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ALTERNATIVE CONDITIONAL PROPOSAL  

 
 

On 27 August 2019, Silver Chef Limited (Silver Chef) received a letter from Blue Stamp Company (BSC), a 
shareholder with 19.99% of the issued shares in Silver Chef, outlining an alternative proposal to the 
proposed acquisition by investors under the leadership of Next Capital Pty Ltd (Next Capital) by way of 
scheme of arrangement (Scheme).  Shareholders are due to vote on the Scheme on Friday, 6 September 
2019. 

A copy of the letter from BSC is attached to this announcement (BSC Proposal). 

Silver Chef’s obligations under the Scheme Implementation Agreement 

As announced on 3 July 2019, Silver Chef entered into a Scheme Implementation Agreement (SIA) dated 3 
July 2019 with Next Capital. 

Under the SIA, Silver Chef is contractually bound to proceed with the Scheme and is prohibited from 
entering into discussions with BSC1 unless it receives a genuine unsolicited “Competing Transaction” (as 
defined in section 1.1 the SIA) which the Independent Board Committee (IBC) determines, in good faith and 
acting reasonably after having received advice from its financial advisors and legal advisors, to be a 
“Superior Proposal” (as defined in section 1.1 of the SIA).   

To determine that a Competing Transaction is a Superior Proposal, the IBC must form the view that 
(amongst other things): 

• the Competing Transaction is reasonably capable of being valued and completed within 4 months, 
taking into account all aspects of the Competing Transaction, including its conditions, the identity, 
reputation and financial condition of the person making the proposal, and legal, regulatory and 
financial matters; and 

• is of a higher financial value and would, if completed substantially in accordance with its terms, be 
more favourable to Silver Chef shareholders than the Scheme viewed in aggregate, taking into 
account all terms and conditions of the Competing Transaction (including the consideration, 
conditionality, funding, certainty and timing). 

If Silver Chef commits a breach of the SIA, Next Capital would be entitled to the break fee, amongst other 
remedies it may have.  Shareholders should refer to the full SIA released to ASX on 3 July 2019 for further 
information.  

BSC Proposal 

After careful consideration of the BSC Proposal and obtaining advice from its independent financial and 
legal advisers, the IBC has formed the view that the BSC Proposal is not a Superior Proposal for, inter alia, 
the following reasons: 

• there is no certainty the BSC Proposal could be completed as it is highly conditional and has been 
formulated without any due diligence and without any discussions with Silver Chef’s financiers; 

                                                 
1 Shareholders should refer to the exclusivity provisions in clause 10 of the SIA for additional information.  The full version of the 
SIA was released to ASX on 3 July 2019. 



 

 

• the BSC Proposal requires termination of the SIA, and at present there is no legal basis for Silver 
Chef to terminate the SIA; and 

• the BSC Proposal could give control of Silver Chef to BSC at a price which is less than 50% of that 
payable under the Scheme. 

Shareholders should refer to the Scheme Booklet released to ASX on 5 August 2019 for information on the 
Scheme, including the IBC’s recommendations in relation to the Scheme which have not changed. 
 
 
Enquiries to: 
 
Damien Guivarra      Graeme Fallet    
Chief Executive Officer     Chief Financial Officer    
(07) 3335 3300      (07) 3335 3300      
 

About Silver Chef 

Silver Chef was established in 1986 to help businesses fund their equipment needs through the Rent-Try-Buy® Solution. This keeps 
their options open and preserves their cash to grow their business. 

Silver Chef Limited is an Australian Securities Exchange-listed company (ASX Code: SIV) focused on rentals of commercial 
equipment to small-to-medium enterprise. The Company has operations in Australia, New Zealand and Canada. 








