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ASX ANNOUNCEMENT  
24 November 2020 
 

Recommended Takeover Offer for Primero Group Limited 

 

Highlights of the Offer for Primero Shareholders 

• NRW announces an unanimously recommended conditional off-market takeover offer of 

$0.275 cash plus 0.106 NRW shares for each Primero share 

• Offer price values Primero at $0.55 per Primero share1, or a total equity value of ~$100M2 

• Offer represents a: 

- 14.6% premium to the closing price on 23 November 2020; 

- 30.1% premium to 30 trading day VWAP of Primero shares3; and 

- 50.5% premium to 60 trading day VWAP of Primero shares3. 

• Primero Directors unanimously recommend that Primero shareholders accept the Offer, 

and have agreed to accept the Offer in respect of all Primero shares they own and control4 

as soon as practicable on the day that is 21 days after the Offer has opened, in each case 

in the absence of a superior proposal 

• Experienced Primero management team, lead by Cameron Henry to remain with the 

business under NRW ownership 

• Offer represents value for both NRW and Primero shareholders 

- NRW: Primero adds significant Engineering, Procurement and Construction (EPC) 

capability to NRW’s renamed “Minerals, Energy & Technologies” business pillar 

- Primero: delivers a meaningful premium to recent market trading levels and avoids the 

need for a potential significantly dilutive capital raising to fund working capital required 

to deliver its FY21/22 contracted order book, including the continued non-payment by 

Wartsila on the residual Barker Inlet Power Station contract monies. Scrip consideration 

provides ongoing exposure to an ASX 200 company with higher liquidity, a unique and 

growing platform of diversified services and a balance sheet able to fund further growth 

• NRW to make available to Primero an interim funding facility for up to $10M, to be available 

to fund working capital requirements through the Offer Period 

 
1  Based on NRW’s closing price of $2.59 on 23 November 2020. The implied value of the Offer will change with fluctuations in the NRW 

share price. 
2  Based on NRW closing share price on 23 November 2020 and Primero on a fully diluted basis. The implied value of the Offer will change 

with fluctuations in the NRW share price. 
3  VWAP of Primero shares is calculated for the period up to and including the 23 November 2020, the last trading day prior to NRW 

announcing its intention to make the Offer. 
4  Primero directors have confirmed their intention to accept the Offer (in the absence of a superior proposal) for any new Primero shares 

issued upon exercise/vesting of their Primero options. 
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Overview of Transaction 

NRW Holdings Limited (ASX: NWH) (“NRW”) and Primero Group Limited (ASX:PGX) (“Primero”) are 

pleased to announce they have entered into a Bid Implementation Agreement (“BIA”) for a 

recommended conditional off-market takeover offer (“Offer”) pursuant to which NRW will offer to acquire 

all of the fully paid ordinary shares on issue in Primero. 

The Offer will extend to all Primero shares issued on exercise of Primero options during the offer period 

(with offers to be made to acquire any outstanding Primero options prior to the end of the offer period).  

Offer Consideration 

Under the Offer, Primero shareholders will receive:  

• $0.275 cash; plus  

• 0.106 NRW shares per Primero share.  

The Offer values the Primero shares at $0.55 each1 or approximately $100 million2 equity value and 

delivers a premium to Primero shareholders of: 

• 14.6% premium to the closing price on 23 November 2020; 

• 30.1% premium to 30 trading day VWAP of Primero shares3; and 

• 50.5% premium to 60 trading day VWAP of Primero shares3. 

Unanimously Recommended by the Primero Board 

An Independent Board Committee, comprising the non-executive directors of Primero, was formed to 

consider the Offer and manage all matters ancillary to, or in connection with, the Offer. 

The Independent Board Committee and the Board of Primero have carefully considered the Offer and 

unanimously recommended that all Primero shareholders accept the Offer, in the absence of a superior 

proposal. 

Primero’s directors, who collectively own or control approximately 30% of Primero shares5 have 

confirmed they will each accept the Offer in respect of all Primero shares they own and control as soon 

as practicable on the day that is 21 days after the Offer has opened in the absence of a superior 

proposal. This intention extends to any new Primero shares issued upon exercise of Primero options 

owned or controlled by each of them (which they intend to immediately exercise should those Primero 

Options vest in accordance with their terms). 

Consideration Funding  

NRW intends to fund the cash component of the Offer using available cash on balance sheet and an 

acquisition facility of $50M provided by Bankwest.  NRW has elected to offer partial scrip consideration 

to maintain flexibility in relation to its capital management initiatives and ensure sufficient capacity is 

retained to pursue further growth options for the benefit of all shareholders.  

If the Offer is successful, Primero shareholders will own approximately 4.4%6 of the pro forma shares 

of NRW. 

In addition, NRW is making available to Primero an interim funding facility, to be available through the 

Offer Period to support working capital requirements. 

 

 

 

 
5  Based on current shares on issue and excludes any new Primero shares to be issued upon exercise/vesting of Primero options. 
6  Primero - fully diluted basis. 
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Strategic Rationale for the Transaction 

NRW is a leading, diversified provider of contract services to the resources and infrastructure sectors 
in Australia, with extensive operations in Western Australia, Queensland, New South Wales, South 
Australia, Northern Territory and Victoria.  

NRW’s geographical diversification is complemented by its delivery of a wide range of services across 
four business pillars.  

NRW OPERATING DIVISIONS – FY2020 REVENUE7 

 

 

 

 

 

 

 

 

 

 

 

 

 

Primero Group is a vertically integrated business that provides engineering design, construction and 

operational services to the minerals, energy and infrastructure sectors. Primero has world class 

specialist engineering design expertise in multiple commodities and emerging energy sectors and is 

highly skilled in in project implementation and delivery with a complementary service offering comprising 

civil, structural, mechanical and electrical solutions. Primero provides these services to a diverse client 

base, ranging from mid-sized companies through to international mining and energy houses on a global 

footprint. 

PRIMERO BUSINESS OVERVIEW 

 

 
7 NRW figures include share of revenue from associates. 

  

CIVIL  
 

MINING 
 

DRILL & BLAST  
MINERALS, ENERGY 
& TECHNOLOGIES  

$811.0M $969.7M $172.7M $187.2M 

Primero 

$205.6M 
 

PRIMERO 

$205.6M 
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NRW’s Offer will provide Primero shareholders with the opportunity to receive both an attractive price 

and consideration comprising both cash and NRW shares. Importantly, Primero shareholders avoid a 

potential significantly dilutive capital raising to fund working capital required to deliver its FY21/22 

contracted order book given the continued non-payment by Wartsila on the residual Barker Inlet Power 

Station contract monies.  

As a NRW shareholder, Primero shareholders will be investing in a profitable and financially secure 

company with diversified revenue streams, attractive growth opportunities and a proven management 

team which the Primero management team will become a part of.  Moreover, Primero shareholders will 

benefit from the higher liquidity of NRW shares, dividends (if declared) and may be eligible for partial 

CGT roll-over relief. 

The acquisition of Primero aligns with NRW’s strategic growth plan as its core competencies are 

complementary to NRW’s strategic renamed Minerals, Energy & Technologies platform.  

Primero currently has a contracted order book for FY21 of ~A$285M and holds preferred EPC contractor 

status across multiple projects totalling ~A$900M. 

 

PRIMERO ACQUISITION ALIGNS WITH NRW STRATEGIC GROWTH PLAN 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

PRIMERO ALIGNMENT  

• Growing non-cyclical market and new emerging markets in minerals and 
energy sectors 

• Adds capability through full life cycle of projects from feasibility through 
execution and ongoing operations 

• In-house turnkey design and construct capability - EPC 

• Vertically integrated discipline delivery – Civil, Structural / Mechanical / Piping 
(CSMP) & Electrical Instrumentation & Control (EIC) 

• Build / Operate / Operate (BOO) or Build / Own / Operate / Transfer (BOOT) 
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Managing Director of NRW, Jules Pemberton, commented: 

The acquisition of Primero will provide NRW with the opportunity to expand its Minerals, Energy 

& Technologies specialised capability and to leverage the combined expertise of both 

companies to pursue new business initiatives across a large pipeline of opportunities. 

It builds on NRW’s recent acquisitions of DIAB Engineering and RCR Mining Technologies and 

represents a further diversification of our strategic platform to offer clients continuity of services 

across the whole lifecycle of resource projects – from early planning, design, development, 

construction to operations and maintenance. 

In addition, Primero is also well positioned to future focused energy solutions, including lithium 

and hydrogen technologies. 

NRW and Primero have already been working together on a number of projects and we look 

forward to continuing to work with the Primero team to build out Primero’s design, construction 

and operations capabilities through NRW’s client network, and expect that the combined 

operations of NRW and Primero will present clients, employees and shareholders with 

compelling outcomes”. 

Primero Managing Director, Cameron Henry, said the transaction is compelling for Primero 

shareholders: 

NRW’s Offer provides an attractive outcome to Primero shareholders, allowing shareholders to 

both crystallise value today at a meaningful premium to recent market trading levels whilst also 

maintaining continuing exposure through their holding in NRW, one of Australia’s leading and 

diversified provider of contract services to the resources and infrastructure sectors in Australia. 

Importantly, the NRW Offer allows Primero to avoid the need for a potential significantly dilutive 

capital raising to fund working capital required to deliver on our FY21/22 contracted order book, 

including the continued non-payment by Wartsila on the residual Barker Inlet Power Station 

contract monies. Primero shareholders will continue to have exposure to Primero’s engineering 

design, construction and operational services expertise, through the stronger balance sheet of 

the NRW group. NRW is strongly supportive of the Primero management team’s growth 

strategy which aligns with NRW’s existing Minerals, Energy & Technologies division and will 

assist with the transformation and growth of their fourth pillar into a formidable services, 

technology and operational business unit. 

The combination of NRW’s diversified delivery model coupled with the Primero capabilities will 

provide our client base with a unique end to end delivery model that will differentiate within the 

current market and will rapidly accelerate Primero’s growth strategy. Our teams have been 

working well at multiple levels together over the past 12 months and have several projects 

currently approaching delivery stage that will showcase the model. The combined experienced 

management teams and strong balance sheet with Primero’s EPC capability provides for a 

promising future for the combined entity and its shareholders.” 

Bid Implementation Agreement and Conditions to the Offer  

The Bid Implementation Agreement (“BIA”) between NRW and Primero (which is attached to this 

announcement) contains certain terms that are customary for a transaction of this nature. 

These terms include deal protection mechanisms including “no shop”, “no talk” and “no due diligence” 

restrictions as well as notification and matching rights in the event of a competing proposal. A break fee 

may also be payable in certain circumstances.  

The Offer remains subject to certain conditions, the full list of which is set out in the BIA, and includes:  

• 90% minimum acceptance condition  

• no material adverse change or prescribed occurrences in relation to Primero  

• no adverse regulatory event affecting Primero 

• no litigation 

• acquisition agreements enter into in respect of Primero options 

• other customary conditions for a transaction of this type 
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Interim Funding 

NRW and Primero have entered into a binding term sheet pursuant to which NRW  has agreed to 

provide Primero with a $10 million second ranking secured loan facility to assist Primero fund its short-

term working capital needs during the Offer period (if required).  

Interest is payable from day 61 post draw on amounts drawn down under the loan facility at an interest 

rate reflecting the prevailing one month bank bill swap rate (as published on the ASX website) plus 

6.5% per cent per annum. The facility includes a draw fee of 2.3% on the total of each drawing which 

includes the first 61 days of Interest. 

Any amounts advanced under the loan facility are repayable on the date that is 12 months from the 

date of entry into the BIA although there is an obligation to repay those amounts in full in certain 

prescribed circumstances including: 

• a majority of the Primero Directors recommending Primero shareholders accept a competing 

proposal (repayment within 5 business days of that recommendation); 

• any of the bid conditions under the BIA fail or are not satisfied by the relevant date and NRW has 

not declared the bid unconditional prior to the closing date of the Offer (repayment within 3 months 

of the close of the offer);  

• the BIA is terminated by NRW because the Primero directors fail to recommend the Offer, Primero 

is in material breach of the BIA or a representation by Primero becomes untrue and it is material 

in the context of the bid or the Primero terminates the BIA on the basis of the directors receiving a 

superior proposal subject to certain conditions (repayment within 14 business days of termination); 

or  

• the BIA is terminated by NRW because a governmental agency’s actions permanently restrict or 

prohibit the takeover bid (repayment within 3 months of the date of termination).  

The facility otherwise contains terms and conditions customary for an arrangement of this type. 

Drawdown under the facility remains subject to Primero granting security (with confirmation from ASX 

that it will not apply or will waive the operation of listing rule 10.1 or receipt of Primero shareholder 

approval), no event of defaults and other customary draw down requirements. NRW and NAB are 

required to agree the terms of a priority deed in respect of payments under the facility.  

Further details will be set out in NRW’s Bidder’s Statement.   

Timetable 

Detailed information relating to the Offer will be set out in the Bidder’s Statement and Target’s 

Statement, which are expected to be dispatched to Primero shareholders in late November and early 

December 2020, respectively.  

Advisers to the Transaction 

Longreach Capital is acting as corporate advisor and Corrs Chambers Westgarth as legal advisor to 

NRW. 

Sternship Advisers is acting as corporate advisor and Thomson Geer as legal advisor to Primero. 

 

---------------- 

 

This ASX Announcement has been approved for release by the respective boards of NRW Holdings 

Limited and Primero Group Limited as well as the Independent Board Committee of Primero. 
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For more information, please contact: 

NRW Holdings Limited  

Jules Pemberton Andrew Walsh 

CEO and Managing Director 

NRW Holdings Limited 

+61 8 9232 4200 

Chief Financial Officer 

NRW Holdings Limited 

+61 8 9232 4200 
 

Primero Group Limited  

Cameron Henry Michael Vaughan 

Managing Director 

investor@primero.com.au 

 

Fivemark Partners 

+61 422 602 720 

 

 

About NRW Holdings Limited: 

NRW is a Leading, diversified provider of contract services to the resources and infrastructure sectors in Australia. 
With extensive operations in Western Australia, South Australia, New South Wales, Queensland and Victoria. NRW’s 
geographical diversification is complemented by its delivery of a wide range of operations. These encompass civil 
expertise including bulk earthworks and concrete installation; contract mining and drill and blast. NRW also offers a 
leading original equipment manufacturing (OEM), specialist maintenance (shutdown services and onsite 
maintenance), industrial engineering and innovative materials handling design capability with comprehensive 
additional experience for refurbishment and rebuild service for earthmoving equipment and machinery. NRW has a 
workforce of around 7,000 people supporting more than one hundred projects around Australia supporting clients 
across the infrastructure, resources, industrial engineering, maintenance and urban sectors. 

 
 

About Primero 

Primero provides engineering design, construction and operational services to the minerals, energy and infrastructure 
sectors. Primero has specialist expertise in project implementation and delivery with a complementary service offering 
comprising civil, structural, mechanical and electrical solutions. Primero provides these services to a diverse client 
base, ranging from midsized companies through to international mining and energy houses. 
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Disclaimer 

SUMMARY INFORMATION 

This joint announcement has been prepared by NRW Holdings Limited (NRW) and Primero Group Limited (Primero) and 
includes information regarding the conditional takeover offer by NRW to acquire all of the shares on issue in Primero (the 
Transaction).  

The information in this joint announcement concerning Primero has been prepared by Primero and information concerning 
NRW by NRW. Neither party make any representation or warranty, express or implied, as to the accuracy or completeness 
of the information prepared by the other. This announcement should also be read in conjunction with NRW and Primero’s 
other periodic and continuous disclosure announcements lodged with the ASX, which are available at www.asx.com.au and 
also available on NRW's website at www.nrw.com.au and on Primero’s website at www.primero.com.au. 

NO OFFER OR RECOMMENDATION 

This joint announcement it is not a bidder’s statement or disclosure document under Australian law or under any other 
law.  It is for information purposes only and is not an invitation nor an offer of NRW securities. It does not provide or 
constitute legal, financial or investment advice, nor is it a recommendation to acquire NRW or Primero shares.  This joint 
announcement does not purport to contain all the information that a prospective investor may require in evaluating a 
possible investment in NRW by accepting the Offer nor does it contain all the information which would be required in a 
bidder’s statement prepared in accordance with the requirements of the Corporations Act.  

NO INVESTMENT ADVICE 

This joint announcement has been prepared without taking into account the investment objectives, financial situation, 
taxation considerations or particular needs of any person. Before making an investment decision, prospective investors 
should consider the appropriateness of the information contained in, or referred to in, this joint announcement having regard 
to their own investment objectives, financial situation and needs and seek legal and taxation advice appropriate to their 
jurisdiction.  

US RESTRICTIONS  

This joint announcement has been prepared for publication in Australia and may not be released to US wire services or 
distributed in the United States. This joint announcement does not constitute an offer to sell, or a solicitation of an offer to 
buy, any securities in the United States or any other jurisdiction. Any securities described in this joint announcement have 
not been, and will not be, registered under the US Securities Act of 1933 and may not be offered or sold in the United States 
except in transactions exempt from, or not subject to, registration under the US Securities Act and applicable US state 
securities laws.  

FUTURE AND PAST PERFORMANCE 

To the extent this joint announcement contains certain “forward-looking statements” and comments about future events 
(including projections, guidance on future earnings and estimates) these statements are provided as a general guide only 
and should not be relied upon as an indication or guarantee of future performance.  

Certain statements in this joint announcement are forward looking statements. Forward looking statements can generally 
be identified by the use of words such as “anticipate”, “estimate”, “expect”, “project”, “intend”, “plan”, “believe”, “target”, 
“may”, “assume” and words of similar import. These forward-looking statements speak only as at the date of this joint 
announcement. These statements are based on current expectations and beliefs and, by their nature, are subject to a 
number of known and unknown risks and uncertainties that could cause the actual results, performances and achievements 
to differ materially from any expected future results, performance or achievements expressed or implied by such forward 
looking statements. Indications of, and guidance on, future earnings and financial position and performance, including 
forecast financial information for the combined NRW and Primero merged group, are forward‐looking statements. Investors 
are cautioned that forward-looking statements are not guarantees of future performance and, accordingly, not to put undue 
reliance on such statements. 

Forward-looking statements are necessarily based upon a number of estimates and assumptions related to future business, 
economic, market, political, social and other conditions that, while considered reasonable by NRW and Primero as at the 
date of this joint announcement, are inherently subject to significant uncertainties and contingencies. Many known and 
unknown factors could cause actual events or results to differ materially from estimated or anticipated events or results 
reflected in such forward-looking statements. NRW and Primero disclaims any intent or obligation to update any forward-
looking information, whether as a result of new information, future events or otherwise, except to the extent required by 
law.  

DISCLAIMER 

No representation or warranty, express or implied, is made by NRW, Primero or any of their related bodies corporate, or 
respective officers, directors, employees, agents or advisers (together the Limited Parties), as to the accuracy, reliability, 
completeness or fairness of the information, opinions and conclusions contained in this joint announcement.  

To the maximum extent permitted by law, the Limited Parties expressly disclaim any and all liability, including, without 
limitation, any liability arising out of fault or negligence, for any direct, indirect, consequential or contingent loss, damage, 
expenses or costs arising from the use of information contained in this joint announcement.  

--ENDS-- 
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