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status as successor to Gastar Ltd. advice or concurrence is being sought by this letter with 
respect to the continuance of Gastar Ltd. as Gastar Delaware. 

Gastar Delaware proposes to merge with and into Gastar USA, with Gastar USA 
surviving (the "Merger"). Upon consummation of the Merger, Gastar Delaware would timely 
file a current report on Form 8-K describing the Merger. In addition, a Form 25 will be filed 
to delist common stock Delaware from trading on MKT LLC and a 

filed to of common stock 
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5. Item 10 ofSchedule 14A. Actions taken with respect to the assumption by ua,>:>tcu 

USA of the obligations of Gastar Delaware, or the prior assumption by Gastar Delaware of 
the obligations of Gastar Ltd., under the Gastar Exploration Ltd. 2006 Long-Term Stock 
Incentive Plan, as amended (the "L TIP"), do not constitute actions that require the disclosure 
of information under Item 10 of Schedule 14A of Regulation 14A under the Exchange Act 

Background 
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On June 20, 201 Gastar Ltd. commenced a proxy solicitation for its Annual General 
and Special Meeting of Shareholders, which was held on Thursday, August 1, 2013 (the 
"Annual Meeting"). As described in the definitive proxy statement filed with the 
Commission on June 20, 2013, Gastar Ltd. asked its shareholders to, among other things, 
adopt a special resolution approving a plan of arrangement (the "Arrangement") under 
Section 193 of ABCA pursuant to other things, Ltd. would 
continued as if it had been incorporated under the laws of the State of Delaware 
(the 



on April 
vnllnr•>t"tr'" USA, Inc. May 2011, 
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Gastar Delaware is a holding company and substantially all of its operations are 
conducted through, and substantially all of its assets are held by, its primary operating 
subsidiary, Gastar USA and Gastar USA's wholly-owned subsidiaries. Gastar USA was 
originally incorporated in the Michigan as First Wyoming, Inc. 

2000. In January 2006, First Source name 
USA converted into a Delaware corporation. All 

of common are currently owned by 

to '-'"'"u" 
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On November 8, 1, a of a se,:ona 
of Gastar USA Preferred Stock and filed an Exchange Act registration statement on Forrn 8­
A pursuant to which the second series of the Gastar USA Preferred Stock was registered 
under Section 12(b) ofthe Exchange Act. 

On November 1 
2018 

Gastar USA issued an additional $125.0 million ag~[re,;;[ate 
principal amount of to eligible purchasers a 
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Delaware common stock be for one common stock of of 
equal par value and having effectively identical rights. If the Merger is approved by its 
stockholders, Gastar Delaware intends to complete the Merger as soon as practicable after the 
Special Meeting. The purpose of the Merger is to simplify the Company's corporate 
organization, eliminate costs associated with its current dual reporting structure ( Gastar 
Delaware and and Attached as is a diagram 
illustrating the corporate structure Delaware and its subsidiaries prior to the 
and USA and subsidiaries following the Merger 
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Gastar Delaware's guarantee of the Gastar USA Preferred Stock makes the preferred 
stock effectively similar to preferred stock issued by Gastar Delaware. The Gastar USA 
Preferred Stock is currently included in the equity of Gastar Delaware in its consolidated 
financial statements as it will be included in Gastar USA's equity following the completion 
of the Merger. After the Merger, the holders of Gastar Delaware common stock will become 

to the rights afforded to the holders Gastar Preferred Stock by 
u'"'""""' of Designation. that Gastar presently 

each of the Stock, we believe that neither the rights 
rights of the holders of either of"-'"''',., .. 

e>th>r-t.c•rl by 
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in the shares of USA will be substantially identical to an investment in the of 
Gastar Delaware before the Merger. In addition, the business that will be described in Gastar 
USA's Exchange Act reports after the Merger will be identical to the business currently 
described in the combined reports of Gastar and Gastar USA. 

Registration Statements and Outstanding Securities 

Gastar currently maintains 
159882 and 182237) under the ...:Ar•nrtt1P.C 

1. 
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In each of the SAIC, GP Strategies, Newmont Mining I, Lexmark Int'l Group and 
Union Carbide I requests for no-action, a public company proposed to merge into its sole 
operating subsidiary for the purpose of eliminating a holding company structure. The holding 
company's business, fiscal year, capitalization, charter, bylaws, consolidated results of 
operations and financial position, directors, officers and employees remained the same. The 

substance reorganization, as in 
Delaware's situation, and will be identical to Gastar Delaware 
on a consolidated In Union Carbide I, the noted that such an intra-corporate 

to simplifY a company's organizational structure, which, in the 
,...• .., ....,15.... .,"'"'" such a 

a holding 



SAIC, supra; Newmont Mining I, supra; 
supra. 

Rule l2g-3 and Rule 12b-2. 

Rule 12g-3(a) under the Exchange Act provides that, where in connection with a 
of an that are not already registered under 12 

common stock) are issued to holders of any class 
under Section 12(b) (such as the 

or 1 securities shall be 
same subject 

suc:ce1;sHm by 
txcn<:m12:e Act (such as 

of another issuer that are already 
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under the Act. Medical Group, (available December 
2008); and !PC Information Systems, Inc. (available May 20, 1999). At the time of the 

Merger, the Gastar Delaware common stock will be listed on the NYSE MKT LLC and it is 
intended that the Gastar USA common stock will be so listed following the Merger. 
Continued Exchange Act registration is essential to the listing of the Gastar USA common 
stock following the completion Merger, and there is no intention to the 
successor Exchange or reporting as a result of or in connection with 
the transaction in which are to be Accordingly, we 
that this should not application of Rule 1 to the IVIP1·opr 

the 
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Gastar currently has numerous shareholders holding restricted shares, many of whom 
have held such restricted shares for several years. Due to recent significant acquisitions and 
divestitures, as well as the planned corporate reorganization, the trading price of Gastar's 
common shares has increased from an all-time low of$0.70 on November 21,2012 to a 
week high of $5.11 on October 21, 2013. Holders of restricted shares seeking to take 
advantage the trading of common to sell 
shares. 
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change in economic risk underlying the shares to be held by the Gastar Delaware 
stockholders following the Merger. 

Before the Merger, Gastar Delaware will hold no significant assets other than the 
common stock of Gastar USA. Immediately following the Merger, Gastar USA will have the 
same assets and liabilities as those of Gastar Delaware, on a consolidated basis, before the 

The proportionate common stock holders will be 
unchanged the Merger. The rights holders Gastar USA common 
immediately Merger will the holders 

same reasons, it is our Ulll.""·'" 
or statement ..,"''-'"''"'"'.... 



transactions similar to the Merger. SAIC, supra; GP Strategies, supra: and Int'l, 
supra. 

Based on the foregoing, we respectfully request the concurrence of the Staff with our 
opinion that the most recent report or statement published by Gastar Delaware prior to the 
Merger and the weekly reported trading volume in Gastar Delaware common stock 

the in Rule 144(e)(l) may be taken into account in determining 
complied with the limitation on the amount of common 

be sold pursuant to Rule 1 the Act. In addition, we 
that thatthe 

5. 
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Based on the foregoing, we respectfully request the Staffs concurrence with our 
opinion that the actions to be taken with respect to the assumption by Gastar USA of the pre­
Merger obligations of Gastar Delaware under the L TIP do not constitute actions that require 
the disclosure of information under Item 10 of Schedule 14A ofthe Exchange Act. 

Conclusion 

concurrence 
this matter or require 

cc: 



Gastar Exploration Inc. 
(NYSE MKT: GST) 

(a Delaware corporation and successor by 
continuance to Gastar Exploration Ltd., an 

Alberta corporation) 

Guarantor of Gastar USA's !USOJ., 
Series A Preferred Stock and 10.75% 
Series B Preferred Stock 

Guarantor of Gastar USA $50.0 
million revolving credit facility 

Guarantor of Gastar liSA's 
$325.0 million senior secured 

Issuer of8.25% Series A 
Preferred Stock and Ul.75"/o 
Series B Preferred Stork 

Borrower under $50.0 million 
revolving credit facility 

Issuer of$325.0 million senior 
secured notes 

Guarantor of Gastar liSA's $50.0 
million revolving credit facility 

Guarantor ofGastar USA's 
S325.0 million senior secured 



Gastar Exploration USA, Inc. 

(NYSE MKT: GST.PRA; GST.PRB) 


(a Delaware corporation) 


Issuer of8.25o/o Series A 
Preferred Stock and 10.75% 
Series B Preferred Stock 

Borrower under $50.0 million 
revolving credit facility 

Issuer of $325.0 million senior 
secured notes 

G uarautor of Gastar USA's $50.0 
million revolving credit facility 

Guarantor of Gastar liSA's 
$325.0 million senior secured 


