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P2ES HOLDINGS, INC. TO ACQUIRE ISS GROUP LIMITED 

The Directors of ISS Group Limited (ISS or Company) (ASX: ISS) are pleased to announce the 
proposed acquisition of all of the issued fully paid ordinary shares in the capital of the Company (ISS 
Shares) by P2ES Holdings, Inc. (P2), by means of an ISS scheme of arrangement (the Scheme). 

Under the Scheme, holders of ISS Shares (ISS Shareholders) will, subject to satisfaction of the 
conditions precedent to the Scheme, receive a total cash consideration of $0.33 cash for every ISS 
Share held.  

The Scheme consideration of $0.33 per ISS Share represents: 

 a 50% premium to $0.22, the closing price of ISS Shares on 31 May 2013 (being the last trading 
day before announcement of the Scheme - Last Trading Date); 

 a 38.7% premium to $0.238, the volume weighted average price (VWAP) of ISS Shares 30 days 
up to and including the Last Trading Date; and 

 a 41.4% premium to $0.2334, the VWAP of ISS Shares for 90 days up to and including the Last 
Trading Date. 

The Scheme implies a value for ISS of approximately $45,000,000. 

The Directors of ISS have commissioned RSM Bird Cameron (Independent Expert) to opine on 
whether the Scheme is in the best interests of ISS Shareholders. The Independent Expert’s Report 
will be provided to ISS Shareholders as part of a scheme booklet prepared by ISS containing 
information in relation to the Scheme, including a recommendation of the ISS Directors.  

The Directors of ISS have carefully considered the advantages and disadvantages of the Scheme and, 
in the absence of a superior proposal and subject to the Independent Expert concluding and 
continuing to conclude that the Scheme is in the best interests of ISS Shareholders, unanimously 
recommend that ISS Shareholders vote in favour of the resolution to approve the Scheme at the 
upcoming scheme meeting. 

In the absence of a superior proposal and subject to the Independent Expert concluding and 
continuing to conclude that the Scheme is in the best interests of ISS Shareholders, each of the ISS 
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Directors intends to vote the ISS Shares in which they have a relevant interest in favour of the 
resolution to approve the Scheme at the upcoming scheme meeting, which amounts to 
approximately 28% of the total current ISS Shares on issue. 

Each member of the Company’s key management has entered into new employment agreements 
with the Company on terms satisfactory to P2. 

ISS’s Chairman, Evan Cross said today: 

"The ISS Board believes that the cash offer from P2 represents a good opportunity for ISS 
Shareholders to realise value and secure an attractive premium in an uncertain market 
environment. As a board we are unanimously of the view that the P2 proposal is in ISS 
Shareholders’ best interests, in the absence of a superior proposal and subject to the 
Independent Expert concluding and continuing to conclude that the Scheme is in the best 
interests of ISS Shareholders.” 

About P2 

P2 is a leading technology company that provides a comprehensive range of software, geospatial 
data, land management tools, and outsourcing services, to the energy industry. More than 1,200 
energy companies around the world use P2 products and services to improve decision-making, gain 
clarity into complex workflow scenarios, and optimise upstream efficiency. For more information 
about P2, visit www.p2energysolutions.com. 

Scheme Details 

ISS and P2 have entered into a Merger Implementation Agreement (MIA) under which each party 
has agreed to take all steps necessary to implement the Scheme. The implementation of the Scheme 
is subject to a number of conditions precedent, including, but not limited to , an Independent 
Expert's Report concluding and continuing to conclude that the Scheme is in the best interests of ISS 
Shareholders, ISS Shareholders and the court approving the Scheme, and there being no material 
adverse change in relation to ISS. 

A copy of the MIA is attached to this announcement. 

Timetable 

ISS Shareholders are expected to receive a scheme booklet in relation to the Scheme on 21 June 
2013, with a scheme meeting where ISS Shareholders may vote to approve the Scheme expected to 
be held on 22 July 2013. The Scheme is expected to be implemented by 31 July 2013. Details of the 
scheme meeting, including voting procedures, will be included in the scheme booklet.  

Steinepreis Paganin is acting as legal adviser to ISS. 
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Contacts 

Name Company Contact 

Evan Cross Chairman 

ISS Group Limited  

+61 8  9241 0300 

Richard Pang  Chief Executive Officer 

ISS Group Limited 

+61 8  9241 0300 

 

Richard Pang is available for meetings in Perth, Melbourne and Sydney on the following dates. 
Please contract Christie Battishall on +61 8  9241 0300 to book  a meeting. 

City Date/s 

Perth Wednesday, 5 June 2013 

Melbourne  Friday,
 
7 June 2013 

Sydney Tuesday, 11 June 2013 & Wednesday, 12 June 

2013 

 

About ISS Group Limited: 

ISS Group delivers operational management software solutions to the global Oil and Gas, Mining, Metals, 

Minerals and Manufacturing industries.  ISS Group was established in 1995 and listed on the ASX in 2004.  

The Company has offices in Australia, US, Europe and Asia and has a blue chip client base including 

Chevron, BHP Billiton, Woodside, Santos, Rio Tinto, Shell, BG Group, BP, Hess Corporation, Maersk Oil, 

Petronas, PTTEP and Fortescue Metals. 

The BabelFish™ product suite comprises a number of integrated modules that enable operations to 

capture, validate, analyse and report against business critical data and workflows.  BabelFish™ provides 

an efficient and integral decision making and problem solving environment for personnel in operations, 

engineering and business management.  

Please visit the ISS Group website www.issgroup.com.au for further information. 

Merger Implementation Agreement 

A copy of the MIA is attached to this announcement. 
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