, or those 
upon which the Company bases its decisions to proceed, will ultimately prove to be valid or accurate.  The prospective 
development strategies depend upon various factors which are outside the control of the Company.

2.3.22 Exchange Risk

The functional currency of Byron is Australian dollars and the functional currency of its United States based subsidiaries is 
United States dollars.  Byron has historically presented its financial statements in United States dollars, as the United States 
dollar is viewed as the best measure of performance for Byron because oil and gas, the dominant sources of revenue, are 
priced in United States dollars and its oil and gas operations are located in the United States with costs incurred in United 
States dollars.

As all Byron’s operating assets are in the United States, the Company’s presentation currency, the currency in which it 
reports its financial results, will be United States dollars.  Accordingly, an Australian dollar investment in the Company 
is exposed to fluctuations between the Australian dollar and the United States dollar exchange rate.  In particular, as 
most of the Company’s capital and operating expenses will be in United States dollars any appreciation/depreciation 
in the Australian dollar against the United States dollar will effectively decrease/increase the quantum of those costs for 
Shareholders.  In addition the Company’s revenue is derived from United States dollar oil and gas sales.  Any appreciation/
depreciation of the Australian dollar against the United States dollar will effectively reduce/increase the value of that 
revenue for Shareholders.
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2.3.22 Exchange Risk (Cont’d)

Adverse exchange rate variations between the Australian dollar and the United States dollar may impact upon cash 
balances held in Australian dollars.  Since most of Byron’s operations are conducted in United States dollars, Byron generally 
maintains a substantial portion of its cash balances in United States dollar accounts.  From time to time the Company may 
have substantial cash deposits in Australian dollar accounts.  Until these funds are converted into United States dollars, the 
United States dollar value of the deposits will change as the exchange rate between the two currencies fluctuates.

Neither Byron nor the Company currently has in place any foreign exchange hedging arrangements.  However, foreign 
exchange hedging strategies will be reviewed by the Company from time to time, implementation of any strategy will 
depend, inter alia, upon the foreign exchange hedging options available to the Company from time to time, the cash cost 
of entering into hedging transactions and the Company’s capacity to pay for such costs.

general Risks

2.3.23 Share market investments

Application will be made for the Shares to be quoted on the ASX, where their price may rise or fall in relation to the Offer 
Price.  The Shares carry no guarantee in respect of profitability, dividends or return of capital, or the price at which they may 
trade on the ASX.  The value of the Shares will be subject to the market and hence a range of factors outside of the control 
of the Company and the Directors and officers of the Company.  Returns from an investment in the Shares offered under 
this Prospectus may also depend on general share market conditions, as well as the performance of the Company.

Investors who decide to sell their Shares after listing may not receive the entire amount of their original investment.  There 
can be no guarantee that an active market in the Shares will develop or that the price of the Shares will increase.

Illiquid securities tend to be of lesser value than equivalent securities which are more liquid in character.  The Options 
being issued in the Transaction will not be listed on ASX, and therefore will be relatively illiquid.

2.3.24 General economic and market conditions

The Company’s operating and financial performance may be influenced by a variety of general economic and business 
conditions including the level of interest rates, international fiscal, monetary and regulatory policies and the level of 
inflation and economic growth.  Prolonged deterioration in general economic conditions, including increases in interest 
rates, could have an adverse effect on the Company.

The above list of risk factors should not to be taken as exhaustive of the risks faced by the Company or by investors in the 
Company.
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3.1  Overview

Byron’s business was established in 2005 and has been, and continues to be, focussed solely on the Outer Continental 
Shelf in the Gulf of Mexico, in the identification, analysis and leasing of suitable oil and gas prospects.  The Byron Team has 
extensive geological, geophysical and operational expertise in developing and operating properties in that region.

Byron seeks to acquire and develop properties in the shallow waters of the Gulf of Mexico with undeveloped reserves that 
are economically attractive.

The following table presents Byron’s net estimated oil and gas reserves, as reported in the Independent Technical Report 
in pages 50 to 74 of this Prospectus.

Oil & Gas Reserves  
(based on Byron’s NRI)*

Proved Proved  
& Probable

Proved, Probable  
& Possible

Oil reserves (MBbls) 3,265 4,778 7,820

Gas reserves (MMcf ) 19,623 69,902 164,747

* Source: Independent Technical Report (page 56 of this Prospectus)

In addition to the above reserves, net prospective resources attributable to Byron comprise 7,448 MBbls of oil and 185.1 
Bcf of gas, as reported in the Independent Technical Report in page 56 of this Prospectus.

Byron’s working interests in its Gulf of Mexico properties is currently 100%.  Byron does not currently operate any oil or 
gas producing field or facility.

3.2  Gulf of Mexico

Exploration and development in the Gulf of Mexico region is highly competitive with large integrated oil and gas 
companies active in the region as well as small independent oil and gas companies.  Byron is a small business in the 
region and its share of oil and gas leases, reserves and resources is not significant when compared to the size of the Gulf 
of Mexico region overall.

It is a region of high exploration drilling success rates.  The area is gridded into 5,000 acre leases that are available to 
be acquired through bidding at the annual federal lease sales.  Acquired leases are held for a five year term with the 
only commitment being a yearly US$7 per acre rental.  At the end of the five year term, the lease either is returned to 
the US federal government or is retained through being converted to a production lease following the discovery and 
development of commercial gas and/or oil reserves.  There is a royalty of up to 18.75% on production from the shallow 
waters paid to the US federal government and the lease is retained until production ceases.  Other items that add to the 
commercial attractiveness of the Gulf of Mexico are the existence of extensive and accessible oil and gas pipelines, an 
extensive drilling and production service company presence, the availability of area wide 3D seismic databases and well 
log and production history data bases for wells drilled in the area.

The western and central Gulf of Mexico, which includes offshore Texas, Louisiana, Mississippi, and Alabama, is one of the 
major petroleum-producing areas of the United States.  The Gulf of Mexico offshore region accounts for about 7% of 
America’s domestic gas production and about 23% of America’s domestic oil production.

3.   BYRon oVeRVIeW, stRAteGY And desCRIPtIon oF 
Assets



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s2 6

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

3.2  Gulf of Mexico (Cont’d)

Total oil production from the Gulf of Mexico OCS leases for 2012 was 375 MMBbls and total gas production was 1,268 
Bcf.

As of 3 December 2012 there were 6,031 active executed leases in the Gulf of Mexico over 32,455,868 acres. Of these leases 
1,114 were producing leases and 4,917 were non-producing leases.  Total acreage of the producing leases was 5,474,034 
acres and the acreage of non-producing leases was 26,981,833 acres.

The offshore areas of the United States are estimated to contain significant quantities of resources in yet-to-be-discovered 
fields.  BOEM estimates of technically recoverable oil and gas resources in undiscovered fields on the OCS (2009, mean 
estimates) total 48,000 MMBbls of oil and 220 Tcf of gas.

3.3  History

Byron commenced business in 2005 when it entered into an agreement (“Scouting Agreement”) with Leed Petroleum 
LLC (“Leed”) (formerly Darcy Energy Ltd, a company also founded by the founders of Byron, Doug Battersby and Maynard 
Smith, and which had been sold in 2005 to IB Daiwa Corporation for approximately US$ 57.5 million) for an initial term of 
three years.

Under the Scouting Agreement, Byron Energy was to use its best efforts to introduce oil and natural gas producing 
property acquisition opportunities to Leed.  In return, Byron earned the right at its election to receive either a proportional 
2% overriding royalty interest (“ORRI”) or up to 25% of Leed’s working interest in any properties acquired by Leed pursuant 
to the Scouting Agreement.  The Scouting Agreement has since expired (although there are on-going rights relating to 
the period before expiry which are not material to Byron).

In May 2011, Leed sold all of its interests in its OCS leases and related assets to Marlin GOM I, L.L.C (“Marlin”).  In August 
2012, Marlin advised Byron that Marlin had entered into a sale and purchase agreement with Northstar Offshore Group, 
LLC (“Northstar”) whereby Marlin agreed to sell substantially all of its assets in the Gulf of Mexico to Northstar.  In 
September 2012, Byron accepted Northstar’s offer to purchase all of Byron’s interests in Byron’s non-operated properties.  
The transaction closed in the first half of November 2012.

In 2009 and 2010 Byron was an active participant in the OCS Gulf of Mexico lease sale (no sale took place in 2011 due to 
the impact of the BP Deepwater Horizon accident) conducted by the US Federal Government through BOEM, with Byron 
acquiring a number of leases.

In the 2012 Lease Sale Byron acquired seven blocks, details of which are set out in Section 3.6 below.
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3.4  Strategy

3.4.1 Overall Strategy

Since inception, Byron has focused solely on the shallow waters on the OCS in the Gulf of Mexico.  The Company intends 
to remain focussed on the Gulf of Mexico region, primarily in OCS waters.  The Directors believe that the shallow waters of 
the Gulf of Mexico offer significant advantages to the Company as they believe the Gulf of Mexico:

	 n  is a prolific producer of oil and gas;

	 n  has significant proved and unproved reserves of oil and gas as well as significant potential for further hydrocarbon 
discoveries;

	 n  has extensive established and accessible oil and gas exploration, development and production infrastructure; and

	 n  offers a short development cycle and rapid payback, and with the advantages of:

	 	 o  recently produced regional 3D seismic coverage over fields and prospects, available for purchase from third 
party providers;

	 	 o a well-established and stable administration with one landowner, BOEM; and

	 	 o  has regular lease sales conducted by BOEM with 5,000 acre blocks available, generally to the highest bidder, to 
lease for five years at US$7 per acre per annum.

The Company believes it is well positioned to exploit the competitive advantages of the Gulf of Mexico as it will have:

	 n  an experienced team of oil and gas exploration personnel with a successful track record in the Gulf of Mexico;

	 n  an inventory of relatively low risk, ready to drill prospects, including several prospects with significant oil potential; 
and

	 n  the capacity to grow its asset portfolio in the shallow waters of the Gulf of Mexico.

The Company’s strategy in the Gulf of Mexico comprises three key elements:

	 n  firstly, to identify highly prospective oil and gas plays, aided by 3D seismic and leading edge technology such as 
Reverse Time Migration, a sophisticated wave equation depth migration method that has recently become achievable 
because of advances in computational power and programming, which is in the early stages of implementation in 
the shallow waters of the Gulf of Mexico.  Because of this, the Company believes RTM processing has the potential 
to open up new prospectivity in the shallow waters of the Gulf of Mexico;

	 n  secondly, to bid, usually on a 100% or majority working interest basis, primarily through the annual Federal 
Government lease sale process in the Gulf of Mexico; and

	 n  thirdly, to drill-test the play, as operator holding 100% working interest or to farm-out up to 50% of Byron’s working 
interest to another operator with a successful track record of drilling and producing wells in the Gulf of Mexico.
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3.4.2 Use of Technology

The Company’s strategy is underpinned by utilisation of established and cutting edge technology in its assessment of 
properties.  Since its inception in the early 1930s, seismic data processing has undergone a tremendous transformation; 
the advent of digital recording devices and digital computers has brought about more sophisticated methods of migrating 
recorded seismic data to position the reflections in their proper locations; as computer systems have become more 
powerful, migration techniques have become more complex and better able to image complex geologic environments.

Seismic processing has evolved from relatively simple algorithms such as 3D PostStack migrations in the 1970s and 3D 
PreStack time migrations in the 1990s and PreStack Depth migrations in the early 2000s.  Each improvement in migration 
yielded more accurate seismic images for interpreters to work from and each technique came about as computers 
became more powerful and cost effective.  Recently, the RTM processing algorithm has been employed to provide a better 
method of imaging steeply dipping sedimentary beds and complex salt bodies.  RTM computes numerical solutions to 
the full wave equation and allows energy to be propagated from both the source to the receiver and from the receiver to 
the source, resulting in a better image of steeply dipping sands, shales and salt.  RTM has only become economical in the 
last five to eight years due to advances in computing power.

The advantages of RTM are that it handles complex acoustic velocity fields (like salt bodies), images steep dips (greater 
than 60 degrees) and still yields accurate amplitudes or strengths of reflections.  The disadvantages of RTM are that it has 
slightly lower frequency content, can be a little more “noisy” than conventional processing and is relatively more expensive 
than conventional processing due to increased CPU time.

Sub-salt exploration in Brazil and in deep water Gulf of Mexico have been “unlocked” by RTM processing in the past five 
years.  In the past two to three years several seismic contractors have begun applying RTM processing to the shelf areas of 
the Gulf of Mexico with improved results compared to the PreStack Depth migrations which were considered state of the 
art in the early 2000s.  Over the next few years, the Company believes RTM is expected to increase in availability as spec 
product on the Gulf of Mexico Shelf.

3.4.3 Operation of Leases

Whilst Byron is currently the designated operator of 16 blocks in the shallow waters of the Gulf of Mexico, each of these 
leases is designated by BOEM as a ‘No Operations lease’, a lease with no submittal to BOEM of operational activity plans.  
The Company plans to retain a 100% Working Interest in SMI 6 and to assume the role of the operator, at least during 
the drilling of the first well, on this block.  If the well is successful, Byron may continue to operate the block during the 
remainder of the exploration phase and during the subsequent development and production phases.  Therefore, the 
Company will assume additional risk as operator and will need to cover the various obligations of the operator on the 
OCS which generally require the operator, amongst other things, to have substantial net worth or to post bonds or other 
acceptable assurances that such obligations will be satisfied.  The cost of these bonds or assurances can be substantial, 
and there is no assurance that they can be obtained in all cases.  If the Company was unable to obtain these bonds or 
assurances it would not be able to proceed with its operating plans.  The Company may farm out a substantial percentage 
of its Working Interest, in properties other than SMI 6, to another operator, with a track record in the Gulf of Mexico, 
who would operate the lease(s) during the exploration phase and if exploration is successful, through the subsequent 
development and production phases.
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3.5  Description of Properties

Byron’s portfolio of properties (“Properties”) is 100% owned and operated by Byron.  The Properties may be summarised 
as follows:-

Operated Properties Operator* Interest WI/NRI (%) Status Lease Expiry Date Lease Area (Km2)

South Marsh Island

Block 6 Byron  100.00/81.25 Exploration June 2015 20.23

Block 70 Byron  100.00/81.25 Exploration July 2017 22.13

Block 71 Byron 100.00/81.25 Exploration July 2017 12.16

Ship Shoal

Block 180 Byron  100.00/81.25 Exploration May 2015 20.23

West Delta

Block 49 Byron 100.00/81.25 Exploration May 2014 20.23

West Cameron

Block 490 Byron  100.00/79.25 Exploration May 2014 20.23

Block 491 Byron  100.00/79.25 Exploration May 2014 20.23

Block 475 Byron 100.00/79.25 Exploration January 2015 20.23

Block 469 Byron  100.00/79.25 Exploration January 2015 20.23

Block 472 Byron 100.00/79.25 Exploration January 2015 20.23

Block 473 Byron 100.00/79.25 Exploration January 2015 20.23

East Cameron

Block 154 Byron  100.00/81.25 Exploration July 2017 20.23

Block 190 Byron  100.00/81.25 Exploration July 2017 20.23

Eugene Island

Block 191 Byron 100.00/81.25 Exploration July 2017 20.23

Block 210 Byron  100.00/81.25 Exploration July 2017 20.23

Grand Isle

Block 95 Byron  100.00/79.75 Exploration September 2017 18.37

*  Byron is the designated operator of these leases each of which is designated by BOEM as a ‘No Operations Lease’, a lease 
with no submittal to BOEM of operational activity plans.

Each of the Properties in the above tables is more particularly described in the Independent Technical Report on pages 
57 to 69 of this Prospectus.
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Byron’s stated reserves for the Properties are set out below:

Oil & Gas Reserves (net to Byron, based 
on Byron’s NRI)*

Proved Proved & Probable Proved, Probable & 
Possible

Oil (MBbls)

SMI 6 3,239 4,181 5,402

Other Properties 26 597 2,418

Total 3,265 4,778 7,820

Gas (MMcf )

SMI 6 6,684 7,997 11,447

Other Properties 12,939 61,905 153,300

Total 19,623 69,902 164,747

* Source: Independent Technical Report (pages 56 to 57 of this Prospectus)

In addition to the above reserves, net prospective resources attributable to Byron comprise 7,448 MBbls of oil and 185.1 
Bcf of gas.

As noted in Section 1, Byron has now participated in the Central Gulf of Mexico Lease Sale 227 at which it was the high 
bidder on six blocks bid for.  Those blocks are West Cameron 263, East Cameron 155, Vermilion 200, Eugene Island 63, 
Eugene Island 76 and Eugene Island 190.

As also noted in Section 2.2.5, the bid amounts payable to the BOEM for the issue of those leases will be paid out of the 
proceeds of the Capital Raising (provided the Transaction proceeds).  The bid amounts for these blocks total US$946,560.

Final award of these leases is subject to a geological review by the BOEM to confirm the adequacy of the bids.  In the 
normal course, Byron advises that it would expect the BOEM to announce the awarding of the leases within three months 
of the date of this Prospectus assuming a positive review by the BOEM.  Once awarded, Byron is expected to have a 100% 
Working Interest, and an 81.25% Net Revenue Interest in each lease.

All of the above leases are at an early stage of evaluation and will require additional geological and geophysical analysis 
before reserves and/or prospective resources, if any, can be ascribed to the leases.  The above leases are not the subject 
of the Independent Technical Report as they are yet to be awarded to Byron.

3.6  Properties

3.6.1 South Marsh Island Block 6

Byron’s primary area of focus in 2013 is expected to be the South Marsh Island Block 6 (“SMI 6”), located offshore Louisiana, 
216km southwest of New Orleans, Louisiana in approximately 17m of water.  Byron owns a 100% Working Interest and a 
81.25% Net Revenue Interest in the block.
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A summary of the SMI 6 reserves is set out below:-

SMI 6 (net to Byron, based on Byron’s 
NRI)*

Proved Proved & Probable Proved, Probable & 
Possible

Oil reserves (MBbls) 3,239 4,181 5,402

Gas reserves (MMcf ) 6,684 7,997 11,447

* Source: Independent Technical Report (page 57 of this Prospectus)

In addition to the reserves, prospective resources in SMI 6 attributable to Byron comprise 5,794 MBbls of oil and 104.8 Bcf 
of gas.

SMI 6 is ready for drilling with a number of shallow and deep potential drilling targets identified.  Byron plans to drill SMI 6 
commencing in the December quarter of 2013, subject to obtaining all relevant regulatory approvals required for drilling.

Byron’s initial focus at SMI 6 is the South West Prospect where it is proposing to drill the ‘Byron Energy SM6 #1’ well in 
the south west corner of a major salt dome.  The South West Prospect is estimated to contain gross Proved, Probable 
and Possible Reserves of 3.8 MMBbls of oil and 10.8 Bcf of gas (3.1 MMBbls of oil and 8.8 Bcf of gas net to Byron) in the 
un-pressured (shallow) sands, with an additional gross prospective resources of 0.3 MMBbls of oil and 10.5 Bcf of gas in the 
deeper pressured section (0.2 MMBbls of oil and 8.6 Bcf of gas net to Byron).  The ‘Byron Energy SM6 #1’ well will be drilled 
to only test the un-pressured section.  The pressured (deep) section could be tested by setting intermediate casing and 
deepening the well.  However, testing the deep section is more likely to occur with subsequent wells.

In total, the South Marsh Island Block 6 is estimated to contain gross Proved and Probable Reserves of 5.1 MMBbls of oil and 
9.8 Bcf of gas (4.2 MMBbls of oil and 8.0 Bcf of gas net to Byron) and gross Proved, Probable and Possible Reserves of 6.6 
MMBbls of oil and 14.1 Bcf of gas (5.4 MMBbls of oil and 11.4 Bcf of gas net to Byron).

Byron’s current intention is for the ‘Byron Energy SM6 #1’ well to only test the shallow section, with deep section to be tested 
with another well at a future date.

If production or drilling operations to establish production have not commenced by June 2015 the lease will expire.

3.6.2 Other Properties

In addition to SMI 6, Byron has a 100% Working Interest in 15 leases, five of which contain either Proved, Probable or 
Possible Reserves.  These leases comprise Ship Shoal Block 180 (“SS 180”), West Delta 49 (“WD 49”), West Cameron Block 
490 (“WC 490”), West Cameron Block 472 (“WC 472”) and Grand Isle Block 95 (“GI 95”).

SS 180 and WD 49 both contain undeveloped oil and gas reserves. GI 95, acquired at the 2012 Lease Sale, contains large 
undeveloped gas Reserves and Prospective Resources, exceeding 100 Bcf of gas, net to Byron.

WC 490 and WC 472 each also contain significant undeveloped gas reserves.

Each of SS 180, WD 49, GI 95, WC 490 and WC 472 is more particularly described in the Independent Technical Report.

While these blocks are considered attractive by Byron, given Byron’s initial focus on SMI 6 it is highly unlikely that any of 
SS 180, WD 49, WC 490 and GI 95 properties would be drilled before calendar year 2014 with any drilling in 2014 or later 
subject to farmout and funding.
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3.6.2 Other Properties (Cont’d)

Six out of the seven properties acquired by Byron at the 2012 Lease Sale are at an early stage of evaluation and will require 
additional geological and geophysical analysis, including possibly Reverse Time Migration processing, before reserves and/
or prospective resources can be ascribed to the block.  These blocks comprise South Marsh Island Block 70, South Marsh 
Island Block 71, East Cameron Block 154, East Cameron Block 190, Eugene Island Block 191 and Eugene Island Block 210.

If these blocks are to be subjected to Reverse Time Migration processing, Byron plans to work closely with a seismic data 
contractor in order to affect such processing on this block.  The time frame for this processing has not been established 
yet.

3.7  Oil and Gas Leasing on the Outer Continental Shelf

3.7.1 Background

The Bureau of Ocean Energy Management (”BOEM”) is a bureau in the United States Department of the Interior (“DOI”) 
that manages the offshore energy resources of the Outer Continental Shelf.  BOEM manages approximately 1.7 billion 
acres containing about 8,000 active leases of this federally owned offshore area.  The almost 36 million leased OCS acres 
generally account for about 7 percent of America’s domestic natural gas production and about 24 percent of America’s 
domestic oil production.

The Outer Continental Shelf Lands Act (“OCS Lands Act”) authorises the Secretary of the Interior to grant mineral leases 
and to prescribe regulations governing oil and natural gas activities on OCS lands.  The OCS Lands Act mandates the 
OCS be made available for expeditious and orderly development, subject to environmental safeguards while maintaining 
competition for the OCS resources.  Federal ownership begins three nautical miles off most coastal states with the 
exception of Texas and the Gulf coast of Florida where the OCS starts at about nine nautical miles. Federal jurisdiction 
generally ends around 200 nautical miles from the coastline.

Revenues from OCS leases consist of bonuses, royalties, and rentals and are collected by the Office of Natural Resource 
Revenue (“ONRR”).  These revenues are shared with coastal states, as directed by statute, and the remaining funds 
deposited in the U.S. Treasury.

OCS revenues provide annual deposits of nearly US$900 million to the Land and Water Conservation Fund and US$150 
million to the Historical Preservation Fund.  By statute, coastal states share a portion of the revenues from OCS leasing and 
production under three programmes: 

	 n  the OCS Lands Act section 8(g) revenue sharing programme that provides states with offshore federal leases located 
within the first three miles from the state’s seaward boundary receive 27 percent of the revenue generated from 
those leases;

	 n  the Coastal Impact Assistance Program for Alaska, Alabama, California, Louisiana, Mississippi, and Texas; and

	 n  the Gulf of Mexico Energy Security Act for Alabama, Louisiana, Mississippi and Texas.
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3.7.2 Reorganisation
The Bureau of Ocean Energy Management, Regulation, and Enforcement (“BOEMRE”) recently underwent a reorganisation 
that was completed in October 2011.  BOEMRE replaced the previous Minerals Management Service (“MMS”) by separating 
out the revenue collection responsibilities to ONRR.  BOEMRE was then further sub-divided into two independent agencies.  
The resource management roles, including leasing, economic analysis, resource evaluation and environmental analysis, 
reside with BOEM.  The safety and enforcement responsibilities including operations, inspections, and environmental 
compliance are located within the Bureau of Safety and Environmental Enforcement.  The reorganisation of the former 
MMS and BOEMRE was intended to remove the perceived and real conflicting missions of these agencies by clarifying 
and separating missions across three agencies and providing each of the new agencies with clear missions and additional 
resources necessary to fulfil those missions.

3.7.3 The Oil and Gas Leasing Process and Acquisition of a Lease
BOEM has start-to-finish oversight responsibility on oil and gas leasing activities within the OCS.

BOEM places some restrictions on who may acquire a lease. In order to become a lease holder, a qualified bidder must be a 
legal entity under United States law.  This includes being an American national, resident alien, corporation, or partnership, 
or any combination of the above.  Prior leaseholders may be barred from acquiring new leases if they failed to exercise due 
diligence or have unacceptable operating performance.  Additionally, a restricted bidder list prohibits major oil companies 
from jointly bidding on a lease, under certain conditions.

A lease conveys the right to explore for, develop, and produce the oil and gas contained within the lease area. Leases are 
offered as blocks which are nine square miles (3 miles on a side).  No lease may be sold, exchanged, assigned, or otherwise 
transferred except with the approval of BOEM.  Before BOEM issues a lease or approves an assignment of an existing lease, 
the high bidder or assignee must provide either a lease-specific or area-wide general bond.

BOEM may determine that the prospective lessee (or an existing lessee, as activities on the lease or the lessee’s financial 
situation changes) needs to provide a supplemental bond as security in addition to the requirements for general bonds.  
BOEM may call for forfeiture of all or part of the bond or pledged security or performance by the guarantor if the high 
bidder refuses or fails, within the timeframe, to comply with any term or condition of the lease.

In administering the offshore oil and gas leasing programme, BOEM is required by law to see that the Government receives 
a fair return for the lease rights granted and the minerals conveyed.

3.7.4 Lease Terms and Conditions
An oil and natural gas lease grants the exclusive right to explore, develop, and produce oil and/or natural gas for a specific 
initial period (minimum of five and maximum of ten years) from a specific block of OCS land.  All exploration, development, 
and production plans are reviewed by BOEM to ensure that they will be performed in an environmentally sound and safe 
manner.  If a discovery is made within the initial term of the lease, the lease is extended for as long as oil and/or natural 
gas is produced in paying quantities or approved drilling operations are conducted.  The term of the lease may also be 
extended if a suspension of production or suspension of operations has been granted or directed.  Examples of when a 
suspension of operations may be granted include weather delays such as hurricanes or other circumstances beyond the 
lessee’s control.  Examples of a suspension of production may include unforeseen delays in retrieving a drilling rig once a 
schedule and commitment to production has been demonstrated.
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3.7.4 Lease Terms and Conditions (Cont’d) 

The lease is a contractual agreement and thus further spells out requirements for surety bonds, royalty payments, rental 
payments, and assignment or other transfers of the lease or any partial interest.

Appropriate stipulations are included in the OCS oil and natural gas leases in response to concerns raised by coastal 
states, federal agencies, tribes and other stakeholders.  Examples of stipulations include required biological surveys of 
sensitive seafloor habitats, procedures for the protection of endangered and protected species, environmental training for 
operations personnel, special operating procedures near military bases or their zones of activity, visual impacts mitigation 
and other restrictions on OCS oil and natural gas operations.  Lease stipulations are legally binding, contractual provisions 

designed as mitigating measures to address specific concerns pertinent to the lease.

In addition, the lease requires that the lessee comply with additional rules and regulations that may be issued after the 
lease is awarded.  The Notice to Lessees and Operators is used by BOEM to notify operators within a particular OCS region 
or nationwide concerning changes in administrative practices or procedures for complying with rules, regulations, and 
lease stipulations and/or to clarify requirements or to convey information.

When the lease is acquired, a bonus bid is paid. The bonus bid is the winning highest dollar amount paid at the time 
of lease sale.  This acquisition cost reflects the opportunity cost of exploring and producing those minerals resources.  
During the initial term of a lease and before royalty on production is paid, the lessee pays annual rentals, in an amount 
prescribed in the final notice of sale. Rentals reflect the holding cost of the lease during the initial term, prior to production 
in paying quantities.  In recent sales, BOEM has imposed rentals that escalate over time to encourage faster exploration 
and development of leases.

The government receives a royalty payment once production starts. The royalty rate is a percentage of production.  The 
royalty rate is used to calculate the royalty payment, that is, the dollar amount paid based on value of the amount of 
production.  Under certain conditions, the royalty payment might be temporarily waived.  Known as royalty relief, this 
generally occurs when an economic incentive is needed to spur additional production such as in a frontier area or 
deeper depth.  Price thresholds or triggers suspend royalty payments if market prices are low but do not suspend royalty 
payments if market prices are high.  Price thresholds provide an incentive when production might not otherwise occur.  
Additionally, they provide protection when market prices are high and the incentive is no longer needed.

3.7.5 Exploration, Development, and Production

The leasing and operations activities on the OCS are subject to the requirements of some 30 federal laws administered 
by numerous federal departments and agencies.  In addition to the OCS Lands Act, other laws that may apply to OCS 
exploration, development, and production include, but are not limited to the following acts:-

	 n  National Environmental Policy Act 	 n  Marine Mammal Protection Act

	 n  Endangered Species Act 	 n  Clean Air Act

	 n  Coastal Zone Management Act 	 n  National Historic Preservation Act

	 n  Federal Water Pollution Control Act 	 n  Oil Pollution Act

	 n  Ports and Water Safety Act 	 n  Federal Oil and Gas Royalty Management Act
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4.1  Company Directors

Doug Battersby – Non-executive Chairman
Doug is a petroleum geologist with over forty years’  technical and managerial experience in the Australian and international 
oil and gas industry.

Doug co-founded two ASX listed companies (Eastern Star Gas Limited, which was taken over by Santos Limited in 
November 2011, and SAPEX Limited, which was taken over by Linc Energy Limited in October 2008), and two private oil 
and gas exploration/development companies, Darcy Energy Limited, which was sold to I B Daiwa Corporation in 2005 and 
Byron where he is Executive Chairman.  Between 1990 and 1999 Doug was Technical Director at Petsec Energy Limited, 
an ASX listed operator in the shallow waters of the Gulf of Mexico with production reaching 100 Mcf per day of gas and 
9,000 barrels of oil per day in 1997.

He holds a Master of Science degree in Petroleum Geology and Geochemistry from Melbourne University.

Maynard Smith – Director and Chief executive Officer
Maynard is a geophysicist with over thirty years’ technical and managerial experience in the oil and gas industry with a 
particular focus on the Gulf of Mexico.

Maynard co-founded Darcy Energy Limited and Byron, where he is Chief Executive.  Prior to that Maynard was Chief 
Operating Officer with Petsec Energy Limited (1989-2000).  In the late 1970s and early 1980s Maynard held senior 
exploration positions with Tenneco Oil Company, based in Bakersfield, California.

He holds a Bachelor of Science degree in Geophysics from California State University at San Diego.

prent Kallenberger – Director and Chief Operating Officer
Prent is a geoscientist with over thirty years’ experience in the oil and gas industry with extensive exploration and 
development experience in the Gulf of Mexico, having generated prospects which have led to the drilling of over 125 wells 
in the Gulf of Mexico and California.  He is Vice President of Exploration with Byron.

Between 2000 and 2006 Prent was Vice President of Exploration with Petsec Energy Inc, where he was responsible for a team 
of seven people and generated projects leading to the drilling of ten successful wells in 12 attempts in the shallow waters 
of the Gulf of Mexico.  These wells produced 32 Bcf and 1.5 MMBbls of oil.  Between 1992 and 1998 Prent was Geophysical 
Manager with Petsec Energy Inc, a wholly owned subsidiary of Petsec Energy Limited.  He holds a Bachelor of Science degree 
in Geology from Boise State University and Master of Science degree in Geophysics from Colorado School of Mines.

Charles Sands – Non-executive Director
Charles has been a non-executive director of Byron since inception and was also a director of Darcy Energy Limited.

Charles has over thirty years of broad based business and management experience in the USA and is President of A. Santini 
Storage Company of New Jersey Inc, enabling him to advise on the general business operating environment and practices 
in the USA.  He holds a Bachelor of Science from Monmouth University.

Charles is a member of the Audit Committee.
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paul Young – Non-executive Director
Paul is the co-founder and an executive director of Baron Partners Limited, a well-established corporate advisory business, 
and has been in merchant banking in Australia for more than 26 years.  He has extensive experience in the provision of 
corporate advice to a wide range of listed and unlisted companies including restructurings, capital raisings, initial public 
offerings and mergers and acquisitions.

A qualified chartered accountant in England & Wales, Paul has a degree in economics from the University of Cambridge, 
an advanced diploma in corporate finance and is a Fellow of the Australian Institute of Company Directors.

Paul also holds non-executive directorships with Thomas & Coffey Limited, a listed specialised industrial services business, 
Ambition Group Limited, a listed accounting and IT recruitment business, Tidewater Investments Limited (Chairman), a 
listed investment business, Enware Australia Pty Limited, a manufacturer of specialist tapware and safety equipment and 
Performance English Pty Limited, a provider of education services.

Paul was chairman and non-executive director of Peter Lehmann Wines Limited from December 2003 to March 2010, non-
executive director of SAPEX Limited from April 2006 to October 2008, non-executive director of Site Group International 
Limited from June 2010 to April 2011 and non-executive director of GB Energy Limited from February 2011 to July 2011.

Paul is Chairman of the Audit Committee.

4.2  Management

Maynard Smith – Chief executive Officer

Profile set out in Section 4.1 above.

Nick Filipovic – Chief Financial Officer/Company Secretary

Nick is a qualified accountant (FCPA) with over thirty years’ experience in the financial services and natural resources 
industries, including oil and gas, where he has held a range of senior financial and commercial management positions.  He 
was the Chief Financial Officer and Company Secretary of Byron until the announcement of the Transaction.

prent Kallenberger – Chief Operating Officer

Profile set out in Section 4.1 above.
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Offers made
The Company is making three offers under this Prospectus:

	 n  an Entitlement Offer to Shareholders registered as such on the Record Date, on the basis of two new Shares and 0.4 
Options for each existing Share, at A$0.40 per Share to raise up to approximately $6.2 million;

	 n  a Placement Offer of 15,577,375 new Shares at A$0.40 per Share to raise approximately A$6.2 million.  Directors reserve 
the right to accept valid applications for up to a further 5 million shares (A$2 million) in over subscriptions beyond the 
combined approximately 31,154,749 Shares issuable under the Entitlement Offer and Placement Offer; and

	 n  an Acquisition Offer to:

	 	 o  Byron Shareholders of 84,026,405 new Shares and 13,444,225 Options as consideration for the Company 
acquiring all of the Byron Shares;

	 	 o  Byron Option holders of 11,812,500 Options as consideration for the Company acquiring all of the Byron 
Options; and

	 	 o  specified Byron personnel of 2,600,000 Options.

Securities to be issued
The Shares issued under the Offer will be issued as fully paid ordinary shares in the capital of the Company and will, on 
issue and allotment, rank equally in all respects with all other Shares.  The Options will have an exercise price of A$0.50 
and expire at 5:00pm (Brisbane time) on 31 December 2016.

Further details of the rights attaching to the Shares are set out in Section 10.2 and the rights attaching to the Options are 
set out in Section 10.3.

Offer conditions
Each of the Acquisition Offer, Entitlement Offer and Placement Offer is subject to various conditions including obtaining 
Shareholder approvals and the re-admission of the Company to the Official List by the ASX.  See Parts A, B and D of this Section 
5 for the conditions to the Placement Offer and Entitlement Offer and Section 9.1 for the Conditions to the Acquisition.

Failure of conditions
If the conditions to the Acquisition or Placement Offer are not met:

	 n  the Acquisition and Placement Offer will not proceed and all Share/Option Transfer Forms will be returned to Byron 
Shareholders and Option holders under the terms of the Acquisition and all Application Monies received under the 
Placement Offer will be returned to Applicants (without interest);

	 n  the Entitlement Offer may still proceed, provided Shareholder approval is obtained and the minimum subscription 
of 12,500,000 Shares is achieved; and

	 n  it is a condition of the Byron Purchase Agreement that control of management of the Company be returned to the 
position before the Byron Purchase Agreement was executed.

5.  detAILs oF tHe oFFeRs And tHe ACQUIsItIon
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Failure of conditions (cont’d)
If the conditions to the Entitlement Offer are not met, then neither the Entitlement Offer, Placement Offer or Acquisition 
Offer will proceed, and all Share/Option Transfer Forms will be returned to Byron Shareholders and Option holders under 
the terms of the Acquisition, and all Application Monies received under the Entitlement Offer and Placement Offer will be 
returned to Applicants (without interest).

PART A: THE ENTITLEMENT OFFER

This section is applicable to all persons who are entitled to apply for 
entitlement Offer Shares and Options using the BLUe entitlement 

acceptance Form

5.1  Entitlement Offer

The Entitlement Offer is a non-renounceable offer to all eligible Existing Shareholders to acquire two Shares at an issue 
price of A$0.40 per Share for every Existing Share held on the Record Date.  Assuming the Entitlement Offer is fully 
subscribed, 15,577,374 Shares would be issued, raising a total of A$6,230,950.

Subscribers to the Entitlement Offer will be issued with one Option for every 2.5 Shares issued and allotted to that 
subscriber under the Entitlement Offer.

5.2  Subscribing for Shares in excess of your entitlement

Existing Shareholders may also subscribe for Shares in excess of their entitlement to the extent there is an Entitlement 
Offer Shortfall.

Existing Shareholders who hold less than 5,000 Shares (“Marketable Parcel”) and who wish to participate in the 
Entitlement Offer are encouraged to consider subscribing for additional Shares under the Entitlement Offer Shortfall to 
bring their shareholding up to a Marketable Parcel.

To the extent that there is any Entitlement Offer Shortfall, priority will be given to Existing Shareholders who hold less 
than a Marketable Parcel to bring their shareholding up to a Marketable Parcel.  Any remaining Entitlement Offer Shortfall 
will be allocated by Directors in an equitable manner at their discretion, having regard to the level of demand for Shortfall 
Shares and the actual Shortfall available.  To the extent that the applications for additional Shares under the Entitlement 
Offer (to bring the shareholdings up to at least a Marketable Parcel) cannot be satisfied out of the Entitlement Offer 
Shortfall, such applications will be given priority under the Placement Offer (but will only receive an Option for every 6.25 
Shares allotted, as per the terms of the Placement Offer).

The Directors reserve the right to place any Entitlement Offer Shortfall at their discretion, within three months of the 
Closing Date of the Entitlement Offer.
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5.3  Shareholder Approval
The Company has obtained a waiver from ASX in relation to Listing Rule 7.11.3 for the Company to increase the ratio of 
Shares offered under the Entitlement Offer above 1:1 (ie each Existing Shareholder is able to subscribe for 2 Shares for 
every Share held at the Record Date).  A condition of the waiver is that Shareholder approval in respect of the Entitlement 
Offer be obtained.  Accordingly the Entitlement Offer is conditional on Shareholder approval.  If Shareholder approval is 
not obtained the Entitlement Offer will not proceed and all Application Monies will be refunded to Applicants (without 
interest) in the manner stated in Section 5.16.

5.4  Minimum Subscription
The Entitlement Offer has a minimum subscription of 12,500,000 Shares totaling A$5,000,000.  Subject to obtaining 
Shareholder approval, unless the Company receives applications for at least 12,500,000 Shares under the Entitlement Offer, 
the Entitlement Offer (and the Acquisition and Placement Offer, which are conditional on the Entitlement Offer) will not 
proceed and all Application Monies will be refunded to Applicants (without interest), in the manner stated in Section 5.16.

Provided Shareholders approve the Entitlement Offer and the minimum subscription of Applications for 12,500,000 Shares 
under the Entitlement Offer is achieved, the Entitlement Offer will proceed.  The Entitlement Offer is not conditional on the 
Acquisition or the Placement Offer.  Therefore, if the Acquisition and Placement Offer (which are conditional on each other) 
do not proceed, the Entitlement Offer may still proceed, provided Shareholder approval is obtained and the minimum 
subscription is met.

5.5  Action to be taken by eligible Existing Shareholders
If you wish to take up all of your entitlement under the Entitlement Offer

Complete the accompanying personalised BLUE Entitlement Acceptance Form in accordance with the instructions set out 
on the form.  Completed Entitlement Acceptance Forms, together with payment in accordance with the instructions set 
out on the Entitlement Acceptance Form, must be forwarded to reach the Share Registry by no later than the Closing Date.  
Entitlement Acceptance Forms may not be withdrawn by an applicant after delivery in accordance with this Prospectus.

You may also elect to take up your entitlement under the Offer by making payment using BPAY.  If you elect to pay by 
BPAY, you should note that your financial institution may impose cut off times for the processing of electronic payments.  
It is your responsibility to ensure that your payment is received before the Closing Date.

If you wish to take up additional Shares under the Entitlement Offer

Follow the instructions above but where provided on the Entitlement Acceptance Form please denote the number 
of additional Shares for which you wish to apply.  Payment must be made at the time of forwarding the Entitlement 
Acceptance Form to the Share Registry.

If you are accepting your entitlements by making payment by way of BPAY, funds received in excess of the amount 
required to pay for your entitlements under the Entitlement Offer will be regarded as an application for Shares under the 
Entitlement Offer Shortfall (being such number of Shares as the balance of your Application Monies will pay for in full).

If you do not wish to take up any of your entitlement under the Entitlement Offer

You are not required to do anything, however, you will not receive any Shares and Options the subject of the Entitlement 
Offer or any benefit for them and your Shareholding will be diluted.
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PART B: THE PLACEMENT OFFER

This section is applicable to all persons who wish to apply for placement 
Offer Shares and Options using the gReeN placement  

application Form

5.6  Placement Offer

The Company is offering for subscription 15,577,375 Shares at an Offer Price of A$0.40 under the Placement Offer.  
Subscribers to the Placement Offer will be issued with one Option for every 6.25 Shares allotted to that subscriber under 
the Placement Offer.

In addition, the Directors reserve the right to accept valid application for up to a further 5 million Shares (A$2 million) in 
Oversubscriptions beyond the combined 31,154,749 Shares issuable under the Entitlement Offer and Placement Offer.

The Directors will give priority allocation under the Placement Offer to any application to bring holdings of Existing 
Shareholders up to a Marketable Parcel, but which has not been satisfied as a result of there being no available Entitlement 
Offer Shortfall, or the Entitlement Offer Shortfall being exhausted.

The Offer Price is payable in full on application.

5.7  Placement Offer Conditions

The Placement Offer is conditional on:

	 n  completion of the Acquisition; and

	 n  receipt by the Company of valid applications for at least 28,077,375 Shares offered under the Placement Offer and the 
Entitlement Offer, subject to receipt of a minimum of valid applications for 12,500,000 Shares under the Entitlement 
Offer.

If these conditions are not satisfied, the Placement Offer will not proceed and Application Monies received under the 
Placement Offer will be returned to Applicants (without interest) in the manner stated in Section 5.16.

5.8  When to Apply for Placement Offer Shares and Options

The Placement Offer will commence on the Opening Date and end on the Closing Date.  The Board, subject to the 
requirements of the Listing Rules and the Corporations Act, reserves the right to close the Placement Offer earlier, to 
extend the Closing Date or to vary any of the important dates set out in this Prospectus without notice.

Applicants are encouraged to submit their Placement Application Forms as early as possible after the Opening Date as the 
Placement Offer may close at any time thereafter without notice.
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5.9  How to Apply for Placement Offer Shares and Options

Applications for Placement Offer Shares and Options can only be made by completing the GREEN Placement Application 
Form enclosed in this Prospectus.

A Placement Application Form must be completed in accordance with the instructions set out in the Placement 
Application Form.  Placement Applications must be for a minimum of 5,000 Placement Offer Shares at a total 
cost of A$2,000.  Placement Offer Applications for more than 5,000 Placement Offer Shares must be in multiples 
of 1,000.

Applications received by the Company that do not meet these requirements may be refused at the discretion of the 
Directors.

If you decide to apply for Shares, you must complete the enclosed Placement Application Form and pay the Application 
Monies by cheque drawn on and payable at any Australian bank in Australian dollars.  The Placement Offer Application 
Form contains detailed instructions on how it is to be completed and how to make payment.

Placement Offer Application Forms must be accompanied by a cheque, in Australian dollars, for a total of A$0.40 for each 
Placement Offer Share applied for.  Cheques must be made payable to “Trojan Equity Limited Share Offer” and crossed 
“Not Negotiable”.  A payment by cheque will be deemed to have been made when the cheque is honoured by the bank 
on which it is drawn.

No stamp duty or brokerage is payable by Applicants.  The amount payable on application will not vary during the period 
of the Placement Offer and no further amount is payable on or after allotment in respect of the Placement Offer Shares 
and Options.

Completed Placement Application Forms and accompanying cheques must be lodged with the Share Registry, whose 
address is shown in the Corporate Directory in this Prospectus and on the Placement Application Form no later than the 
Closing Date, which may be varied without further notice.

A binding contract for the issue of Placement Offer Securities will only be formed at the time when the Directors resolve 
to allot the Placement Offer Securities to the Applicants.  The Placement Application Form does not need to be signed to 
constitute a binding Placement Application.

A Placement Application may not be withdrawn after lodgement unless the Applicant is permitted to withdraw the 
Placement Application Form following the issue of a replacement or supplementary prospectus in accordance with the 
Corporations Act.

5.10 Subscription by interests associated with Directors

Interests associated with the Directors may, subject to approval by Shareholders, subscribe for up to 8,750,000 Shares 
and 1,400,000 Options pursuant to the Placement Offer.  They are under no obligation to subscribe for Shares under the 
Placement Offer and accordingly may not subscribe.
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PART C: THE ACQUISITION OFFER

Only Byron Shareholders, Option holders and specified Byron personnel 
can apply for acquisition Shares and/or acquisition Options using the 

YeLLOW acquisition application Form

5.11 Acquisition Shares and Acquisition Options

Upon satisfaction of all the Relevant Conditions and submission by each Byron Shareholder of a duly completed Acquisition 
Application Form and Share/Option Transfer Form, that Byron Shareholder will be allotted 2.5 Acquisition Shares and 0.4 
Acquisition Options for each Byron Share that is the subject of that Acquisition Application Form.

Any fractional entitlement will be rounded up to the nearest whole Share.

Upon the satisfaction of all the Relevant Conditions and submission by each Byron Option holder of a duly completed 
Acquisition Application Form and Share/Option Transfer Form, those Byron Option holders, will receive 2.5 Options for 
each such Byron Option held.

Any fractional entitlements will be rounded up to the nearest whole Option.

Upon the satisfaction of all the Relevant Conditions and submission of a duly completed Acquisition Application Form, the 
following specified Byron personnel will receive the corresponding number of Options set out in the table below.

Name Options allotted

Prent Kallenberger 1,000,000

Nick Filipovic 600,000

Charles Sands 450,000

Javier Munoz 350,000

David London 100,000

Peter Love 100,000

Total 2,600,000

Byron Shareholders, Option holders and the specified Byron personnel will not be required to pay any cash consideration 
for the issue and allotment to them of Acquisition Shares and Options.  The only consideration they must provide (in the 
case of Byron Shareholders and Option holders) is the transfer to the Company of the unencumbered legal and beneficial 
interest in all the Byron Shares and/or Byron Options that are registered in their respective names.
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5.12 Acquisition Offer Conditons

The Acquisition Offer is conditional on the Relevant Conditons (which are set out in Section 9.1)

If the Relevant Conditions are not satisfied, the Acquisition Offer will not proceed.  All Acquisition Application Forms and 
Share/Option Transfer Forms that are received by the Share Registry will be declined and destroyed and all Byron Share 
and Option certificates will be returned to the appropriate Byron Shareholder or Option holder named in each such 
certificate.

5.13 When to Apply for Acquisition Shares and Acquisition Options

Byron Shareholders, Option holders and specified Byron personnel can apply for the Acquisition Securities at any time 
after the Opening Date and before the Closing Date.  The Board, subject to the requirements of the Listing Rules and the 
Corporations Act, reserves the right to close the Acquisition Offer earlier, to extend the Closing Date or to vary any of the 
important dates set out in this Prospectus without notice.

Byron Shareholders, Option holders and specified Byron personnel are encouraged to submit their Acquisition Application 
Forms as early as possible together with the other requisite documents as set out in Section 5.14.

5.14 How to Apply for Acquisition Shares and Acquisition Options

To effect the transfer of Byron Shares and Byron Options to the Company, each Byron Shareholder and Byron Option 
holder must, before the Closing Date, provide the Company (at its Principal Office (Australia)) or the Share Registry with:

 (a)   a properly completed and signed Acquisition Application Form;

 (b)  a properly completed and signed Share/Option Transfer Form; and

 (c)   each and every certificate that evidences that Byron Shareholder’s or Option holder’s holding of each Byron Share 
or Option (as applicable) that is the subject of that Share/Option Transfer Form.

Specified Byron personnel who wish, and are entitled, to apply for Options under the Acquisition Offer must, before the 
Closing Date, provide the Company (at its Principal Office (Australia)), or the Share Registry with a properly completed and 
signed Acquisition Application Form.  The Share Registry address and the Company’s Principal Office (Australia) address is 
shown in the Corporate Directory in this Prospectus and on the Acquisition Application Form.
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5.14 How to Apply for Acquisition Shares and Acquisition Options (Cont’d)

An Acquisition Application Form:

 (a)   must be signed by the registered holder of the Byron Shares or Byron Options (as applicable), the relevant Byron 
personnel or their attorney where indicated, in order to be capable of becoming a binding Application;

 (b)   where Byron Shares or Options are held on trust, must specify any nominee in whose name the Acquisition Shares 
and Options are to be issued (if any); and

 (c)   may not be withdrawn after lodgement unless the Applicant is permitted to withdraw the Acquisition Application 
Form following the issue of a replacement or supplementary prospectus in accordance with the Corporations Act, 
as a result of the failure of the Relevant Conditions to be satisfied by 31 May 2013 or such later date as is agreed 
between the Company and Byron or as otherwise permitted under the Byron Purchase Agreement.

The Company will pay all stamp duty and any other regulatory fees arising in connection with the transfer of title in the 
Byron Shares and Byron Options to the Company as part of the Acquisition.

5.15  Share/Option Transfer Form requirements and the Relevant Conditions

Each Share/Option Transfer Form:

 (a)   must be completed and signed by the Byron Shareholder(s), Option holder(s) or their attorney in respect of all, and 
not only some, of the Byron Shares or Byron Options (as applicable) they are registered as holding;

 (b)   will, upon receipt by the Share Registry or the Company, constitute an irrevocable and binding offer by the relevant 
Byron Shareholder(s) or Option holder(s) to transfer to the Company, their unencumbered right, title and interest 
in all their Byron Shares or Byron Options (as applicable); and

 (c)   will not be accepted by the Company, unless and until each of the Relevant Conditions have been satisfied or 
waived in accordance with the Byron Purchase Agreement.

The Directors will proceed to issue and allot Acquisition Securities as soon as possible after Completion.

It is the responsibility of Applicants to confirm the number of Acquisition Securities allotted to them prior to trading in 
the Acquisition Securities.  Applicants who seek to deal in Acquisition Securities before they receive confirmation of the 
number of Acquisition Securities allocated to them, do so at their own risk.
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PART D: GENERAL

5.16 Allocation and Allotment of Offer Shares and Options

The Directors will proceed to issue and allot Offer Securities as soon as possible after the applicable Closing Date.

The Directors reserve the right to allocate to any Applicant a lesser number of Offer Securities than the number applied 
for under the Placement Offer or to decline any Application that is not duly completed or any Placement Application 
generally.  Where no allocation is made to a particular Applicant or the number of Offer Securities allocated is less than 
the number applied for by an Application under the Placement Offer, surplus Application Monies will be returned to the 
Applicant within the time period prescribed under the Corporations Act.  No interest will be paid on refunded Application 
Monies.  Pending the allocation of Securities offered under this Prospectus, the Company will deposit all Application 
Monies received into a separate bank account and hold them in the account on trust until allotment.  Any interest earned 
on the Application Monies will be for the benefit of the Company and will be retained by the Company irrespective of 
whether allotment takes place.

Successful Applicants under the Entitlement Offer and Placement Offer will be notified in writing of the number of 
Securities allotted to them as soon as practicable after allocations have been made following the Closing Date.

Applicants under the Acquisition Offer will be allocated their Securities on Completion which is expected to be at the 
same time at which the Entitlement Offer and Placement Offer Securities are allotted.

It is the responsibility of Applicants to confirm the number of Securities allotted to them prior to trading in those Securities.  
Applicants who seek to deal in Securities to be issued under the Offer before they receive notification of the number of 
Securities allocated to them, do so at their own risk.

5.17 No Underwriting

The Entitlement Offer and the Placement Offer are not underwritten.

5.18 Brokerage

The Company may engage appropriate retail brokers to assist in the distribution of Securities under the Placement Offer 
or Entitlement Offer Shortfall for which it will pay an agreed commercial fee.

5.19 No Issue of Securities after 13 Months

No securities will be allotted or issued pursuant to this Prospectus later than its expiry date, being the date 13 months 
after the date of the Prospectus.
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5.20 Shareholder Approval and ASX Re-Listing

Shareholder approval

For the purposes of this Prospectus, the Company relies upon the provisions in Section 712 of the Corporations Act which 
enables the Company to incorporate material by reference into this Prospectus.  Accordingly, rather than contain all the 
information that is contained in the notice of meeting for the Extraordinary General Meeting, which was lodged with the 
ASX on 18 March 2013, it is incorporated by reference into this Prospectus.

The information contained below is provided for purposes of Section 712(2) of the Corporations Act.

The Acquisition and Placement Offer are subject to a number of Shareholder approvals which are being sought from 
Shareholders at the Extraordinary General Meeting.  The notice of meeting of the Extraordinary General meeting sets out 
the approvals from Shareholders which are being sought as well as the explanatory information with respect to those 
resolutions, as required by the Corporations Act and the Listing Rules.

At the Extraordinary General Meeting, Shareholders will be asked to approve:

 (a)   the Acquisition for the purposes of Listing Rule 11.1;

 (b)   the issue of the Acquisition Shares and Options to Byron Shareholders, Option holders and specified Byron 
personnel for the purposes of Listing Rule 7.1;

 (c)   the issue of Acquisition Shares and Acquisition Options to the Directors and their associates for the purposes of 
Listing Rule 10.11;

 (d)   the issue of Shares and Options under the Placement Offer for the purposes of Listing Rule 7.1;

 (e)   the issue of Shares and Options to the Directors and their associates under the Placement Offer for the purposes 
of Listing Rule 10.11;

 (f )   the Entitlement Offer for the purposes of the waiver granted by ASX in relation to Listing Rule 7.11.3;

 (g)   the changing of the Company’s name to “Byron Energy Limited”; and

 (h)   the election of the current Directors,

to satisfy the conditions of the Byron Purchase Agreement.  In addition, Shareholders will be asked to approve:

 (a)   the increase of the cap on non-executive director fees from A$150,000 to A$300,000; and

 (b)   replace the Company’s auditors with the current auditors of Byron.

A copy of the notice of meeting for the Extraordinary General Meeting can be obtained, at no cost, from the Company’s 
website (www.trojanequity.com.au), ASX’s website (www.asx.com.au) or the Company’s principal office (Australia) (details 
of which are set out in the Corporate Directory).
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Official Quotation of Shares

Application will be made to ASX within seven days after the date of this Prospectus for re-admission to the Official List and 
Official Quotation of all of the Shares (other than Restricted Securities) issued pursuant to this Prospectus.

The fact that ASX may quote all or any of those Shares is not to be taken as an indication of the merits of the Company 
or of any of the Securities being offered for subscription.  ASX, its officers and employees take no responsibility for the 
contents of the Prospectus or the statements that it contains.

If application for Official Quotation of the Shares (other than Restricted Securities) is not made within seven days after the 
date of this Prospectus or permission for official quotation is not granted by ASX within three months after the date of this 
Prospectus, none of the Securities offered under the Prospectus will be allotted or issued unless ASIC grants the Company 
an exemption permitting allotment or issue.  If no allotment or issue is made, all Application Monies will be refunded 
without interest to Applicants within the time period prescribed under the Corporations Act.

Re-Listing of Securities

If a listed entity proposes to make a significant change to the nature or scale of its activities, as the Company does as set 
out in this Prospectus, the entity must comply with certain provisions of the Listing Rules.  One such provision, Listing Rule 
11.1.3, provides that the entity must (if the ASX requires) meet the requirements in Chapters 1 and 2 of the Listing Rules as 
if that entity was applying for admission to the Official List (referred to as applying for re-admission).  In accordance with 
its normal practice, the ASX:

 (a)   will suspend trading on the ASX in all securities of the Company from the date on which the Extraordinary General 
Meeting is held to consider the Resolutions regarding the Transaction.  The Shares will remain suspended until 
Completion and the Company satisfying all ASX conditions to allow the Shares to be re-listed; and

 (b)   will require the Company to comply with the applicable requirements of Chapters 1 and 2 of the Listing Rules, 
before it will allow trading on the ASX in the Company’s Shares to re-commence.  These requirements include 
providing evidence to the ASX that the Company has:

  (i)  achieved a minimum “spread” of Shareholders meaning, the entity must have at least 400 shareholders each 
holding a parcel of shares with value of at least A$2,000 (excluding any Restricted Securities held by such 
shareholders).  Where non-related parties of the entity hold at least 25% of that entity’s issued capital, only 350 
Shareholders (excluding any Restricted Securities held by non-related party shareholders) are required to meet 
this condition; and where non-related parties of the entity hold at least 50% of that entity’s issued capital, only 
300 Shareholders (excluding any Restricted Securities held by non-related party shareholders) are required to 
meet this condition;

  (ii) issued a prospectus in accordance with the Corporations Act;

  (iii) satisfied an “assets” test of having a market capitalisation of at least A$10 million;

  (iv)  evidenced that either less than half of all its tangible assets are in cash, or if more than half of its tangible assets 
are cash that it has commitments consistent with its business objectives to spend half of its cash; and
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Re-Listing of Securities (Cont’d)

 (v)  working capital of at least A$1.5 million after allowing for the full first financial year’s budgeted administration costs 
and the costs of acquiring plant and equipment and tenements.

It is currently expected that the Company will satisfy these requirements provided the minimum A$11.2 million is raised 
under the Capital Raising.  If these conditions are satisfied and ASX is otherwise satisfied with the re-listing application, 
trading on the ASX in the Company’s Shares is expected to re-commence on or around 27 May 2013.

5.21 Restricted Securities

The ASX may, as a condition of granting the Company’s application for Official Quotation of the Shares, classify certain 
securities of the Company as Restricted Securities.  If so, before Official Quotation of the Shares, the holders of the 
securities that are to be classified as Restricted Securities will be required to enter into appropriate restriction agreements 
with the Company.

Capital Raising Shares

None of the Entitlement Offer or Placement Offer Securities issued pursuant to this Prospectus will be classified as 
Restricted Securities.

acquisition Securities

It is expected that a portion of the Acquisition Shares and all of the Acquisition Options (and Shares issued on the exercise 
of those Acquisition Options) will be classified as Restricted Securities.

5.22 CHESS

The Company participates in the Clearing House Electronic Sub register System, known as CHESS.  ASX Settlement, a 
wholly owned subsidiary of ASX, operates CHESS in accordance with the Corporations Act, the Listing Rules and the ASX 
Settlement Operating Rules.

Under CHESS, Applicants will not receive security certificates if they are issued Shares and Options, but will receive a 
statement of their holding indicating the issue of Shares and Options pursuant to acceptance of the Offer.

If an Applicant is broker sponsored, ASX Settlement will, after issue, send that person a CHESS statement setting out the 
number of Shares and Options allotted to the Applicant under the Prospectus.  If an Applicant is registered on the Issuer 
Sponsored sub register, the Applicant’s statement setting out the number of Shares and Options allotted to the Applicant 
under the Prospectus will be dispatched by the Share Registry.

A CHESS statement or Issuer Sponsored statement will be routinely sent to Shareholders and Option holders at the end of 
any calendar month during which the balance of their shareholding changes.  Shareholders may request a statement at 
any other time.  However the Company may charge an administration fee for additional issuer sponsored statements.
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5.23 Overseas Shareholders

The Company has determined that the Entitlement Offer will be extended to Shareholders with registered addresses both 
inside and outside of Australia.

Shareholders resident outside of Australia should consult with their professional advisers as to whether any governmental 
or other consents are required or whether formalities need to be observed to allow them to accept their entitlement.  

No action has been taken to register or qualify the Securities issued pursuant to the Entitlement Offer, the Placement 
Offer and the Acquisition Offer, or otherwise to permit a public offering of the those Securities, in any jurisdiction outside 
Australia.  The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and therefore 
persons who obtain a copy of this Prospectus should inform themselves about, and observe any such restrictions.  Any 
failure to comply with such restrictions may constitute a violation of those laws.

This Prospectus does not (and is not intended to) constitute an offer or invitation to apply for securities in any jurisdiction 
where, or to any person to whom, it would not be lawful to make such an offer.

Where this Prospectus has been dispatched to persons in jurisdictions outside of Australia where the securities legislation 
or regulation requires registration or any analogous treatment, this Prospectus is provided for information purposes 
only.  This Prospectus has not been and will not be registered under any such legislation or regulation or in any such 
jurisdiction.

The Offers do not and will not constitute a general offer of securities in the United States.  However, the Directors may 
offer securities to accredited United States investors under certain Regulation D exceptions under the US Securities Act 
of 1933.  The Shares have not been and will not be registered under the US Securities Act of 1933 or any state or other 
jurisdiction in the United States.

It is the responsibility of any overseas resident Applicant to ensure compliance with all laws of any country relevant to their 
Application.  The return of a duly completed Application Form will be taken by the Company to constitute a representation 
and warranty made by the Applicant to the Company and agrees with the Company that:

	 n  there has been no breach of such laws and that all necessary approvals and consents have been obtained; and

	 n  they will not offer, sell, pledge, transfer or otherwise dispose of the Shares or Options in the United States or in any 
other jurisdiction outside Australia or to a United States person, except under an effective registration statement or in 
transactions exempt from registration under the United States Securities Act of 1933 as amended, and in compliance 
with all applicable laws in the jurisdiction in which such Shares or Options are offered and sold.

All holding statement for Shares will be issued with the following restrictive legend:

The shares and/or options represented by this holding statement were issued without registration under the Securities Act 1933 
of the United States (Securities Act).  Accordingly, such shares and/or options (including shares issued on the conversion of such 
options) may only be transferred under an effective registration statement or an exemption from the requirement for registration 
under the Securities Act.

5.24 Investors’ Questions

Investors with questions on how to complete the Application Form or who require additional copies of the Prospectus 
should contact the Share Registry.
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Ph: (08) 8331 9661
Mob:  0417 872 230 

INDEPENDENT TECHNICAL REPORT

This report has been prepared in accordance with instructions by Trojan Equity Limited, (“Trojan”) and Byron Energy Pty 
Ltd (“Byron”) whereby Trojan is proposing to acquire all of the issued securities of Byron.

Byron’s principal business is exploration and development of oil and gas.  Byron’s focus, through its wholly owned USA 
incorporated subsidiaries, Byron Energy LLC and Byron Energy Inc. is in the Outer Continental Shelf (“OCS”) of the Gulf of 
Mexico, USA.  For the purposes of this report references to Byron encompass its subsidiaries, depending on context.

This report deals with geographic location, geo-science and engineering and prospectivity relating to Byron’s OCS oil 
and gas leases in the Gulf of Mexico, concentrating on proved, probable and possible reserves and prospective resources 
where appropriate.

Byron has a 100% working interest and operatorship in eight areas totalling 16 blocks in the shallow waters of the Gulf of 
Mexico.  Details of these interests are provided later in Table 1.

LOCATION & GEOLOGICAL BACKGROUND

The location of the Gulf of Mexico region and Byron’s interests are shown on Figures 1 and 3

 Figure 1: Map of general Gulf of Mexico region 
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The Gulf of Mexico basin is a relatively simple, roughly circular structural basin approximately 1,500 km in diameter, 
filled in its deeper part with 10 to 15 km of sedimentary rocks that range in age from Late Triassic age to Holocene age 
(approximately 230 million years duration) to present.

The present Gulf of Mexico basin is believed to have had its origin in Late Triassic age as the result of rifting within the 
North American Plate at the time it began to crack and drift away from the African and South American plates.  Rifting 
probably continued through Early and Middle Jurassic age with the formation of “stretched” or “transitional” continental 
crust throughout the central part of the basin.  Intermittent advance of the sea into the continental area from the west 
during late Middle Jurassic age resulted in the formation of the extensive salt deposits known today in the Gulf of Mexico 
basin.

The northern Gulf of Mexico extends from Alabama to the U.S. - Mexico border.  North to south, the province extends from 
320 km inland of the present day shoreline to the offshore Sigsbee escarpment.  Sediments in the region are generally 
thick with the greatest sediment load provided by the Mississippi River.  Widespread salt deposits are present throughout 
the region and these act to create subsurface and emergent topographic features on the continental slope such as the 
Flower Garden Banks off the Texas/Louisiana coast, and the pinnacles region offshore of the Mississippi/Alabama coast.

Subsidence of basin-centre ocean crust and sediments containing multiple reservoir facies, along basin margins created 
clearly differentiated shelf, slope and deep basin regimes.

Figure 2 Stratigraphic Column showing reservoir and source rocks – NOTE: source rocks also occur in the Miocene age and 
probably also the Pliocene age.

(Source: Gulf of Mexico Report, Issue 3 Volume 6 Global Resource Management, Giant Fields, GeoExpro 2009)
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With high rates of sediment supply, much sediment that included sand, built up over slope and abyssal plain deposits of 
older units.  Thick successions of basinal, slope, shelf and coastal plain deposits, resulted.

Rapid burial of older, commonly muddy sediment caused the build-up of fluid pressure within the basin fill.  This 
geopressurization decreased mechanical strength of the sediment, facilitating structural deformation.  Differential pressure 
gradients were created as sediment began to load salt deposits causing them to flow, creating a range of syndepositional 
structures including simple rollovers, turtles, salt domes and complex salt canopies.

Petroleum System Elements

Source Rocks

The Gulf of Mexico contains multiple, thick, source rock intervals, spanning Late Jurassic age to Cenozoic age, which are 
cumulatively dispersed throughout most of the basin’s area.

Hydrocarbon generation

The overall pattern of basinward advancing deposition created successive waves of maturation of source rocks.  The result 
was multiple petroleum systems whose peak generation times spanned the 65 million years of the Cenozoic and continue 
today.

Reservoirs

The high rates of sediment supply and rapid subsidence resulted in vertically stacked sand bodies with depositional 
patterns repeated tens of times over kilometre-thick successions which are a feature of the Gulf of Mexico petroleum 
fields.  The thick, repetitious sand successions provide immense, available pore volumes.  The widespread development of 
overpressure further increases productivity of many reservoirs.

Traps and Seals

The complex depositional and structural architectures combine to create a diverse array of trap types.  The important trap 
types include basement structural highs, primary salt domes and turtle anticlines, growth faults and roll-over anticlines, 
complex faults, folds and discontinuities associated with salt canopies, basin-floor fold and thrust belts, sub-unconformity 
truncations, facies changes and terminations against salt.
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PETROLEUM PROSPECTIVITY OF THE GULF OF MEXICO

The Gulf of Mexico has been a prolific producer of oil, gas and natural gas liquids (condensate) for more than 100 years.

The region is administered and regulated by the USA federal government’s Bureau of Ocean Energy Management 
(“BOEM”).

Cumulative production from all fields, as at 1 January 2009, has been reported by the BOEM as follows:

    Oil:  15.55 billion Bbls  Gas:  169.57 Tcf

The information and data below, clearly indicates that the reserves plus the potential future resources exceed the 
cumulative production to date, thereby demonstrating the very high potential and attractiveness of the Gulf of Mexico.

The BOEM assessment (2011) of the region has stated (as at 1 January 2009):

	 n  Reserves: Oil: 9.25 billion Bbls  Gas:  22.85 Tcf

	 n  UTRR (Undiscovered Technically Recoverable Oil & Gas Resources), mean estimate:

    Oil: 48.4 billion Bbls  Gas:  219.46 Tcf

New engineering and production techniques have led to exploration and production for unconventional reserves which 
are likely to produce new large reserves.

As W E Galloway states in his report: “The Gulf of Mexico basin is a contradiction: a highly mature petroleum province that 
continues to yield new frontier plays”.

It is also noted that new, sophisticated exploration techniques, including new seismic processing, are yielding successes 
in finding more reserves near established producing fields.

The Gulf of Mexico and in particular the shallow (<90m water depth) shelf area is still an attractive region for exploration 
and commercial development because of:

	 n  High availability of leases and access to recent 3D seismic data

	 n  Established and accessible infrastructure, which includes some 68,000 km of pipelines

	 n  Readily available rigs

	 n  Short development cycle of 6-12 months

	 n  Established single administrator (BOEM) and royalty regime

	 n  Regular lease sales (i.e. exploration blocks) enabling explorers to bid for and acquire exploration acreage.
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BYRON INTERESTS

Byron’s interests located in the Gulf of Mexico are detailed in the table below:

Table 1 Byron’s lease areas and interests
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Byron Energy - Gulf of Mexico Assets 
Lafayette 

New Orleans 

  100 % Byron Leasehold 

WC475,490,491	  

GI	  95	  
	  
	  

WD49	  
	  
	  

SS180	  
	  
	  

SMI	  70,71	  
	  
	  

EI	  191,210	  	  
	  

EC	  154	  	  
	  
	  EC	  190	  	  
	  
	  

Byron Energy Inc. GOM Lease Interest 

WC469,472,473	  
	  

SMI	  6	  
	  
	  

50km 

Figure 3:  Location Map of Byron’s and joint leases.

Note block abbreviations on map are:

EI  =  Eugene Island

GI =  Grand Isle

EC =  East Cameron

WC =  West Cameron

WD =  West Delta

SMI =  South Marsh Island

SS =  Ship Shoal
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These blocks have attractive geological characteristics which are highly favourable for hydrocarbon generation, 
accumulation and commercial development.  Key features include:

	 n  Previous discoveries and production within most of the blocks,

	 n  Shallow water depths: 10 – 60m,

	 n  Variety of structures including salt domes, rollover closures, fault structures and anticlines,

	 n  Stratigraphic traps such as channel sands and bar sands,

	 n  Targets updip from known production, such as at South Marsh Island Block 6, where sands can be intersected updip 
by 110 – 300m  to prior oil production from the same reservoirs,

	 n  Sandstones have typically 30% porosity and permeabilities around 500 millidarcies, thus making these excellent 
reservoirs.

Byron also is using recent sophisticated seismic processing techniques --- RTM (Reverse Time Migration) that enables it to 
reprocess older and more recent 3-D seismic data, which provides clearer imaging of salt overhangs and steep dips that 
was not possible before this method.  The result is that new targets with potential reserves can be, and are, more clearly 
identified with greater confidence within known producing regions.

The estimates of proved, probable, possible reserves and prospective resources are sourced from separate reserve reports 
prepared for Byron by consultants, Collarini Associates (“Collarini”), and Petro Partners Inc. (“PPI”).  The Collarini and PPI 
reserve estimates have been relied on and are summarised in this report.

The estimated net (after Federal Government Royalties and ORRI’s) total reserves in Byron’s blocks are as per table below:

Reserve Category(1) Net Remaining
Oil(2)

MBbls

Net Remaining
Gas(2)

MMcf

Proved 3,265 19,623

Probable 1,513 50,279

Possible 3,042 94,845

Prospective Resources 7,448 185,052

(Source: Collarini Reserves Report – August 2012 & PPI Report – October 2012)

Notes:

(1)  Definitions of reserves are provided in Appendix 1.  All of the reserves are in the un-developed category.  The estimation of 
reserves and resources has risk as there are many factors (geological, engineering and economic) that are involved in such 
estimation.  The estimates provided by the consultants are based on available information and on present oil and gas prices 
and projections.  These factors may change and could affect the reserves estimates accordingly in the future.

(2)  Since the date of both the Collarini and PPI Reports there has been no drilling or exploration activities on any of the leases, 
and oil and gas prices have not changed materially.  Accordingly the reserves reports remain current.
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4.  REVIEW OF BYRON’S PROJECT AREAS

4.1   SOUTH MARSH ISLAND BLOCK 6 (“SMI 6”) (Byron WI 100%)

Byron has a 100% working interest and an 81.25% net revenue interest in this 5,000 acre block, on the western flank of 
a salt dome structure, and this is the prime focus for Byron’s near-term exploration operations in its GOM acreage at this 
time.  SMI 6 is located offshore Louisiana, 216km southwest of New Orleans, Louisiana in approximately 17m  water depth.  
Humble Oil and Refining Inc. discovered the SMI 6 field in 1962.

Previous production from SMI 6 wells total 18.6 MMBbls and 37.14 Bcf gas.  In the adjacent SMI 10 and SMI 11 leases, both 
abutting the dome, a further 21.2 MMBbls oil and 174.1 Bcf gas have been produced.

There are currently no producing wells or production facilities on SMI 6.

If production or drilling operations to establish production have not commenced by June 2015 the lease will expire.

A summary of the SMI 6 reserves as at October, 2012, is set out below:-

Net attributable to Byron

South Marsh Island Block 6 Proved Probable Possible

Oil reserves (MBbls) 3,239 942 1,221

Gas reserves (MMcf ) 6,684 1,313 3,450

(Source: PPI Report, October 2012)

In addition to the reserves, prospective resources attributable to Byron comprise 5,794 MBbls oil and 104.8 Bcf gas.

SMI 6 is located on the western flank of a large piercement salt dome.  The face of the salt dome dips to the east forming 
an overhang, which most likely prevented the accurate seismic imaging of the prospect with older datasets.

SMI 6 is productive from discrete, hydrocarbon-bearing, sandstone reservoirs, which are primarily trapped in three-way 
structural closures bound either by salt or stratigraphic thinning on its updip edge.  These reservoirs are Pliocene age to 
Upper Miocene age sands from 2,184m to 3,094m, total vertical depth. (Refer to Figures 4 and 5).

There are four proved undeveloped attic reserve drill opportunities: two in the south fault block for the F-20, F-30, G-20, 
H-30, H-40 and H-50 Sands; in the central fault block for the I-5 Sand; and in the north fault block for the F-30, H-40, H-50 
and I-10 Sands (refer to Figure 6).

There is a probable incremental reserve opportunity in the south fault block associated with the G-20 Sand.

There are two possible reserve drill opportunities: in the south fault block for the F-10, F-40, F- 45, I-5 and I-10 Sands; and 
in the north fault block for the I-10 Sand.

There are four exploratory opportunities: in the south fault block for the 12,300 ft., 13,900 ft. and 15,000 ft. Sands; in the 
central fault block for the 12,300 ft., 13,900 ft., 14,500 ft. and 15,000 ft. Sands; and two in the north fault block for the F-30, 
F-40, H-30, H-40, H-50, 12,300 ft., 13,900 ft. and 15,000 ft. Sands.
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•  NW EXPLORATORY  FB - Non-Pressured Exploratory well 
4843 MMBO + 5.5 BCF (Possible + Prospective) 
 

•  NORTH  PROSPECT – Attic Well with Deep Exploration Tail 
2483 MBO + 28.4 BCF (PUD + Prospective) 
 

•  CENTRAL  PROSPECT – Attic Sand  plus Deep Exploratory Sands   
550 MBO+ 21.9 BCF (Prospective) 
 

•  SOUTH CENTRAL  PROSPECT – Attic target with deep sands 
 889 MBO+ 28.7 BCF ( PUD + Prospective ) 

•  SOUTH  PROSPECT – Deep Sands Only  
932 MBO + 37.3 BCF (Prospective) 
 

•  SOUTH  WEST  PROSPECT – Multiple Attic Oil Sands with 
Exploratory Tail  
3819 MBO  + 10.8 BCF  – Attic ( PUD + Possible ) 
263   MBO + 10.5 BCF - Exploratory (Prospective)  

 
•  Total All Wells: 

13.8 MMBO + 143.1  BCF – Gross 
 

South Marsh Island 6 Project 

NW Exploratory Prospect 
Exploration Fault Block 

Conventional Section  

North Prospect 
Attic Prospect with Deep 

Exploratory Tail 

Central Prospect 
Deep Sand Targets 

South West Prospect 
Attic Prospect with Deep 

Exploratory Tail 

South Central Prospect 
Attic Prospect with Deep 

Exploratory Tail 

South Prospect 
Deep Sands Only 

PPI October 2012 Gross Reserves  1,000m 

Byron Energy SM6 #1 

Byron Energy SM6 #2 

Figure 4: South Marsh Island Block 6 prospect map, including Gross Reserves and Resources.

Byron’s initial focus is the South West Prospect where it is proposing to drill the Byron Energy SM6 #1 well, in the south 
west corner of the major salt dome.  It is expected that the well will be drilled in late 2013, subject to obtaining the 
necessary drillng permit and contracting a suitable drilling rig.

Refer to figure 5 below for the location of the South West Prospect and Figure 6 for a cross-section of the prospect and 
the Byron Energy SM6 #1 well illustrating the sandstone reservoir targets.
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SMI 6 South West Prospect Location Map 

A’ Crossline 4392 

South West Prospect 
Attic Prospect with deep 

Exploratory Tail 

A 

SMI 6 

Salt 
Dome 

1,000m 

Byron Energy SM6 #1 

 

Figure 5: South West Prospect location map – also showing locations of previous wells.  

The main South West Prospect targets are multiple (shallow, non - pressured) sandstone reservoirs that are structurally 
high and are sealed against a major salt dome.  Oil and gas has been produced from these reservoirs down-dip from the 
proposed intersection.  The targets are interpreted as “Attic” sands.  In addition this prospect also has deeper exploratory 
target sandstones (pressured) that have not been intersected before within the structural closure, but are considered to 
be in a favourable updip position, from thick sand intervals intersected in previously drilled off-structure wells, to have oil 
and gas accumulations.

These shallow target reservoirs are mapped some 100-300m updip from known producing wells and have been identified 
using a recent seismic reprocessing method, RTM, which has enabled clearer definition of reflectors beneath salt 
overhangs and steeply dipping horizons.

The Byron Energy SM6 #1 well will target the South West Prospect with gross 3P (proven, probable and possible) reserves 
of 3.819 MMBbls oil and 10.8 Bcf gas in the shallow (non-pressured) section.  In addition there are gross prospective 
resources of 263 MBbls oil and 10.5 Bcf gas in the deeper pressured section.  The Byron Energy SM6 #1 well will be drilled 
to only test the shallow section.  The deep pressured section could possibly be tested by drilling the Byron Energy SM6 #1 
well deeper than planned but is likely to be later evaluated with the drilling of another well.
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Byron Energy SM6 #1 – Cross Section – South West Prospect 

F Sands  –     1188 mbo + 0.7 bcf   
(5 Sands) 

G20 Sand –    2348 mbo +3.3 bcf 

I Sands  –     252 mbo + 3.1 bcf  
(2 Sands) 

Deep Sands – 263 mbo +10.5 bcf  
(3 Sands) 

H Sands  –     31 mbo + 3.7 bcf 
                          (3 Sands) 

Diagrammatic Cross Section 

B11 Byron Energy SM6 #1 

A A’ 

500m
 

500m PPI October 2012 Gross Reserves  

Figure 6: Cross-section of South West Prospect and the Byron Energy SM6 #1 well including Gross Reserves and Resources 

The Byron Energy SM6 #1 well will be drilled to evaluate the shallow targets to a Measured Depth of 3,952m with True 
Vertical Depth of 2,783m at an estimated cost of US$9.1 million (cased and suspended).  Completion costs are estimated 
to be an additional US$3.1 million.

The Byron Energy SM6 #2 well is on the North Prospect on the northern flank of the salt dome, and will be permitted 
and likely drilled sometime after the Byron Energy SM6 #1 well has been successfully completed and brought into 
production.

There are seven reservoir targets that are updip from previous production which was 7.52 MMBbls oil and 11.3 Bcf gas 
from four of these reservoir sands.

Three shallow (non-pressured) sandstones targeted for the Byron Energy SM6 #2 well are interpreted as having a total 
gross 2P (proved and probable) reserves of 1.816 MMBbls of oil and 1.67 Bcf of gas.

In addition, there are three deeper target sandstones (pressured) with gross prospective resources estimated at 667 MBbls 
oil and 26.7 Bcf gas.
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Figures 7 and 8 are diagrams of the location and cross–section of this prospect.

SMI 6 – North Prospect Location Map 

B’ 

North Prospect 
Attic Prospect with Deep 

Exploratory Tail 

Salt 
Dome 

SMI 6 

B 

1,000m 

Byron Energy SM6 #2 

Figure 7: Location of North Prospect

F 30  Sand  –   75 mbo + 0.08 bcf 
PUD   

I 10 Sand  –   242 mbo + 0.25 bcf  
PUD 

Deep Sands – 667 mbo +26.70 bcf  
(3 Sands) Prospective 

H40/50 Sands – 1,500 mbo + 1.34 bcf 
PUD 

Diagrammatic Cross Section 
Byron Energy SM6 #2 – Cross Section – North Prospect 

Pogo #1 A8 

Byron Energy SM6 #2 

B’ B 

200m
 

300m 

PPI October 2012 Gross Reserves  

Figure 8: Cross-section of the North Prospect and the Byron Energy SM6#2 well, including Gross Reserves and Resources. 
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If the Byron Energy SM6 #2 well is drilled to test only the shallow section its planned Measured Depth is 2,953m with a 
True Vertical Depth of 2903m.  A decision on the timing and planned depth of the Byron Energy SM6 #2 well will be made 
based upon the results from the Byron Energy SM6 #1 well.

Regarding the timing for drilling, Byron plans to drill the Byron Energy SM6 #1 well commencing in the December quarter 
of 2013, subject to receiving the necessary drilling permit and contracting a suitable drilling rig.

Byron will retain its 100% working interest and remain as operator for the drilling of the Byron Energy SM6 #1 well.

The other four SMI 6 prospects, being NW Exploratory, Central, South Central and South Prospects, are each mapped as 
having significant oil and gas reserves potential (refer to Figure 4).  It is expected that plans for drilling these will be made 
following the drilling of the Byron Energy SM6 #1 well and the Byron Energy SM6 #2 well.

4.2   SHIP SHOAL BLOCK 180 (“SS 180”) (Byron WI 100%)

SS 180 is located offshore Louisiana, 180km southwest of New Orleans, Louisiana in approximately 20m  of water.  Byron 
owns a 100% working interest and a 81.25 % net revenue interest in SS 180.

SS 180 was acquired at the March 2010 BOEM central Gulf of Mexico lease sale.

Anadarko Exploration and Production established production on SS 180 in 1988.  SS 180 was part of SS 169 field.  Over 
64.5 MBbls oil and 6.3 Bcf gas have been produced from SS 180.

Currently there are no producing wells or production facilities on this block.

If production or drilling operations to establish production have not commenced by May 2015 the lease will expire.

There are no proved or probable reserves attributed to SS 180.  The block contains possible reserves and prospective 
resources of oil and gas.  A summary of SS 180 reserves is set out below:-

Net attributable to Byron

Ship Shoal Block 180 Proved Probable Possible

Oil reserves (MBbls) - - 1,436

Gas reserves (Mcf ) - - 1,436

(Source: Collarini Report, August 2012)

In addition to the reserves, prospective resources, attributable to Byron comprise 1,350 MBbls oil and 1,350 Mmcf gas.

Drilling plans

(Refer to Figure 9 below for development concept)

SS 180 is ready for drilling and Byron’s proposed drilling and development plan are outlined in Figure 9.  Byron plans to 
drill SS 180 before May 2015 subject to a successful farm-out.  Byron will be seeking a farminee who has a successful 
track record as an operator in the Gulf of Mexico and is prepared to earn a 40-50% working interest in SS 180 by paying a 
disproportionate share of the drilling cost for the first well.
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SS 180 – Development Plan 
 

Collarini  August 2012 Gross Reserves 
   

Proposed Surface
Location

Pipeline Option

Pipeline Option

Well A  
E1 Sand   1,088 mbo + 1.1 bcf   Possible 
E7 Sand      558 mbo + 0.6 bcf   Possible 
Total         1,646 mbo + 1.7 bcf  

Well B  
E1 Sand       121 mbo + 0.1 bcf  Possible 
E7 Sand    1,662 mbo + 1.7 bcf  Prospective 
Total          1,783 mbo + 1.8 bcf  

1,000m 

Figure 9:  SS 180 – Development plan with alternative pipeline options

4.3   WEST CAMERON BLOCK 490 (“WC 490”) – and Blocks 491, 475, (Byron WI 100%)

WC 490 is located offshore Louisiana, 248km southeast of New Orleans, Louisiana in approximately 40m of water.  Byron 
owns a 100% WI (working interest) and a 79.25% NRI (net revenue interest) in WC 490.

WC 490, together with West Cameron Blocks 489 and 491 (“WC 489” and “WC 491”), was acquired at the March 2009 BOEM 
central Gulf of Mexico lease sale.  As part of the WC 490 project, Byron also acquired West Cameron Block 475 (“WC 475”) 
at the August 2009 BOEM western Gulf of Mexico lease sale, and West Cameron Blocks 476 and 477 (“WC 476” and “WC 
477”) at the March 2010 BOEM central Gulf of Mexico lease sale.

Gryphon Exploration established production on WC 489 in 2003.  WC 490 has not produced.  EOG Resources established 
production from WC 491 in October 1998.  WC 489 has produced 69 Bbls oil and 3,058 Mmcf gas from one well.  WC 491 
has produced 61 MBbls oil and 10,583 Mmcf gas.

Currently there are no producing wells or production facilities on WC 489, WC 490 and WC 491.  Byron relinquished WC 
489 in 2012, along with WC 476 and 477 as these blocks did not contain any reserves or resources.

If production or drilling operations to establish production have not commenced by May 2014 the leases will expire.
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There are no proved reserves attributed to WC 490 and 491.  The blocks contain probable and possible reserves and 
prospective resources of gas.  There are no reserves attributable to WC 475.  A summary of WC 490 and 491 reserves and 
resources as at August 2012 is set out below:-

Net attributable to Byron

West Cameron Blocks 490 & 491 Proved Probable Possible

Oil reserves (MBbls) - - -

Gas reserves (MMcf ) - 4,248 47,176

(Source: Collarini Report, August 2012)

In addition to the reserves, prospective resources, attributable to Byron comprise 29,416 Mcf gas.

These blocks have gas potential in some nine closures with multiple reservoir sands (refer to Figure 10).

Drilling plans

WC 490 is ready for drilling and Byron’s proposed drilling and development plan is outlined in Figure 10.  Byron plans to 
drill WC 490 before May 2014 subject to a successful farm-out.  Byron will be seeking a farminee who has a successful track 
record in the Gulf of Mexico and is prepared to earn a 40-50% working interest in WC 490 by paying a disproportionate 
share of the drilling cost for the first well.

B C 

D 

E 

WC 490 Area – Development Plan 
 

Collarini  August 2012 Gross Reserves 

A 

X 

L 

J 

Well A 
6,400’ Sand     7.5 bcf   Possible 
Lentic Sand     2.7 bcf   Possible 
Total              10.2 bcf   

Well X 
6,400’ South Sand     7.8 bcf  Possible 
3,200’ Sand               1.8 bcf  Possible 
Total                         9.6 bcf   

Well E 
1.8 Sec. Event Sand 11.9 bcf  Possible 
1.8 Sec. Event Sand 15.7 bcf  Prospective 
Total                         27.6 bcf   

Well B 
6,600’ Sand                  5.4 bcf  PUD 
6,300’ Sand                  1.9 bcf  Possible 
2.05 Sec. Event Sand  0.5 bcf  Possible 
Total                            7.8 bcf   

Well D 
6,600’ Sand                  6.0 bcf  Possible 
Lentic Sand                  1.1 bcf  Possible 
1.95 Sec. Event Sand  2.6 bcf  Prospective 
2.05 Sec. Event Sand  3.3 bcf  Prospective 
Total                          13.0 bcf   

Well C 
6,600’ Sand                  7.1 bcf  Possible 
1.95 Sec. Event Sand  3.3 bcf  Prospective 
2.05 Sec. Event Sand  4.3 bcf  Prospective 
Total                          14.7 bcf   

F 

1,000m 

Figure 10: Plan showing development concept of WC 490.
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4.4   WEST CAMERON BLOCK 472 (“WC 472”) – and Blocks 469, 473 (Byron WI 100%)

WC 472 is located offshore Louisiana, 224 km southeast of Houston, Texas in approximately 37m  of water.  Byron owns a 
100% working interest and a 79.25% net revenue interest in WC 472.

WC 472, together with West Cameron Blocks 469 and 473 (“WC 469” and “WC 473”), was acquired at the August 2009 BOEM 
western Gulf of Mexico lease sale.

WC 469 has not produced.  BHP Billiton established production on WC 472 in 1990.  El Paso Production established 
production from WC 473 in April 1996.  WC 472 has produced 1.4 MBbls oil and 9,643 MMcf gas from two wells.  WC 473 
has produced 7 MBbls oil and 6,501 MMcf gas.

Currently there are no producing wells or production facilities on WC 472, WC 469 and WC 473.

If production or drilling operations to establish production have not commenced by January 2015 the leases will expire.

There are no proved or probable reserves attributed to WC 469, WC 472 and WC 473.  These blocks contain possible 
reserves of oil and gas.  A summary of WC 469, WC 472 and WC 473 reserves as at August 2012 is set out below:-

Net attributable to Byron

West Cameron Blocks 469, 472 & 473 Proved Probable Possible

Oil reserves (MBbls) - - 41

Gas reserves (MMcf ) - - 20,024

(Source: Collarini Report, August 2012)

There are no prospective resources in WC 469, WC 472 and WC 473.

Drilling plans

There are no plans to drill WC 472, at this stage, as the block contains a relatively small gas prospect and gas prices are 
low.

4.5   WEST DELTA BLOCK 49 (“WD 49”) (Byron WI 100%)

WD 49 is located offshore Louisiana, 114 km southeast of New Orleans in shallow water depths of 8m.

Reserve estimates as at August 2012 are set out below:

Net attributable to Byron

West Delta Block 49 Proved Probable Possible

Oil reserves (MBbls) - 424 292

Gas reserves (MMcf ) - 6,470 292

(Source: Collarini Report, August 2012)
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In addition to the reserves, prospective resources attributable to Byron comprise 8,984 MMcf gas.

There is a development concept on WD 49 involving one vertical and two deviated wells.

No information is available as to the timing of the operational plans.

Byron will be seeking a farminee, prior to lease expiry date, who has a successful track record in the Gulf of Mexico and is 
prepared to earn a 40-50% working interest in WD 49 by paying a disproportionate share of the drilling cost for the first 
well.

4.6   EUGENE ISLAND BLOCKS 191 and 210 (“EI 191” and “EI 210”) (Byron WI 100%)

These are situated over a salt dome oil prospect.  The blocks are located on the south and south-west flank of the dome.  
Water depth is 22m.  The leases were acquired in June 2012.

Whilst there is no previous production recorded from these blocks, there is current production on the north-east flank of 
the dome.

The diagram (Figure 11. below) provides further details.

EI 188 
WD: 60’ 
Production: 13.6mmbo +18.8bcf 
Previous Operator: Freeport-McMoran 
Expired: 20/05/1993 

EI 189 
WD: 56’ 
Production: 41.1mmbo +125.1bcf 
Operator: Apache 
Lease Status: Producing 

EI 190 
Production: 0.3mbo + 31.6bcf 
Operator: Castex Off 
Lease Status: Primary  01/12/2007 

EI 191 
WD: 72’ 
Production: 5.3mmbo +3.5bcf 
Previous Operator: Murphy E&P USA 
Expired: 30/06/2008  

EI 191/210 

EI 191 

EI 210 

EI 210 
WD: 79’ 
Production: No production 
Previous Operator: Taylor En 
Expired: 06/07/2007  

1,000m 

Figure 11:   EI 191 & EI 210 location and details.

There is no information available at this time regarding planned operations on these blocks.
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4.7  SOUTH MARSH ISLAND BLOCKS 70 and 71 (“SMI 70” and “SMI 71”) (Byron WI 100%)

The leases are over a salt dome oil prospect located in 40m water depth.  The leases were acquired in June 2012.

This salt dome is the locus of currently producing oil and gas wells along the northern, eastern and southern flanks.

SMI 70 and SMI 71 have had a combined previous production of 5.9 MMBbls oil and 10.3 Bcf gas.

The diagram (Figure 12. below) provides further details.

SMI 70/71 

Pay Well 

Salt Dome 

Smi 70 
WD: 131’ 
Production: 2mbo +.7bcf 
Previous  Operator: Noble En 
Expired: 30/04/2004  

Smi 73 
WD: 131’ 
Production: 42.4mmbo +33.7bcf 
Operator: Ankor En 
Lease Status: Producing 

Smi 69 
WD: 125’ 
Production: 19.2mmbo +21.8bcf 
Operator: Apache 
Lease Status: Producing 

Smi 58 
WD: 125’ 
Production: 35.2mmbo +259.6bcf 
Operator: Apache 
Lease Status: Producing 

Smi 71 
WD: 131’ 
Production: 3.9mmbo +9.6bcf 
Previous Operator: Apache 
Expired: 21/08/2010 

Smi 57 
WD: 125’ 
Production: 849mbo +14.3bcf 
Previous Operator: Contango Op 
Expired: 21/04/2010 

Smi 72 
WD: 131’ 
Production: 9.6mmbo +8.3bcf 
Operator: Ankor En 
Lease Status: Producing 

Smi 70 

Smi 71 

Smi 69 

Smi 72 

Smi 58 Smi 57 

1,000m 

Figure 12: SMI 70 and SMI 71 showing location of prospect and previous and currently producing wells.

There is no information on planned operations available at this time.
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4.8  GRAND ISLE BLOCK 95 (“GI 95”) (Byron WI 100%)

GI 95 is located in US Federal waters, 161km southeast of New Orleans, Louisiana, at a water depth of approximately 61m).  
The lease was acquired in June 2012.

The Company has a 100% operated working interest and a 79.75% net revenue interest in GI 95 covering a total of 
approximately 4,540 acres.

The GI 95 field was discovered by Mobil in 1974 and extends aerially across the adjacent Grand Isle Blocks 90, 93, 94, 95 
and 96 with over twenty pay intervals identified from 1,212m to 5,455m.  September 1976 marked first production from 
the gas-prone Grand Isle block, with GI 95 ”A” platform production peaking at 84.4 MMcf per day in 1979 and over 250 Bcf 
equivalent, having produced through the facility.

There are currently no wells or production or facilities on the block. 

A summary of the GI 95 reserves as at August 2012 is set out below:

Net attributable to Byron

Grand Isle Block 95 Proved Probable Possible

Condensate reserves (MBbls) 26 147 52

Gas reserves (MMcf ) 12,939 38,248 22,467

(Source: Collarini Report, August 2012)

In addition to the reserves, prospective resources, attributable to Byron comprise 40.5 Bcf gas and 304 MBbls 
condensate.

Drilling plans

(See Figure 13 for a diagram of the development concept)

Following an initial two or three well drilling program, Byron currently plans to set a new “GI 95 D” production platform and 
facilities to implement its redevelopment of the northern half of GI 95.  Following platform installation and completion 
of the initial wells, additional wells will be drilled both from the platform and from remote subsea location.  In addition, 
Byron has identified several additional wells to test exploration targets, some of which are likely to be drilled from a second 
open-water location.

Byron plans to farmout the drilling of GI 95 to a farminee with a successful track record as an operator in the Gulf of 
Mexico.  As GI 95 is a gas-prone block and gas prices are still relatively low, it is unlikely that GI 95 will be drilled until at 
least 2014.
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Bul Sands 

CN 
Sands 

CN4 

A11 

Redrill 
A12 

Redrill 

CN Sands 

2 

1 

Well D1 
CN-2 RA Sand {Incr.}  4.0 bcf + 29 mbo  ProbUD 
CN-4 RA Sand {Incr.}  2.2 bcf + 15 mbo  ProbUD 
Total                           6.2 bcf + 44 mbo 

Well D2 
CN-2 DT Sand                4.4 bcf +  7 mbo  PUD 
CN-2 DT Sand {Incr.}     9.6 bcf +14 mbo  ProbUD 
CN-2 DT Sand {Incr2}    7.7 bcf +12 mbo  Possible 
Total                            21.7 bcf + 33 mbo 

4 

3 

Well D3 
CN-1 RA Sand              9.4 bcf +   9 mbo  PUD 
HB-6 RA Sand              2.4 bcf + 16 mbo  PUD 
CN-1 RA Sand {Incr.}  11.1 bcf +  7 mbo  ProbUD 
CN-1 RA Sand {Incr2} 14.2 bcf +  4 mbo  Possible 
Total                            37.1 bcf + 36 mbo 

Well D4 
HB-6 Bar Sand            14.1 bcf + 113 mbo  ProbUD 
HB-6 Bar Sand {Incr2}   6.2 bcf +   50 mbo  Possible 
Total                            20.3 bcf + 163 mbo 

GI 95 – Development Plan 
Collarini  August 2012 Gross Reserves 

1,000m 

Figure 13:  Plan of GI 95 Development concept

4.9   EAST CAMERON BLOCK 154 (“EC 154”) (Byron WI 100%)

EC 154 is a salt dome gas prospect with previous production of 139 MBbls oil and 14.2 Bcf gas from the northern flanks 
of the dome.  Water depth is 22m.  There is no information on proposed operations available.

4.10  EAST CAMERON BLOCK 190 (“EC 190”) (Byron WI 100%)

EC 190 is a salt dome gas and oil prospect.  The prospect is mapped on the north-eastern flank of the dome.  No previous 
production has been recorded within the block, but there has been gas production in the adjoining block 189 to the 
north-east.  There is no information on proposed operations available.
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5.   SUMMARY AND CONCLUSIONS

	 n  Byron has assembled a portfolio of oil and gas exploration interests located in the Gulf of Mexico, USA, which is one 
of the most prolific producing oil and gas regions in the world.

	 n  Byron has identified a number of drilling prospects by the application and interpretation of high resolution seismic 
data and the incorporation of drilling and production data from previously drilled wells.

	 n  Byron has commissioned hydrocarbon reserves reports from Collarini Associates and Petro Partners Inc.  A summary 
of Byron’s combined reserves position as detailed in these reports is provided in the table below:

Reserve Category Net Remaining
Oil

MBbls

Net Remaining
Gas

MMcf

Proved 3,265 19,623

Probable 1,513 50,279

Possible 3,042 94,845

Prospective Resources 7,448 185,042

(Source, Reports by Collarini August 2012 and PPI October 2012)

The author of this Independent Technical Report has reviewed both of the Collarini August 2012 and PPI October 2012 
reports, and can confirm that each of the reports has been competently and professionally prepared in accordance with 
sound engineering principles, and accepted reserve analysis standards.  The reserve estimates used in this report are 
consistent with the definitions of Proved, Probable and Possible hydrocarbon reserves defined in Chapter 19 of the ASX 
Listing Rules.

Based on the information provided by Byron there have been no changes since the Collarini August 2012 and PPI October 
2012 reports were prepared that would materially impact on the reserves position.

In November 2012, the ASX announced that oil and gas companies will be required to report, effective 1 December 2013, 
in accordance with the Society of Petroleum Engineers Petroleum Resources Management System (“SPE-PRMS”).  The 
Company has not yet adopted the SPE-PRMS standards, but intends to do so by 1 December 2013.  Application of the SPE-
PRMS standards requires re-interpretations of available technical data and various assumptions.  Any significant changes 
in these interpretations or assumptions from those currently used could result in a statement of estimated quantities of 
reserves, in aggregate and within in individual reserve categories, being different from that which is shown in this report.

6.  STATEMENTS

6.1  Limitations

The author has relied on data supplied by Byron and its consultants and other industry sources.  This information included 
seismic and geological reports and comprehensive reserves and resources work incorporated in reports.  The material was 
reviewed for quality and validity and was considered to be acceptable. It is believed that the information received from 
Byron is reliable and complete and there is no reason to believe that any material facts have been withheld.
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6.1  Limitations (Cont’d)

The author was not instructed to undertake any work nor provide an opinion on the financial aspects or cash flows for 
Byron’s interests.

However, no warranty can be given that this review has analysed all of the matters, which a more extensive examination 
might reveal.  The opinion and statements in this report are made in good faith and in the belief that such statements 
and opinions are not misleading.

6.2   Declaration

The author has not had had and, at the date of this report, does not have any relationship with Trojan, Byron or its 
subsidiary companies that could be regarded as affecting the author’s ability to provide an unbiased opinion to this report.  
A fee will be received for the preparation of this report and this is not contingent upon the ability of Trojan to raise funds.  
The author will receive no further benefit for the preparation of this report.

Advance copies of this report were provided to Trojan and Byron and minor changes were made as a consequence.  
There have been no material changes made and the author confirms that he is unaware of any significant changes of 
circumstances or available information that is not covered by this report which might be of material nature with respect 
to that proposed fund raising.

6.3   Qualifications of the Author

andrew J andrejewskis

Andrew Andrejewskis has a BSc in Geology from the University of Adelaide.  He has a Graduate Diploma in Business 
Administration from Macquarie University.  He is Fellow of the Australian Institute of Mining and Metallurgy (FAusIMM (CP)) 
and a Chartered Professional of that organisation.

He has more 46 years of experience in the petroleum exploration, development and production industry as well as 
experience in the wider resources sector. His experience encompasses technical and senior management positions in 
a number of publicly listed companies.  He has worked in all areas onshore and offshore Australia and on a number of 
overseas projects.  He has also held senior roles in government as Director - General & CEO of Mines & Energy Resources, 
South Australian Government, and Director, Petroleum Development, Northern Territory Government.

He is also a member of the Petroleum Exploration Society of Australia (PESA) and a Fellow of the Australian Institute of 
Management (FAIM).

Andrew J Andrejewskis
BSc, Grad Dip B Admin, FAusIMM (CP), FAIM

15 March 2013
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APPENDIX 1: RESERVE DEFINITIONS

pROVeD ReSeRVeS
Proved Reserves are those quantities of petroleum, which by analysis of geoscience and engineering data, can be estimated 
with reasonable certainty to be commercially recoverable, from a given date forward, from known reservoirs and under 
defined economic conditions, operating methods, and government regulations.  If deterministic methods are used, the 
term reasonable certainty is intended to express a high degree of confidence that the quantities will be recovered.

If probabilistic methods are used, there should be at least a 90% probability that the quantities actually recovered will 
equal or exceed the estimate.

The area of the reservoir considered as Proved includes (1) the area delineated by drilling and defined by fluid contacts, 
if any, and (2) adjacent undrilled portions of the reservoir that can reasonably be judged as continuous with it and 
commercially productive on the basis of available geoscience and engineering data. In the absence of data on fluid 
contacts, Proved quantities in a reservoir are limited by the lowest known hydrocarbon (LKH) as seen in a well penetration 
unless otherwise indicated by definitive geoscience, engineering, or performance data.  Such definitive information may 
include pressure gradient analysis and seismic indicators. Seismic data alone may not be sufficient to define fluid contacts 
for Proved reserves.

pROVeD UNDeVeLOpeD ReSeRVeS (pUD)

Proved Undeveloped Reserves are those reserves which are expected to be recovered from new wells on undrilled 
acreage, from deepening existing wells to a different reservoir, or where a relatively large expenditure is required to 
recomplete an existing well or to install production or transportation facilities for primary or improved recovery projects.  
Proved reserves on undrilled acreage are limited to established reservoirs where existing wells have established reservoir 
limits and content with reasonable certainty.

pROBaBLe ReSeRVeS

Probable Reserves are those additional Reserves which analysis of geoscience and engineering data indicate are less likely 
to be recovered than Proved Reserves but more certain to be recovered than Possible Reserves.  It is equally likely that 
actual remaining quantities recovered will be greater than or less than the sum of the estimated Proved plus Probable 
Reserves (2P).

In this context, when probabilistic methods are used, there should be at least a 50% probability that the actual quantities 
recovered will equal or exceed the 2P estimate.

Probable Reserves may be assigned to areas of a reservoir adjacent to Proved category where data control or interpretations 
of available data are less certain.  The interpreted reservoir continuity may not meet the reasonable certainty criteria.  
Probable estimates also include incremental recoveries associated with project recovery efficiencies beyond that assumed 
for Proved.

pROBaBLe UNDeVeLOpeD ReSeRVeS (prob UD)

Probable undeveloped reserves are those reserves which are classified as probable and which will require a new well, or a 

major expenditure in an existing well, or the installation of production or transportation facilities to effect recovery.
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pOSSIBLe ReSeRVeS

Possible Reserves are those additional reserves which analysis of geoscience and engineering data indicate are less 
likely to be recoverable than Probable Reserves.  The total quantities ultimately recovered from the project have a low 
probability to exceed the sum of Proved plus Probable plus Possible (3P), which is equivalent to the high estimate scenario.  
When probabilistic methods are used, there should be at least a 10% probability that the actual quantities recovered will 
equal or exceed the 3P estimate.

Possible Reserves may be assigned to areas of a reservoir adjacent to Probable where data control and interpretations of 
available data are progressively less certain. Frequently, this may be in areas where geoscience and engineering data are 
unable to clearly define the area and vertical reservoir limits of commercial production from the reservoir by a defined 
project.  Possible estimates also include incremental quantities associated with project recovery efficiencies beyond that 
assumed for Probable.

pROSpeCTIVe ReSOURCeS

Prospective Resources are those quantities of petroleum estimated, as of a given date, to be potentially recoverable 
from undiscovered accumulations by application of future development projects.  Prospective Resources have both an 
associated chance of discovery and a chance of development.

APPENDIX 2: Abbreviations, Acronyms, and other Technical Terms

All of the interests covered in this report are in the USA and use terminology and abbreviations which sometimes are 
slightly different from those used in Australia.  It should be noted that many of the terms used in the petroleum exploration 
and production are universal the standard being the API (American Petroleum Industry).

Attempts have been made to show the equivalent in commonly used terms and measurements used in Australia.  
However, this is not possible in some cases on figures and diagrams which have been produced in the USA.

For clarification, the following are abbreviations used in the report:

	 n  BOEM = Bureau of Ocean Energy Management is responsible for managing development of the nation’s offshore 
resources in an environmentally and economically responsible way.  Functions include: Leasing, Plan Administration, 
Environmental Studies, National Environmental Policy Act (NEPA) Analysis, Resource Evaluation, Economic Analysis 
and the Renewable Energy Program.

	 n  BSEE = Bureau of Safety and Environmental Enforcement enforces safety and environmental regulations.  
Functions will include: All field operations including Permitting and Research, Inspections, Offshore Regulatory 
Programs, Oil Spill Response, and the newly formed Training and Environmental Compliance functions.

	 n  BOEMRE = Bureau of Ocean Energy Management, Regulation and Enforcement  the body before separation into 
the BOEM and BSEE (See above)

	 n  Bbls = barrels oil (conversion 1 barrel = 158.98 litres)

	 n  Bcf = billion cubic feet (conversion 1 cubic metre = 35.315 cubic feet)

	 n  ft. = feet (conversion: 1 metre = 3.28 feet)
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Abbreviations, Acronyms, and other Technical Terms (Cont’d)

	 n  km = kilometre

	 n  m = metre

	 n  Mcf = thousand cubic feet

	 n  MMcf = million cubic feet

	 n  MMBbls  = million barrels

	 n  MBbls  = thousand barrels of oil

	 n  NRI = Net Revenue Interest

	 n  Prob Inc = Probable incremental

	 n  Prob UD = Probable undeveloped

	 n  PUD = Proved undeveloped

	 n  ORRI = Over-Riding Royalty Interest

	 n  WI = Working Interest

	 n  Tcf = trillion cubic feet

Other Technical Terms 

	 n  True Vertical Depth = the depth drilled in a true vertical direction

	 n  Measured Depth = the depth actually drilled, applies to deviated wells

APPENDIX 3: REFERENCES

	 n  BOEM Fact Sheet RED-2011-01a, November 2011

	 n  William E Galloway: Gulf of Mexico Report in Issue 3, Volume 6, Global Resource Management, Giant Fields in 
GeoExpro 2009

	 n  “An Introduction to Central Gulf Coast Geology”  the New Orleans Geological Society 1991, various authors

	 n  Collarini Associates reserves report, August 2012

	 n  Petro Partners Inc. (PPI) reserves reports, August, October, 2012

	 n  Information and data material, and discussions with Directors and Management of Byron Energy
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7.1  Introduction

The financial information set out in this section consists of the Consolidated Statement of Financial Position of the 
Company at 31 December 2012 together with a Pro Forma Consolidated Statement of Financial Position reflecting the 
Directors’ pro forma adjustments (“Pro Forma Consolidated Financial Information”).

Byron has historically presented its financial reports in US$ as this reflects its primary operations which are in the USA.  
This policy will continue following completion of the transactions proposed under the Prospectus and unless otherwise 
indicated, the financial information included in this section of the Prospectus is presented in US$.  For illustrative purposes 
only, selected financial information denominated in A$ has also been included in this Prospectus.  Where A$ financial 
information is presented in US$, this has been calculated by conversion of A$ to US$ at the applicable financial period end 
rate.  In the case of the Pro Forma Consolidated Statement of Financial Position the exchange rate used is A$1 = US$1.0384, 
which applied at 31 December 2012.

The Pro Forma Consolidated Financial Information has been reviewed by Deloitte Touche Tohmatsu whose Investigating 
Accountants’ Report is included in Section 8 of the Prospectus.

7.2  Pro Forma Consolidated Statement of Financial Position

The Pro Forma Consolidated Financial Information has been compiled by adjusting the Consolidated Statement of 
Financial Position of the Company as at 31 December 2012 for the impact of the following pro forma transactions:

 (i)    an Entitlement Offer to Existing Shareholders to raise up to A$6,230,950 (US$6,470,218) at A$0.40 per share through 
the issue of 15,577,374 new Shares and 6,230,950 Options on the basis of 1 Option for every 2.5 new Shares issued 
for no additional consideration;

 (ii)    the acquisition of 100% of the issued capital of Byron through the issue of 84,026,405 new Shares and 25,256,725 
Options to the Byron Shareholders and Option holders and the issue of an additional 2,600,000 Options to specified 
Byron personnel;

 (iii)    a Placement Offer of A$6,230,950 (US$6,470,218) (with the ability for the Directors to accept an additional 
A$2,000,000 (US$2,076,800) in Oversubscriptions) through the issue of 15,577,375 new Shares (or up to 20,577,375 
Shares including Oversubscriptions) at A$0.40 per share and 2,492,380 Options (or up to 3,292,380 Options including 
Oversubscriptions) on the basis of 1 Option for every 6.25 new Shares issued for no additional consideration; and

 (iv)  transaction costs in relation to the Entitlement Offer, Placement Offer and the acquisition of 100% of the issued 
capital of Byron, which are estimated to be A$827,663 (US$859,446).
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PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION

31 December 2012 Note Trojan 
Equity Ltd 
Statement 

of Financial 
Position1 31 

Dec 2012

Entitlement 
Offer3

Acquisition 
of Byron2 

Placement 
Offer

Transaction 
Costs

Trojan Pro 
Forma 

Post Equity 
raising and 
acquisition

US$ US$ US$ US$ US$ US$

Current Assets

Cash and cash equivalents 3 7.2.4 2,574,113 6,470,218 3,897,105 6,470,218 (859,446) 18,552,208

Trade and other receivables 7.2.5 326,494 - 35,353 - - 361,847

Deferred tax asset 2,804 - - - - 2,804

Other current asset 7.2.6 - - 50,736 - - 50,736

Total current assets 2,903,411 6,470,218 3,983,194 6,470,218 (859,446) 18,967,595

Non-current assets

Exploration and evaluation assets 7.2.7 - - 6,276,088 - - 6,276,088

Property, plant and equipment 7.2.8 - - 55,731 - - 55,731

Total non-current assets - - 6,331,819 - - 6,331,819

Total Assets 2,903,411 6,470,218 10,315,013 6,470,218 (859,446) 25,299,414

Current liabilities

Trade and other payables 7.2.9 14,201 - 1,102,944 - - 1,117,145

Income tax payable 471,461 - - - - 471,461

Provisions 7.2.10 - - 109,414 - - 109,414

Total current liabilities 485,662 - 1,212,358 - - 1,698,020

Total non-current liabilities - - - - - -

Total liabilities 485,662 - 1,212,358 - - 1,698,020

Net Assets 2,417,749 6,470,218 9,102,655 6,470,218 (859,446) 23,601,394

Shareholders’ equity

Issue capital3 7.2.11 2,941,281 6,470,218 34,149,417 6,470,218 (859,446) 49,171,688

Reserves 7.2.12 - - 2,010,071 - - 2,010,071

Accumulated losses 7.2.13 (523,532) - (27,056,833) - - (27,580,365)

Total shareholders’ equity 2,417,749 6,470,218 9,102,655 6,470,218 (859,446) 23,601,394

1  Trojan Equity Ltd’s Statement of Financial Position has been converted to US$ at an exchange rate of A$1.00 = US$1.0384.  It has been extracted from the statutory financial 
report for the six months ended 31 December 2012.

2  The acquisition of Byron has been accounted for as a reverse asset acquisition in accordance with AASB 3.  The Byron financial information has been extracted from the 
unaudited Statement of Financial Position of Byron as at 31 December 2012.

3  In the event that the minimum subscription of A$11,230,950 (US$11,662,218) being 28,077,375 shares at A$0.40 per share is received, the number of shares on issue would 
decrease to 119,892,467 as 12,500,000 shares instead of 15,577,374 would be issued via the Entitlement Offer under the Prospectus, and the issued capital would decrease 
to US$47,893,470 (cash capital raising costs would remain the same) and cash and cash equivalents would decrease by US$1,278,218 (A$1,230,950).  In the event that an 
oversubscription of A$2,000,000 (US$2,076,800), being 5,000,000 shares at A$0.40 per Share, is received, the number of shares on issue would increase to 127,969,841 and 
the issued capital would increase to US$51,248,488.
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NOTES TO THE PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION

7.2.1  Assumptions used in compiling the Pro forma Consolidated Financial Information

The Pro Forma Consolidated Financial Information should be read in conjunction with the underlying financial information 
contained in the financial reports of the Company for the half year ended 31 December 2012 and the financial year 
ended 30 June 2012, as well as the financial report for Byron for the financial year ended 30 June 2012.  The Pro Forma 
Consolidated Financial Information has been presented in abbreviated form and does not contain all the disclosures 
usually provided in an Annual Report prepared in accordance with the Corporations Act.

The Pro Forma Consolidated Financial Information has been prepared consistently with the accounting polices described 
in the financial report of the Company for the year ended 30 June 2012.  Readers of this Prospectus should refer to the 
accounting polices described in the Company’s financial report for the year ended 30 June 2012 for a detailed explanation 
of the basis of preparing the financial report and the accounting policies adopted by the Company.

7.2.2  Statement of Significant Accounting Policies

The historical financial information of the Company has been prepared in accordance with the recognition and 
measurement requirements of Australian Accounting Standards (including the Australian Accounting Interpretations), 
the Corporations Act 2001 and the accounting policies set out in the Company’s financial report for the year ended 30 
June 2012.  It has also been prepared on the basis of historical cost and does not take into account changing monetary 
values.

The following are significant accounting policies adopted in the preparation and presentation of the Pro Form Consolidated 
Financial Information:

exploration and evaluation expenditure

Exploration and evaluation costs, including the costs of acquiring leases, are capitalised as exploration and evaluation 
assets on an area of interest basis.  Costs incurred before the consolidated entity has obtained the legal rights to explore 
an area are recognised in the income statement.

Exploration and evaluation assets are only recognised if the rights of the area of interest are current and either:-

 (i)   the expenditures are expected to be recouped through successful development and exploitation of the area of 
interest; or

 (ii)  alternatively, by its sale; or

 (iii)   activities in the area of interest have not, at the reporting date, reached a stage which permits a reasonable 
assessment of the existence or otherwise of economically recoverable reserves, and active and significant 
operations in, or in relation to, the area of interest are continuing.

Exploration and evaluation assets are initially measured at cost and include acquisition of rights to explore, advanced 
rental payments, seismic and other expenditure to provide legal tenure of the area of interest.

When an area of interest is abandoned or the directors decide that it is not commercial, any capitalised costs in respect of 
that area are written off in the financial period the decision is made.
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exploration and evaluation expenditure (Cont’d)

Exploration and evaluation assets are assessed for impairment if:

 (i)   sufficient data exists to determine technical feasibility and commercial viability; and

 (ii)   facts and circumstances suggest that the carrying amount exceeds the recoverable amount.

For the purposes of impairment testing, exploration and evaluation assets are allocated to cash-generating units to which 
the exploration activity relates.  The cash generating unit shall not be larger than the area of interest.

Once the technical feasibility and commercial viability of the extraction of oil and gas reserves relating to a prospect are 
demonstrable, exploration and evaluation assets attributable to that prospect are first tested for impairment and then 
reclassified assets to oil and gas assets.

All other exploration and evaluation costs are expensed as incurred.

Reserves

Foreign Currency Translation Reserve

   Foreign currency exchange differences relating to the translation of A$, being the functional currency of the parent 
entity into the presentational currency of US$ for the consolidated entity are brought to account by entries made 
directly to the foreign currency translation reserve.

Share Option Reserve

   The share option reserve arises on the grant of share options to staff and other service providers.  Amounts are 
transferred out of the reserve and into issued capital when the options are exercised. 

7.2.3  Reverse Acquisition Accounting

The acquisition of Byron by the Company has been considered a reverse asset acquisition under Australian Accounting 
Standard AASB 3 “Business Combinations”, notwithstanding that the Company is the legal parent in the acquisition.  In 
reverse asset acquisition accounting the cost of the business acquired is deemed to have been incurred by the legal 
subsidiary (the acquirer for accounting purposes).  Accordingly, the basis of preparation of the Pro Forma Consolidated 
Financial Information has been presented as if the legal subsidiary, Byron, was the acquirer and accordingly the 
consolidated financial statements of the Company are a continuation of the consolidated financial statements of Byron.  
The carrying value of the assets and liabilities of the Company is considered to approximate their fair value for the 
requirements of AASB 3.

For the purposes of business combination accounting, the shares issued by the Company on the acquisition of Byron have 
been valued at A$0.40 per share.

The actual acquisition cost will be based upon the Company’s share price at the date of acquisition, with any difference in 
share price being reflected as an adjustment to the listing cost expense as shown in section 7.2.13 below.
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7.2.4  Cash and cash equivalents

The pro forma movement in Cash and cash equivalents is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 2,574,113 2,574,113

Entitlement Offer 7.2(i) - 6,470,218

Cash and cash equivalents recognised on acquisition of Byron 7.2(ii) - 3,897,105

Placement Offer 7.2(iii) - 6,470,218

Transaction costs 7.2(iv) - (859,446)

2,574,113 18,552,208

7.2.5  Trade and other receivables

The pro forma movement in Trade and other receivables is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 326,494 326,494

Trade and other receivables recognised on acquisition of Byron 7.2(ii) - 35,353

326,494 361,847

7.2.6  Other current assets

The pro forma movement in Other current assets is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 - -

Other current assets recognised on acquisition of Byron 7.2(ii) - 50,736

- 50,736
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7.2.7  Exploration and evaluation assets

The pro forma movement in Exploration and evaluation assets is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 - -

Exploration and evaluation assets recognised on acquisition of Byron 7.2(ii) - 6,276,088

- 6,276,088

7.2.8  Property, plant and equipment

The pro forma movement in Property, plant and equipment is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 - -

Property, plant and equipment recognised on acquisition of Byron 7.2(ii) - 55,731

- 55,731

7.2.9  Trade and other payables

The pro forma movement in Trade and other payables is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 14,201 14,201

Trade and other payables recognised on acquisition of Byron 7.2(ii) - 1,102,944

14,201 1,117,145

7.  FInAnCIAL InFoRMAtIon (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s

BYRONENERGY

8 1

acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

7.2.10 Provisions

The pro forma movement in Provisions is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Current

Balance as at 31 December 2012 - -

Provision recognised on acquisition of Byron 7.2(ii) - 109,414

- 109,414

7.2.11 Issued capital

The pro forma movement in Issued capital is as follows:

As at 31 December 2012 Note Trojan 
Actual

US$
Reviewed

Trojan 
Actual

Number
Reviewed

Pro Forma
US$

Unaudited

Pro Forma
Number

Unaudited

Balance as at 31 December 2012 7.2.3 2,941,281 7,788,687 2,941,281 7,788,687

Derecognise issued capital of Trojan 7.2.3 (2,941,281) -

Shares issued in Acquisition 7.2.3, 7.2 (ii) - - 37,090,698 84,026,405

Entitlement Offer 7.2(i) - - 6,470,218 15,577,374

Placement Offer 7.2(iii) - - 6,470,218 15,577,375

Transaction costs 7.2(iv) - - (859,446) -

2,941,281 7,788,687 49,171,688 122,969,841

Details of the accounting treatment applied for the Acquisition is set out in 7.2.3.  The issued capital is a continuation of 
Byron (the accounting acquirer and legal subsidiary).  The number of shares on issue is that of the legal parent, Trojan 
Equity Limited (the accounting acquiree).

7.  FInAnCIAL InFoRMAtIon (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s8 2

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

7.2.12 Reserves

The pro forma movement in Reserves is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 - -
Share option and foreign currency translation reserves recognised on 
acquisition of Byron

7.2(ii) - 2,010,071

- 2,010,071

7.2.13 Accumulated losses

The pro forma movement in Retained earnings/(losses) is as follows:

As at 31 December 2012 Note Trojan Actual 
US$

Reviewed

Pro Forma 
US$

Unaudited

Balance as at 31 December 2012 (523,532) (523,532)

Derecognise accumulated losses of Trojan 7.2.3 - 523,532

Acquisition of Byron 7.2(ii) - (26,763,005)

Listing costs (a) - (817,360)

(523,532) (27,580,365)

Details of the accounting treatment applied for the Acquisition is set out in 7.2.3.  The accumulated losses are a continuation 
of Byron’s (the accounting acquirer and legal subsidiary) business.

 (a)   Listing costs of US$817,360 represents the excess of the consideration paid over the fair value of assets acquired 
in this reverse asset acquisition transaction.  Under accounting standards US$817,360 is taken to the income 
statement as an expense at the date the transaction is completed.

7.2.14 Share-based payments

The Company intends to issue 2,600,000 unlisted options to specified Byron personnel pursuant to the Byron Purchase 
Agreement and the Prospectus.  The options will be issued at the date of the Acquisition with an exercise price of A$0.50 
each and will expire on 31 December 2016.  Refer to Section 10.3 of the Prospectus for further details regarding these 
options.  These options will be accounted for as share-based payments in the first annual financial report following the 
Prospectus and will result in the recognition of a pro forma expense in the statement of comprehensive income in the 
2013 annual financial report.

7.  FInAnCIAL InFoRMAtIon (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s

BYRONENERGY

8 3

acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

18 March 2013

The Directors
Trojan Equity Limited
Level 12
144 Edward Street
BRISBANE  QLD  4000

Dear Directors

Investigating Accountants’ Report on Pro Forma Financial Information

Deloitte Touche Tohmatsu has been engaged by the Directors of Trojan Equity Limited (“Trojan” or the “Company”) to 
prepare this Investigating Accountants’ Report (“Report”) for inclusion in a Prospectus to be dated on or around 18 March 
2013 (“the Prospectus”) relating to:

 (i)   the proposed non-renounceable share issue by Trojan to all eligible shareholders of 15.57 million new Shares 
(including 6.23 million new Options on the basis of 1 new Option for every 2.5 new Shares) at an issue price of 40 
cents per share to raise $6.23 million before offer costs (“Entitlement Offer”).  The Entitlement Offer has a minimum 
subscription of 12.5 million new Shares to raise $5.0 million;

 (ii)   the proposed share issue by Trojan of 15.57 million new Shares (including 2.49 million new Options on the basis of 
1 new Option for every 6.25 new Shares) to be issued at a price of 40 cents per share to raise $6.23 million before 
offer costs (Placement Offer); and

 (iii)   the proposed issue by Trojan of 84.0 million new Shares and 13.4 million new Options to the existing shareholders 
of Byron Energy Pty Ltd (“Byron Energy”) to acquire 100% of the issued capital of Byron Energy (“the Acquisition”).

Expressions defined in the Prospectus have the same meaning in this report.
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Financial Information
Deloitte Touche Tohmatsu has been requested to prepare a report on the following Pro Forma Consolidated Financial 
Information as disclosed in Section 7 of the Prospectus:

	 n  The Pro Forma Consolidated Statement of Financial Position of Trojan as at 31 December 2012; and

	 n  The pro forma adjustments described in Section 7.2 of the Prospectus,

together, the Pro Forma Consolidated Financial Information.
The Pro Forma Consolidated Financial Information set out in Section 7 of the Prospectus has been derived from the 
statutory financial statements of Trojan for the half year ended 31 December 2012 after reflecting the pro forma 
adjustments detailed in Section 7.2 of the Prospectus.

The half year statutory financial report of Trojan for the six months ended 31 December 2012 was subject to review by 
Pitcher Partners.  The review of Trojan was conducted in accordance with Auditing Standard on Review Engagements 
ASRE 2410 Review of a Financial Report Performed by the Independent Auditor of the Entity, in order to state whether, on the 
basis of the procedures described, Pitcher Partners have become aware of any matter that makes them believe that the 
half year financial report is not in accordance with the Corporations Act 2001 including giving a true and fair view of Trojan’s 
financial position as at 31 December 2012 and its performance for the half-year ended on that date. The review conclusion 
issued to members of Trojan dated 6 February 2013 was unqualified.

The directors of Trojan are responsible for the preparation and presentation of the Pro Forma Consolidated Financial 
Information, including the determination of the pro forma adjustments.

The Pro Forma Consolidated Financial Information is presented in an abbreviated form insofar as it does not include all of 
the disclosures required by Australian Accounting Standards applicable to annual financial reports prepared in accordance 
with the Corporations Act 2001.

Scope
We have reviewed the Pro Forma Consolidated Financial Information in order to report whether anything has come to our 
attention which causes us to believe that the Pro Forma Consolidated Financial Information, as set out in Section 7 of the 
Prospectus, is not presented fairly in accordance with the basis of preparation as disclosed in Section 7 of the Prospectus 
and the accounting policies adopted by the Company as disclosed in the Trojan consolidated financial statements for the 
year ended 30 June 2012.

Our review of the Pro Forma Consolidated Financial Information has been conducted in accordance with Australian 
Standard on Review Engagements ASRE 2405 “Review of Historical Financial Information Other than a Financial Report”.  
We made such enquiries and performed such procedures as we, in our professional judgement, considered reasonable in 
the circumstances, including:

	 n Analytical procedures on the Pro Forma Consolidated Financial Information;

	 n A review of work papers, accounting records and other documents;

	 n A review of the pro forma adjustments described in Section 7.2 of the Prospectus;

	 n  A comparison of the consistency in application of the recognition and measurement principles in Australian 
Accounting Standards and the accounting policies adopted by Trojan as disclosed in the Trojan consolidated 
financial statements for the year ended 30 June 2012 and Byron Energy as disclosed in the Byron Energy consolidated 
financial statements for the year ended 30 June 2012; and
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	 n Enquiries of the directors and management of Trojan and Byron Energy.

The procedures do not provide all the evidence that would be required in an audit, thus the level of assurance provided 
is less than given in an audit.  We have not performed an audit and, accordingly, we do not express an audit opinion on 
the Pro Forma Consolidated Financial Information.

Review Statement

Based on our review, which is not an audit, nothing has come to our attention which causes us to believe that the Pro 
Forma Consolidated Financial Information, as set out in Section 7 of the Prospectus, is not presented fairly in accordance 
with the basis of preparation as disclosed in Section 7 of the Prospectus and the accounting policies adopted by Trojan as 
disclosed in the Trojan consolidated financial statements for the year ended 30 June 2012.

Subsequent Events

Apart from the matters dealt with in this Report, and having regard to the scope of our Report, nothing has come to our 
attention that would cause us to believe that matters arising after 31 December 2012, other than matters dealt with in this 
Report, would require comment on, or adjustments to, the financial information contained in the Report, or would cause 
such information to be misleading or deceptive.

Independence and Disclosure of Interest

Deloitte Touche Tohmatsu does not have any interest in the outcome of the proposed Entitlement Offer, Placement Offer 
or Acquisition other than the preparation of this Report for which normal professional fees will be received.  Deloitte 
Touche Tohmatsu is the independent auditor of Byron Energy.

Responsibility

Deloitte Touche Tohmatsu has consented to the inclusion of this Investigating Accountants’ Report in the Prospectus in 
the form and context in which it is so included but has not authorised the issue of the Prospectus.  Accordingly, Deloitte 
Touche Tohmatsu makes no representation regarding, and takes no responsibility for, any other documents or material 
in, or omissions from, the Prospectus.

Yours faithfully

DELOITTE TOUCHE TOHMATSU

Craig Bryan
Partner
Chartered Accountants

8.  InVestIGAtInG ACCoUntAnts’ RePoRt (Cont’d)

 



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s8 6

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

The Directors consider that the contracts described below and elsewhere in the Prospectus are those which an investor 
would reasonably regard as material and which they and their professional advisers would reasonably require to make an 
informed assessment of the Offer.

This Prospectus only contains a summary of the material contracts and their substantive terms.

9.1   Byron Purchase Agreement between the Company and Byron Shareholders and Option 
holders

The Company and the Byron Shareholders and Option holders have entered the Byron Purchase Agreement on 18 March 
2013, which provides for the Company to acquire all of the Byron Shares and Byron Options in consideration for the issue 
of 84,026,405 Acquisition Shares and 27,856,725 Acquisition Options.

Each Byron Shareholder will receive 2.5 Acquisition Shares and 0.4 Acquisition Options for every Byron Share held.

Each Byron Option holder will receive 2.5 Options for each Byron Option held.

Specified Byron personnel will receive 2,600,000 Options in aggregate.  Details of Options issued to those persons are set 
out at Section 5.11.

The obligations of the parties to complete the sale and purchase of the Byron Shares and Byron Options is conditional 
upon satisfaction or waiver of the following conditions on or before 31 May 2013 (“Conditions Date”):

	 n  obtaining Shareholder approval of the Byron Purchase Agreement and the transactions contemplated by it and the 
Transaction generally, to the extent required at law or by the Listing Rules;

	 n  confirmation from ASX that ASX will re-admit the Company to the Official List and re-commence the Official 
Quotation of the Company’s Shares, on usual terms and conditions;

	 n  there being no material adverse change in respect of the Company or Byron after execution of the Byron Purchase 
Agreement;

	 n  there being no stop order issued by ASIC, nor a notice by ASIC of its intention to hold a hearing to determine whether 
it should make a stop order, in respect of this Prospectus;

	 n  the Company receiving valid applications under this Prospectus in respect of the Entitlement Offer and Placement 
Offer for at least 28,077,375 Shares, subject to receiving valid applications of at least 12,500,000 Shares in respect of 
the Entitlement Offer, to raise at least A$11,230,950;

	 n  no bona fide takeover bid or merger proposal is announced, made or proposed to either the Company or Byron that 
the majority of the board of the Company or Byron respectively in the exercise of their fiduciary duties, consider to 
be a superior proposal and ought to be recommended to their respective shareholders; and

	 n  receipt of all government, stock exchange, regulatory and other approvals required in relation to the Byron Purchase 
Agreement, the transactions contemplated in the Byron Purchase Agreement and the Transaction generally.

The Byron Purchase Agreement terminates in the event that the conditions are not satisfied or waived by the Conditions 
Date.

Various standard obligations are imposed on each of the parties prior to completion of the Byron Purchase Agreement.

9.  MAteRIAL ContRACts
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9.2  Standard lease terms
The terms of the leases granted by BOEM are fairly similar.  Each lease covers approximately 5,000 acres.  The initial term 
of the lease is for five years and thereafter the lease continues for so long as oil or gas is produced in paying quantities, 
or drilling or well operations are conducted.  If production, and operations to obtain or restore production, cease for a 
period of 180 consecutive days the lease will expire.  Pursuant to the lease, Byron must pay the United States Government 
rent of US$7 per acre year during the initial term, unless production is established, in which case Byron will pay the United 
States Government a fixed royalty of 18.75% in amount or value of production removed or sold from the leased area, with 
a minimum royalty equivalent to US$7 per acre year payable.

9.3  Executive Directors Service Contracts
The Company has entered into conditional service contracts with each of Maynard Smith (via Geogeny Pty Ltd) and 
Prent Kallenberger with respect to their appointment as, respectively, chief executive officer of the Company and chief 
operating officer, USA.  The contracts are each in standard form and detail the nature of each executive’s appointment, 
their duties and their remuneration entitlements.  The key items in summary are:

	 n  Mr Smith’s annual salary will be A$240,000 per annum (excluding GST), plus reasonable expenses.  His contract is for 
a period of two years, with an automatic extension for a further one year (unless the parties elect to terminate the 
contract at the end of two years).  His contract is further terminable by either party ‘for cause’ immediately on notice 
and otherwise ‘without cause’ on 120 days’ notice; and

	 n  Mr Kallenberger’s annual salary will be US$350,000 plus medical benefits and reasonable expenses.  His contract is 
for a period of two years, with an automatic extension for a further one year (unless the parties elect to terminate the 
contract at the end of two years).  The contract is terminable by the Company ‘for cause’ immediately on notice and 
otherwise ‘without cause’ on 90 days’ notice.

The service contracts only commence if the Transaction proceeds.

9.4  Non-Executive Directors Letter of Appointment
The Company has entered into letters of appointment with each of the non-executive Directors with respect to their 
appointment as non-executive Directors of the Company.  The letters of appointment are each in standard form and detail 
the nature of each director’s appointment, their duties and their remuneration entitlements.

The letters of appointment only commence if the Transaction proceeds.

9.5  Deeds of Access and Indemnity 
Each of the Directors and the Company Secretary has entered into a deed with the Company whereby the Company has:

	 n  provided certain contractual rights of access to books and records of the Company to those Directors and Company 
Secretary;

	 n  agreed to provide certain indemnities to each of the Directors and the Company Secretary to the extent permitted 
by the Corporations Act; and

	 n  agreed to use its best endeavours to maintain directors and officers indemnity insurance for those Directors and the 
Company Secretary subject to such insurances being secured on reasonable commercial terms.
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10.1  General Information
The Company was incorporated on 18 March 2005.  The Company’s balance date is 30 June.  The Company is taxed in 
Australia as a public company.

10.2  Constitution and Rights Attaching to Shares
The following is a summary of the key provisions in the Constitution in relation to rights attaching to Shares.  This summary 
does not purport to be exhaustive or constitute a definitive statement of the rights and liabilities of the Company’s Shares.

Shares
The Shares can be issued with preferred, deferred or other special rights, obligations or restrictions in relation to dividends, 
voting, return of share capital, payment of calls or other matters, as determined by the Board from time to time.  All 
unissued shares are under the control of the Board, which may grant options on the Shares, issue option certificates, allot 
or dispose of the Shares on the terms and conditions and for consideration it thinks fit.  This power is subject to contract 
or any contrary rules in the constitution.

The constitution permits the issue of preference shares on terms determined by the Board.

alteration of rights
The rights and restrictions attaching to any class of shares (unless provided by the terms of issue of the shares of that class), 
can only be varied with the consent in writing of members with at least three-quarters of the votes in that class, or with 
the sanction of a special resolution passed at a separate meeting of the holders of shares of that class.

Calls
The Board may from time to time call upon Shareholders for unpaid monies on their Shares.  If such a call is made, 
Shareholders are liable to pay the amount of each call in the manner and at the time and place specified by the Board.  
Such calls may be payable by instalments.  When a resolution of the Board authorising the call is passed, the call will be 
deemed to have been made.  It may be revoked or postponed at the discretion of the Board.

Forfeiture and lien
The Company is empowered to forfeit Shares in relation to any part of allotment monies, calls, instalments, interest and 
expenses which remains unpaid following any notice sent to a Shareholder.  Such forfeiture must occur in accordance 
with the constitution, the Corporations Act, the Listing Rules and the ASX Settlement Operating Rules.

The Company has a first lien or charge for unpaid calls, instalments and related interest and any amount it is legally 
required to pay in relation to a Shareholder’s shares.  The lien or charge extends to all dividends declared in respect of the 
shares provided that, if the Company registers a transfer of any shares subject to this lien or charge without giving the 
transferee notice of the claim it may have at that time, the shares are freed and discharged from the Company’s lien or 
charge in respect to that claim.
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Share transfers
Shares may be transferred in any manner required or permitted by the Listing Rules or the ASX Settlement Operating Rules 
and by any instrument in writing in any usual or common form or in any other form that the Board approves.  The Board 
may only refuse to register a transfer of securities of the Company as permitted by the Listing Rules or the ASX Settlement 
Operating Rules.

Directors need not Issue share certificates
Subject to the requirements of the Listing Rules and the Corporations Act, the Company need not issue Share 
certificates.

Meeting procedure
ASX and each Shareholder and Director of the Company is entitled to receive notice of and attend any general meeting of 
the Company.  Two Shareholders must be present to constitute a quorum for a general meeting and no business may be 
transacted at any meeting except the election of a Chairman and an adjournment, unless the quorum required is present 
at the start of the business.  The Company is obliged to convene and hold an annual general meeting.

Voting rights
Each Shareholder has the right to receive notices of, and to attend general meetings of the Company.

Subject to restrictions on voting from time to time affecting any class of shares in the Company, and any restrictions 
imposed by the Corporations Act, the Shares in the Company carry the right to cast one vote on a show of hands and, on 
a poll, one vote for each fully paid Share held, and for each partly paid share held, a vote having the same proportionate 
value as the proportion to which the shares have been paid up.  Voting may be in person or by proxy, attorney or 
representative.

Remuneration of Directors
Directors are to be paid out of Company funds as remuneration for their services, such sum as accrues on a daily basis as 
the Company in general meeting determines to be divided among them as agreed, or failing agreement, equally.

Directors’ remuneration for their services as Directors is by a fixed sum and not a commission on a percentage of profits 
or operating revenue.  It may not be increased except at a general meeting in which particulars of the proposed increase 
have been provided in the notice convening the meeting to Shareholders.  There is provision for Directors who devote 
special attention to the business of the Company or who perform services which are regarded as being outside the scope 
of their ordinary duties as Directors, or who at the request of the Board engage in any journey on Company business, to be 
paid extra remuneration determined by the Board.  Directors are also entitled to their reasonable travel, accommodation 
and other expenses incurred in attending Company or Board meetings, or meetings of any committee engaged in the 
Company’s business.

Any Director may be paid a retirement benefit as determined by the Board, consistent with the Corporations Act and the 
listing Rules.
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Remuneration of Directors (Cont’d)

A Director is disallowed from voting on any contract or arrangement in which he or she has directly or indirectly any 
material interest, if it will be contrary to the Corporations Act.  If such a Director does vote, his or her vote will not be 
counted, nor will his or her attendance be counted in the quorum present at the meeting.  Either or both of these 
prohibitions may be relaxed or suspended to any extent by ordinary resolution passed at a general meeting if permitted 
by the Corporations Act.

election of Directors

There must be a minimum of three Directors and a maximum number of 10 Directors (not including alternate Directors), 
which the Board may from time to time determine, provided it may not reduce the number below the number of Directors 
in office at the time of the reduction.

At every annual general meeting, subject to the constitution, one third of the Directors (other than the managing director) 
must retire from office, and may offer themselves for re-election.  If their number is not a multiple of three, then the 
number nearest to, but not less than one third will retire.  A Director, other than the Managing Director, must retire from 
office at the conclusion of the third annual general meeting after which he or she was elected or re-elected.

With respect to the retirement of Directors, the Director or Directors longest in office since last being elected must retire.  
If a number of Directors were elected on the same day, the Directors to retire shall, in default of agreement between them, 
be determined by ballot. 

Dividend

If the Board determines that a dividend is payable, it will be paid on all shares proportionate to the total amount for the 
time being paid on each share.  Such dividend payment is subject to the rights and restrictions on the holders of shares 
created or raised under any special dividend arrangements.

The Board may establish and maintain one or more dividend plans, to which Shareholders may elect to take up with some 
or all their shares subject to the rules of the plan.

Subject to the Listing Rules, the Board has the power to capitalise and distribute the whole or part of the undivided profits 
of the Company or standing to the credit of any reserve or other account and which is available for distribution.  Such 
capitalisation and distribution must be in the same proportions which the Shareholders would be entitled to receive if 
distributed by way of dividend or in accordance with the terms of issue of any shares or terms of any plan for the issue of 
securities for the benefit of officers or employees.

The Board has the power to decide whether to pay Shareholders an interim dividend on account of the next forthcoming 
dividend.  Any distribution may be paid otherwise than in cash as specified in the constitution.

No dividend is payable except out of Company profits and no dividend or other monies paid in relation to a share will 
carry interest as against the Company.
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Indemnities

The Company must indemnify current and past Directors, secretaries and executive officers of the Company against any 
liability incurred by them by virtue of their holding office as, and acting in the capacity of, Director, secretary or executive 
officer, other than a liability owed to the Company or a related body corporate of the Company or a pecuniary penalty 
order or compensation order or where the liability does not arise out of conduct in good faith.  Indemnities also apply to 
employees in circumstances designated under the constitution.

Insurance

The Company may also pay insurance premiums for officers and employees in certain designated circumstances but not 
where the liability arises out of wilful breach of duty to the Company or an improper use of position or inside information, 
as prohibited by the Corporations Act.

10.3  Terms and Conditions of Options

 1 Each Option entitles the holder to subscribe for one fully paid ordinary share in the capital of the Company.

 2 The Options will expire at 5.00 pm (Brisbane Time) on 31 December 2016 (“Expiry Date”).

 3  The Options are exercisable at an exercise price of A$0.50 per Share on or after issue at any time on or before the 
Expiry Date, provided that the Options have not lapsed pursuant to paragraph 4 below.

 4  Any Option automatically lapses without any claim against the Company in any of the following events: 

  (a)  upon the liquidation or winding up of the Company for any reason other than by way of a members’ voluntary 
winding up; or

  (b) the Option has not been exercised prior to the Expiry Date.

 5 The Options are transferable.  The Options will be unlisted.

 6  All Shares issued pursuant to the exercise of Options will be allotted within 10 business days after the exercise of the 
Options and will rank pari passu in all respects with the Company’s then existing ordinary fully paid shares.

 7  Exercise of the Options is effected by giving notice of exercise of the Options and surrendering the notice of exercise 
together with the required exercise price.  If there is more than one Option and prior to the Expiry Date of those 
Options, the Options are exercised in part, the Company will arrange for the Share Registry to issue a new holding 
statement for the balance of the Options held and not yet exercised.

 8  There are no participating rights or entitlement inherent in the Options and an Option holder will not be entitled 
to participate in new issues of capital offered to Shareholders during the currency of the Options.  However, the 
Company will ensure that for the purposes of determining entitlements to any such issue, the Option holders are 
given such period of notice required by the Listing Rules of ASX to give the Option holders the opportunity to 
exercise their Options prior to the date for determining entitlements to participate in any such issue.
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10.3  Terms and Conditions of Options (Cont’d)

 9  In the event of reorganisation (including a consolidation, sub-division, reduction or return) of the issued capital of the 
Company, the number of Options or the exercise price of the Options or both will be reorganised (as appropriate) in 
the manner required by the Listing Rules or the rules of another exchange on which the Company is listed, and if the 
Company is not listed on the ASX at the relevant time, then the following reorganisation rules will apply:

  (a)  if there is a consolidation of capital, the number of Options will be consolidated in the same ratio as the ordinary 
capital and the exercise price will be amended in inverse proportion to that ratio;

  (b)  if there is a sub-division of capital, the number of Options will be sub-divided in the same ratio as the ordinary 
capital and the exercise price will be amended in inverse proportion to that ratio;

  (c)  if there is a return of capital, the number of Options will remain the same, and the exercise price of each Option 
will be reduced by the same amount as the amount returned in relation to each share;

  (d)  if there is a reduction of capital by a cancellation of paid up capital that is lost or not represented by available 
assets where no Shares are cancelled, the number of Options and the exercise price of each option will remain 
unaltered;

  (e)  if there is a pro-rata cancellation of capital, the number of Options must be reduced in the same ratio as the 
ordinary capital and the exercise price of each Option must be amended in inverse proportion to that ratio; 
and

  (f )  in any other case of reconstruction, the number of Options or the exercise price, or both, will be reorganised 
so that the holder of the Options will not receive a benefit that holders of Shares do not receive, subject to 
rounding up of the number of Shares that is approved by Shareholders when approving the reconstruction.

 10  If there is a pro-rata issue (except a bonus issue) to the holders of the Shares, the exercise price of the Options will be 
reduced according to the following formula:

     O’  =  O –  E[P-(S+D)]
                                  N + 1 

     Where

     O’ =  the new exercise price of the Options.

     O =  the old exercise price of the Options.

     E = the number of Shares into which one Option is exercisable. 

     P =  the average market price per Share (weighted by reference to volume) of the Shares during the 5 
(five) trading days ending on the day before the ex-rights or ex-entitlements date.

     S =  the subscription price for an ordinary share under the pro-rata issue.

     D =  the dividend due but not yet paid on the Shares (except those to be issued under the pro-rata 
issue).

     N =   the number of ordinary shares with rights or entitlements that must be held to receive a right to 
one new ordinary share.
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 11  If there is a bonus issue to the holders of Shares, the number of securities over which the Option is exercisable will 
be increased by the number of shares which the holder of the Options would have received if the Options had been 
exercised before the record date for the bonus issue.

 12  If and to the extent any of the preceding terms and conditions are inconsistent with the Listing Rules or the rules of 
another stock exchange on which is listed, the Listing Rules of the ASX or such other stock exchange will prevail in 
all respects to the extent of the inconsistency. 

 13  These terms and conditions are governed by the laws of New South Wales and the Option holder unconditionally 
submits to the jurisdiction of the courts of that State and courts of appeal from them.

10.4  Corporate Governance

Corporate governance Statement

The Company has adopted a Corporate Governance Charter dated 5 April 2005 (“Corporate Governance Charter”) in 
order to implement and maintain a culture of good corporate governance both internally and in its external dealings.  In 
adopting the Corporate Governance Charter the Board is mindful of the ASX Guidelines.

The table below briefly addresses the areas where the Company has departed from the ASX Guidelines.  Where the 
Company’s Corporate Governance practices do not correlate with the practices recommended by the ASX Corporate 
Governance Committee, the Company is working towards compliance; however it does not consider that all practices are 
appropriate for the Company due to the size and scale of Company operations.

The Board is of the view that with the exception of the departures from the ASX Corporate Governance Guidelines as set 
out in the table below, on Completion, it otherwise will comply with all of the ASX Corporate Governance Guidelines.

ASX Principles and Recommendations Summary of the Company’s Position

Principle 1 – Lay solid foundations for management and oversight

Recommendation 1.2 – Companies should 
disclose the process for evaluating the 
performance of senior executives

The Board has not established a separate nomination committee.  
In the absence of a formally constituted nomination committee, 
the full Board is responsible for the proper oversight of the Board, 
the Directors and senior management.  The Board considers that 
given its size, no efficiencies or other benefits would be gained by 
establishing a separate committee.

Principle 2 – Structure board to Add Value

Recommendation 2.1 – A majority of the board 
should be independent directors

The Company is in compliance with this principle.
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Corporate governance Statement (Cont’d)

ASX Principles and Recommendations Summary of the Company’s Position

Principle 2 – Structure board to Add Value

Recommendation 2.4 – The board should 
establish a nomination committee

The Board’s view is that the Company is not currently of the size 
to justify the formation of a separate nomination committee.  The 
Board currently performs the functions of a nomination committee 
and where necessary will seek the advice of external advisers in 
relation to this role.  The Board shall, upon the Company reaching 
the requisite corporate and commercial maturity, approve the 
constitution of a nomination committee to assist the Board in 
relation to the appointment of Directors and senior management.

Principle 4 – Safeguard Integrity in Financial Reporting

Recommendation 4.2 – The audit committee 
should be structured so that it:
Consists only of non-executive directors
Consists of a majority of independent directors
Is chaired by an independent chair, who is not 
chair of the board
Has at least three members

The Audit Committee is currently comprised of Paul Young and 
Charles Sands.  While the Company does not presently comply with 
this Recommendation 4.2 the Company may consider appointing 
further independent Directors in the future at which time it may 
reconsider the composition of the audit committee.  The Company 
believes that given the size and scale of its operations, non-
compliance by the Company with this Recommendation 4.2 will 
not be detrimental to the Company.

Principle 8 – Remunerate Fairly and Responsibly

Recommendation 8.1 – The board should 
establish a remuneration committee

The Board has not established a remuneration committee.  The 
Board considers that given its size, no efficiencies or other benefits 
would be gained by the establishing of such a committee.  The role 
of the remuneration committee is carried out by the full Board.  The 
Company has adopted a Remuneration Committee Charter, which 
is set out in the Company’s Corporate Governance Charter.

10.5  Interests of Directors, Experts and Advisers

The nature and extent of the interests (if any) that:

	 n  the Directors of the Company or any proposed Director of the Company;

	 n  a person named in this Prospectus as performing a function in a professional, advisory or other capacity in connection 
with the preparation or distribution of this Prospectus;

	 n  a promoter of the Company; or

	 n  a stockbroker or underwriter (but not a sub-underwriter) to the Offer,

holds, or held at any time during the last two years in:

	 n  the formation or promotion of the Company;
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	 n  property acquired or proposed to be acquired by the Company in connection with:

	 	 o  its formation or promotion; or

	 	 o  the Offer; or

	 n  the Offer,

is set out in Sections 10.6.1 and 10.9 and elsewhere in this Prospectus.

The amount that anyone has paid or agreed to pay, or the nature and value of any benefit anyone has given or agreed to 
give for services provided by:

	 n  a person named in this Prospectus as performing a function in a professional, advisory or other capacity in connection 
with the preparation or distribution of this Prospectus;

	 n  a promoter of the Company; or

	 n  a stockbroker or underwriter (but not a sub-underwriter) to the Offer,

in connection with:

	 n  the formation or promotion of the Company; or

	 n  the Offer,

is set out in Section 10.9 and elsewhere in this Prospectus.

The amount (if any) that anyone has paid or agreed to pay, or the nature and the value of any benefit anyone has given or 
agreed to give to a Director of the Company, or proposed Director of the Company:

	 n  to induce them to become, or to qualify as, a Director of the Company; or

	 n  for services provided by a Director in connection with:

	 	 o  the formation of the Company; or

	 	 o  the Offer,

is set out in Section 10.6 and elsewhere in this Prospectus.

10.6  Matters Relevant to the Directors

10.6.1 Interests in Shares

There are no Shareholding requirements for Directors under the Constitution of the Company.  As at the date of this 
Prospectus, none of the Directors hold any Securities.

The Number of Securities held by the Directors after allotment of the Acquisition Offer Securities pursuant to the Transaction 
is set out in the table below.  The allotment of Acquisition Securities to the Directors and their related parties (as defined 
in the Corporations Act) is subject to Shareholder approval at the Extraordinary General Meeting.  In addition, and subject 
to Shareholder approval at the Extraordinary General Meeting, Directors (and their related entities or associates) may 
subscribe for and be issued with a total of up to 8,750,000 Shares and 1,400,000 Options under the Placement Offer.  There 
is no obligation on those parties to subscribe for the Securities under the Placement Offer.  The table below assumes that 
Directors and their related entities or associates have not subscribed for Securities under the Placement Offer
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Director’s Interests in the Company – after Transaction

Director Shares Voting Power Options

A$11.2M 
Subscription

A$12.4M 
Subscription

Doug Battersby 18,517,970 15.5% 15.1% 6,337,875

Maynard Smith 15,225,688 12.7% 12.4% 5,936,110

Prent Kallenberger 1,250,000 1.0% 1.0% 3,450,000

Charles Sands 15,070,790 12.6% 12.3% 2,861,326

Paul Young 825,000 0.7% 0.7% 132,000

Notes:-

(1)  Excludes any subscription for further Shares under the Placement Offer, which is subject to the approval of Shareholders 
(these parties are not obliged to subscribe for these Shares and may not subscribe for any Placement Offer Shares or Shares 
under the Entitlement Offer Shortfall).

(2)  If any of the Directors elect to apply for Shares under the Placement Offer or Entitlement Offer Shortfall any such application 
could not result in the Director or the Director’s associates having a voting power in excess of 20% without Shareholders’ 
approval.  The Directors and their associates do not intend to subscribe, if at all, for Shares that would take them over the 20% 
limit.

(3)  The maximum number of Shares which Directors and their associates (subject to Shareholder approval) can apply for in the 
Placement Offer are as follows: Doug Battersby 2,000,000 (which would take his voting power under a A$12.4M Subscription 
to 17.1%); Maynard Smith 1,250,000 (which would take his voting power under a A$12.4M Subscription to 13.7%); Charles 
Sands 5,000,000 (which would take his voting power under a A$12.4M Subscription to 16.7%); Prent Kallenberger 250,000 
(which would take his voting power under a A$12.4M Subscription to 1.2%) and Paul Young 250,000 (which would take his 
voting power under a A$12.4M Subscription to 0.9%).

(4)  The impact of exercising Options on voting power is dependent on the number of Options exercised and the number of voting 
shares on issue at that time (which may be different to the number of Shares on issue immediately after the Transaction.  
Should a potential exercise of Options cause a Director and its associates to hold a voting power of more than 20% or, having 
already gone over 20%, result in an increase of more than 3% in six months, such Options can only be exercised subject to 
compliance with the Corporations Act.

Apart from those listed above, none of the Directors has any interest in securities of the Company or in securities of any 
entity associated with the Company.

10.6.2 Related Entity Transactions

The Company is not aware of any related entity transactions requiring disclosure in the Prospectus other than a corporate 
advisory fee payable to Baron Partners Limited (of which Paul Young is a director), details of which are shown in Section 
10.9.
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10.6.3 Directors’ Fees

The Constitution of the Company provides that the non-executive Directors are entitled to remuneration as determined 
by the Company in general meeting to be apportioned among them in such manner as the Directors agree and, in default 
of agreement, equally.

The aggregate maximum remuneration for non-executive Directors currently determined by the Company is A$150,000 
per annum.  However, at the Extraordinary General Meeting, Shareholders will be asked to approve an increase in the 
aggregate maximum remuneration to non-executive Directors to $300,000.  Additionally, non-executive Directors will be 
entitled to be reimbursed for properly incurred expenses.

The non-executive Chairman, Doug Battersby, will be paid A$80,000 per annum (exclusive of superannuation) and 
the two non-executive Directors, Charles Sands and Paul Young, will each be paid A$40,000 per annum (exclusive of 
superannuation).

After the Transaction, the Board of the Company will be constituted by two executive Directors and three non-executive 
Directors.  The executive Directors have been engaged by the Company pursuant  to services contracts, the terms of 
which are summarised in Section 9.3.  The Board has agreed that the executive Directors shall not be paid Directors’ fees in 
addition to the fees payable pursuant to the services contracts.

If a non-executive Director performs extra services, which in the opinion of the Directors are outside the scope of the 
ordinary duties of the Director, the Company may remunerate that Director by payment of a fixed sum determined by the 
Directors in addition to or instead of the remuneration referred to above.  However, no payment can be made if the effect 
would be to exceed the maximum aggregate amount payable to non-executive Directors.  A non-executive Director is 
entitled to be paid travelling and other expenses properly incurred by them in attending Director’s or general meetings of 
the Company or otherwise in connection with the business of the Company.

The remuneration of any executive Director may from time to time be fixed by the Directors.  The remuneration may be by 
way of salary but may not be by commission on, or a percentage of, operating revenue or profits.

10.7  Expenses of the Offer

The expenses of successfully completing the Offer are estimated to be A$0.63 million (excluding GST), covering: legal fees, 
corporate advisory fees, independent technical report, investigating accountants’ fees, ASX and ASIC fees and printing 
and registry costs.  These expenses exclude stamp duty which is directly related to the Acquisition.  Total Transaction costs 
are noted in Section 7 which deals with financial information.  These expenses have been paid or will be payable by the 
Company.  In the event the Transaction does not proceed, any expenses incurred will be borne by Byron.

10.8  No Financial Forecasts

Byron is an oil and gas exploration and development company with a large majority of its assets still being at an exploratory 
stage.  Given that the future of Byron is based on exploration for oil and gas and is accordingly depended on the Company’s 
success in locating and then developing oil and gas reserves, the Directors do not believe it is possible to prepare reliable 
best estimate forecasts or projections of revenue, profits or cash flows for the operations of the Company.  The Directors, 
having considered the matters set out in ASIC Regulatory Guide 170: Prospective Financial Information, believe that there 
are no reasonable grounds to include prospective financial information in this Prospectus.
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10.9  Consents and Disclosure of Interests

Each Director has given and before lodgement of this Prospectus has not withdrawn his written consent to be named in 
this Prospectus.

Piper Alderman has given its written consent to be named in the Prospectus as legal adviser to the Transaction, in the 
form and context in which it is named.

Deloitte Touche Tohmatsu has given its written consent to be named in this Prospectus as Investigating Accountants, 
in the form and context in which it is named and the inclusion of the Investigating Accountants’ Report in the form and 
context in which it appears.

Baron Partners Limited has given its consent to be named in this Prospectus as the Corporate Adviser to the Transaction, 
in the form and context it is named.

Andrew Andrejewskis has given his consent to be named in this Prospectus as the Independent Technical Expert, in the 
form and context it is named and the inclusion of the Independent Technical Report in the form and context in which it 
appears.

Collarini Associates has given its written consent to be named in this Prospectus, in the form and context in which it is 
named and the inclusion of any statements attributed to it, in the form and context in which they appear.

Petro Partners, Inc. has given its written consent to be named in this Prospectus, in the form and context in which it is 
named and the inclusion of any statements attributed to it, in the form and context in which they appear.

Boardroom Pty Limited has given its written consent to being named in this Prospectus as Share Registry for the Company 
in the form and context in which it is named.

Pitcher Partners has given its written consent to be named in this Prospectus, in the form and context in which it is named 
and the inclusion of any statements attributed to it, in the form and context in which they appear.

Each of the parties named above as consenting parties:

	 n  has not, before the lodgement of this Prospectus with ASIC, withdrawn its written consent to be named in this 
Prospectus;

	 n  has not, before the lodgement of this Prospectus with ASIC, withdrawn its written consent to the inclusion of its 
respective statement and reports noted next to its name above (where applicable), and the references to those 
statements and reports in the form and context in which they are included in this Prospectus;

	 n  does not make, or purport to make, any statement in this Prospectus other than those statements attributed to it;

	 n  has not caused or authorised the issue of this Prospectus; and

	 n  to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any statements in or 
omissions from this Prospectus.

Piper Alderman will be paid for work performed in accordance with usual time based charge out rates and estimate 
their professional costs in connection with the Offer at A$120,000 (excluding disbursements and GST), at the date of this 
Prospectus.  Piper Alderman has provided various legal services to Byron in the previous two years for which it was paid for 
work performed in accordance with usual time based charge out rates and on standard commercial terms.
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Deloitte Touche Tohmatsu will be paid for work performed in accordance with usual time based charge out rates and 
estimate their professional costs in connection with the Offer at A$35,000 (excluding disbursements and GST), at the date 
of this Prospectus.  Deloitte Touche Tohmatsu has provided various accounting and audit services to Byron in the previous 
two years for which it was paid for work performed in accordance with usual time based charge out rates and on standard 
commercial terms.

Baron Partners Limited will be paid a corporate advisory fee of A$350,000 (excluding disbursements and GST) upon the 
conclusion of the Transaction.

Mr Andrejewskis will be paid for work performed in accordance with usual time based charge out rates and estimate 
his professional costs in connection with the Offer at A$25,000 (excluding disbursements and GST), at the date of this 
Prospectus.

There are a number of persons referred to elsewhere in this Prospectus who are not experts and who have not made 
statements included in this Prospectus, nor are there any statements made in this Prospectus on the basis of any statements 
made by those persons.  These persons did not consent to being named in the Prospectus and did not authorise or cause 
the issue of the Prospectus.  The Directors take responsibility for the inclusion in this Prospectus of any references to 
persons who have not consented to the inclusion of their name, or statements attributed to them, in this Prospectus.

10.10  Competent Person Statement 

The references to hydrocarbon reserves in this Prospectus (other than in the Independent Technical Report) have been 
compiled by Mr Doug Battersby and are based on information reviewed and compiled by Mr Andrew Andrejewskis in the 
Independent Technical Report.  The reserves estimates are consistent with the definitions of Proved, Probable and Possible 
hydrocarbon Reserves, as defined in the Listing Rules of the Australian Securities Exchange at the date of this Prospectus.  
Mr Battersby is a petroleum geologist who holds a Master of Science degree in Petroleum Geology and Geochemistry 
and has more than 40 years’ experience in the Australian and international oil and gas industry.  He has consented to the 
inclusion of the Reserves information in this Prospectus in the form and context in which it appears.

In November 2012, the ASX announced that oil and gas companies will be required to report, effective 1 December 
2013, in accordance with the Society of Petroleum Engineers Petroleum Resources Management System (“SPE-PRMS”).  
The Company has not yet adopted the SPE-PRMS standards, but intends to do so by 1 December 2013.  Application of 
the SPE-PRMS standards requires re-interpretations of available technical data and various assumptions.  Any significant 
changes in these interpretations or assumptions from those currently used could result in a statement of estimated 
quantities of reserves, in aggregate and within in individual reserve categories, being different from that which is shown 
in this Prospectus.

The Directors are of the opinion that any change in the statement of Reserves will not have a material effect on the 
prospectivity of the affected Byron assets.
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10.11  Incorporation by Reference and Continuous Disclosure

For the purposes of this Prospectus, and sections 7 and 8 in particular, the Company relies upon the provisions in Section 
712 of the Corporations Act which enables the Company to incorporate material by reference into this Prospectus.  
Accordingly, rather than restating the accounting policies of the Company, which are described in the full year financial 
reports of the Company, set out in the 2012 Annual Report of the Company and lodged with the ASX on 1 August 2012, 
those accounting policies are incorporated by reference into this Prospectus.

In addition, as a listed company and a disclosing entity, the Company is subject to regular reporting and continuous 
disclosure obligations in accordance with the Listing Rules and the Corporations Act.

The 30 June 2012 Annual Report and the half year results to 31 December 2012 are available for public viewing on the ASX 
website www.asx.com.au, or by a direct request to the Company and copies may be obtained from or inspected at an 
ASIC office.  Upon request to the Company, copies will be sent by mail to the enquirer’s nominated address at no charge.

10.12  Litigation

Neither the Company nor Byron is engaged in any litigation which has or would be likely to have a material adverse effect 
on either the Company or its business post completion of the transaction.

10.13  Inspection of Documents

Copies of the following documents may be inspected free of charge at the registered office of the Company and at the 
offices of Piper Alderman, Level 23, Governor Macquarie Tower, 1 Farrer Place, Sydney, New South Wales during normal 
business hours:

	 n  Material Contracts in Section 9 of this Prospectus;

	 n  constitution of the Company;

	 n  consents referred to in this Prospectus; and

	 n  Corporate Governance Charter.

AUTHORISATION

This replacement prospectus is dated 2 April 2013 and is issued by Trojan Equity Limited.

The lodgement of this Prospectus was consented to in writing by every Director of Trojan Equity Limited.

Signed on behalf of the Company by

Doug Battersby
Director

10. AddItIonAL InFoRMAtIon (Cont’d)



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s

BYRONENERGY

1 0 1

acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

A$ Australian dollars

A$11.2M Subscription subscription for 28,077,375 Shares under the Capital Raising (raising A$11.2 million) on 
the basis of:

n  full subscription of 15,577,375 Share under the Placement Offer (raising A$6.2 million); 
and

n minimum subscription of 12,500,000 under the Entitlement Offer (raising A$5.0 million)

A$12.4M Subscription subscription for 31,154,749 Shares under the Capital Raising (raising approximately A$12.4 
million) on the basis of:

n full subscription of 15,577,375 Share under the Placement Offer (raising A$6.2 million); 
and

n  full subscription of 15,577,374 Shares under the Entitlement Offer (raising approximately 
A$6.2 million)

A$14.4M Subscription subscription for the A$12.4M Subscription plus the maximum permitted acceptance of a 
further 5,000,000 Shares (raising A$2 million) in Oversubscriptions under the Placement 
Offer

2012 Lease Sale the Central Gulf of Mexico lease sale 2016/222 conducted by the BOEM on 20 June 2012

Acquisition the acquisition by the Company of all Byron Shares and Byron Options on the terms set 
out in the Byron Purchase Agreement

Acquisition Application 
Form

the YELLOW application form that a Byron Shareholder, Option holder or specified Byron 
personnel will be required to complete and submit in order to apply for Acquisition 
Shares and/or Options, and which accompanies this Prospectus, if applicable

Acquisition Offer the offer to issue and allot Acquisition Shares and Options in accordance with the 
provisions of the Acquisition

Acquisition Options n  13,444,225 Options to be issued to Byron Shareholders as part consideration for the 
acquisition of all Byron Shares;

n  11,812,500 Options to be issued to Byron Option holders in consideration for the 
acquisition of all Byron Options; and

n   2,600,000 Options to be issued to specified Byron personnel,

on the terms set out in the Byron Purchase Agreement

Acquisition Shares 84,026,405 Shares to be issued to Byron Shareholders as part consideration for the 
acquisition of the Byron Shares, on the terms set out in the Byron Purchase Agreement

Applicant an applicant for Securities to be issued pursuant to the Entitlement Offer, the Placement 
Offer or the Acquisition Offer

Application Form an Acquisition Application Form, a Placement Application Form or Entitlement 
Acceptance Form

Application Monies any money received by the Company pursuant to an Entitlement Acceptance Form or 
Placement Application Form

11. GLossARY And ConVeRsIon tABLe



T r o j a n  e q u i T y  l i m i T e d  p r o s p e c T u s1 0 2

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

ASIC Australian Securities & Investments Commission

ASX ASX Limited ACN 008 624 691 or the securities exchange operated by it (as the context 
requires)

ASX Settlement ASX Settlement Pty Limited ACN 008 504 532

ASX Settlement 
Operating Rules

the operating rules of the ASX Settlement which apply while the Company is an issuer of 
CHESS-approved securities, each as amended or replaced from time to time 

Bcf billion cubic feet

Board the Board of Directors of the Company

BOEM the Bureau of Ocean Energy Management in the United States of America

Business Day a business day under the Listing Rules

Byron Byron Energy Pty Ltd ACN 066 034 099, and its wholly owned subsidiaries according to 
the context

Byron Options n  2,975,000 options over Byron Shares exercisable at A$0.60 per option with expiry dates 
between 17 March 2016 and 2 October 2017; and

n  1,750,000 options over Byron Shares exercisable at US$1.84 per option with an expiry 
date of 3 June 2018

Byron Purchase 
Agreement

the agreement between the Company, and the Byron Shareholders dated 18 March 2013 
regarding the sale of all the Byron Shares and Byron Options to the Company, the terms 
of which are summarised in Section 9.1

Byron Shares fully paid ordinary shares in the issued capital of Byron

Byron Shareholders holders of Byron Shares

Byron Team Doug Battersby, Maynard Smith and Prent Kallenberger

Capital Raising the Entitlement Offer and the Placement Offer

Capital Raising Shares up to 36,154,749 Shares to be issued under the Capital Raising, which includes 5,000,000 
shares which may be issued from Oversubscriptions under the Placement Offer

CHESS the Clearing House Electronic Sub-register System

Closing Date 5:00pm (Brisbane time) on 17 May 2013 in respect of the Entitlement Offer and 5:00pm 
(Brisbane time) on 20 May 2013 in respect of the Placement Offer and Acquisition Offer, 
or such other date as determined by the Company

Company or Trojan Trojan Equity Limited ACN 113 436 141

Completion completion of all aspects of the Transaction

Conditional Resolutions each of the Resolutions set out in the Notice of Extraordinary General Meeting which 
must be passed for the Transaction to proceed, being Resolutions 1 to 12

Constitution the constitution of the Company, as amended from time to time

Corporations Act Corporations Act 2001 (Commonwealth)

Directors the Directors of the Company
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Entitlement Acceptance 
Form

the BLUE personalised acceptance form to be completed by Existing Shareholders who 
wish to participate in the Entitlement Offer, and which accompanies this Prospectus, if 
applicable

Entitlement Offer the 2 for 1 non-renounceable entitlement offer to Existing Shareholders with an 
additional one Option for every 2.5 Shares allotted pursuant to this Prospectus

Entitlement Offer 
Shortfall

such number of Shares and accompanying Options offered under the Entitlement Offer 
for which applications have not been received by the Closing Date

Existing Shares the 7,788,687 Shares on issue at the date of this Prospectus

Existing Shareholder Shareholder registered as such on the Record Date

Extraordinary General 
Meeting

the extraordinary general meeting of the Company to be held on 22 April 2013 to 
seek approval of the Resolutions necessary or otherwise required to implement the 
Transaction, and other matters

Listing Rules any rules of ASX which are applicable while the Company is admitted to the Official List 
of ASX

Marketable Parcel means that number of Shares that, when multiplied by A$0.40, is equal to or greater than 
A$2,000

Mcf thousand cubic feet

MMcf million cubic feet

MBbls thousand barrels

MMBbls million barrels

MMbtu million British thermal units

Notice of Extraordinary 
General Meeting

the notice of the Extraordinary General Meeting, including the Explanatory Statement 
and all schedules and annexures

NRI or Net Revenue 
Interest

the percentage of revenues due to an interest holder in a property, net of royalties, 
overriding royalties or other burdens, if any, on the working interest

OCS the ‘outer continental shelf’ in the Gulf of Mexico, United States of America

Offer the Entitlement Offer, the Placement Offer and the Acquisition Offer

Offer Price A$0.40 per Share

Official List the official list maintained by the ASX

Official Quotation quotation on the Official List of ASX

Opening Date 9:00am (Brisbane time) on 3 April 2013 in respect of the Placement Offer and Acquisition 
Offer, or such other date as determined by the Company

Operator the entity with the right and obligation to operate the lease or leases; when there is only 
one working interest owner, these rights and obligations arise by virtue of being the sole 
working interest owner; when there are multiple working interest owners, these rights 
and obligations arise under a contract called an operating agreement executed by the 
working interest owners of the lease or leases
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Option an unlisted option over a Share, exercisable at A$0.50 per option before 5:00pm (Brisbane 
time) on 31 December 2016.  The terms and conditions of the options are set out in 
Section 10.3 of this Prospectus

Overriding Royalty 
Interest or ORRI

an interest in an oil and gas property created by a working interest owner and paid out 
of the working interest entitling the owner to a share of the proceeds of hydrocarbon 
production free of the costs of production

Oversubscriptions valid applications for up to 5,000,000 Shares in excess of the maximum of 31,154,749 
ascribed to the aggregate of the Entitlement Offer and Placement Offer

Placement Application an application for Shares and Options under the Placement Offer

Placement Application 
Form

the GREEN application form that an Applicant under the Placement Offer will be required 
to complete and submit in order to apply for Placement Offer Shares and Options, and 
which is attached to this Prospectus

Placement Offer the public offer of up to 15,577,375 Shares for subscription at the Offer Price with an 
additional one Option for every 6.25 Shares allotted, pursuant to this Prospectus

Prospectus this replacement prospectus which replaces a prospectus dated 18 March 2013 relating 
to the Offer

Possible Reserves those additional reserves which analysis of geoscience and engineering data indicate are 
less likely to be recoverable than Probable Reserves.  See Appendix 1 of the Independent 
Technical Report for a more detailed explanation

Probable Reserves those additional Reserves which analysis of geoscience and engineering data indicate are 
less likely to be recovered than Proved Reserves but more certain to be recovered than 
Possible Reserves

Prospective Resources those quantities of petroleum estimated, as of a given date, to be potentially recoverable 
from undiscovered accumulations by application of future development projects.  
Prospective Resources have both an associated chance of discovery and a chance of 
development

Proved Reserves those quantities of petroleum, which by analysis of geoscience and engineering data, 
can be estimated with reasonable certainty to be commercially recoverable, from a 
given date forward, from known reservoirs and under defined economic conditions, 
operating methods, and government regulations.  If deterministic methods are used, the 
term reasonable certainty is intended to express a high degree of confidence that the 
quantities will be recovered.  See Appendix 1 of the Independent Technical Report for a 
more detailed explanation

Record Date 7:00am (Brisbane time) on 2 May 2013

Related Body Corporate has the same meaning as is ascribed to that term in Section 50 of the Corporations Act

Relevant Conditions each of the conditions to the issue of the Acquisition Securities stated in Section 9.1 of 
this Prospectus

Reserves the volume of oil or gas that can be recovered from the subsurface.  Generally used in the 
context of commerciality
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Resolution a resolution set out in the Notice of Extraordinary General Meeting

Restricted Securities Securities which are required to be the subject of escrow arrangements in accordance 
with Appendix 9B of the Listing Rules

Rights the right to apply for Shares under the Entitlement Offer

Securities collectively Shares and Options

Share/Option Transfer 
Form

the transfer form in respect of Byron Shares/Options included as part of the Acquisition 
Application Form

Shares ordinary shares in the capital of the Company including, where applicable, Acquisition 
Shares and Capital Raising Shares

Share Registry or 
Registry

Boardroom Pty Limited ACN 003 209 836

Shareholder a holder of Shares

Tcf trillion cubic feet

Transaction the Acquisition and the Capital Raising, which are summarised in Section 5

US$ United States of America dollars

Working Interest or WI the lease interest which gives the owner the right to drill, produce and conduct 
operations (subject to contractual rights with other joint working interest owners 
pursuant to operating agreements) on a property and share in production.  The working 
interest owners bear the exploration, development and operating costs.  The share of 
production to which a working interest owner is entitled will always be smaller than the 
share of costs that the working interest owner is required to bear, with the balance of 
the production accruing to the owners of royalties.  For example, the owner of a 100% 
working interest in a lease burdened by a royalty of 18.75% would be required to pay 
100% the costs of a well but would be entitled to retain 81.25% of the production

      

The following conversion table is included to assist Shareholders and investors with the understanding of the figures 
included in this Prospectus:

Imperial Metric

1 foot 0.3048 metres

1 mile 1.609 kilometres

1 acre
4,046.8564 square metres / 0.4047 hectare / 0.004047 
square kilometres
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OFFER APPLICATION FORM

OFFER APPLICATION SECTION

How to subscribe for Offer Shares

Read the Prospectus in full.

Complete:

	 n  the BLUE Entitlement Acceptance Form if you are a Shareholder wishing to participate in the Entitlement Offer

	 n  the GREEN Placement Application Form if you wish to participate in the Placement Offer; or

	 n  the YELLOW Acquisition Application Form if you are a Byron Shareholders, Option holder or management and wish to 
participate in the Acquisition Offer.

Please follow the guidelines in Section 5 and on the back of the relevant Acceptance form or Application Form to ensure 
that you submit a valid application.

Shareholdings of less than a Marketable parcel

Entitlement Offer Applicants who hold less than a Marketable Parcel (i.e. less than 5,000 Shares) are encouraged to 
consider applying for Shares in addition to their entitlement under the Entitlement Offer to take their Shareholding up for 
a Marketable Parcel.

Shareholders applying to take their holdings up to a Marketable Parcel will be given priority in the allocation of Entitlement 
Offer Shortfall ahead of remaining Applicants.  To the extent that those Applications cannot be satisfied out of the 
Entitlement Offer Shortfall, they will be given priority under the Placement Offer (but will only receive one Option for every 
6.25 Shares allotted, as per the terms of the Placement Offer).

12. APPLICAtIon seCtIon



acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

PIN CHEQUE(S) HERE 

Trojan Equity Limited 
ACN 113 436 141 

Placement Application Form 
 
Fill out this Application form if you want to apply for shares in Trojan Equity Limited under the Placement 
Offer.  
• Please refer to the Prospectus dated . 
• Follow the instructions to complete this Placement Application Form (see reverse). 
• Print clearly in capital letters using black or blue pen. 
 

A  
Number of Shares you are applying for 

  B  
Total amount payable 

 

    

x A$0.40 per share =     

       
 

 Please note, there is a minimum of 5,000 shares to be applied for then in multiples of 1,000 shares. 
 

C  Write the name(s) you wish to register the shares in (see reverse for instructions) 
Applicant 1 

                                
Name of Applicant 2 or < Account Name> 

                                
Name of Applicant 3 or < Account Name> 

                                
 

 

D  Write your postal address here 
Number / Street 

                                
 

                                
 

Suburb/Town    State    Postcode 
                                
 

 

E  CHESS participant – Holder Identification Number (HIN) Important please note if the name & address details above in 
sections C & D do not match exactly with your registration 
details held at CHESS, any Shares issued as a result of your 
application will be held on the Issuer Sponsored subregister. 

 

 X             
  
 

F  Enter your Tax File Number(s), ABN, or exemption category 
Applicant #1 Applicant #2 

                          
Applicant #3 

             
 
 

G  Cheque payment details 
 Please enter details of the cheque(s) accompanying this application.  

 

Name of drawer of cheque 
 

Cheque No. 
 

BSB No.  
 

Account No. 
 

   Cheque Amount A$ 
  

 
     

     

  
 

     

  

H  Contact telephone number (daytime/work/mobile)  I   Email address 

         
   
 
Capitalised terms in this Placement Application Form have the same meaning as in the Prospectus unless otherwise defined.  By 
submitting this Placement Application Form, I/We declare that this application is completed and lodged according to the Prospectus and 
the instructions on the reverse of this Placement Application Form and declare that all details and statements made by me/us are compete 
and accurate.  I/We agree to be bound by the constitution of Trojan Equity Limited. I/We was/were given access to the Prospectus together 
with this Placement Application Form. I/We represent, warrant and undertake to the Company that our subscription for the above shares 
will not cause the Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to this subscription 
for Shares in the Company. 

 
 
 
 
 
 
 

Broker Reference – Stamp Only 
  

Broker Code  Advisor Code 
          

2 April 2013
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GUIDE TO THE PLACEMENT APPLICATION FORM 
YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS PLACEMENT APPLICATION FORM. 

Please complete all relevant sections of the Placement Application Form using BLOCK LETTERS. 
These instructions are cross-referenced to each section of the Placement Application Form. 

Instructions 

A. If applying for Shares insert the number of Shares for which you wish to subscribe at Item A (not less than 5,000 
shares).  Multiply by A$0.40 (then in multiples of 1,000 shares) to calculate the total for Shares and enter the $amount 
at B. 

C. Write your full name.  Initials are not acceptable for first names. 

D. Enter your postal address for all correspondence.  All communications to you from Trojan Equity Limited will be mailed to 
the person(s) and address as shown.  For joint Applicants, only one address can be entered. 

E. If you are sponsored in CHESS by a stockbroker or other CHESS participant, you may enter your CHESS HIN if you 
would like the allocation to be directed to your HIN. 
NB: your registration details provided must match your CHESS account exactly. 

F. Enter your Australian tax file number ("TFN") or ABN or exemption category, if you are an Australian resident.  Where 
applicable, please enter the TFN/ABN of each joint Applicant.  Collection of TFNs is authorised by taxation laws.  
Quotation of your TFN is not compulsory and will not affect your Application Form. 

G. Complete cheque details as requested.  Make your cheque payable to “Trojan Equity Limited Share Offer”, cross it 
and mark it "Not Negotiable".  Cheques must be made in Australian currency, and cheques must be drawn on an 
Australian Bank. 

H. Enter your contact details so we may contact you regarding your Placement Application Form or Application Monies. 

I.  Enter your email address so we may contact you regarding your Placement Application Form or Application Monies or 
other correspondence. 

 
CORRECT FORMS OF REGISTRABLE TITLE 
 
Note that ONLY legal entities can hold the Shares.  The application must be in the name of a natural person(s), company or other 
legal entity acceptable to Trojan Equity Limited.  At least one full given name and surname is required for each natural person. 
 
Examples of the correct form of registrable title are set out below: 
 

Type of Investor Correct Form of Registrable Title 
 

Incorrect Form of Registrable Title 

Trusts Mr John David Smith 
<J D Smith Family A/C> 

John Smith Family Trust 

Deceased Estates Mr Michael Peter Smith 
<Est Lte John Smith A/C> 

John Smith (deceased) 

Partnerships Mr John David Smith & Mr Ian Lee Smith John Smith & Son 
 

Clubs/Unincorporated Bodies Mr John David Smith 
<Smith Investment A/C> 

Smith Investment Club 

Superannuation Funds Mr John Smith & Mrs Mary Smith 
<Smith Family Super Fund A/C> 

John & Mary Smith Superannuation 
Fund 

 
Lodgement 
Mail or personally deliver your completed Placement Application Form with cheque(s) attached to the following address so that it is 
received before 5pm (Brisbane time) on 20 May 2013: 
   
Delivery address:  Mailing address: 
Trojan Equity Limited  Trojan Equity Limited 
C/- Boardroom Pty Limited  C/- Boardroom Pty Limited 
Level 7  GPO Box 3993 
207 Kent Street  SYDNEY NSW 2001 
SYDNEY NSW 2000   
   
It is not necessary to sign or otherwise execute the Placement Application Form. 
If you have any questions as to how to complete the Placement Application Form, please contact Boardroom Pty Limited 
on: Tel: 02 9290 9600. 
 
Privacy Statement: 

Boardroom Pty Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a 
shareholder (including your name, address and details of the shares you hold) to be included in the public register of the entity in 
which you hold shares. Information is collected to administer your share holding and if some or all of the information is not collected 
then it might not be possible to administer your shareholding. Your personal information may be disclosed to the entity in which you 
hold shares. You can obtain access to your personal information by contacting us at the address or telephone number shown on 
the Placement Application Form. Our privacy policy is available on our website (http://www.boardroomlimited.com.au/Privacy.html). 



acquisition

Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

PIN CHEQUE(S) HERE 

Trojan Equity Limited 
ACN 113 436 141 

Placement Application Form 
 
Fill out this Application form if you want to apply for shares in Trojan Equity Limited under the Placement 
Offer.  
• Please refer to the Prospectus dated . 
• Follow the instructions to complete this Placement Application Form (see reverse). 
• Print clearly in capital letters using black or blue pen. 
 

A  
Number of Shares you are applying for 

  B  
Total amount payable 

 

    

x A$0.40 per share =     

       
 

 Please note, there is a minimum of 5,000 shares to be applied for then in multiples of 1,000 shares. 
 

C  Write the name(s) you wish to register the shares in (see reverse for instructions) 
Applicant 1 

                                
Name of Applicant 2 or < Account Name> 

                                
Name of Applicant 3 or < Account Name> 

                                
 

 

D  Write your postal address here 
Number / Street 

                                
 

                                
 

Suburb/Town    State    Postcode 
                                
 

 

E  CHESS participant – Holder Identification Number (HIN) Important please note if the name & address details above in 
sections C & D do not match exactly with your registration 
details held at CHESS, any Shares issued as a result of your 
application will be held on the Issuer Sponsored subregister. 

 

 X             
  
 

F  Enter your Tax File Number(s), ABN, or exemption category 
Applicant #1 Applicant #2 

                          
Applicant #3 

             
 
 

G  Cheque payment details 
 Please enter details of the cheque(s) accompanying this application.  

 

Name of drawer of cheque 
 

Cheque No. 
 

BSB No.  
 

Account No. 
 

   Cheque Amount A$ 
  

 
     

     

  
 

     

  

H  Contact telephone number (daytime/work/mobile)  I   Email address 

         
   
 
Capitalised terms in this Placement Application Form have the same meaning as in the Prospectus unless otherwise defined.  By 
submitting this Placement Application Form, I/We declare that this application is completed and lodged according to the Prospectus and 
the instructions on the reverse of this Placement Application Form and declare that all details and statements made by me/us are compete 
and accurate.  I/We agree to be bound by the constitution of Trojan Equity Limited. I/We was/were given access to the Prospectus together 
with this Placement Application Form. I/We represent, warrant and undertake to the Company that our subscription for the above shares 
will not cause the Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to this subscription 
for Shares in the Company. 
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2 April 2013
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Green Form

 

GUIDE TO THE PLACEMENT APPLICATION FORM 
YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS PLACEMENT APPLICATION FORM. 

Please complete all relevant sections of the Placement Application Form using BLOCK LETTERS. 
These instructions are cross-referenced to each section of the Placement Application Form. 

Instructions 

A. If applying for Shares insert the number of Shares for which you wish to subscribe at Item A (not less than 5,000 
shares).  Multiply by A$0.40 (then in multiples of 1,000 shares) to calculate the total for Shares and enter the $amount 
at B. 

C. Write your full name.  Initials are not acceptable for first names. 

D. Enter your postal address for all correspondence.  All communications to you from Trojan Equity Limited will be mailed to 
the person(s) and address as shown.  For joint Applicants, only one address can be entered. 

E. If you are sponsored in CHESS by a stockbroker or other CHESS participant, you may enter your CHESS HIN if you 
would like the allocation to be directed to your HIN. 
NB: your registration details provided must match your CHESS account exactly. 

F. Enter your Australian tax file number ("TFN") or ABN or exemption category, if you are an Australian resident.  Where 
applicable, please enter the TFN/ABN of each joint Applicant.  Collection of TFNs is authorised by taxation laws.  
Quotation of your TFN is not compulsory and will not affect your Application Form. 

G. Complete cheque details as requested.  Make your cheque payable to “Trojan Equity Limited Share Offer”, cross it 
and mark it "Not Negotiable".  Cheques must be made in Australian currency, and cheques must be drawn on an 
Australian Bank. 

H. Enter your contact details so we may contact you regarding your Placement Application Form or Application Monies. 

I.  Enter your email address so we may contact you regarding your Placement Application Form or Application Monies or 
other correspondence. 

 
CORRECT FORMS OF REGISTRABLE TITLE 
 
Note that ONLY legal entities can hold the Shares.  The application must be in the name of a natural person(s), company or other 
legal entity acceptable to Trojan Equity Limited.  At least one full given name and surname is required for each natural person. 
 
Examples of the correct form of registrable title are set out below: 
 

Type of Investor Correct Form of Registrable Title 
 

Incorrect Form of Registrable Title 

Trusts Mr John David Smith 
<J D Smith Family A/C> 

John Smith Family Trust 

Deceased Estates Mr Michael Peter Smith 
<Est Lte John Smith A/C> 

John Smith (deceased) 

Partnerships Mr John David Smith & Mr Ian Lee Smith John Smith & Son 
 

Clubs/Unincorporated Bodies Mr John David Smith 
<Smith Investment A/C> 

Smith Investment Club 

Superannuation Funds Mr John Smith & Mrs Mary Smith 
<Smith Family Super Fund A/C> 

John & Mary Smith Superannuation 
Fund 

 
Lodgement 
Mail or personally deliver your completed Placement Application Form with cheque(s) attached to the following address so that it is 
received before 5pm (Brisbane time) on 20 May 2013: 
   
Delivery address:  Mailing address: 
Trojan Equity Limited  Trojan Equity Limited 
C/- Boardroom Pty Limited  C/- Boardroom Pty Limited 
Level 7  GPO Box 3993 
207 Kent Street  SYDNEY NSW 2001 
SYDNEY NSW 2000   
   
It is not necessary to sign or otherwise execute the Placement Application Form. 
If you have any questions as to how to complete the Placement Application Form, please contact Boardroom Pty Limited 
on: Tel: 02 9290 9600. 
 
Privacy Statement: 

Boardroom Pty Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a 
shareholder (including your name, address and details of the shares you hold) to be included in the public register of the entity in 
which you hold shares. Information is collected to administer your share holding and if some or all of the information is not collected 
then it might not be possible to administer your shareholding. Your personal information may be disclosed to the entity in which you 
hold shares. You can obtain access to your personal information by contacting us at the address or telephone number shown on 
the Placement Application Form. Our privacy policy is available on our website (http://www.boardroomlimited.com.au/Privacy.html). 
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PIN CHEQUE(S) HERE 

Trojan Equity Limited 
ACN 113 436 141 

Placement Application Form 
 
Fill out this Application form if you want to apply for shares in Trojan Equity Limited under the Placement 
Offer.  
• Please refer to the Prospectus dated . 
• Follow the instructions to complete this Placement Application Form (see reverse). 
• Print clearly in capital letters using black or blue pen. 
 

A  
Number of Shares you are applying for 

  B  
Total amount payable 

 

    

x A$0.40 per share =     

       
 

 Please note, there is a minimum of 5,000 shares to be applied for then in multiples of 1,000 shares. 
 

C  Write the name(s) you wish to register the shares in (see reverse for instructions) 
Applicant 1 

                                
Name of Applicant 2 or < Account Name> 

                                
Name of Applicant 3 or < Account Name> 

                                
 

 

D  Write your postal address here 
Number / Street 

                                
 

                                
 

Suburb/Town    State    Postcode 
                                
 

 

E  CHESS participant – Holder Identification Number (HIN) Important please note if the name & address details above in 
sections C & D do not match exactly with your registration 
details held at CHESS, any Shares issued as a result of your 
application will be held on the Issuer Sponsored subregister. 

 

 X             
  
 

F  Enter your Tax File Number(s), ABN, or exemption category 
Applicant #1 Applicant #2 

                          
Applicant #3 

             
 
 

G  Cheque payment details 
 Please enter details of the cheque(s) accompanying this application.  

 

Name of drawer of cheque 
 

Cheque No. 
 

BSB No.  
 

Account No. 
 

   Cheque Amount A$ 
  

 
     

     

  
 

     

  

H  Contact telephone number (daytime/work/mobile)  I   Email address 

         
   
 
Capitalised terms in this Placement Application Form have the same meaning as in the Prospectus unless otherwise defined.  By 
submitting this Placement Application Form, I/We declare that this application is completed and lodged according to the Prospectus and 
the instructions on the reverse of this Placement Application Form and declare that all details and statements made by me/us are compete 
and accurate.  I/We agree to be bound by the constitution of Trojan Equity Limited. I/We was/were given access to the Prospectus together 
with this Placement Application Form. I/We represent, warrant and undertake to the Company that our subscription for the above shares 
will not cause the Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to this subscription 
for Shares in the Company. 

 
 
 
 
 
 
 

Broker Reference – Stamp Only 
  

Broker Code  Advisor Code 
          

2 April 2013



Replacement prospectus dated 2 April 2013. Replaces prospectus dated 18 March 2013.

 

GUIDE TO THE PLACEMENT APPLICATION FORM 
YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS PLACEMENT APPLICATION FORM. 

Please complete all relevant sections of the Placement Application Form using BLOCK LETTERS. 
These instructions are cross-referenced to each section of the Placement Application Form. 

Instructions 

A. If applying for Shares insert the number of Shares for which you wish to subscribe at Item A (not less than 5,000 
shares).  Multiply by A$0.40 (then in multiples of 1,000 shares) to calculate the total for Shares and enter the $amount 
at B. 

C. Write your full name.  Initials are not acceptable for first names. 

D. Enter your postal address for all correspondence.  All communications to you from Trojan Equity Limited will be mailed to 
the person(s) and address as shown.  For joint Applicants, only one address can be entered. 

E. If you are sponsored in CHESS by a stockbroker or other CHESS participant, you may enter your CHESS HIN if you 
would like the allocation to be directed to your HIN. 
NB: your registration details provided must match your CHESS account exactly. 

F. Enter your Australian tax file number ("TFN") or ABN or exemption category, if you are an Australian resident.  Where 
applicable, please enter the TFN/ABN of each joint Applicant.  Collection of TFNs is authorised by taxation laws.  
Quotation of your TFN is not compulsory and will not affect your Application Form. 

G. Complete cheque details as requested.  Make your cheque payable to “Trojan Equity Limited Share Offer”, cross it 
and mark it "Not Negotiable".  Cheques must be made in Australian currency, and cheques must be drawn on an 
Australian Bank. 

H. Enter your contact details so we may contact you regarding your Placement Application Form or Application Monies. 

I.  Enter your email address so we may contact you regarding your Placement Application Form or Application Monies or 
other correspondence. 

 
CORRECT FORMS OF REGISTRABLE TITLE 
 
Note that ONLY legal entities can hold the Shares.  The application must be in the name of a natural person(s), company or other 
legal entity acceptable to Trojan Equity Limited.  At least one full given name and surname is required for each natural person. 
 
Examples of the correct form of registrable title are set out below: 
 

Type of Investor Correct Form of Registrable Title 
 

Incorrect Form of Registrable Title 

Trusts Mr John David Smith 
<J D Smith Family A/C> 

John Smith Family Trust 

Deceased Estates Mr Michael Peter Smith 
<Est Lte John Smith A/C> 

John Smith (deceased) 

Partnerships Mr John David Smith & Mr Ian Lee Smith John Smith & Son 
 

Clubs/Unincorporated Bodies Mr John David Smith 
<Smith Investment A/C> 

Smith Investment Club 

Superannuation Funds Mr John Smith & Mrs Mary Smith 
<Smith Family Super Fund A/C> 

John & Mary Smith Superannuation 
Fund 

 
Lodgement 
Mail or personally deliver your completed Placement Application Form with cheque(s) attached to the following address so that it is 
received before 5pm (Brisbane time) on 20 May 2013: 
   
Delivery address:  Mailing address: 
Trojan Equity Limited  Trojan Equity Limited 
C/- Boardroom Pty Limited  C/- Boardroom Pty Limited 
Level 7  GPO Box 3993 
207 Kent Street  SYDNEY NSW 2001 
SYDNEY NSW 2000   
   
It is not necessary to sign or otherwise execute the Placement Application Form. 
If you have any questions as to how to complete the Placement Application Form, please contact Boardroom Pty Limited 
on: Tel: 02 9290 9600. 
 
Privacy Statement: 

Boardroom Pty Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a 
shareholder (including your name, address and details of the shares you hold) to be included in the public register of the entity in 
which you hold shares. Information is collected to administer your share holding and if some or all of the information is not collected 
then it might not be possible to administer your shareholding. Your personal information may be disclosed to the entity in which you 
hold shares. You can obtain access to your personal information by contacting us at the address or telephone number shown on 
the Placement Application Form. Our privacy policy is available on our website (http://www.boardroomlimited.com.au/Privacy.html). 
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CORPORATE DIRECTORY

Directors
Doug Battersby (Non-Executive Chairman)
Maynard Smith (Executive Director & CEO)
Prent Kallenberger (Executive Director)
Charles Sands (Non-Executive)
Paul Young (Non-Executive)

 

Chief Financial Officer and Company Secretary
Nick Filipovic 

Registered Office
Level 12
144 Edward Street
Brisbane  QLD  4000

Principal Office (Australia)
Level 3
480 Collins Street
MELBOURNE VIC 3000

Principal Office (USA)
Suite 110
100 Rue Iberville
LAFAYETTE LA 70508 

Legal Adviser
Piper Alderman
Level 23
Governor Macquarie Tower
1 Farrer Place
SYDNEY NSW 2000

Auditor (subject to shareholder approval)
Deloitte Touche Tohmatsu
550 Bourke Street
MELBOURNE VIC 3000 

Website
www.trojanequity.com.au

Corporate Adviser
Baron Partners Limited
Level 32
Deutsche Bank Place
126 Phillip Street
SYDNEY NSW 2000

Share Registry
Boardroom Pty Limited
207 Kent Street
SYDNEY NSW 2000
Tel: 1300 737 760
Fax: 1300 653 459

IMPORTANT NOTICES AND INFORMATION
The Prospectus is a replacement prospectus dated 2 April 2013.  A 
copy of the Prospectus was lodged with ASIC on that date.
Neither ASIC nor ASX take any responsibility for the contents of this 
Prospectus.  The fact that ASX may list or relist any of the Securities 
offered under this Prospectus is not to be taken as an indication of 
the merits of any of those Securities, the Company or any aspect of 
the Transaction.
No Securities will be issued on the basis of this Prospectus later 
than 13 months after the date of this Prospectus.  The Company will 
apply to the ASX for listing and quotation of the Shares (other than 
Restricted Securities) offered under this Prospectus on the ASX within 
seven days after the date of the Prospectus.
No person is authorised to give any information or to make 
any representation concerning the Offer.  Any information or 
representation concerning the Offer which is not contained in this 
Prospectus should not be relied upon as having been authorised by 
the Company or its Directors.
This Prospectus does not constitute an offer or invitation in any place 
in which, or to any person to whom, it would not be lawful to make 
such an offer.  No action has been taken to register or qualify the 
Securities or the Offer, or to otherwise permit a public offering of 
Securities, in any jurisdiction outside Australia.  The distribution of 
this Prospectus in jurisdictions outside Australia may be restricted 
by law and persons who come into possession of this Prospectus 
should seek advice on and observe such restrictions.  Any failure to 
comply with such restrictions may constitute a violation of applicable 
securities laws.

How to use this Prospectus
Applications can only be made by completing and lodging the 
relevant Application Form that accompanies or is attached to this 
Prospectus or a paper copy of the Application Form in the on-line 
version of this Prospectus in accordance with instructions contained 
on the reverse of the relevant Application Form.  The Corporations 
Act prohibits any person from passing on to another person an 
Application Form unless it is attached to or accompanies a hard 
copy of this Prospectus or the complete and unaltered electronic 
version of this Prospectus.  No Application Form will be accepted in 
electronic form.
For persons accessing the on-line version of the Prospectus, the 
Offer is only available to such persons accessing the Prospectus from 
within Australia.  The Prospectus may be accessed on the internet 
at the website of the Company at www.trojanequity.com.au.  If 
requested, the Company will make available at no charge, a paper 
copy of the electronic Prospectus.

Forward-looking statements
Certain statements in this Prospectus constitute forward looking 
statements.  Investors should note that these statements are inherently 
subject to uncertainties in that they may be affected by a variety of 
known and unknown risks, variables and other factors which could 
cause actual values or results, performance or achievements to differ 
materially from anticipated results, implied values, performance or 
achievements expressed, projected or implied in the statements.  
These risks, variables and factors include, but are not limited to, the 
matters described in Section 2.3.  The Company gives no assurance 
that the anticipated results, performance or achievements expressed 
or implied in those forward-looking statements will be achieved.

Disclaimer
Although the Company has issued this Prospectus in accordance with 
the provisions of the Corporations Act applicable to prospectuses, 
the Company specifically notes that the Offer does not take into 
account your specific investment needs or objectives.  The Company 
will be engaged in the exploration, development and production 
of oil and gas. An investment in the Company must therefore 
be considered speculative.  Accordingly, the Company urges 
you to read this Prospectus in its entirety before lodging an 
Application Form and in order to make an informed assessment 
of the assets and liabilities, financial position and performance, 
profits and losses and prospects of the Company and the rights 
and liabilities attaching to the Securities.  In particular, the 
Company draws your attention to those matters identified by the 
Company as representing risks to the Company and any investment 
in the Company (as set out in Section 2.3 of the Prospectus).  In 
the context of your personal requirements and the risk factors, 
the Company recommends that you seek guidance from your 
stockbroker, solicitor, accountant or other professional adviser prior 
to making any decision to apply for Securities.  There is no guarantee 
that the Securities offered or issued under this Prospectus will make 
a return on capital investment, that dividends will be paid on the 
Shares, or that there will be any increase in the value of the Securities 
in the future.

Definitions
Words and phrases used in this Prospectus and defined in the 
Glossary forming part of this Prospectus have the meanings ascribed 
to them.  Financial amounts expressed in this Prospectus are in 
Australian dollars unless otherwise indicated.

Privacy
If you apply for securities under this Prospectus you will be required 
to provide information that is personal information for the purposes 
of the Privacy Act 1988 (Commonwealth).  The Company (and the 
Registry on its behalf ), subject to compliance with the National 
Privacy Principles, collect, hold and use that personal information 
in order to assess your Application Form, service your needs as a 
shareholder or option holder in the Company, provide facilities and 
services that you request or that are connected with your interest 
in the Shares and Options and carry out appropriate administration.  
Under the Privacy Act 1988 (Commonwealth) you may request 
access to, or in certain circumstances update or correct your, 
personal information held by the Company (and the registry on its 
behalf ) by contacting the Company or the Registry (whose detailed 
are in the Corporate Directory section of this Prospectus).
If you have any questions concerning how the Company or the 
Share Registry handles your personal information please contact the 
Company.

acquisition



Prospec tus

In connection with the acquisition of BYRON ENERGY Pty Ltd including:

v An Entitlement Offer raising up to $6.2 million

v A Placement Offer raising up to $6.2 million

v  The issue of new Shares and Options as consideration for the 
acquisition of Byron Energy

THIS DOCUMENT IS IMPORTANT AND IT SHOULD BE READ IN ITS ENTIRETY.
If you are in any doubt as to the contents of this document, you should consult your stockbroker, solicitor, accountant or other 
professional adviser without delay.  The securities offered by this Prospectus are considered to be speculative.

Legal AdviserCorporate Adviser

Trojan Equity Limited ACN 113 436 141

BYRONENERGYT
r

o
jA

n
 e

q
u

IT
y

 LIm
IT

e
d

 P
r

o
s

P
e

C
T

u
s




