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12 December 2011 

 

Creating a Leading Independent 
Australian Coal Company 

 
Highlights 
 

 Whitehaven and Aston announce merger of equals 

 Aston shareholders to receive 1.89 Whitehaven shares for each Aston 
share, following distribution of a fully franked special dividend of $0.50 
per share to existing Whitehaven shareholders  

 Merger to be implemented via Aston Scheme of Arrangement. Aston’s 
largest shareholder, a Tinkler Group affiliate, holding approximately 32% 
of Aston shares, has indicated its intention to vote in favour of the 
transaction in the absence of a superior proposal 

 Whitehaven has also agreed, conditional on the Aston merger 
proceeding, to acquire 100% of unlisted coal explorer Boardwalk 
Resources  

 Compelling rationale for the combination and significant synergies 
available  

 The Board of the combined company will include the Hon. Mark Vaile as 
Chairman, Mr John Conde AO as Deputy Chairman and Mr Tony 
Haggarty as Managing Director 

 The combined company (the “Merged Entity”) will be the largest ASX 
listed independent coal company, with a pro forma market capitalisation 
of approximately A$5.1 billion1  

Aston / Whitehaven Merger  
 
Aston Resources Limited (ASX:AZT) and Whitehaven Coal Limited (ASX:WHC) 
today announced they have entered into a Scheme Implementation Agreement 
(“SIA”) under which they have agreed to merge via a Scheme of Arrangement. 
 
The transaction brings together two highly complementary and growth focused 
groups, creating a leading independent Australian coal company. 
  
Aston shareholders will receive 1.89 Whitehaven shares for each Aston share they 
hold.  
 

                                                 
1 Market capitalisation based on undiluted shares on issue and closing prices as at 9-Dec-2011; includes value 

attributed to Boardwalk Resources.  
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Whitehaven will pay a fully franked special dividend of $0.50 per share to its 
shareholders immediately prior to implementation of the merger (“Whitehaven 
Special Dividend”). Aston and Boardwalk Resources shareholders will not be eligible 
to receive the Whitehaven Special Dividend. 
 
The proposed merger has the unanimous support of both the Aston and Whitehaven 
Boards. The Aston Directors who do not have an interest in the Boardwalk 
Transaction have considered the merger and unanimously recommend Aston 
shareholders vote in favour of the transaction in the absence of a superior proposal 
and subject to the Independent Expert concluding that the transaction is in the best 
interests of Aston shareholders.  
 
Mr Nathan Tinkler and Mr Philip Christensen also recommend Aston shareholders 
vote in favour of the transaction in the absence of a superior proposal and subject to 
the Independent Expert concluding that the transaction is in the best interests of 
Aston shareholders, although noting their interest in the Boardwalk Transaction and 
noting that they have therefore not participated in the decision of the other Aston 
Directors to recommend the merger. 
 
Aston’s largest shareholder, Tinkler Group, representing approximately 32% of 
Aston’s total issued shares, has stated its intention to vote in favour of the merger in 
the absence of a superior proposal.  

Boardwalk Resources Acquisition  
 
Whitehaven has entered into separate agreements to acquire all of the shares and 
other issued securities in unlisted coal explorer Boardwalk Resources (“Boardwalk 
Transaction”).  
 
Boardwalk Resources investors, including Tinkler Group and Farallon Funds, will be 
issued 85.88 million Whitehaven shares as consideration for the acquisition. These 
shares will not be entitled to the Whitehaven Special Dividend.  
 
Boardwalk Resources shareholders will be entitled to an additional 34.02 million 
Whitehaven shares upon receipt of mining leases and environmental approvals at 
any two of the following projects: Dingo, Ferndale, Sienna, Monto and Oaklands 
North (being 17.01 million shares for each approval). 
 
The Boardwalk Transaction is conditional upon the Aston/Whitehaven merger 
completing and other customary completion conditions.  

As part of the transaction, existing Boardwalk Resources shareholders will contribute 
$150 million in cash to Boardwalk Resources which will be used for the ongoing 
development of its assets.  Boardwalk also has existing debt of US$50 million. 
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Merged Entity Board and Management 

 
The Board of the Merged Entity will comprise the Hon. Mark Vaile (Chairman), Mr 
John Conde AO (Deputy Chairman), Mr Tony Haggarty (Managing Director), Mr Allan 
Davies (Executive Director), Mr Philip Christensen, Mr Paul Flynn, Mr Rick Gazzard 
and Mr Hans Mende. A further independent director will be nominated by Aston and 
Whitehaven prior to implementation of the merger. Mr Peter Kane, current interim 
CEO of Aston, will form part of the senior management team.  
 
Commenting on the proposed merger, Whitehaven Chairman Mr John Conde AO 
said:  
 

“This is a transformative and exciting transaction which maintains 
Whitehaven‟s track record of delivering growth. The Merged Entity becomes 
one of Australia‟s leading independent coal producers with a high quality 
portfolio of producing mines, major development projects and attractive 
exploration assets. 
 
“This asset base, combined with the positive long term outlook for Australian 
export coal, places the Merged Entity in an excellent position to generate 
ongoing value for all shareholders.”       

 
 Aston Chairman Mr Nathan Tinkler said: 
 

“This transaction is an important milestone for Aston shareholders. The 
merger represents the next phase in Aston‟s growth, providing shareholders 
with exposure to a larger and more diversified portfolio of coal mines, projects 
and exploration opportunities, while continuing to maintain exposure to the 
Maules Creek project. 
 
“I believe the Merged Entity will represent an extremely attractive investment 
of scale in the rapidly consolidating Australian listed coal sector and is 
positioned to deliver substantial synergy benefits to shareholders.”       

 
Mr Mark Vaile, the current Deputy Chairman of Aston and proposed Chairman of the 
Merged Entity, said: 
 

“The Merged Entity will be a large and growing coal company providing 
shareholders with exposure to the best of all worlds – operating coal mines 
with low cost structures and strong cashflows, large-scale development 
projects supported by the requisite infrastructure capacity to support their 
commercialisation and a portfolio of exploration opportunities. I look forward 
to my new role as Chairman.”       

 
Whitehaven Managing Director and proposed Managing Director of the Merged 
Entity Mr Tony Haggarty said: 
 

“Aston and Whitehaven have complementary assets and teams that make 
this transaction a compelling and unique opportunity for both companies. 
 
“By combining these assets we can ensure the most economic and 
sustainable development of the combined coal resources. 
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“Importantly, the merger will have no impact on the day-to-day operation of 
our existing mines in the region or our Gunnedah Coal Handling and 
Preparation Plant.   
 
“Our commitment to working as part of the local communities in which we 
operate will be maintained and the management and monitoring of cumulative 
impacts will continue.” 

Transaction Rationale 

 
The merger of Whitehaven and Aston, together with the acquisition of Boardwalk 
Resources, will create a leading independent Australian coal company. 
 

 Pro forma saleable production of 6Mtpa in FY2012 (100% basis) expected to 
increase to 25Mtpa (100% basis) by FY20162  

 Combined JORC resources of 2,451Mt and JORC recoverable reserves of 
842Mt (100% basis) 

 Solid production and profit base from five high quality, low cost producing 
mines 

 Substantial growth pipeline including ramp up of Narrabri, development of 
Maules Creek and Vickery and a suite of exploration assets 

 Creates a major supplier of semi-soft coking and PCI coals, with metallurgical 
coal production rising to up to 60% of saleable production by FY2016 

 Strategic port and rail infrastructure position which supports the Merged 
Entity’s production growth plans 

 Significant synergies resulting from the consolidation of Gunnedah Basin 
mining operations, coal blending and marketing opportunities, infrastructure 
optimisation and procurement benefits 

 Highly regarded Board and management team with extensive experience and 
a track record of success in developing coal mines and infrastructure and 
enhancing shareholder value 

 

Transaction Implementation 
 
The proposed merger will be implemented via a Scheme of Arrangement in Aston. In 
addition to Aston shareholder and court approvals, the Scheme is subject to 
conditions including: 

 no material adverse change in Whitehaven or Aston;  

 relevant regulatory approvals;  

 Aston shareholder approval; and 

 other customary conditions.  

                                                 
2
 On an equity basis this equates to 5.2Mtpa in FY2012 and 20.1Mtpa in FY2016. Excludes potential production 

upside from the Boardwalk Resources exploration assets. 
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The SIA also includes customary deal protection for Whitehaven including a break 
fee, no talk, no shop, exclusivity and a right to match competing proposals.  
 
A copy of the SIA is attached to this announcement. 
 
The merger has the unanimous support of both the Aston and Whitehaven Boards.  
 
In addition, Whitehaven has entered into a call option agreement with Tinkler Group 
in relation to 19.9% of Aston shares on issue. A copy of the Option Agreement will be 
separately lodged with ASX. 
 
The issue of Whitehaven shares to Boardwalk Resources investors will be 
conditional on Whitehaven shareholder approval under ASX Listing Rule 7.1 at a 
general meeting of Whitehaven shareholders.  
 
The Directors of Whitehaven unanimously recommend that Whitehaven shareholders 
also vote in favour of the resolution. Whitehaven shareholders (including the 
directors) representing approximately 43% of total Whitehaven shares on issue have 
indicated they intend to vote in favour of the resolution at the shareholders’ meeting.  

Timetable and Next Steps 

 
The Aston Scheme Booklet is expected to be mailed to Aston shareholders in late 
February 2012, with shareholder meetings expected to be held in late March 2012. 
The Scheme is expected to be implemented in April 2012.  
 
The Whitehaven notice of general meeting and Explanatory Memorandum for 
approval of the issue of shares for the Boardwalk Transaction is expected to be 
mailed to Whitehaven shareholders in late February 2012. The general meeting of 
Whitehaven shareholders is expected to be held in late March 2012.   
 
It is expected that the Boardwalk Transaction will complete in April 2012, subject to 
the Aston transaction proceeding, with final consideration issued following 
Whitehaven Shareholder Approval and the record date of the Whitehaven Special 
Dividend.  
 
Further details on timing and implementation of the merger scheme and the 
Boardwalk Transaction will be made available to shareholders upon release of the 
Aston Scheme Booklet and the Whitehaven Explanatory Memorandum.   

Advisers to the Transaction 

 
Grant Samuel Corporate Finance and Goldman Sachs Australia are acting as 
financial advisers to Whitehaven, and Corrs Chambers Westgarth and McCullough 
Robertson are acting as its legal advisers. 
 
UBS AG, Australia Branch and Credit Suisse (Australia) Limited are acting as 
financial advisers to Aston and Freehills is acting as its legal adviser. 
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Queen Street Capital and Morgan Stanley are acting as financial advisers to 
Boardwalk Resources and Gilbert + Tobin is acting as its legal adviser. 

Conference Call 
 
A joint conference call to be hosted by Whitehaven and Aston will be held at 10.00am 
AEST on Monday 12th December to discuss the transaction and will reference the 
investor presentation lodged with ASX. 
 
Participants may join the call by using the following telephone dial-in numbers: 
 
Dial in details: 
 Australia Toll Free:   1800 354 715 
 Tolled/Other:    + 61 2 8823 6760 
 Conference ID:   35354867  

Webcast and Presentation 
The Merged Entity presentation will be made available on the Whitehaven and Aston 
websites. A copy has also been released to ASX. The webcast will also be available 
for replay on the Whitehaven and Aston websites. 
 
For further information on Whitehaven, please visit its website at 
www.whitehavencoal.com.au 
For further information on Aston, please visit its website at 
www.astonresources.com.au  

About Aston   
 
Aston Resources owns 85%3 of the Maules Creek Project. Maules Creek is 
considered to be one of only few remaining “Tier-1” undeveloped coal assets in 
Australia. Maules Creek is located in the Gunnedah Basin of New South Wales. 
Maules Creek’s production mix is expected to comprise a majority of metallurgical 
coal and a premium, low ash, export thermal coal. 

About Whitehaven   
 
Whitehaven is the largest and most established coal producer in the Gunnedah Basin 
and employs more than 500 people in Northwest New South Wales. Whitehaven 
currently operates five mines in the Gunnedah region - Narrabri (underground), 
Rocglen (open cut), Sunnyside (open cut), Tarrawonga (open cut) and Werris Creek 
(open cut). 
 
In January 2010 Whitehaven acquired the Vickery assets from Coal & Allied 
Industries. Whitehaven currently plans to lodge an application for Project Approval for 
Vickery open cut in the first half of calendar 2012, with the aim of obtaining approval 

                                                 
3 Currently 85%, will reduce to 75% post completion of the selldown of 10% to J-Power. 

http://www.whitehavencoal.com.au/
http://www.astonresources.com.au/
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and being in a position to commence mine production in the second half of calendar 
2013. Work is progressing to define an open cut mine plan for Vickery to produce 
around 4.5Mtpa ROM for more than 25 years with a stripping ratio of approximately 
10:1.  
 
Whitehaven has an 11% interest in the Newcastle Coal Infrastructure Group (NCIG) 
which operates the new coal export terminal at the Port of Newcastle. This is in 
addition to its port allocation at Port Waratah Coal Services. 

About Boardwalk Resources – www.boardwalkresources.com 
 
Boardwalk Resources is a privately owned Australian coal mining investment 
company with a suite of exploration and development assets across Queensland and 
New South Wales. The company owns majority interests in four exploration stage 
projects and a 19.9% interest in Coalworks Limited (ASX:CWK). 

Contacts 

 
For further information please contact: 
 

Aston 
 
Melissa Swain 
General Counsel & Company Secretary, Aston Resources Limited 
0448 948 977  

Tim Allerton 
City PR 
0412 715 707 

 

Whitehaven 
 
Tony Haggarty  
Managing Director, Whitehaven Coal Limited  
(02) 8507 9700 

Kate Kerrison  
Kate Kerrison + Company  
0413 946 704 
kate@katekerrison.com.au 

 

mailto:kate@katekerrison.com.au
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Whitehaven Competent Persons Statement  
 
The information in this release that relates to Coal Resources and Reserves is based on and accurately reflects 
reports prepared by the Competent Person named beside the respective information. All these persons are 
consultants for Whitehaven Coal Limited. Mr Colin Coxhead is a private consultant. Mr Greg Jones is a principal 
consultant with JB Mining Services. Mr Tom Bradbury is a full time employee of Geos Mining. Mr Chris Turvey is a 
private consultant. Mr Graeme Rigg is a full time employee of Runge Limited. Mr Doug Sillar is a full time employee 
of Runge Limited. Mr William Dean is a full time employee of UGM Australia. Named Competent Persons consent to 
the inclusion of material in the form and context in which it appears. The Coal Resources and Reserves tables were 
compiled by Mr Mark Dawson, Group Geologist, Whitehaven Coal Limited. All Competent Persons named are 
Members of the Australian Institute of Mining and Metallurgy and/or The Australian Institute of Geoscientists and 
have the relevant experience in relation to the mineralisation being reported on by them to qualify as Competent 
Persons as defined in the Australian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves (The JORC Code, 2004 Edition).   

Aston Competent Persons Statement 
 
The information in this report that relates to Coal Reserves is based on reserve estimates compiled by Mr Doug 
Sillar, BE (Mining, Hons) MAusIMM. Mr Sillar is a full time employee of Runge Limited and has sufficient experience 
which is relevant to the style and type of deposit under consideration and to the activity undertaken to qualify him as 
a Competent Person as defined in the “Australasian Code for Reporting of Exploration Results, Mineral Resources 
and Ore Reserves (The JORC Code 2004 Edition)”. 
 
The information in this report that relates to Coal Resources is based on information compiled by Phillip Sides, a 
Senior Geologist and employee of JB Mining Services Pty Ltd, based on geological data provided electronically by 
Rio Tinto Coal Australia and more recently Aston Resources Limited. Phillip Sides is a qualified geologist with over 
20 years experience in coal geology and over 15 years experience in resource evaluation. Phillip Sides is a member 
of The Australian Institute of Geoscientists and has the relevant experience in relation to the mineralisation being 
reported to qualify as a Competent Person as defined in the “Australasian Code for Reporting of Exploration Results, 
Mineral Resources and Ore Reserves (The JORC Code 2004 Edition)”. 

Forward Looking Statements 

 
This release contains forward-looking statements which are identified by words such as „may‟, „could‟, „believes‟, 
„estimates‟, „targets‟, „expects‟, or „intends‟ and other similar words that involve risks and uncertainties. These 
statements are based on an assessment of present economic and operating conditions, and on a number of 
assumptions regarding future events and actions that, as at the date of this release, are expected to take place. Such 
forward-looking statements are not guarantees of future performance and involve known and unknown risks, 
uncertainties, assumptions and other important factors, many of which are beyond the control of Aston, Whitehaven, 
Boardwalk Resources and the Directors and management of each company. The Companies cannot and do not give 
any assurance that the results, performance or achievements expressed or implied by the forward-looking 
statements contained in this release will actually occur and investors are cautioned not to place undue reliance on 
these forward-looking statements. The Companies have no intention to update or revise forward-looking statements, 
or to publish prospective financial information in the future, regardless of whether new information, future events or 
any other factors affect the information contained in this press release, except where required by law. These forward-
looking statements are subject to various risk factors that could cause actual results to differ materially from the 
results expressed or anticipated in these statements. 
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