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1. Historic Timeline

8 Oct 2007: 
TGS Q3 
revenue 
shortfall 
announced

19 Oct 2007: 
Joint review 
completed

9 Nov 2007: 
PWC 
retained to 
conduct 
independent 
review

19 Nov 2007: 
Wavefield EGM

21 Des 2007: 
Wavefield 
calls for EGM

15-19 Oct 2007: 
Joint review 
conducted

25 Oct 2007:             
TGS and 
Wavefield Q3 
earnings 
release 
Wavefield 
calls for 
independent 
review of 
TGS
revenue 
shortfall

18 Nov 2007: 
PWC report 
completed

20 Nov 2007: 
Creditor 
review 
period ends 
for approved 
merger

Oct/Nov Dec/Jan

29 July 2007: 
Wave-TGS-
merger

- Integration 
agreement

- Fixed 
exchange 
ratio

- Due 
diligence 
agreed

20 Aug 2007: 
Merger Plan 
signed by both 
boards

-No financial 
due diligence 
by Wavefield

20 Sep 2007:  
more than 97 
% of votes in 
both 
companies in 
favor of the 
merger

Jul/Sept

13 July 2007: 
TGS issues 
new 2007 
guiding:

-Revenues
+ 15-20%

6 Jan 2008: 
TGS initiates 
arbitration

7 Jan 2008: 
All time 
high TGS 
Q4 
revenues

10 Jan 2008: 
Wavefield 
EGM

9 Jan 2008: 
TGS press 
briefing

28 Jan 2008: 
TGS wins 
dispute 
regarding 
temporary 
injunction

12 Feb 2008: 
Wavefield Q4 
2007 Results

14 Feb 2008: 
TGS Q4 2007 
Results

7 Apr 2008: 
TGS 
announces 
major 
expansion of 
well log 
underwriter 
program

Feb/Apr August

August 11 2008: 
TGS and Wave 
announce that 
new  discussions 
have been 
unsuccessful 

August 4 2008: 
TGS offers Wave 
a new exchange 
ratio, board 
composition  and 
management 
reporting 
structure

August 19  2008: 
TGS recommends 
its shareholders 
to terminate the 
merger 
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2. New effort from TGS in August

Letter sent 4 August 2008 from TGS to Wavefield
TGS initiated negotiations for amicable completion of the 
merger
TGS willing to increase exchange ratio (to 0.5225 from 
0.505)
TGS willing to revise board composition at the request of 
Wavefield
TGS willing to revise management structure and reporting 
lines at the request of Wavefield
TGS even willing to further increase exchange ratio to 
0.5325
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TGS believed the following to be true:

Industrial rationale for merger still valid

Beneficial for shareholder value to complete even at revised terms

Arbitration would harm relations between the two companies more 
difficult to merge and integrate successfully

High integration risk if arbitration forced completion of the merger

Key Wavefield personnel would be positive to the merger and stay if 
exchange ratio increased to 1:0,5325 (according to statements from 
top level Wavefield management and chairman)

2. New effort from TGS - Why?
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3. Conditions for an amicable merger

TGS conditions for revised terms:

Sufficient & enthusiastic management support
Wavefield shareholder support (more than 50 % pre-acceptance)
Settlement of all merger disputes
Management of Wavefield assumed by joint TGS-Wavefield team from 
EGM date
Identical boards of directors in both companies from EGM date

Outcome:
Shareholder support from Wavefield no problem
Shareholder support from TGS no problem
Management support from TGS no problem
Management support from Wavefield serious problem
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4. Support from Wavefield management unsatisfactory

Majority of key personnel refused to sign lock-up agreements 
requiring them to hold their shares six weeks and to vote in favor

Even soft commitments (no lock-up) to vote for merger at EGM 
not received 

Threats of resignations if further organizational concessions not 
made

Absolute refusal from Wavefield CEO to make any positive 
comments about TGS in press release to announce new deal

After re-negotiation of exchange ratio, TGS discovered that 
Wavefield management had intentionally and repeatedly violated 
the merger plan by issuing 1.3 million new stock options 
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5. Why Termination?

No overlap between companies, human capital critical to success

Wavefield management unwilling to demonstrate commitment and 
enthusiasm to true integration of the two companies, making a friendly 
merger impossible 

Wavefield management has spread negativity about TGS,
thereby undermining a friendly merger

Unfriendly merger would subject TGS and its shareholders to unacceptable 
operational and financial risks 

Merger is not in the interests of TGS shareholders as the integration risk is 
too high and level of synergies questionable

TGS should concentrate on capitalizing on current strong market demand 

Board & management unanimously recommend termination
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Wavefield board of directors did not consent to 
completion of the merger in November 2007 as the board 
was legally obligated to do
Wavefield management has obviously not followed their 
duty to actively conserve the synergies 
TGS has already suffered damages

Had to give away 50% of Wide Azimuth as Wavefield would not provide their 
vessels absent a sweetening of the merger deal

Forgone earnings due to delay and now disappearance of merger 
Foregone multi-client capex cost savings
Advisor fees and expenses associated with deal

Merger  that would have boosted shareholder value a 
year ago has now turned to a downside for the TGS 
shareholders

6.  Why TGS shareholders are owed compensation
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6.  Why TGS shareholders are owed compensation

TGS has done nothing wrong
- Q3-2007 actions fully upheld by third-party review and testimonies 

to be presented during arbitration
- Q3-2007 better than Q3-2006 and better than Q2-2007
- Delivered according to full year 2007 guidance
- Very strong financial performance by TGS in 2008 proves 

Wavefield shareholders would have merged with much stronger 
partner; no case for financial harm to Wavefield

- TGS has honoured the terms of the merger plan at all times

TGS worked to satisfy Wavefield demands in order to 
achieve a friendly merger
TGS has been advised by counsel that it has a very 
strong case 




