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MEDIA RELEASE 
 
 
 
 
16 December 2003 
 
 
 

Boral to make takeover bid for Adelaide Brighton 
 
 
Boral Limited (“Boral”) announced today that it intends to make an off-market takeover offer to acquire all 
of the ordinary shares in Adelaide Brighton Limited (“Ade laide Brighton”) that it does not already own.  
The offer price is a cash consideration of $1.55 per share, which capitalises Adelaide Brighton at $840 
million. 
  
Boral today acquired 107.8 million Adelaide Brighton shares from Adelaide Brighton’s major shareholder, 
RMC Group plc (the UK listed company), providing Boral with a shareholding of 19.9% in Adelaide 
Brighton. The holding in Adelaide Brighton that Boral has acquired is considered a long term investment. 
 
Boral’s proposal will provide substantial value to the shareholders in Adelaide Brighton, with the 
consideration of $1.55 representing: 
• A 36.0% premium to the closing share price of Adelaide Brighton on 15 December 2003 
• A 29.1% premium to the 1 month volume weighted average price of Adelaide Brighton shares up to 

and including 15 December 2003. 
 
The consideration of $1.55 represents: 
• An enterprise value to EBITDA multiple of 8.7 times Adelaide Brighton’s EBITDA for the year ended 

31 December 20021 
• An enterprise value to EBITA multiple of 11.6 times Adelaide Brighton’s EBITA for the year ended 31 

December 20022. 
 
Boral is a major supplier of building and construction materials throughout Australia, with sales revenue of 
A$3.8 billion (year ended 30 June 2003) and employs more than 12,500 people across its global operations.  
In Australia, Boral’s leading positions in construction materials include quarry products and concrete in all 
States and Territories, cement and lime operations in NSW and Victoria, and a 50% interest in Sunstate 
Cement (the other 50% interest is held by Adelaide Brighton).  Sunstate Cement operates a clinker grinding 
facility and distributes cement in Queensland. Boral’s wide range of clay and concrete building products 
includes concrete masonry products manufactured in all of the mainland States. 
 
Adelaide Brighton produces cement in South Australia and Western Australia and lime in Western 
Australia. Independent Cement and Lime, 50% owned by Adelaide Brighton, purchases cement from 
Adelaide Brighton and is a major distributor of cement in Victoria and to a lesser extent, NSW. As 
mentioned above, Adelaide Brighton owns 50% of Sunstate Cement, the Queensland clinker grinder and 
cement distributor.  Adelaide Brighton also has downstream concrete operations with relatively small 
market shares in Victoria, NSW and Queensland and concrete masonry operations in Victoria, NSW and 
                                                 
1.  Based on capitalisation of Adelaide Brighton at the offer price of $839.9m, net debt at 30 June 2003 of $184.9m and 

EBITDA to 31 December 2002 of $117.7m 
2.  Based on capitalisation of Adelaide Brighton at the offer price of $839.9m, net debt at 30 June 2003 of $184.9m and 

EBITA to 31 December 2002 of $88.4m 
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South Australia through C&M Brick. Adelaide Brighton had sales of approximately A$500 million for the 
year ended December 2002. It currently employs approximately 1,400 people. 
 
Rod Pearse, Managing Director of Boral, said today: “The proposed acquisition of Adelaide Brighton is 
consistent with Boral’s ‘perform and grow’ strategy under which we have focused on lifting underlying 
performance and growing around our core building and construction materials assets in Australia and 
offshore.” 
 
Mr Pearse said: “The acquisition of Adelaide Brighton would extend Boral’s geographic presence in 
Australia, providing Boral with increased exposure to the Australian cement industry.  It would allow us to 
consolidate our Queensland position and would provide us with a presence in the Western Australian, 
South Australian and Northern Territory cement markets, where we are currently unrepresented.”  
 
“Boral has a strong position in the NSW and Victorian lime markets where we supply the steel sector and 
other markets. The acquisition of Adelaide Brighton would deliver Boral a substantial increase in the 
national scope of our lime business and, in particular, exposure to the Western Australian lime market. 
There are no meaningful geographic overlaps between Boral’s and Adelaide Brighton’s lime operations,” 
said Mr Pearse. 
 
“The acquisition of Adelaide Brighton would provide Boral with additional long-term and value-adding 
assets, benefits of scale and an enhanced national presence.  Together with existing logistics and 
distribution capabilities, the acquisition would enhance Boral’s ability to compete effectively in Australian 
cement markets with suppliers from Asia.  Surplus capacity in South-East Asia is a number of times greater 
than the total Australian market,” concluded Mr Pearse.  
 
There are competition law considerations and Boral’s takeover offer for Adelaide Brighton is conditional 
on these being satisfactorily resolved. 
 
Boral has arranged additional debt facilities to fund the proposed acquisition of Adelaide Brighton. 
 
Boral’s offer is subject to a number of conditions, which are set out in full in Appendix 1 to this 
announcement, including: 
 
• Boral acquiring at least 90% of the Adelaide Brighton shares on issue; 
• The ACCC not objecting to the offer being made or taking steps to restrain Boral making the offer; 
• No event, change or condition which has had, or is reasonably likely to have a material adverse effect 

on the Adelaide Brighton group; 
• No acquisitions or divestments for an amount over A$5m being made or announced by Adelaide 

Brighton; 
• Adelaide Brighton not declaring or paying any dividend. 
 
 
 
 

Contact details:  

Rod Pearse  
CEO and Managing Director,  Boral Limited  
Telephone 02 9220 6490 

Investor Enquiries: 
Ken Barton  
Chief Financial Officer, Boral Limited  
Telephone 02 9220 6385 

  
Media and Investor Enquiries: 
Kylie FitzGerald  
General Manager, Corporate Affairs & Investor Relations, 
Boral Limited  
Telephone 02 9220 6390 or 0401 895 894 
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Appendix 1 
 

(i) Minimum acceptance condition 
 
That during or at the end of the Offer Period, Boral and its associates have relevant interests in that number of 
Adelaide Brighton Shares which is equal to at least 90% of the number of Adelaide Brighton Shares then on 
issue. 
 
(ii)  ACCC 
 
That between the date of the announcement of the Offer and the end of the Offer Period, none of the following 
events have occurred: 
 
A. Boral being notified by the ACCC that it objects to the Offer being made; or 
B. Boral being notified by the ACCC that it does not object to the Offer being made on conditions imposed 

by the ACCC; or 
C. the ACCC taking steps or threatening to take steps to restrain Boral from making the Offer or acquiring 

Adelaide Brighton Shares pursuant to the Offer. 
 
(iii)  No restraining orders 
 
That between the date of the announcement of the Offer and the end of the Offer Period: 
 
A. there is not in effect any preliminary or final decision, order or decree issued by a Public Authority; or 
B. no application is made to any Public Authority (other than by any member of the  Boral group), or 

action or investigation is announced, threatened or commenced by a Public Authority  
 
in consequence of or in connection with the Offer (other than a determination by ASIC or the Takeovers Panel 
in exercise of the powers and discretions conferred by the Corporations Act), which restrains or prohibits (or if 
granted could restrain or prohibit), or otherwise materially adversely impacts upon, the making of the Offer or 
the completion of any transaction contemplated by the Offer (whether subject to conditions or not) or the rights 
of Boral in respect of Adelaide Brighton and the Adelaide Brighton Shares to be acquired under the Offer, or 
requires the divestiture by Boral of any Adelaide Brighton Shares, or the divestiture of any assets of the 
Adelaide Brighton group or of the Boral group or otherwise. 
 
(iv)  Material adverse change to Adelaide Brighton 
 
Before the end of the Offer Period there not having occurred, been announced or becoming known to Boral 
(whether or not becoming public) any event, change or condition which has had, or is reasonably likely to have, 
a material adverse effect on the operations, assets or liabilities, material contracts (taken as a whole), business or 
condition (financial or otherwise), profitability or prospects of the Adelaide Brighton group (taken as a whole) 
since 30 June 2003 (except for any event, change or condition that may arise as a consequence of the 
announcement or consummation of the Offer), including where it becomes known to Boral that information 
publicly filed by Adelaide Brighton or any of its subsidiaries, is or is likely to be incomplete, incorrect or untrue 
or misleading. 
 
(v) Confirmation of certain matters 
 
Before the end of the Offer Period, either an announcement by Adelaide Brighton to ASX or the target’s 
statement by Adelaide Brighton in response to the Offer contains a statement, expressed to be made with the 
approval of the directors of Adelaide Brighton, which confirms that, after due enquiry, none of Adelaide 
Brighton or any of its subsidiaries is party to, bound by or subject to any material agreement (including any 
agreement in relation to lime supply, cement supply or Adelaide Brighton’s interest in Independent Cement and 
Lime Pty Ltd or C&M Brick Pty Ltd or any of their respective assets or operations and any other material 
agreement concerning Adelaide Brighton’s other assets or businesses but excluding the credit facility dated 16 
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June 2000 provided by RMC Group plc to Adelaide Brighton) under which any other party to such agreement 
could: 
 
A. terminate; 
B. vary, amend or modify; or 
C. exercise any right, 
 
as a result of: 
 
D. Boral making the Offer; 
E. Boral acquiring Adelaide Brighton Shares pursuant to the Offer; or 
F. Adelaide Brighton or any Adelaide Brighton subsidiary which is party to such agreement selling, 

transferring or otherwise disposing of any asset or interest (or part thereof), or agreeing or proposing to 
do so, 

 
and the statement is not materially varied, revoked or qualified prior to the close of the Offer. 
 
(vi)  Acquisition and disposal of assets 
 
That, except for any proposed transaction publicly announced by Adelaide Brighton before the date of 
announcement of the Offer, none of the following events occur between the date of the announcement of the 
Offer and the end of the Offer Period: 
 
A. Adelaide Brighton or any subsidiary acquires, offers to acquire or agrees to acquire one or more 

companies, businesses or assets (or an interest in one or more companies, businesses or assets) for an 
amount in aggregate greater than $5 million, or makes an announcement in relation to such an 
acquisition; 

B. Adelaide Brighton or any subsidiary disposes of, offers to dispose of, or agrees to dispose of, one or 
more companies, businesses or assets (or an interest in one or more companies, businesses or assets) for 
an amount in aggregate greater than $5 million, or makes an announcement in relation to such a 
disposition, 

  
and during that period the business of Adelaide Brighton is otherwise carried on in the ordinary course of 
ordinary business. 
 
(vii)  Material adverse change in financial markets 
 
That between the date of the announcement of the Offer and the end of the Offer Period, Boral not having 
received written notice from the Bank pursuant to the Facility Letter to the effect that there has occurred a 
material disruption of, or material adverse change in, the financial, banking or capital markets, that could 
reasonably be expected in the opinion of the Bank (acting reasonably) to prevent the syndication of the debt 
financing for the Offer. 
 
(viii)  Dividends or other distributions 
 
That between the date of the announcement of the Offer and the end of the Offer Period, Adelaide Brighton does 
not: 
 
A. declare or pay any dividends; or 
B. otherwise make any distribution of capital or profits to any Adelaide Brighton shareholder, whether by 

way of a reduction of capital or otherwise and whether by way of a cash distribution or an in specie 
distribution of assets. 

 
(ix)  Prescribed Occurrences 
 
That between the date of announcement of the Offer and the end of the Offer Period, no Prescribed Occurrence 
occurs. 
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In this Appendix 1: 
 
"ACCC" means the Australian Competition & Consumer Commission.  
 
"Bank" means National Australia Bank Limited. 
 
"Facility Letter" means the letter of offer from the Bank to Boral dated 16 December 2003, offering a facility to 
Boral in relation to the acquisition of shares in Adelaide Brighton and the Offer. 
 
"Prescribed Occurrence" means the occurrence of any of the following events: 

a. Adelaide Brighton converts all or any of its shares into a larger or smaller number of shares; 
b. Adelaide Brighton or a subsidiary of Adelaide Brighton resolves to reduce its share capital in any way; 
c. Adelaide Brighton or a subsidiary of Adelaide Brighton: 

I. enters into a buy-back agreement; or 
II. resolves to approve the terms of a buy-back agreement under section 257C(1) or section 257D(1) 

of the Corporations Act; 
d. Adelaide Brighton or a subsidiary of Adelaide Brighton issues shares, or grants an option over its shares 

or agrees to make such an issue or grant such an option; 
e. Adelaide Brighton or a subsidiary of Adelaide Brighton issues, or agrees to issue, convertible notes; 
f. Adelaide Brighton or a subsidiary of Adela ide Brighton disposes, or agrees to dispose, of the whole, or 

a substantial part, of its business or property; 
g. Adelaide Brighton or a subsidiary of Adelaide Brighton charges, or agrees to charge, the whole, or a 

substantial part, of its business or property; 
h. Adelaide Brighton or a subsidiary of Adelaide Brighton resolves that it be wound up; 
i. the appointment of a liquidator or provisional liquidator of Adelaide Brighton or of a subsidiary of 

Adelaide Brighton; 
j. the making of an order by a court for the winding up of Adelaide Brighton or of a subsidiary of 

Adelaide Brighton; 
k. an administrator of Adelaide Brighton, or of a subsidiary of Adelaide Brighton, being appointed under 

section 436A, 436B or 436C of the Corporations Act; 
l. Adelaide Brighton or a subsidiary of Adelaide Brighton executing a deed of company arrangement; or 
m. the appointment of a receiver, or a receiver and manager, in relation to the whole, or a substantial part, 

of the property of Adelaide Brighton or of a subsidiary of Adelaide Brighton. 
 
"Public Authority" means any government or any governmental, semi-governmental, administrative, statutory or 
judicial entity, authority or agency, whether in Australia or elsewhere, including any self-regulatory organisation 
established under statute or any Stock Exchange. 
 

  
 


