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13 February 2017 

HEEMSKIRK 
Announcement 

  
KEY POINTS 

 
 Directors recommend Taurus’ takeover proposal and 

Shareholders elect the 7.5 cents per share Cash Alternative, 

in the absence of a superior offer and provided that the 

Independent Expert determines the Taurus Proposal is fair 

and reasonable. 

 Takeover Implementation Agreement executed with Taurus. 

 C$10 million bridge finance facility agreed with Taurus. 

 

Further to the ASX announcement on 22 December 2016, the Board of 

Heemskirk Consolidated Limited (ASX: HSK), (“Heemskirk” or the 

“Company”) has finalised its review of the conditional proposal from Taurus 

Resources No 2 BV (“Taurus”) to acquire 100% of the issued capital of the 

Company (the “Proposal”).  

The Proposal 

Under the Proposal, Heemskirk Shareholders may elect to take 

consideration for their current Heemskirk shares in the form of: 

 Cash: A$0.075 per Heemskirk share (“Cash Alternative”); or 

 Scrip: on a one-for-one basis in the Bidder (“Scrip Alternative”). 

The bidder is Northern Silica Corporation (“Bidder”) – a new private limited 

company in Canada that is a subsidiary of Taurus.  The Bidder has been 

incorporated for the sole purpose of holding Heemskirk shares and issuing 

new scrip to those Shareholders who elect to take the Scrip Alternative.  

Directors’ Recommendation 

Each Director of Heemskirk recommends that Shareholders accept the 

Proposal and elect the Cash Alternative, in the absence of a superior offer 

and provided that the Independent Expert determines the Proposal is fair 

and reasonable. 

 
Taurus 

takeover 
proposal 

recommended 

Heemskirk Consolidated Limited 
ABN 18 106 720 138 
Level 17 
303 Collins Street 
Melbourne  Victoria  3000 
Australia 
 
Telephone:  +61 3 9614 0666 
Facsimile:  +61 3 9614 4466 
Email:  hsk@heemskirk.com 
 
This information is available on 
our website at 
www.heemskirk.com 
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Summary reasons for the Directors’ Recommendation 

Shareholders should consider their own circumstances and review all documentation before 

making any decision about the Taurus Proposal and electing to take either the Cash or Scrip 

Alternative.  More details will be available in the Bidder’s Statement and Target’s Statement. 

The Directors recommend the Cash Alternative for the following key reasons: 

1. Material premium – the Cash Alternative is at a premium to Heemskirk share prices prior 

to announcement of Taurus’ proposal on 22 December 2016: 

a. 50% to the Heemskirk closing share price on 21 December 2016; 

b. 18% to the Heemskirk 1 month volume weighted average price (“VWAP”) to 21 

December 2016; and 

c. 60% to the Heemskirk 12 month VWAP to 21 December 2016.  

2. Certainty of value – the Cash Alternative provides certainty for Heemskirk Shareholders. 

3. Crystallises value for Stage 1 of the Moberly Project – the Cash Alternative 

compensates Shareholders for the current status of the Project; noting it remains under 

construction and has commissioning and operating risks. 

4. Recognises some early value for the expansion potential of the Moberly Project – 

the Cash Alternative incorporates some value for the proposed expansion, adjusting for its 

risk and capital required to plan, advance and then fund any expansion.  

5. Need for additional working capital – Taurus has agreed to underwrite up to C$10 

million to be made available contingent upon its offer being declared free of conditions. 

The Directors are not able to form a recommendation about the Scrip Alternative.  The Board 

understands the Bidder’s intentions are to privatise the Company, redomicile it to Canada (where 

the Project is located) and reduce corporate overheads appropriately.  This means the value of 

the Scrip Alternative is less certain than the Cash Alternative and may vary significantly based on 

a number of factors; including: 

 The future performance of the Project, including the expansion case; 

 Capital requirements of the Bidder, including the refinancing of the Bridge Facility and 

funding of the expansion case; 

 The private company structure and domicile of the Bidder in Canada; and 

 Associated taxation matters. 
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Bridge Facility 

As announced on 31 January 2017, the Company believes that additional short-term funding is 

likely to be required during project commissioning, early production and for the commencement of 

studies for Stage 2 of the Moberly Project.   

Taurus has offered a funding solution via an underwritten working capital bridging facility (“Bridge 

Facility”) to be available to the Company (via its Canadian subsidiary, HCA Mountain Minerals 

(Moberly) Limited) on the following key terms: 

 Up to C$10 million, able to be drawn in C$2.5 million minimum tranches. 

 Maturity date of 31 March 2018. 

 Bullet repayment at the Maturity Date, with no penalty for early repayment. 

 Funds to be used by the Company for funding working capital requirements and existing 

Taurus debt servicing requirements. 

 Unsecured facility. 

 Interest rate of 12.5% p.a. on drawn funds, to be repaid in Bidder shares (not cash). 

 Fees payable to Taurus in Bidder shares (not cash) comprising: 

o 2% arrangement fee on the total facility size; and 

o 2% p.a. commitment line fee on undrawn funds. 

 The Bridge Facility is available for draw down once the Bidder has declared its offer free 

of all conditions. 

 Repayment of the Bridge Facility is currently intended to be via a new equity issue by the 

Bidder following completion of the offer on the following key terms: 

o Issue price of C$0.075 per share; and 

o All Bidder shareholders may participate in the equity raising on a pro-rata basis to 

their shareholdings in the Bidder. 

The Bridge Facility is subject to certain conditions precedent, representations and warranties; 

including legal documentation and customary provisions for a facility of this nature.  The Directors 

are not aware of any reason why the conditions precedent are not presently able to be satisfied. 
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Current funding arrangements 

Taurus has agreed new arrangements with Heemskirk to enable the Company to draw down on 

the full amount of the existing US$25m debt funding package. 

Independent Expert  

The Company has appointed an Independent Expert to assess the Proposal, BDO Corporate 

Finance (East Coast) Pty Ltd (“BDO”).  In determining the value of the Company, BDO will rely on 

the findings of an Independent Technical Expert, CSA Global Pty Ltd (“CSA Global”), which has 

been appointed to review the Moberly Project.  The BDO and CSA Global reports will be included 

in the Target’s Statement to be issued by the Company. 

Takeover Implementation Agreement 

Heemskirk has entered into a Takeover Implementation Agreement with Taurus, as attached to 

this announcement.  This document governs certain aspects of the relationship between the 

Company and the Bidder and includes important arrangements relating to: 

 Exclusivity restrictions for the Company; 

 The opportunity for the Bidder to match any competing proposal made for Heemskirk; and 

 A mutual break fee of A$450,000 for the reimbursement of costs; payable to Heemskirk or 

the Bidder in certain circumstances. 

The Board encourages Shareholders to read the Takeover Implementation Agreement and notes 

that it is subject to certain conditions; including: 

 Minimum acceptance such that the Bidder achieves a relevant interest in at least 90% of 

the issued capital of the Company; 

 Regulatory approvals, including from the Foreign Investment Review Board; 

 No material adverse effect on the Company; and 

 Other customary arrangements for a Proposal of this nature. 
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Next steps 

Heemskirk understands that the Bidder expects to formalise the Proposal as an off-market 

takeover offer with the release of its Bidder’s Statement in early March 2017, which must be open 

for acceptance by Heemskirk Shareholders for a minimum of one month.   

Heemskirk expects to release a Target’s Statement (including the Independent Expert’s Report) 

in March 2017.  The Directors encourage you to consider the Target’s Statement thoroughly and 

obtain advice from your legal, financial or other professional adviser if you are in any doubt as to 

what you should do. 

Company advisers 

The Company has appointed Lion Capital Advisory as financial adviser and GrilloHiggins as legal 

adviser to assist it in evaluating the Proposal. 

 

For further information, please contact: 

Craig Jensz 

Managing Director, Lion Capital Advisory 

+61 400 634 979 or craig.jensz@lioncapital.com.au 
















































































