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LETTER FROM THE CHAIRMAN OF ATLAS 

Dear Atlas Shareholder 

On 18 June 2018, Hancock Prospecting Pty Ltd, through its wholly-owned subsidiary Redstone Corporation 
Pty Ltd, announced the offer to acquire Atlas for cash consideration of $0.042 per Atlas Share, to be effected 
by way of an off-market takeover bid (Hancock Offer). You will have now received the Bidder’s Statement 
setting out the terms and conditions of the Hancock Offer. 

DIRECTORS’ RECOMMENDATION 

As announced on 21 June 2018, the Atlas Board determined that the Hancock Offer was superior to the 
MinRes Proposal, which is no longer proceeding. The Atlas Board unanimously recommends that Atlas 
Shareholders accept the Hancock Offer, in the absence of a superior proposal.  

Your Directors believe that the Hancock Offer is an excellent opportunity for Atlas Shareholders to realise the 
value of their investment in Atlas. In addition, the Independent Expert has concluded that the Hancock Offer is 
fair and reasonable to Atlas Shareholders. As such, the Directors unanimously recommend that Atlas 
Shareholders ACCEPT the Hancock Offer in the absence of a superior proposal. Subject to that same 
qualification, each Director intends to accept the Hancock Offer in respect of any Atlas Shares held or 
controlled by them. 

As the Chairman of your company, I would like to take this opportunity to highlight the key reasons why the 
Directors believe that the Hancock Offer is compelling and why we recommend that you ACCEPT the 
Hancock Offer in the absence of a superior proposal: 

 The Offer Price represents a compelling premium to Atlas’ historical trading values and the implied 
value of the MinRes Proposal, including a: 

 121% premium to Atlas’ closing price of 1.90 cents per share on 4 April 2018, being the last day of 
trading in Atlas Shares prior to the announcement of the MinRes Proposal;  

 78% premium to Atlas’ 30-day VWAP of 2.36 cents per share up to and including 4 April 2018;  

 50% premium to Atlas' closing price of 2.80 cents per share on 7 June 2018, being the last day of 
trading in Atlas Shares prior to the announcement of MinRes' consent to waive certain clauses of the 
MinRes proposal to allow Atlas to explore discussions with other parties; and 

 45% premium to the implied value of the MinRes Proposal of 2.90 cents per share, based on MinRes’ 
closing price of $16.57 on 20 June 2018, being the last day of trading in MinRes Shares prior to the 
announcement of the termination of the MinRes Proposal. 

 The Hancock Offer is an all-cash offer and provides certainty of value – The all-cash Offer Price of 
$0.042 per Atlas Share provides Atlas Shareholders with the opportunity to realise certain value for their entire 
Atlas shareholdings. If you accept the Hancock Offer, you will cease to be exposed to the risks associated 
with an investment in Atlas. 

 The Independent Expert has concluded that the Hancock Offer is fair and reasonable to Atlas 

Shareholders
1
 

In deciding whether to accept the Hancock Offer, you should consider that the Hancock Offer is subject to the 
“no prescribed occurrences” condition, which is summarised in Section 10.3 and set out in section 8.10 of the 
Bidder’s Statement. The Hancock Offer is not subject to any regulatory approvals, financing, due diligence or 
minimum acceptance conditions. 

Over the past eighteen months, the Atlas leadership team has worked diligently to improve the Atlas business. 
The fruits of this work have been seen in the improvements we have made to our iron ore business, including 
the achievement of a better quality product, as well as in our early-stage diversification initiatives in lithium and 
manganese. However, the widening discounts being applied to lower-grade iron ore has largely offset these 
improvements to our underlying business, resulting in our operations running at a loss as outlined in our 
March and June 2018 Quarterly Activities Reports. 

                                                      
1
 Please refer to Annexure 1, which contains the Independent Expert's Report. 



 

 

Atlas has also conducted a detailed strategic review with the assistance of independent advisors. The 
strategic review examined a number of alternative strategic options including debt refinancing, equity raising 
and asset sales to create value for Atlas Shareholders. Following that review and given ongoing difficult 
market conditions for low grade iron ore, we believe that the Hancock Offer is in the best interests of Atlas 
Shareholders in the absence of a superior proposal. 

The Hancock Offer is scheduled to close at 5.00pm (Perth time) on 3 August 2018, unless withdrawn or 
extended. To ACCEPT the Hancock Offer, please refer to the acceptance instructions set out in section 8.3 of 
the Bidder’s Statement and in the acceptance form that accompanies the Bidder’s Statement.  

Further information in relation to the Hancock Offer is contained in this Target’s Statement, including the 
reasons for your Directors’ recommendation to ACCEPT the Hancock Offer and a summary of the findings of 
the Independent Expert. This Target’s Statement also includes disadvantages and risks associated with the 
Hancock Offer and a continued investment in Atlas which are set out in Sections 2.2 and 8. 

I urge you to read this Target’s Statement (including the Independent Expert’s Report) and the Bidder’s 
Statement carefully in full, and if required, to seek your own legal, financial, taxation or other professional 
advice. I encourage you to closely consider the merits of the Hancock Offer as described in this Target’s 
Statement. 

Redstone has opened an information line to assist Atlas Shareholders with queries about the Bidder's 
Statement or how to accept the Hancock Offer which can be contacted on 1300 853 598 for Australian callers 
or +61 1300 853 598 for international callers. 

 

 

Eugene I. Davis 
Non-Executive Chairman 
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IMPORTANT NOTICES 

Nature of this document 

This Target’s Statement is dated 16 July 2018 and is given under 
section 635 of the Corporations Act by Atlas Iron Limited ACN 110 396 
168 in response to the Replacement Bidder’s Statement lodged by 
Redstone Corporation Pty Ltd ACN 625 680 159, a wholly-owned 
subsidiary of Hancock Prospecting Pty Ltd ACN 008 676 417, with 
ASIC and served on Atlas on 29 June 2018. 

Defined terms and interpretation 

Capitalised terms used in this Target’s Statement (other than the 
Independent Expert's Report (including the Independent Technical 
Specialist's Report) contained in Annexure 1) are either defined in 
brackets when first used or are defined in the Glossary in Section 13. 
The Glossary also sets out some rules of interpretation which apply to 
this Target’s Statement. The Independent Expert's Report and the 
Independent Technical Specialist's Report contain their own defined 
terms which are sometimes different from those set out in the Glossary 
in Section 13. 

References to Target’s Statement, Sections and Annexures 

References to Sections and Annexures are to the named Sections and 
Annexures in this Target’s Statement. 

ASIC and ASX disclaimer 

A copy of this Target’s Statement has been lodged with ASIC and ASX. 
Neither ASIC, ASX nor any of their respective officers take 
responsibility for the content of this Target’s Statement.  

No account of personal circumstances 

This Target’s Statement does not constitute financial product advice 
and has been prepared without reference to individual investment 
objectives, financial situation, taxation position or particular needs of 
any Atlas Shareholder or any other person. It is important that you read 
this Target’s Statement before making any decision, including a 
decision on whether or not to accept the Hancock Offer. If you are in 
doubt as to what you should do, you should consult your legal, 
investment, taxation or other professional adviser. 

Atlas Shareholders should consult their taxation adviser as to the 
applicable tax consequences of the Hancock Offer. A summary of the 
Australian taxation considerations is detailed in Section 9 and section 6 
of the Bidder’s Statement. 

Forward looking statements 

Certain statements in this Target’s Statement relate to the future, 
including forward looking statements and information ("forward looking 
statements"). The forward looking statements in this Target’s 
Statement, are not based on historical facts, but rather reflect the 
current views and expectations of Atlas concerning future events and 
circumstances. These statements may generally be identified by the 
use of forward looking verbs such as "aim", "anticipate", "believe", 
"estimate", "expect", "foresee", "intend" or "plan", qualifiers such as 
"may", "should", "likely" or "potential", or similar words. Similarly, 
statements that describe the expectations, goals, objectives, plans, 
targets, estimates of Ore Reserves and Mineral Resources and future 
costs of Atlas are, or may be, forward looking statements. 

Forward looking statements involve known and unknown risks, 
uncertainties, assumptions and other important factors that could 
cause the actual results, performances or achievements of Atlas, to be 
materially different from future results, performances or achievements 
expressed or implied by such statements. Such statements and 
information are based on numerous assumptions regarding present 
and future business strategies and the environment in which Atlas will 
operate in the future, including the price of commodities, anticipated 
costs and ability to achieve goals. Certain important factors that could 
cause actual results, performances or achievements to differ materially 
from those in the forward looking statements include, among others, 
port access, customer risks, commodity price volatility, discrepancies 
between actual and estimated costs or production, Ore Reserves and 
Mineral Resources being inaccurate or changing over time, mining 
operational and development risk, litigation risks, regulatory restrictions 
(including environmental regulatory restrictions and liability), activities 
by governmental authorities (including changes in taxation), currency 
fluctuations, the speculative nature of mining services, mineral 
exploration and production, the global economic climate, dilution, share 
price volatility, competition, loss of key directors and employees, 
additional funding requirements and defective title to mineral claims or 

property. See Section 8.1 for a (non-exhaustive) discussion of potential 
risk factors underlying, and other information relevant to, the forward 
looking statements and information. Forward looking statements 
should, therefore, be construed in light of such risk factors and undue 
reliance should not be placed on them. All forward looking statements 
should be read in light of such risks and uncertainties. 

You should note that the historical performance of Atlas is no 
assurance of its future financial performance. The forward looking 
statements in this Target’s Statement reflect views and expectations 
held only at the date of this Target’s Statement. Atlas believes that all 
forward looking statements included in this Target’s Statement have 
been made on a reasonable basis. However, none of Atlas, its 
directors nor any other person gives any representation, assurance or 
guarantee that any outcome, performance or results expressed or 
implied by any forward looking statements in this Target’s Statement 
will actually occur. Atlas Shareholders should therefore treat all forward 
looking statements with caution and not place undue reliance on them. 

Subject to any continuing obligations under law or the Listing Rules, 
Atlas and its directors disclaim any obligation to revise or update, after 
the date of this Target’s Statement, any forward looking statements to 
reflect any change in views, expectations or assumptions on which 
those statements are based. 

Diagrams, charts, maps, graphs and tables 

Any diagrams, charts, maps, graphs and tables appearing in this 
Target’s Statement are illustrative only and may not be drawn to scale. 

Effect of rounding 

A number of figures, amounts, percentages, prices, estimates, 
calculations of value and fractions in this Target’s Statement are 
subject to the effect of rounding (unless otherwise stated). Accordingly, 
the actual calculation of these figures may differ from the figures set 
out in this Target’s Statement, and any discrepancies in any table 
between totals and sums of amounts listed in that table or to previously 
published figures are due to rounding. 

Currency 

All references in this Target’s Statement to: 

 “$”, “AUD”, “Australian dollars” are to Australian currency; 
and 

 “US$”, “USD” and “US dollars” are to United States currency. 

Notice to foreign Atlas Shareholders 

The distribution of this Target's Statement may, in some countries, be 
restricted by law or regulation. Persons who come into possession of 
this Target's Statement should inform themselves of and observe those 
restrictions.  

Privacy and personal information 

Atlas has collected your information from the Atlas Register for the 
purpose of providing you with this Target’s Statement. Such 
information may include the name, contact details and shareholdings of 
Atlas Shareholders and the names of persons appointed to act as 
proxy, attorney or corporate representative of Atlas Shareholders. 
Without this information, Atlas would be hindered in its ability to issue 
this Target’s Statement. The Corporations Act requires the name and 
address of Shareholders to be held in a public register. Personal 
information of the type described above may be disclosed to Atlas, 
Redstone and their registries, print and mail and other service 
providers, authorised securities brokers, related bodies corporate of 
Atlas and Redstone, and may be required to be disclosed to regulators, 
such as ASIC. Atlas Shareholders have certain rights to access 
personal information that has been collected. Atlas Shareholders 
should contact the Share Registry in the first instance, if they wish to 
access their personal information. Atlas Shareholders who appoint a 
named person to act as their proxy, attorney or corporate 
representative should ensure that they inform that person of these 
matters.
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1 DIRECTORS’ RECOMMENDATION 

1.1 Summary of the Hancock Offer 

Hancock Prospecting Pty Ltd, through its wholly-owned subsidiary Redstone Corporation Pty Ltd, is offering to 
acquire all of your Atlas Shares for $0.042 cash per Atlas Share you own. 

The Hancock Offer is subject only to the no “prescribed occurrences” condition, which is summarised in 
Section 10.3 and set out in full in section 8.10 of the Bidder’s Statement. 

Refer to the Bidder’s Statement for full particulars of the Hancock Offer.   

1.2 Recommendation of the Directors 

This Target’s Statement sets out the formal response of the Directors to the Hancock Offer, including the 
reasons why the Directors unanimously recommend that you ACCEPT the Hancock Offer in the absence of a 
superior proposal. The key reasons for the Directors unanimous recommendation are set out in Section 2.1. 

1.3 Intentions of the Directors 

Each of the Directors intends to accept the Hancock Offer in respect of any Atlas Shares that they own or 
control (in the absence of a superior proposal). 

Details of the relevant interests of each Director in Atlas Shares are set out in Section 11.1. 

1.4 Independent Expert 

Atlas has commissioned BDO as the Independent Expert to prepare a report to ascertain whether the 
Hancock Offer is fair and reasonable to Atlas Shareholders. As part of the preparation of the Independent 
Expert’s Report, the Independent Expert has engaged CSA Global as the Independent Technical Specialist to 
prepare the Technical Specialist’s Report for inclusion in the Independent Expert’s Report. 

The Independent Expert has concluded that the Hancock Offer is fair and reasonable to Atlas Shareholders 
on the basis that: 

(a) the Offer Price represents a greater price than the fair value of an Atlas Share, inclusive of a premium 

for control,  as assessed by the Independent Expert; 

(b) the Hancock Offer provides Atlas Shareholders with an opportunity to realise their investment with 

certainty; 

(c) the Offer Price is at a premium to Atlas's last traded price prior to both the announcement of the 

MinRes Proposal and the Hancock Offer; and 

(d) the Hancock Offer is not subject to a minimum acceptance condition. 

The Independent Expert's Report is included in Annexure 1. 

1.5 What to do next 

To ACCEPT the Hancock Offer, you must follow the instructions provided in section 8.3 of the Bidder’s 
Statement. To validly accept the Hancock Offer, your acceptance must be received before 5.00pm (Perth 
time) on 3 August 2018, unless the Offer Period is extended. 

To reject the Hancock Offer, you do not need to take any action.  
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2 REASONS TO ACCEPT OR REJECT THE HANCOCK OFFER 

Set out below are some of the reasons why the Atlas Board considers that you should accept the Hancock 
Offer. Also set out below is a summary of some of the reasons why you may decide to reject the Hancock 
Offer. You should read the entire Bidder’s Statement, this Target’s Statement and the Independent Expert’s 
Report before deciding whether or not to accept the Hancock Offer. 

You should particularly consider the risk factors in Section 8, which apply to the information in this Section 2. 

While your Directors acknowledge that there are reasons to reject the Hancock Offer, they believe the 
advantages of the Hancock Offer significantly outweigh the disadvantages. 

2.1 Reasons to ACCEPT the Hancock Offer  

Your Directors 
recommend the 
Hancock Offer in the 
absence of a superior 
proposal 

Your Directors unanimously recommend that you ACCEPT the Hancock Offer, in the 
absence of a superior proposal. 

Each of your Directors (who holds a Relevant Interest in Atlas Shares) intend to accept 
the Hancock Offer with respect to any Atlas Shares controlled or held by, or on behalf 
of, such Director in the absence of a superior proposal. 

The Independent 
Expert, BDO, has 
concluded that the 
Hancock Offer is fair 
and reasonable to Atlas 
Shareholders 

The Independent Expert, BDO, has concluded that the Hancock Offer is fair and 
reasonable to Atlas Shareholders. 

The Independent Expert's Report is set out in Annexure 1. 

Hancock’s Offer Price 
represents a compelling 
premium to Atlas’ 
historical trading values 
and the implied value of 
the MinRes Proposal 

Hancock’s Offer Price of $0.042 per Atlas Share represents a compelling premium to the 
historical trading values of Atlas Shares and the implied value of the MinRes Proposal. 

Hancock’s Offer Price represents a premium of: 

 121% premium to Atlas’ closing price of 1.90 cents per share on 4 April 2018, being 

the last day of trading in Atlas Shares prior to the announcement of the MinRes 

Proposal; 

 78% premium to Atlas’ 30-day VWAP of 2.36 cents per share up to and including 4 

April 2018;  

 50% premium to Atlas’ closing price of 2.80 cents per share on 7 June 2018, being 

the last day of trading in Atlas Shares prior to the announcement of MinRes’ consent 

to waive certain clauses of the MinRes Proposal to allow Atlas to explore discussions 

with other parties; and 

 45% premium to the implied value of the MinRes Proposal of 2.90 cents per share, 

based on MinRes’ closing price of $16.57 on 20 June 2018, being the last day of 

trading in MinRes Shares prior to the announcement of the termination of the MinRes 

Proposal. 

The Hancock Offer is an 
all-cash offer and 
provides certainty of 
value 

The all-cash Offer Price of $0.042 per Atlas Share provides you with the opportunity to 
realise certain value for your entire Atlas shareholding. If you accept the Hancock Offer, 
you will cease to be exposed to the risks associated with an investment in Atlas (refer to 
Section 8). 

If you retain your Atlas Shares, the price which you will be able to realise is uncertain 
and you will continue to be exposed to the risks associated with being an Atlas 
Shareholder. These risk factors for remaining an Atlas Shareholder are discussed in 
Section 8. The Hancock Offer removes these risks and uncertainties for Atlas 
Shareholders, and allows Atlas Shareholders to exit their investment in Atlas at a price 
that the Directors consider compelling.  

The Hancock Offer is subject only to the condition that no ‘prescribed occurrences’ 
(being the occurrences listed in section 652C of the Corporations Act) occur in relation 
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to Atlas or its subsidiaries prior to the end of the Offer period. The Atlas Board is 
comfortable that the condition to the Hancock Offer is capable of satisfaction during the 
Offer Period. The Hancock Offer is not conditional on due diligence, financing, 
regulatory approval or further internal approvals.  

Once the Hancock Offer becomes unconditional, Hancock has committed to paying you 
within seven days of receipt of an effective acceptance. 

Further, by accepting the Hancock Offer, you will not incur brokerage fees, which may 
otherwise be incurred if you were to sell you Atlas Shares on market.  

The latest financial and 
operational results 
show Atlas is currently 
operating at a loss, 
raising concerns about 
the future profitability of 
Atlas as a stand-alone 
entity 

Atlas’ latest consolidated financial results for the six months ending 31 December 2017 
disclose a statutory loss of approximately $21 million. 

As reported in Atlas’ Quarterly Activities Reports for March and June 2018: 

 Full Cash Costs were $62/wmt CFR; and  

 the average realised price was $59/wmt CFR,  

implying an operating loss of $3/wmt across the total approximate 4.1 million wmt of iron 
ore shipped in the six months ending 30 June 2018 (results include the impact of 
financial instruments). If these conditions persist, Atlas will continue to generate losses. 

The graph below highlights the impact of the discounts applied to Atlas’ lower-grade iron 
ore, which have kept Atlas’ realised price low. 

 

This is further highlighted by the graph below which shows how the discounts to the 
62% Fe index implied by the price realised for Atlas’ lower-grade iron ore have 
significantly increased in the last two years. 

 

Over a longer time period, the changes in macroeconomic conditions which Atlas has 
faced have been significant. For example, Atlas’ average realised price per wet metric 
tonne on a CFR basis has decreased from an average of US$125 wmt in FY11, to a 
FY17 average of US$46 wmt.  
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Several factors have contributed to the decline in received iron ore prices, including:  

 increases in the global supply of iron ore by lower cost producers has led to 

persistent lower benchmark 62% Fe content iron ore prices; and  

 China’s growing preference for high-grade iron ore has seen lower-grade iron ore 

receive wider than normal discounts relative to the benchmark 62% Fe content iron 

ore prices. As a result, the average benchmark discounts applied to Atlas’ lower-

grade iron ore on a FOB basis has expanded from sub 5% in FY11, to the current 

level of 36-37% for fines product. 

Atlas has also been impacted by increasing costs on a per tonne basis, as can be seen 
in the graph below. The increase in costs has been driven by a number of factors which 
will continue to impact Atlas in the future, such as declining production volumes 
(therefore increasing corporate overhead costs and financing costs on a per tonne 
basis) and increased road haulage distance from the remaining Mt Webber operations 
relative to recently wound up operations such as Abydos and Wodgina. In addition, 
shipping costs from Port Hedland to China have increased, which could potentially 
persist in the future.  

 

Mt Webber is currently Atlas’ only operating asset, following the closure of Wodgina and 
Abydos mines in May 2017 and October 2017 respectively. Operations at Mt Webber 
are currently forecast to end in 2022. Atlas is currently not in a position to fund the 
development of assets such as Corunna Downs and McPhee Creek. Without sourcing 
additional capital, selling assets or entering into a transaction such as the one proposed 
by the Hancock Offer, Atlas will have no significant operating assets generating revenue 
when operations cease at Mt Webber. 

Atlas’ long-term allocation of port capacity at Utah Point has been provided on the basis 
that it maintains substantial export volumes. If Atlas ceases exporting, the Port Authority 
has rights to reallocate port capacity to other producers.  

Under the terms of its Term Loan B Facility, Atlas is required to maintain a minimum 
cash balance of $15 million at the end of each month. Amongst its other covenants is a 
requirement to not suspend all, or substantially all, of the Atlas Group's mining 
operations for a period longer than 30 consecutive days (although Atlas can and does 
adjust its operations from time to time, based on market conditions).  

If Atlas cannot operate profitably and is unable to cease operations to preserve cash 
without it constituting a breach of covenants, there is a risk that Atlas' cash balance will 
diminish to the point where the covenant is breached and lenders under the Term Loan 
B Facility will have the option to accelerate repayment of the debt. If the lenders choose 
to accelerate repayment of the debt, the debt will immediately become due and payable. 

In the event that Atlas is unable to immediately repay the Term Loan B Facility, Atlas 
may become insolvent and an administrator may be appointed. If this occurs while the 
Hancock Offer remains open for acceptance, this may also cause the non-satisfaction of 
one or more of the Offer Conditions which would allow Redstone to not proceed with the 
Hancock Offer. If the Hancock Offer lapses, all acceptances of the Hancock Offer will be 
void and of no effect.  
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Atlas currently does not 
have the capital to fully 
develop its existing 
assets  

Atlas currently does not have the capital to fully develop its existing assets. 

In the absence of a significant operating cash flow, Atlas would require additional 
financial resources to support current operations as well as fund the development of 
existing exploration assets. There can be no guarantee that Atlas will be able to 
complete fundraising, or as to the terms of such fundraising.  

The widening discount being applied to lower-grade iron ore has largely offset 
improvements to Atlas’ underlying business, resulting in operations running at a loss, as 
outlined in our March and June 2018 Quarterly Activities Reports. 

No superior proposal 
has emerged 

There is the potential for a proposal that is superior to the Hancock Offer to emerge. 
However, as at the date of this Target’s Statement no superior proposal has emerged.  

If a competing proposal is received prior to the end of the Offer Period, this will be 
announced to ASX and the Atlas Board will carefully consider the proposal and advise 
Atlas Shareholders of their recommendation. 

There are risks to not 
accepting the Hancock 
Offer 

The Atlas Board considers if the Hancock Offer does not become or is not declared 
unconditional, and no alternative proposal emerges, the Atlas Share price may fall given 
the Offer Price is significantly above the closing prices of Atlas Shares prior to the 
announcements of both the MinRes Proposal on 9 April 2018 and MinRes' consent to 
waive certain clauses of the MinRes Proposal to allow Atlas to explore discussions with 
other parties on 8 June 2018.  

This is highlighted by the fact that the Offer Price represents a 121% premium to Atlas’ 
closing price of 1.90 cents per share on 4 April 2018, being the last day of trading in 
Atlas Shares prior to the announcement of the MinRes Proposal. The Offer Price also 
represents a 50% premium to Atlas' closing price of 2.80 cents per share on 7 June 
2018, being the last day of trading in Atlas Shares prior to the announcement of MinRes' 
consent to waive certain clauses of the MinRes Proposal to allow Atlas to explore 
discussions with other parties. 

The Atlas Board notes that given the prices at which Atlas Shares have been trading on 
ASX since the Hancock Offer was announced, there may be opportunity for some Atlas 
Shareholders to sell their Atlas Shares on ASX at prices above the Offer Price. 

If the Hancock Offer becomes or is declared unconditional and you have not accepted 
the Hancock Offer or sold your Atlas Shares on market by the end of the Offer Period, 
you may become a minority shareholder in a company which has a large shareholder 
able to exert significant influence. This position may create a number of risks, including: 

 Atlas’ share price may fall immediately following the end of the Offer Period 

The Offer Price is significantly above the closing prices of Atlas Shares prior to 
the announcements of both the MinRes Proposal on 9 April 2018 and MinRes' 
consent to waive certain clauses of the MinRes Proposal to allow Atlas to explore 
discussions with other parties on 8 June 2018. The Atlas Share price may fall 
immediately following the end of the Offer Period and the liquidity of Atlas Shares 
may be lower than it is presently.  

 Potential changes to the Atlas Board 

 Redstone intends to (subject to the formal requirements of the Corporations Act 
and Atlas’ constitution) seek representation on the Atlas Board so that the 
proportion of Redstone nominees is broadly in line with its voting power in Atlas. 

 Atlas may be removed from the official list of ASX 

If Redstone is entitled to do so, it intends to procure that Atlas is removed from 
the official list of ASX. 

If Atlas is removed from the official list of ASX it may adversely impact your ability 
to sell your Atlas Shares, the price at which you can sell your Atlas Shares, and 
the level of relevant Atlas information you are able to access. 

For Redstone’s entitlement to achieve the above intention, refer to the details 
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regarding minority shareholder protections in Section 5.7. 

 Potential consequences of more than one Atlas Shareholder each 
controlling more than 10% of all Atlas Shares 

At the date of this Target’s Statement, there is one other Atlas Shareholder in 
addition to Redstone who controls more than 10% of all Atlas Shares 
(Competing Minority Shareholder).  

In the event that Redstone acquires a Relevant Interest in less than 50% of all 
Atlas Shares and that Redstone and the Competing Minority Shareholder each 
being a minority shareholder controlling more than 10% of all Atlas Shares, it 
may be detrimental to Atlas’ business operations and strategic direction to the 
extent that Redstone and the Competing Minority Shareholder have competing 
objectives. 

 Potential reliance on one or a small number of Atlas Shareholder(s) to 
support Atlas’ potential equity raising in the future 

There is a possibility that substantial equity raising would be required for Atlas to 
fund its daily operations, reduce its debt level, and/or provide funding to develop 
its existing assets.  

In the situation where Redstone acquires a Relevant Interest in less than 100% 
of all Atlas Shares and Atlas undertakes an equity capital raising by way of a pro 
rata offer of Atlas Shares to Atlas Shareholders to raise additional funds, if the 
pro rata equity raising is supported only by Redstone, or Redstone and a small 
number of other Atlas Shareholders, the pro rata equity raising will be dilutive to 
Atlas Shareholders who do not participate in the offer. Redstone may increase its 
Relevant Interest in Atlas Shares without Atlas Shareholder approval or making a 
takeover bid, as a result of taking up its full entitlement (assuming any available 
shortfall is not fully allocated) or any agreed underwriting arrangements to which 
it is a party. 

 Redstone may be able to determine the outcome of ordinary resolutions 

If Redstone acquires a Relevant Interest in 50% or more of all Atlas Shares, it will 
be able to determine alone the outcome of an ordinary resolution (in respect of 
which it is entitled to vote), and will be in a position to control the composition of 
the Atlas Board.  

For Redstone’s entitlement to achieve the above intention, refer to the details 
regarding minority shareholder protections in Section 5.7. 

 Change of control consequences  

If Redstone acquires a Relevant Interest in 50% or more of all Atlas Shares, Atlas 
will be controlled by Redstone. A change of control in Atlas may trigger an 
acceleration in Atlas’ repayment obligation under the Term Loan B Facility. 

 The Term Loan B Facility becomes immediately due and payable 

Following a change in control of Atlas, the lenders under the Term Loan B Facility 
have the option to accelerate repayment of the debt. If the lenders choose to 
accelerate repayment of the debt, the debt will immediately become due and 
payable. Redstone has confirmed in its Bidder's Statement it will offer to make 
available to Atlas (by way of a loan facility) such amount as may be necessary to 
enable Atlas to meet its repayment obligation in relation to the Term Loan B 
Facility, or will offer to step-in to the Term Loan B Facility (by way of acquiring 
that debt from the lenders under the Term Loan B Facility). However, Atlas and 
Redstone have not agreed to the terms for the provision of such funding to Atlas 
and there is a risk such agreement may not eventuate. 

In the event lenders under the Term Loan B Facility demand repayment and 
funding is not available sufficiently promptly (either from Redstone or otherwise) 
and Atlas is unable to immediately repay the Term Loan B Facility, Atlas may 
become insolvent. 

 Redstone may be able to determine the outcome of special resolutions 

If Redstone acquires a Relevant Interest in 75% or more of all Atlas Shares, it will 
be able to determine alone the outcome of a special resolution (in respect of 
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which it is entitled to vote). This would enable it to pass resolutions, for example, 
to amend Atlas’ constitution. 

For Redstone’s entitlement to achieve the above intention, refer to the details 
regarding minority shareholder protections in Section 5.7. 

 Compulsory acquisition 

If Redstone acquires a Relevant Interest in 90% or more of all Atlas Shares and 
the compulsory acquisition provisions of the Corporations Act are satisfied, 
Redstone intends to compulsorily acquire the Atlas Shares that it does not 
already own.  

If you choose not to accept the Hancock Offer and Redstone subsequently 
exercises compulsory acquisition rights, you are likely to be paid later than other 
Atlas Shareholders who accept the Hancock Offer. 

 Potential changes to Atlas’ strategic direction 

If Redstone acquires a Relevant Interest in less than 50% of all Atlas Shares, it 
intends to remain actively involved as an Atlas Shareholder, including by way of 
influencing the strategic direction of the business of Atlas, to the greatest extent 
that is permitted by law. 

Should Redstone acquire control of Atlas, it intends to undertake a strategic 
review of the Atlas’ assets and operations. The conclusions and outcomes 
reached in the strategic review will inform its preferred approach to developing, 
operating and retaining or divesting the assets within the Atlas portfolio. 

Changes to the business which are implemented by Redstone may mean that 
you may subsequently choose to dispose of your Atlas Shares at a time when 
market conditions are less favourable than those prevailing at the date of this 
Target’s Statement. 

 Reduced Liquidity of Atlas Shares 

As Redstone increases its shareholding in Atlas, it will reduce the number of 
Atlas Shares that can be expected to be available for trading on the ASX. This is 
likely to reduce the liquidity of Atlas Shares, and may adversely affect the price at 
which they might otherwise be expected to trade. 

Refer to Section 5 for details regarding specific risks of not accepting the Hancock Offer 
depending on the outcome of the Hancock Offer, and protections for minority 
shareholders. 

2.2 Reasons to REJECT the Hancock Offer 

You may disagree with your 
Directors’ unanimous 
recommendation or the 
Independent Expert's conclusion 

In the Directors recommending the Hancock Offer (in the absence of a 
superior proposal) and in the Independent Expert concluding that the 
Hancock Offer is fair and reasonable to Atlas Shareholders, the Directors 
and Independent Expert are making judgements based on future events 
which are not predictable with certainty and which may prove to be 
incorrect (either positively or negatively). 

Atlas Shareholders may not agree with the Directors' unanimous 
recommendation or the Independent Expert's conclusion and are not 
obliged to follow the recommendation. 



 

Atlas Iron Limited TARGET’S STATEMENT      Page | 12 

You may believe there is an 
opportunity for increased value 
from Atlas remaining as a stand-
alone entity 

You may believe that Atlas Shareholders will have the opportunity for 
greater returns over the long term by continued investment in Atlas as a 
stand-alone entity. Reasons you may be of this view include but are not 
limited to: 

 a belief that Atlas’ realised iron ore price is likely to increase materially 

from levels experienced recently, enabling Atlas to trade profitably to a 

level that could fund the development of existing opportunities; 

 a belief that a way exists to substantially reduce Atlas’ existing cost 

base; 

 a belief that Atlas’ current diversification initiatives will continue beyond 

their current contractual period; 

 a belief that future diversification opportunities such as exploration and 

potential royalty streams are sufficiently prospective to constitute a step 

change in Atlas’ value; 

 a willingness to invest and an ability to secure substantial capital to 

allow Atlas to develop its growth projects; and 

 a desire to maximise the exposure of your investment to iron ore price 

movements. 

In assessing and recommending the Hancock Offer, your Directors have 
evaluated the risks and benefits of continuing as a stand-alone company 
against the Offer Price. In deciding that they should recommend the 
Hancock Offer, your Directors determined that, on balance, the value and 
other benefits provided by the Hancock Offer are more certain, lower risk 
and offer the prospect of a faster return to Atlas Shareholders than may be 
achievable if Atlas remains as a stand-alone entity (although no guarantee 
is given of those matters). 

A superior proposal for Atlas, if it 
were to continue as a stand-alone 
entity, may materialise in the 
future 

At the date of this Target’s Statement, no superior proposal for Atlas has 
emerged. 

It is possible that, if Atlas were to continue as a stand-alone entity, a 
superior proposal for Atlas which is more attractive for Atlas Shareholders 
may materialise in the future. 

There is nothing preventing other parties from making unsolicited 
competing proposals for Atlas during the Offer Period. 

If a competing proposal is received prior to the end of the Offer Period, this 
will be announced to ASX and the Atlas Board will carefully consider the 
proposal and advise Atlas Shareholders of their recommendation. 

The potential tax consequences 
of the Hancock Offer may not suit 
your current financial position or 
tax circumstances 

Acceptance of the Hancock Offer may have potential tax consequences for 
Atlas Shareholders. A general outline of the tax implications of accepting 
the Hancock Offer is set out  Section 9 of the Target's Statement. As this 
outline is a general outline only, Atlas Shareholders are encouraged to 
seek their own specific advice as to the taxation implications applicable to 
their circumstances. 
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3 FREQUENTLY ASKED QUESTIONS 

The following table provides brief answers to questions you may have in relation to the Hancock Offer, but 
must be read in conjunction with the more detailed information included in this Target’s Statement and the 
Bidder’s Statement. You are urged to read the Bidder’s Statement, the Independent Expert's Report and this 
Target’s Statement in its entirety. 

Question Answer 

Who is the bidder? Redstone Corporation Pty Ltd, a wholly-owned subsidiary of Hancock Prospecting Pty 
Ltd.  

Refer to section 1 of the Bidder's Statement and Section 7 for information on Redstone 
and Hancock. 

What is the Hancock 
Offer for my Atlas 
Shares? 

Hancock, via Redstone, has made an off-market cash offer of $0.042 for each of your 
Atlas Shares. 

What is the Bidder's 
Statement? 

The Bidder's Statement is the document prepared by Redstone which sets out the 
terms of the Hancock Offer. Redstone lodged its Bidder's Statement with ASIC on 29 
June 2018. The Bidder's Statement was sent to each Atlas Shareholder registered as 
such at 5.00pm (Perth time) on 22 June 2018.  

What is the Target's 
Statement? 

This Target's Statement is the Atlas Board's formal response to the Hancock Offer, as 
required by the Corporations Act. Accordingly, this document has been prepared by 
Atlas and contains important information to help you decide whether to accept the 
Hancock Offer. 

What is the 
Independent Expert's 
Report? 

Atlas has commissioned BDO as the Independent Expert to prepare a report to 
ascertain whether the Hancock Offer is fair and reasonable to Atlas Shareholders. As 
part of the preparation of the Independent Expert's Report, the Independent Expert has 
engaged CSA Global as the Independent Technical Specialist to prepare the Technical 
Specialist's Report for inclusion in the Independent Expert's Report. 

The Independent Expert's Report is included in Annexure 1. 

What choices do I have 
as an Atlas 
Shareholder? 

As an Atlas Shareholder you can: 

 ACCEPT the Hancock Offer. The Directors recommend that you accept the 

Hancock Offer in the absence of a superior proposal; or 

 reject the Hancock Offer by doing nothing. 

What are the Directors 
recommending? 

Your Directors unanimously recommend that you ACCEPT the Hancock Offer in the 
absence of a superior proposal. 

The reasons for the Directors' recommendation are set out in Section 2.1. 

What do the Directors 
intend to do with their 
Atlas Shares? 

The Directors collectively hold approximately 0.098% of all Atlas Shares on an 
undiluted basis and approximately 1.22% of all Atlas Shares on a fully diluted basis. 
Each of your Directors (who hold a Relevant Interest in Atlas Shares) intend to accept 
the Hancock Offer with respect to any Atlas Shares controlled or held by, or on behalf 
of, such Director in the absence of a superior proposal. 

The Directors reserve the right to change their intention should new circumstances 
arise.  

How do I accept the 
Hancock Offer? 

To accept the Hancock Offer, you should carefully follow the instructions in section 8.3 
of the Bidder's Statement. 

How long will the 
Hancock Offer be open 
for acceptance? 

The Hancock Offer is scheduled to close at 5.00pm (Perth time) on 3 August 2018 as 
specified in the Bidder’s Statement, unless it is extended or withdrawn in accordance 
with the Corporations Act. 
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Question Answer 

Can the Hancock Offer 
be varied? 

Redstone may vary the Hancock Offer in any of the ways permitted by the Corporations 
Act, including by extending the Offer Period or by increasing the Offer Price, provided 
the varied terms and conditions are not less favourable to Atlas Shareholders than the 
Hancock Offer. If Redstone varies the Hancock Offer in any of those ways, it must give 
written notice to ASIC and Atlas and send you a copy of that notice (provided, however, 
that Redstone will not be required to send you a copy of the notice if, at the time of the 
variation, you have already accepted the Hancock Offer, the Hancock Offer is 
unconditional and the variation merely extends the Offer Period). 

What happens if a 
superior proposal is 
made by a third party? 

If a superior proposal is made by a third party, Atlas Shareholders who have already 
accepted the Hancock Offer at such time will not receive the benefit of the superior 
proposal made by the third party.  

As at the date of this Target’s Statement, the Directors have not received a superior 
proposal.  

Is the Hancock Offer 
conditional? 

The Hancock Offer is subject only to there being no “prescribed occurrences”. Refer to 
section 8.10 of the Bidder’s Statement and Section 10.3 for further details of this 
condition. 

What are the 
consequences of 
accepting the Hancock 
Offer now, while it 
remains conditional? 

If you accept the Hancock Offer now, unless withdrawal rights are available (see 
below), you will give up your right to sell your Atlas Shares or otherwise deal with your 
Atlas Shares while the Hancock Offer remains open.  

If Atlas Shares trade above the Offer Price you will have lost your ability to sell your 
Atlas Shares on ASX at that higher price. 

If I accept the Hancock 
Offer now, can I 
withdraw my 
acceptance? 

You cannot withdraw or revoke your acceptance unless a withdrawal right arises under 
the Corporations Act. A withdrawal right will arise if, after you have accepted the 
Hancock Offer, Redstone varies the Hancock Offer in a way that postpones for more 
than one month the time that Redstone has to meet its obligations under the Hancock 
Offer. 

When will I receive the 
Offer Price if I accept 
the Hancock Offer? 

In summary, if you accept the Hancock Offer: 

 before the Unconditional Date, Redstone will pay you the Offer Price within seven 

days after the Unconditional Date; and 

 after the Unconditional Date, Redstone will pay you the Offer Price within seven 

days after you accept the Hancock Offer.  

What are the 
consequences of the 
Hancock Offer 
becoming 
unconditional? 

If you accept the Hancock Offer and the Hancock Offer becomes unconditional, you will 
be entitled to receive the Offer Price in respect of your Atlas Shares.  

What happens if I do 
nothing? 

You will remain an Atlas Shareholder.  

If Redstone acquires 90% or more of Atlas Shares and the Hancock Offer becomes 
unconditional, Redstone intends to compulsorily acquire the remaining Atlas Shares. 

If Redstone acquires between 50% and 90% of Atlas Shares and the Hancock Offer 
becomes unconditional, you will remain a minority shareholder and Atlas will then be 
controlled by Redstone. In this circumstance, the lenders under the Term Loan B 
Facility will have the option to accelerate repayment of the debt. Redstone has stated in 
its Bidder's Statement that should its voting power in Atlas exceed 50%, if Atlas 
requires funding support to repay the Term Loan B Facility, Redstone will offer to make 
available to Atlas (by way of a loan facility) such amount as may be necessary to 
enable Atlas to meet its repayment obligation in relation to the Term Loan B Facility, or 
will offer to step-in to the Term Loan B Facility (by way of acquiring that debt from the 
lenders under the Term Loan B Facility). However, Atlas and Redstone have not 
agreed the terms for the provision of such funding to Atlas and there is a risk such 
agreement may not eventuate. 

If Redstone provides an unsecured loan facility to Atlas, funding may be made available 
promptly for the required immediate repayment of the Term Loan B Facility. However, if 
Redstone requires the loan facility to be secured over Atlas' assets, it may require Atlas 
Shareholder approval and the funding may not be able to be made available sufficiently 
quickly for the required immediate repayment of the Term Loan B Facility. Accordingly, 
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Question Answer 

there is no guarantee that Atlas could repay the lenders in this scenario. 

Refer to sections 4 and 5 of the Bidder's Statement for details in relation to Redstone’s 
intentions in relation to Atlas. 

What if I want to sell my 
Atlas Shares on-
market? 

During the Offer Period, you may sell some or all of your Atlas Shares on-market for 
cash provided you have not accepted the Hancock Offer for those Atlas Shares.  

Before doing so, you should consider the implications of this course of action, including 
that you would not receive the benefit of any increase in the Offer price. You will also 
forfeit the ability to accept any superior proposal that may emerge. If you sell your Atlas 
Shares on-market, you may incur a brokerage charge. 

Can I be forced to sell 
my Atlas Shares? 

You cannot be forced to sell your Atlas Shares unless Redstone acquires a Relevant 
Interest in at least 90% of all the Atlas Shares by the end of the Offer Period, and 
proceeds to compulsory acquisition of your Atlas Shares. If that happens, you will be 
provided the last Offer Price offered by Redstone for the Atlas Shares before the end of 
the Offer Period.  

At the date of this Target’s Statement, there is one other Atlas Shareholder in addition 
to Redstone who controls more than 10% of the Atlas Shares. That Atlas Shareholder is 
therefore capable of blocking compulsory acquisition if it chooses not to accept the 
Hancock Offer and does not otherwise dispose of its Atlas Shares. 

When will the Hancock 
Offer close? 

The Hancock Offer is presently scheduled to close at 5.00pm (Perth time) on 3 August 
2018, but the Offer Period can be extended in certain circumstances in accordance with 
the Corporations Act. Refer to Section 10.2 for details on extending the Offer Period. 

What happens if the 
Offer Conditions are 
not satisfied or 
waived? 

If the Offer Conditions are not satisfied or waived by the end of the Offer Period, the 
Hancock Offer will lapse. You will then be free to deal with your Atlas Shares even if you 
had accepted the Hancock Offer.  

What are the tax 
implications of 
accepting the Hancock 
Offer? 

A general outline of the tax implications for certain Australian resident and Australian 
non-resident Atlas Shareholders of accepting the Hancock Offer is set out in Section 9 
of the Target's Statement.  

You should not rely on that outline as advice on your own affairs. It does not deal with 
the position of particular Atlas Shareholders. You should seek your own personal, 
independent financial and taxation advice before making a decision as to whether to 
accept or reject the Hancock Offer.  

Is there a number I can 
call if I have further 
queries in relation to 
the Hancock Offer? 

Redstone has opened an information line to assist Atlas Shareholders with queries 
about the Bidder's Statement or how to accept the Hancock Offer which can be 
contacted on 1300 853 598 for Australian callers or +61 1300 853 598 for international 
callers. 
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4 YOUR CHOICES AS AN ATLAS SHAREHOLDER 

The Directors unanimously recommend that Atlas Shareholders ACCEPT the Hancock Offer in the absence of 
a superior proposal.  

However, as an Atlas Shareholder you have the following choices available to you: 

4.1 Accept the Hancock Offer 

To accept the Hancock Offer, follow the instructions set out in section 8.3 of the Bidder’s Statement. 

Details of the payment you will receive are set out in Section 10.1 and in the Bidder’s Statement. You will only 
receive that payment if the Offer Conditions are either satisfied or waived. The Hancock Offer is subject only 
to the no “prescribed occurrences” condition. Refer to section 8.10 of the Bidder’s Statement for full details of 
the conditions of the Hancock Offer. 

The consequences of accepting the Hancock Offer are discussed in Section 10.9. If you accept the Hancock 
Offer, you will not be able to sell your Atlas Shares on market unless you have the right to withdraw your 
acceptance and you have exercised that right. The circumstances in which acceptances of the Hancock Offer 
may be withdrawn are detailed in section 8.6 of the Bidder’s Statement. 

If you accept the Hancock Offer, you may be liable for capital gains tax or income taxes as a result of your 
acceptance. An overview of the taxation consequences for Atlas Shareholders of accepting the Hancock Offer 
is provided in section 6 of the Bidder’s Statement and Section 9. 

Atlas encourages you to consider your personal risk profile, investment strategy, tax position and financial 
circumstances before making any decision in relation to your Atlas Shares.  

4.2 Sell some or all of your Atlas Shares on-market 

During the Offer Period, if you have not accepted the Hancock Offer, you can sell some or all of your Atlas 
Shares on ASX. If you choose to sell, settlement will occur on a normal “T+2” basis and the purchaser of 
those Atlas Shares may accept the Hancock Offer in respect of those Atlas Shares. 

There is no guarantee of the price at which the Atlas Shares will trade from time to time, whether before or 
after the end of the Offer Period. The latest price for the Atlas Shares may be obtained from the ASX website 
www.asx.com.au (ASX: AGO). 

If you sell your Atlas Shares you: 

(a) will lose the ability to accept the Hancock Offer in relation to those Atlas Shares (or any other offer for 

Atlas Shares which may eventuate); and 

(b) may incur a brokerage charge. 

Atlas Shareholders who wish to sell their Atlas Shares on market should contact their broker for information on 
how to effect the sale. 

You should seek your own personal advice regarding the taxation consequences for you of selling the Shares 
on ASX.  

4.3 Do nothing and retain all your Atlas Shares 

You can reject the Hancock Offer by simply doing nothing. If you reject the Hancock Offer, you will retain all of 
your Atlas Shares.  

You should note that if you choose to reject the Hancock Offer by simply doing nothing, and retain all of your 
Atlas Shares, you may be exposed to a number of risks which have been outlined in Section 5. 
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5 RISKS OF NOT ACCEPTING THE HANCOCK OFFER 

The Atlas Board considers if the Hancock Offer does not become or is not declared unconditional, and no 
alternative proposal emerges, the Atlas Share price may fall given the Offer Price is significantly above the 
closing price of Atlas Shares prior to the announcements of both the MinRes Proposal on 9 April 2018 and 
MinRes' consent to waive certain clauses of the MinRes Proposal to allow Atlas to explore discussions with 
other parties on 8 June 2018. This is highlighted by the fact that the Offer Price represents a 121% premium 
to Atlas’ closing price of 1.90 cents per share on 4 April 2018, being the last day of trading in Atlas Shares 
prior to the announcement of the MinRes Proposal. The Offer Price also represents a 50% premium to Atlas’ 
closing price of 2.80 cents per share on 7 June 2018, being the last day of trading in Atlas Shares prior to the 
announcement of MinRes’ consent to waive certain clauses of the MinRes Proposal to allow Atlas to explore 
discussions with other parties. 

Redstone’s intentions for Atlas are described in sections 4 and 5 of the Bidder’s Statement, but those 
intentions may change, particularly as a result of the strategic review which Redstone states that it will 
undertake. Changes to the business which are implemented or failed to be implemented by Redstone may 
mean that you may subsequently choose to dispose of your Atlas Shares at a time when market conditions 
are less favourable than those prevailing at the date of this Target’s Statement. 

If you do not accept the Hancock Offer, maintaining your investment in Atlas may mean that you are exposed 
to the risks outlined below, depending on the outcome of the Hancock Offer. The risks presented in this 
Section are not designed to be an exhaustive list, but to highlight some of the key potential risks of not 
accepting the Hancock Offer. 

5.1 Risks if Redstone acquires a Relevant Interest in less than 50% of all Atlas Shares  

(a) Potential changes to the Atlas Board 

In sections 5.11, 5.15 and 5.21 of the Bidder’s Statement, Redstone has stated that it intends to (subject to 
the formal requirements of the Corporations Act and Atlas’ constitution) seek representation on the Atlas 
Board so that the proportion of Redstone nominees is broadly in line with its voting power in Atlas. 

(b) Potential changes to Atlas’ strategic direction  

In section 5.22 of the Bidder’s Statement, Redstone has stated that it intends to remain actively involved as an 
Atlas shareholder, including by way of influencing the strategic direction of the business of Atlas, to the 
greatest extent that is permitted by law. 

(c) Potential consequences of more than one Atlas Shareholder each controlling more than 10% 

of all Atlas Shares 

At the date of this Target’s Statement, there is one other Atlas Shareholder in addition to Redstone who 
controls more than 10% of all Atlas Shares (Competing Minority Shareholder).  

In the event that the Competing Minority Shareholder accepts the Hancock Offer or sells all the Atlas Shares it 
holds, the Competing Minority Shareholder will cease to control more than 10% of all Atlas Shares. If 
Redstone becomes the only minority Atlas Shareholder who controls more than 10% of all Atlas Shares, 
Redstone may be able to achieve the above potential changes to Atlas. 

In the event that the Competing Minority Shareholder does not accept the Hancock Offer or sell all the Atlas 
Shares it holds, the Competing Minority Shareholder will continue to control more than 10% of all Atlas 
Shares, along with Redstone. In this circumstance, Redstone and the Competing Minority Shareholder will 
each control more than 10% of all Atlas Shares. 

If Redstone and the Competing Minority Shareholder have competing objectives with respect to Atlas’ 
business operations and strategic direction, Redstone’s ability to achieve its intentions, including making 
potential changes to the Atlas Board and Atlas’ strategic direction, might not be able to be realised.  

If the two shareholders have competing objectives to the extent that they are able to block each other’s 
proposed intentions with respect to the Atlas’ business operations and strategic direction, Atlas may fail to 
implement any strategy to improve the business. If Atlas cannot operate profitably and is unable to cease 
operations to preserve cash without it constituting a breach of covenants, there is a risk that Atlas’ cash 
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balance will diminish to a point where a covenant is breached providing the lenders under the Term Loan B 
Facility the option to accelerate repayment of the debt. 

Refer to Section 6.8(a) for details of the Term Loan B Facility. 

(d) Potential reliance on one or a small number of Atlas Shareholder(s) to support Atlas’ potential 

equity raising in the future 

There is a possibility that an equity raising would be required for Atlas to fund its daily operations, reduce its 
debt level, and/or provide funding to develop its existing assets.  

In the situation where Redstone acquires a Relevant Interest in less than 100% of all Atlas Shares and Atlas 
undertakes an equity capital raising by way of a pro rata offer of Atlas Shares to Atlas Shareholders to raise 
additional funds, if the pro rata equity raising is supported only by Redstone, or Redstone and a small number 
of other Atlas Shareholders, the pro rata equity raising will be dilutive to Atlas Shareholders who do not 
participate in the offer. Redstone may increase its Relevant Interest in Atlas Shares without Atlas Shareholder 
approval or making a takeover bid, as a result of taking up its full entitlement (assuming any available shortfall 
is not fully allocated) or any agreed underwriting arrangements to which it is a party. 

5.2 Risks if Redstone acquires a Relevant Interest in 50% or more of all Atlas Shares  

(a) Atlas may be removed from the official list of ASX 

In section 5.14 of the Bidder’s Statement, Redstone has stated that it intends to procure that Atlas is removed 
from the official list of ASX (if it becomes entitled to do so). If Atlas is removed from the official list of ASX it 
may adversely impact your ability to sell your Atlas Shares, the price at which you can sell your Atlas Shares, 
and the level of relevant Atlas information you are able to access.  

ASX guidance indicates that ASX would not usually require Redstone to obtain Atlas Shareholder approval for 
Atlas' removal from the official list of ASX in the context of a successful takeover where the usual conditions 
are satisfied, which include that (among other things): 

(i) Redstone and its related bodies corporate own or control at least 75% of Atlas Shares; and 

(ii) there are fewer than 150 holders of Atlas Shares having holdings with a value of at least 
$500, excluding Redstone and its related bodies corporate. 

In the event the above conditions are not met, Redstone has stated that it may still request ASX remove Atlas 
from the official list of ASX. ASX's guidance indicates that ASX's decision to act on Redstone's request may 
be subject to the satisfaction of certain conditions (including the approval of Atlas Shareholders to the removal 
by way of an ordinary resolution) directed to ensuring that the interests of remaining Atlas Shareholders are 
not unduly prejudiced by the removal and that trading in Atlas Shares takes place in an orderly  manner up to 
the date of its removal. 

For Redstone’s entitlement to achieve the above intention, refer to the details regarding minority shareholder 
protections in Section 5.7. 

(b) Redstone will be able to determine the outcome of ordinary resolutions 

Redstone will be in a position to cast the votes required to determine alone the outcome of an ordinary 
resolution (in respect of which it is entitled to vote), and will be in a position to control the composition of the 
Atlas Board.  

For Redstone’s entitlement to achieve the above intention, refer to the details regarding minority shareholder 
protections in Section 5.7. 

(c) Term Loan B Facility 

Atlas’ Term Loan B Facility contains a number of events of default, including “change of control” as defined in 
the Term Loan B Facility (which includes any person or group becoming the beneficial owner, directly or 
indirectly, in the aggregate of more than 50% of the total voting power of Atlas Shares). The occurrence of 
such events of default permits the lenders to accelerate repayment of the loans and enforce the security. 
Refer to Section 6.8(a) for details of the Term Loan B Facility. 
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If Redstone acquires a Relevant Interest in 50% or more of all Atlas Shares and the Hancock Offer becomes 
or is declared unconditional, the lenders under the Term Loan B Facility will have the option to accelerate 
repayment of the debt. If the lenders choose to accelerate repayment of the debt, the debt will immediately 
become due and payable.  

Set out below is a non-exhaustive list of funding options for the repayment of the Term Loan B Facility and 
their potential implications for Atlas’ minority shareholders in this scenario: 

(i) Loan Facility from Redstone: In section 4.1 of the Bidder’s Statement, Redstone has stated 
that should Redstone’s voting power in Atlas exceed 50%, if Atlas requires funding support to 
repay the Term Loan B Facility, Redstone will offer to make available to Atlas (by way of a 
loan facility) such amount as may be necessary to enable Atlas to meet its repayment 
obligation in relation to the Term Loan B Facility, or will offer to step-in to the Term Loan B 
Facility (by way of acquiring that debt from the lenders under the Term Loan B Facility). 
Redstone has stated that any such offer of funding required by Atlas from Redstone will be on 
terms similar to those of the Term Loan B Facility. 

Refer to section 2 of the Bidder’s Statement for details in relation to Redstone’s source of 
funds. 

Atlas and Redstone have not agreed the terms for the provision of such funding to Atlas. If 
Redstone provides an unsecured loan facility to Atlas, funding may be made available 
promptly for the required immediate repayment of the Term Loan B Facility. However, if 
Redstone requires the loan facility to be secured over Atlas’ assets, it may require Atlas 
Shareholder approval and the funding may not be able to be made available sufficiently 
quickly for the required immediate repayment of the Term Loan B Facility. Accordingly, there 
is no guarantee that Atlas could repay the lenders in this scenario. 

(ii) Acquisition of the Term Loan B Facility by Redstone: Redstone has stated that it may 
offer to step-in to the Term Loan B Facility (by way of acquiring that debt from the lenders 
under the Term Loan B Facility). However, Atlas, Redstone and the lenders have not agreed 
as to the terms of such a deal, and as such there is no guarantee that this option can or will 
be able to be implemented. 

(iii) Renegotiation of the Term Loan B Facility by Atlas: Atlas may seek to renegotiate the 
Term Loan B Facility with its lenders. However, there exists material uncertainty as to whether 
Atlas would have the ability to renegotiate with the lenders, or whether any such renegotiation 
would result in more or less favourable terms for Atlas. 

(iv) Equity Raising by Atlas: Atlas may seek to raise additional funds from the equity markets. 
However, there exists material uncertainty as to whether such an equity raising would be 
successful in providing sufficient funding within the timeframe required for the required 
immediate repayment of the Term Loan B Facility. Additionally, any equity raising may 
potentially be dilutive to Atlas Shareholders. 

In the event that lenders under the Term Loan B Facility demand repayment and Atlas is unable to repay the 
Term Loan B Facility as it falls due, Atlas may become insolvent.  

5.3 Risk if Redstone acquires a Relevant Interest in 75% or more of all Atlas Shares 

(a) Redstone will be able to determine the outcome of special resolutions 

Redstone will be in a position to cast the votes required to determine alone the outcome of a special resolution 
(in respect of which it is entitled to vote) at a meeting of Atlas Shareholders. This would enable it to pass 
resolutions, for example, to amend Atlas’ constitution, giving Redstone significant power to control the 
operations and strategy of Atlas. 

For Redstone’s entitlement to achieve the above intention, refer to the details regarding Minority Shareholder 
Protections in Section 5.7. 
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5.4 Risk if Redstone acquires a Relevant Interest in 90% or more of all Atlas Shares 

(a) Redstone may be able to compulsorily acquire all remaining Atlas Shares or Atlas Options 

If Redstone acquires 90% or more of all Atlas Shares and the compulsory acquisition provisions of the 
Corporations Act are satisfied, Redstone will be entitled to compulsorily acquire the Atlas Shares that it does 
not already own.  

As at the date of this Target’s Statement, there is one other Atlas Shareholder in addition to Redstone who 
controls more than 10% of all Atlas Shares. That Atlas Shareholder is therefore capable of blocking 
compulsory acquisition if it chooses not to accept the Hancock Offer and does not otherwise dispose of its 
Atlas Shares. 

In section 5.10 of the Bidder’s Statement, Redstone has stated that it intends to proceed with compulsory 
acquisition of all remaining Atlas Shares or Atlas Options. For further details of compulsory acquisition, refer to 
section 5.10 of the Bidder’s Statement. 

If you choose not to accept the Hancock Offer and Redstone subsequently exercises compulsory acquisition 
rights, you are likely to be paid later than other Atlas Shareholders who accept the Hancock Offer. 

5.5 Risks relating to Redstone’s Proposed Strategic Review  

Should Redstone acquire control of Atlas, it has stated that it intends to undertake a strategic review of Atlas’ 
assets and operations. Redstone goes on to state that the conclusions and outcomes reached in the strategic 
review will inform its preferred approach to developing, operating and retaining or divesting the assets within 
the Atlas portfolio. 

As there is no minimum acceptance condition to the Hancock Offer, Redstone will not know the extent of its 
ultimate shareholding in Atlas until the close of the Hancock Offer. This means that the precise circumstances 
surrounding Redstone’s ability to undertake a strategic review, let alone pursue the outcomes of the strategic 
review, may not necessarily be known until the close of the Hancock Offer, and are difficult to predict or pre-
empt with any certainty at this stage. Redstone's ability, therefore, to achieve some of its intentions, including 
the potential integration of Atlas' business and mining assets into the Hancock group's operations, might not 
be able to be realised, either at all or without the approval of Atlas Shareholders in general meeting. As such, 
there is significant inherent uncertainty in relation to the future of the Atlas business. 

Changes to the business which are implemented by Redstone may mean that you may subsequently choose 
to dispose of your Atlas Shares at a time when market conditions are less favourable than those prevailing at 
the date of this Target’s Statement. 

Refer to section 5 of the Bidder’s Statement for details of the proposed strategic review. 

5.6 Reduced liquidity of Atlas Shares  

As Redstone increases its Atlas shareholding, it will reduce the number of Atlas Shares that can be expected 
to be available for trading on ASX. This is likely to reduce the liquidity of Atlas Shares, and may adversely 
affect the price at which they might otherwise be expected to trade. 

5.7 Minority shareholder protections 

In the event that Redstone has a Relevant Interest in less than 100% of all Atlas Shares, the implementation 
of Redstone’s intentions as set out in sections 4 and 5 of the Bidder’s Statement will be subject to:  

(a) the Corporations Act (including, without limitation, those provisions intended for the protection of 

minority shareholders); 

(b) Atlas’ constitution and the statutory and fiduciary obligations of the Atlas’ Directors at that time to act 

in the best interests of Atlas and all Atlas Shareholders; 

(c) minority shareholder approval, in respect of which Redstone may not be able to vote as an interested 

party; 
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(d) statutory and Listing Rules protection regulating minority shareholder rights; and 

(e) statutory and Listing Rules protection against oppression, 

and that each of those matters serves to protect the rights of Atlas’ minority shareholders. 

As a result of these protections, Redstone and its associates may be excluded from voting on certain 
resolutions in general meeting, and should Redstone appoint any nominee directors to the Atlas Board, these 
directors may potentially be precluded from voting at Atlas Board meetings in certain circumstances. Where a 
minority shareholder maintains a “blocking stake” or substantial holding in Atlas which provides them with a 
significant proportion of the Atlas Shares which are not held by Redstone and its associates, that shareholder 
may have the ability to determine the outcome of any such resolutions put to Atlas Shareholders in general 
meetings. 

For example, to the extent that Redstone has a Relevant Interest in more than 50% but less than 100% of all 
Atlas Shares and a transaction is proposed between Redstone and Atlas, since Redstone is considered a 
‘related party’ of Atlas in this scenario, the transaction may be required to be subject to the prior approval of 
Atlas Shareholders in general meeting (with Redstone precluded from voting on the relevant resolution, and 
other regulatory requirements to be compiled with). 
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6 INFORMATION ABOUT ATLAS 

6.1 Overview of Atlas 

Atlas is an Australian company focussed on mineral exploration, development, mining and the sale of iron ore. 
Atlas’ current strategy is to focus on debt reduction, strengthening the iron ore business and diversification 
beyond iron ore. 

Atlas is a ‘disclosing entity’ for the purposes of the Corporations Act and is therefore subject to regular 
reporting obligations under the Corporations Act and the Listing Rules. See Section 6.16 for further 
information. 

6.2 Organisational structure 

 

Note: This table excludes certain immaterial non-Australian company interests. 
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6.3 Directors  

At the date of this Target’s Statement, the Directors are: 

Non-Executive Directors 

Eugene I. Davis Chairman 

Cheryl Edwardes AM (Hon) Director  

Daniel C. Harris Director  

Alan J. Carr Director  

Executive Director 

Cliff Lawrenson CEO and Managing Director 

 

6.4 Atlas senior management 

At the date of this Target’s Statement, the senior management personnel of Atlas are: 

Senior Management Personnel 

Cliff Lawrenson Chief Executive Officer 

Chris Els Chief Financial Officer & Joint Company Secretary 

Mark Hancock Chief Commercial Officer  

Bronwyn Kerr General Counsel & Joint Company Secretary 

Jeremy Sinclair Chief Operating Officer 

 
6.5 Current operations 

(a) Mt Webber Mine 

The Atlas Group owns all iron ore rights at the Mt Webber mine, located approximately 230 km (via road) 
south-southeast of Port Hedland. The Mt Webber mine spans mining tenements M45/1209 and M45/1197.  

The Atlas Group is mining at a rate of approximately 9 mtpa. Approximately 7 mtpa of ore is crushed on site. 
The remaining tonnes are transported by road to Atlas’ Mt Dove site for crushing. All crushed ore from Mt 
Webber and Mt Dove is then transported by road to Utah Point for export. 

The split of lump and fines ore exported from Mt Webber varies from time to time, but currently averages 
around 50% lump and 50% fines. 

Mine life is estimated at four years with a remaining average strip ratio of approximately 0.33:1. 

The mining and processing of ore at Mt Webber is contracted to BGC Contracting Pty Ltd, with road haulage 
contracted to Rivet Mining Services.  

Mt Webber’s Mineral Resources and Ore Reserves at 30 June 2017 are detailed below: 
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Measured Resources Indicated Resources Inferred Resources Total Resources Atlas 
Interest 

Reporting 
Cut Off 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

27,100 58.4 18,400 55.3 2,000 57.3 47,500 57.1 100 50 

Product Type Proved Ore Reserves Probable Ore Reserves Total Ore Reserves Atlas 
Interest 

Reporting 
Cut Off 

 Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

Standard Fines 24,100 58.2 15,700 55.6 39,800 57.2 100 50 – 53.5 

In the table above, the Mineral Resources are inclusive of the Ore Reserves. 

Atlas mined 9.7 million tonnes from Mt Webber in the period 1 July 2017 to 30 June 2018. 

In light of challenging iron ore market conditions, Atlas has announced that it will reduce its annual production 
rate at Mt Webber to 7 mtpa with effect from late July 2018. 

Rights to minerals other than iron ore over certain parts of Mt Webber are held by Haoma Mining NL. 

(b) Mt Dove crushing hub 

The Mt Dove crushing hub, used for both iron ore and lithium direct shipping ore, is located approximately 65 
km south of Port Hedland. 

The Atlas Group is crushing iron ore transported from Mt Webber at a rate of approximately 2 mtpa.  

Atlas is commissioning facilities for the crushing of lithium direct shipping ore sourced from the Pilgangoora 
Lithium Project owned by Pilbara Minerals Limited at a rate of approximately 1 mtpa. Further details of the 
Pilgangoora Minegate Sale Agreement are detailed in Section 6.8(b).  

All iron ore and lithium direct shipping ore that is crushed at Mt Dove is then transported by road to Utah Point 
for export. 

The crushing of iron ore and lithium direct shipping ore at Mt Dove is contracted to MACA Mining Pty Ltd. 
Road haulage of iron ore is contracted to Rivet Mining Services, and road haulage of lithium ore is contracted 
to MGM Bulk Pty Ltd.  

In light of challenging iron ore market conditions, Atlas has decided to suspend iron ore processing at Mt Dove 
with effect from late July 2018. The suspension will not affect lithium activities underway at Mt Dove.  

(c) Utah Point Bulk Handling Facility 

The Atlas Group exports its products through the Western Australian Government owned Utah Point facility in 
Port Hedland (Utah Point).  

The Utah Point facility is a single berth, single shiploader multi user facility, set up for truck delivery of product 
into multiple stockyards. Stockyard 1 is multiuser whereas Stockyard 2 has been developed by Atlas for its 
use.  

The Atlas Group’s rights at Stockyard 1 are scheduled to expire in September 2018 and Atlas’ rights at 
Stockyard 2 expire in September 2025, with an option to extend for a further five years. If longer term access 
to Stockyard 1 cannot be negotiated with the Western Australian Government, Atlas will rely on Stockyard 2 
port capacity and spot capacity at Stockyard 1 (if available). In this circumstance, and if spot capacity is not 
available at Stockyard 1, Atlas may need to invest further capital in to Stockyard 2 in order to fully utilise its 
capacity or reduce its export volumes. 

The Atlas Group’s current combined capacity allocation is up to 13 mtpa, falling to 10 mtpa on expiry of the 
Stockyard 1 rights. 
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The Atlas Group exported iron ore, lithium and manganese ore through Utah Point in the June 2018 quarter.  

Qube and the Pilbara Ports Authority provide port and handling services.  

6.6 North Pilbara development projects 

(a) Corunna Downs 

The Corunna Downs project is located approximately 237 km from Port Hedland and 33 km from Marble Bar 
in Western Australia via road.  

Corunna Downs’ Mineral Resources and Ore Reserves at 30 June 2017 are detailed below: 

Measured Resources Indicated Resources Inferred Resources Total Resources Atlas 
Interest 

Reporting 
Cut Off 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

- - 51,100 57.2 13,000 57.0 64,100 57.2 100 50 

Product Type Proved Ore Reserves at 
end June 2017 

Probable Ore Reserves 
at end June 2017 

Total Ore Reserves at 
end June 2017 

Atlas 
Interest 

Reporting 
Cut Off 

 Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

Standard Fines - - 20,900 57.0 20,900 57.0 100 51.0 - 53.0 

In the table above, the Mineral Resources are inclusive of the Ore Reserves.  

The results of the Corunna Downs Definitive Feasibility Study were announced on 21 December 2016. That 
study, which assumes transport by road haulage to Port Hedland, estimated capital expenditure in the range 
of $47-53 million and C1 cash costs in the range of $37-43/wmt.  

(b) McPhee Creek 

The McPhee Creek project is located approximately 270 km from Port Hedland and 65 km east of Corunna 
Downs.  

McPhee Creek’s Mineral Resources at 30 June 2017 are detailed below: 

Measured Resources Indicated Resources Inferred Resources Total Resources Atlas 
Interest 

Reporting 
Cut Off 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

32,900 57.4 205,000 56.2 9,000 55.0 246,900 56.3 100 50 

6.7 Other 

(a) Ridley Magnetite Project  

The Ridley Magnetite Project is a large deposit located 75 km east of Port Hedland. A Pre-Feasibility Study 
was announced in 2009 for that project. 

(b) Miralga Creek 

With operations now complete at the current pits of Atlas’ Abydos mine, Atlas is reviewing its ability to develop 
satellite pods of enriched Cleaverville Banded Iron Formation adjacent to existing Abydos infrastructure, 
including the Miralga Creek Mineral Resource and the Sandtrax Mineral Resource at 30 June 2017 set out 
below. 
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Miralga Creek: 

Measured Resources Indicated Resources Inferred Resources Total Resources Atlas 
Interest 

Reporting 
Cut Off 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

- - - - 4,000 57.6 4,000 57.6 100 50 

Sandtrax: 

Measured Resources Indicated Resources Inferred Resources Total Resources Atlas 
Interest 

Reporting 
Cut Off 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

- - - - 1,000 56.2  1,000 56.2  100 50 

(c) Davidson Creek Hub 

The Davidson Creek Hub project is located 100 km east of Newman. Atlas owns all of the iron ore rights over 
the project area, which includes the Davidson Creek, Robertson Range and Jigalong deposits. At 30 June 
2017, the project contains the Mineral Resource detailed below.  

Measured Resources Indicated Resources Inferred Resources Total Resources Atlas 
Interest 

Reporting 
Cut Off 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

Tonnage 
(Kt) 

Grade (% 
Fe) 

% % Fe 

43,200 57.9 339,100 56.2 94,000 55.8 476,300 56.0 100 50 

A draft definitive engineering study was completed by Atlas in December 2011. 

(d) Cisco Lithium Prospect  

Atlas has entered into a farm-in and joint venture agreement with Pilbara Minerals Limited in respect of the 
Cisco Lithium Prospect, located in the Pilgangoora district of the Pilbara. Pilbara Minerals Limited holds a 51% 
interest in the lithium, tantalum and tin mineral rights. Pilbara Minerals Limited is entitled to increase its 
interest in the mineral rights to 70% by spending $1 million on exploration by October 2018. Pilbara Minerals 
Limited will then be entitled to increase its interest to 80% by completing a definitive feasibility study and 
making a decision to mine. Atlas will be free carried to a decision to mine. 

(e) Pancho Lithium Prospect 

In late 2017, Atlas completed a detailed on ground geological reconnaissance program on the Pancho 
Prospect, located in the Pilgangoora district of the Pilbara. Analytical results from surface rock chip sampling 
show several of the targets have geochemistry that confirms they are lithium-caesium-tantalum style 
pegmatites, which have the potential to host lithium enrichment. 

(f) Copper Range Project 

In October 2017, Atlas completed a drilling program at Copper Range (50 km east of Newman). With up to 9 
km of historically anomalous copper and gold results along the length of the Copper Range Project, Atlas 
believes there is potential for a large-scale, low-grade copper deposit to be defined.  

(g) Walker Copper Prospect 

In December 2017, Atlas conducted a small drill program at the Walker Copper Prospect, located near Miralga 
Creek. Several holes intersected with visible sulphides, with one hole returning significant intercepts. 
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(h) NWI South West Creek 

Atlas is a founding member of North West Infrastructure (NWI). In 2011, NWI completed a detailed 
engineering and design costing study on the development of a stockyard and two berth facility in South West 
Creek within the Port Hedland inner harbour. 

The Minister for Transport, Planning and Infrastructure has advised that the Pilbara Ports Authority will assess 
any application by NWI to develop these berths on its merits and in accordance with the Pilbara Port 
Authority’s standard port development processes and that these berths are set aside for junior miners.  

6.8 Atlas Group contracts 

A non-exhaustive summary of certain Atlas Group material contracts is set out below, along with any material 
impacts which the Hancock Offer may have on those contracts. 

(a) Term Loan B Facility 

As at 30 June 2018, Atlas’ primary source of indebtedness is US$63.54 million outstanding under a restated 
syndicated Term Loan B facility agreement between, among others, Atlas, Credit Suisse AG (Cayman Islands 
branch) and Credit Suisse AG (Sydney branch), dated 6 May 2016 as varied, amended and supplemented 
from time to time since that date (Term Loan B Facility). 

The key terms of the Term Loan B Facility are: 

(i) maturity date of April 2021; 

(ii) effective cash interest rate of LIBOR plus 7.33% (LIBOR floor of 1.25%), payable quarterly; 

(iii) amortisation of 1.00% per annum, payable quarterly; 

(iv) minimum cash requirement of $15 million in cash at the end of each month; and 

(v) any cash held by Atlas in excess of $80 million at quarter end must be used to repay the loan. 

The Term Loan B Facility is secured over assets of Atlas and each of its material Subsidiaries subject to 
agreed exclusions, such as assets for which third party consents are required in order to secure. It is 
repayable at Atlas’ option at par, without penalty in most circumstances.  

In addition to the minimum cash balance covenant, Atlas is also subject to other ongoing obligations under the 
Term Loan B Facility, (certain of which are detailed below) which, if breached, can result in the occurrence of 
events of default (also detailed below). 

(i) Mandatory prepayment events 

The Term Loan B Facility contains a number of mandatory prepayment events that, if they occur, 
require Atlas to partially pay down the Term Loan B Facility with the net proceeds from the relevant 
event. These include: 

(A) the incurrence of indebtedness not permitted by the terms of the Term Loan B 

Facility; 

(B) certain asset sales (excluding assets sales resulting in aggregate net proceeds of 

less than US$5 million in two consecutive semi-annual fiscal periods, subject to 

reinvestment rights); and 

(C) events for which insurance proceeds are payable to Atlas or a material subsidiary 

(excluding events resulting in aggregate net proceeds of less than US$5 million in two 

consecutive semi-annual fiscal periods). 
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(ii) Undertakings to lenders 

The Term Loan B Facility imposes a number of financial and non-financial undertakings on Atlas and 
the guarantors (being certain members of the Atlas Group), including the following undertakings 
(subject to certain exceptions, materiality thresholds, qualifications and permissions): 

(A) to maintain necessary licenses, permits and other government authorisations; 

(B) to comply with laws and pay required taxes; 

(C) to maintain property and insurance and give prior notice of any cancellation, 

modification or non-renewal of insurance;  

(D) to notify the administrative agent and each lender of certain defaults or events of 

default, or events that could have a material adverse effect on the business of the 

group or the ability of Atlas and the guarantors (being certain members of the Atlas 

Group) to comply with the terms of the loan documents; 

(E) to maintain security and provide all information required to maintain continued 

perfection of security; 

(F) to enforce and not to amend the current tax sharing arrangements; 

(G) not to incur loans or other indebtedness in the nature of borrowing or amend the 

terms of any outstanding loans or other such indebtedness; 

(H) not to engage in business other than its current business; and 

(I) not to waive or amend the terms of any contracts relating to Atlas’ key tenements in a 

way that is materially adverse to the lenders. 

The Term Loan B Facility also imposes restrictions on the following (subject to certain exceptions, 
materiality thresholds, qualifications and permissions): 

(A) granting security interests;  

(B) making investments or acquisitions; 

(C) disposing of assets or participating in mergers; 

(D) payment of dividends; 

(E) entering into agreements that restrict Atlas' and its material Subsidiaries’ ability to 

create liens or make intercompany transfers of cash or assets; 

(F) transacting with affiliates; and 

(G) issuing certain types of equity (other than ordinary shares and options). 

(iii) Events of default 

The Term Loan B Facility contains a number of events of default, which include: 

(A) a payment default; 

(B) a breach of undertaking, including those listed above (with a 20, 5 or 3 day cure 

periods for certain undertakings); 
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(C) a default under any other financing arrangement in an amount of at least US$10 

million (or US$5 million if the default results in the acceleration of the indebtedness 

prior to its express maturity); 

(D) an insolvency event occurs, including the appointment of a receiver or administrator; 

(E) an unsatisfied judgement in an amount of at least US$5 million; 

(F) any material security required to be maintained in favour of the lenders is or becomes 

invalid; 

(G) any indebtedness that the Term Loan B Facility requires to be subordinated is not or 

ceases to be subordinated; 

(H) a change of control (as defined in the Term Loan B Facility), which includes any 

person or group becoming the beneficial owner, directly or indirectly, in the aggregate 

of more than 50% of the total voting power of Atlas Shares; and 

(I) suspension of all or substantially all of the Atlas Group's mining operations for 30 

consecutive days or longer. 

The occurrence of an event of default permits the lenders to accelerate repayment of the loans and 
enforce the security. 

In section 4.1 of the Bidder’s Statement, Redstone stated that should Redstone’s voting power in Atlas exceed 
50%, if Atlas requires funding support to repay the Term Loan B Facility, Redstone will offer to make available 
to Atlas (by way of a loan facility) such amount as may be necessary to enable Atlas to meet its repayment 
obligation in relation to the Term Loan B Facility, or will offer to step-in to the Term Loan B Facility (by way of 
acquiring that debt from the lenders). Redstone has stated that any such offer of funding required by Atlas 
from Redstone will be on terms similar to those of the Term Loan B Facility.  

Refer to section 2 of the Bidder’s Statement for details in relation to Redstone’s source of funds. 

If Redstone provides an unsecured loan facility to Atlas, funding may be made available promptly for the 
required immediate repayment of the Term Loan B Facility. However, if Redstone requires the loan facility to 
be secured over Atlas’ assets, it may require Atlas Shareholder approval and the funding may not be able to 
be made available sufficiently quickly for the required immediate repayment of the Term Loan B Facility. 
Accordingly, there is no guarantee that Atlas could repay the lenders in this scenario.  

Atlas and Redstone have not agreed to the terms for the provision of any funding to Atlas, nor has Atlas, 
Redstone and the lenders agreed to the terms of any acquisition of the debt by Redstone. Accordingly, there 
is no guarantee that either options will be able to be implemented. 

Refer to Section 8.2 detail about the risks associated with the Term Loan B Facility and Atlas’ indebtedness 
generally. 

(b) Pilgangoora Minegate Sale Agreement 

Atlas entered into an agreement with Pilbara Minerals Limited in December 2017, under which Atlas will 
purchase 1 – 1.5 million tonnes of lithium DSO from Pilbara Minerals over a 15-month period (Pilgangoora 
Minegate Sale Agreement). 

The ore will be mined by Pilbara Minerals at its Pilgangoora Lithium Project, 120 km south-east of Port 
Hedland. Atlas will crush the ore at its Mt Dove operation, transport it by road haulage to Port Hedland and 
load it onto a ship for export at Utah Point.  

(c) Sinosteel Offtake Agreement  

Atlas signed an agreement with Sinosteel Australia Pty Ltd on 1 March 2018 for the export of lithium DSO 
sourced from Pilbara Minerals’ Pilgangoora Lithium Project under the Pilgangoora Minegate Sale Agreement 
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referred to in Section 6.8(b) above (Sinosteel Offtake Agreement). Atlas will sell up to 1.5 million tonnes of 
lithium DSO to Sinosteel over a 15-month period on a fixed-priced basis.  

(d) Utah Point Multi-Users Agreement  

Atlas’ long-term rights to capacity at the Utah Point berth in the Port of Port Hedland are conferred by 
agreements with the Pilbara Ports Authority in respect of Stockyard 2 as Stockyard 1 long term lease expires 
in September 2018. These long-term rights at Stockyard 2 are envisaged to be supplemented by short-term 
allocations and spot capacity at Stockyard 1 from time to time (if available). 

The key terms of Atlas’ rights at Stockyard 2 are: 

(i) target throughput quantity of 10 mtpa; 

(ii) initial term expires in September 2025, with a right to extend for a further 5 years; and 

(iii) take or pay obligations relate to throughput of 5 mtpa. Atlas can be relieved of these 

obligations by surrendering its rights to Stockyard 2 on 12 months’ notice. 

(e) Altura Royalty 

Atlas holds a 5% gross sales royalty over mining tenement M45/1231 which covers the majority of Altura 
Mining Limited’s Pilgangoora Lithium Project.  

(f) Alliance Agreement  

Atlas and MinRes entered into an Alliance Agreement on 8 April 2018 (as amended on 15 May 2018), in order 
to pursue various existing and new business ventures in the Western Australian resources sector.  

(i) Lithium and Manganese contracts  

Atlas Pty Ltd will carry out the lithium and manganese arrangements under the Pilgangoora Minegate Sale 
Agreement, Sinosteel Offtake Agreement and the Portgate Sale Agreement. Atlas Pty Ltd will also be 
responsible for undertaking any other business opportunities in the lithium and manganese sectors that Atlas 
and MinRes agree should be conducted through the company. Atlas Pty Ltd is owned 90% by Atlas and 10% 
by MinRes. Atlas will have the ability to appoint the majority of directors giving it board control.  

MinRes has contributed $4 million by way of equity to Atlas Pty Ltd on signing. Any additional funding 
requirements of Atlas Pty Ltd will be contributed by Atlas by way of loan. 

No dividends will be payable from Atlas Pty Ltd without the approval of Atlas and MinRes. 

Atlas will provide treasury services to Atlas Pty Ltd and be entitled to the cash flow generated by Atlas Pty Ltd.  

The parties will endeavour to enter into binding legal documents to govern their relationship in respect of Atlas 
Pty Ltd. If such agreements are not executed on or before 9 October 2018, either Atlas or MinRes may 
terminate the arrangements relating to lithium and manganese and MinRes must transfer all of its shares in 
Atlas Pty Ltd to Atlas in return for the reimbursement of the $4 million equity it originally contributed. The rights 
to dividends will transfer back to Atlas with these shares. 

(ii) Broader Alliance Initiatives 

In addition to the arrangements in respect of the lithium and manganese contracts, Atlas and MinRes have 
formed a strategic alliance in order to pursue various existing and new business initiatives in the Western 
Australian resources sector (Alliance Initiatives). 

Atlas and MinRes have formed a committee comprising two MinRes representatives and two Atlas 
representatives for the purposes of agreeing upon the legal and commercial arrangements to be put in place 
in respect of each Alliance Initiative (Alliance Committee).  
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The Alliance Committee will make recommendations to Atlas and MinRes in respect of the legal and 
commercial arrangements for each Alliance Initiative. Any recommendations of the Alliance Committee must 
be approved by MinRes and Atlas.  

The termination of the Scheme Implementation Deed relating to the MinRes’ Proposal did not affect the 
Alliance Agreement, as the two agreements are not inter-conditional.   

6.9 Historical financial information 

(a) Basis of preparation 

The selected historical financial information in this section has been extracted from Atlas’ audited consolidated 
financial statements for the financial years ended 30 June 2017 and 30 June 2016 and the reviewed 
consolidated financial statements for the half year ended 31 December 2017. 

These financial reports contain an emphasis of matter statement from KPMG, drawing the attention of users of 
the financial reports that a material uncertainty exists that may cast significant doubt on Atlas' ability to 
continue as a going concern, and therefore, whether it will realise its assets and discharge its liabilities in the 
normal course of business, at the amounts stated in the relevant financial report.  

On request prior to the Effective Date, Atlas will provide, within two Business Days of the request, a copy of 
Atlas’ audited consolidated financial statements for the financial years ended 30 June 2017 and 30 June 2016 
and the reviewed consolidated financial statements for the half year ended 31 December 2017, free of charge 
to any Atlas Shareholder. 

The information in this section is a summary only and has been prepared solely for inclusion in this Target’s 
Statement. Atlas’ full financial accounts are available on its website, http://www.atlasiron.com.au/site/news-
reports/ASX-Announcements or by requesting a copy from Atlas’ Company Secretary on +61 8 6228 8000.  

(b) Consolidated Statements of Profit or Loss and Other Comprehensive Income 

Set out below is a summary of Atlas' audited Consolidated Statements of Profit or Loss and Other 
Comprehensive Income for the years ended 30 June 2017 and 30 June 2016 and the reviewed Consolidated 
Statement of Profit or Loss and Other Comprehensive Income for the half year ended 31 December 2017: 

 31 December 2017 
(Reviewed) 

$’000 

30 June 2017 
(Audited) 

$’000 

30 June 2016 
(Audited) 

$’000 

Revenue 308,034 871,051 785,755 

Operating costs (309,192) (787,543) (773,986) 

Gross (loss)/profit (1,158) 83,508 11,769 

    

Other income 1,781 16,844 12,426 

Exploration and evaluation expense (2,840) (3,482) (3,526) 

Impairment loss - (1,041) (97,098) 

Share of loss of equity accounted investees - - (106) 

Loss on listed investments - (24) - 

Loss on financial instruments (3,029) (22,711) (5,863) 

Depreciation and amortisation (576) (1,472) (2,763) 

Gain/(loss) on disposal of plant and equipment and liabilities - 6,999 (349) 

Administrative expenses (10,487) (18,395) (24,152) 

Other expenses (157) (1,345) (7,707) 

Results from operating activities (16,466) 58,881 (117,369) 

Finance income 810 1,021 1,116 

Finance expense (5,939) (13,648) (35,143) 

Gain/(loss) on foreign exchange 305 1,727 (13,100) 

Gain on debt restructure - - 5,482 
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 31 December 2017 
(Reviewed) 

$’000 

30 June 2017 
(Audited) 

$’000 

30 June 2016 
(Audited) 

$’000 

Net finance expense (4,824) (10,900) (41,645) 

Profit/(loss) before income tax (21,290) 47,981 (159,014) 

Tax expense - - - 

PROFIT/(LOSS) FOR THE YEAR (21,290) 47,981 (159,014) 

    

Other comprehensive income    

Items that may be classified subsequently to profit or loss    

Share of associates' movements in foreign currency 
translation reserve 

- - (39) 

Other comprehensive income/(loss) for the year - - (39) 

TOTAL COMPREHENSIVE INCOME/(LOSS) FOR THE 
YEAR ATTRIBUTABLE TO OWNERS OF THE GROUP 

(21,290) 47,981 (159,053) 

(c) Consolidated Statement of Financial Position 

Below is a summary of Atlas' audited Consolidated Statements of Financial Position as at 30 June 2017, and 
30 June 2016 and of Atlas’ reviewed Consolidated Statement of Financial Position as at 31 December 2017: 

 31 December 2017 
(Reviewed) 

$’000 

30 June 2017 
(Audited) 

$’000 

30 June 2016 
(Audited) 

$’000 

CURRENT ASSETS    

Cash and cash equivalents 71,133 80,769 80,853 

Trade and other receivables 47,151 41,421 36,509 

Prepayments 432 1,356 13,368 

Financial assets 609 1,070 1,865 

Inventories 20,371 19,094 16,728 

TOTAL CURRENT ASSETS 139,696 143,710 149,323 

NON-CURRENT ASSETS    

Other receivables 6,015 6,015 5,029 

Property, plant and equipment 79,098 84,351 96,579 

Intangibles 153 281 696 

Mine development costs 243,919 268,788 297,660 

Evaluation expenditure - reserve development 4,723 4,592 21,340 

Mining tenements 62,499 62,499 62,594 

TOTAL NON-CURRENT ASSETS 396,407 426,526 483,898 

TOTAL ASSETS 536,103 570,236 633,221 

    

CURRENT LIABILITIES    

Trade and other payables 59,260 66,049 64,346 

Interest bearing loans and borrowings 2,796 2,775 3,632 

Employee benefits 1,100 1,097 1,235 

Provisions 6,540 10,019 9,602 

Financial liabilities 754 - 2,600 

TOTAL CURRENT LIABILITIES 70,450 79,940 81,415 

NON-CURRENT LIABILITIES    

Trade and other payables - 822 6,822 

Interest bearing loans and borrowings 100,019 101,978 185,716 

Employee benefits 1,280 1,093 782 
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 31 December 2017 
(Reviewed) 

$’000 

30 June 2017 
(Audited) 

$’000 

30 June 2016 
(Audited) 

$’000 

Provisions 63,044 64,155 88,820 

TOTAL NON-CURRENT LIABILITIES 164,343 168,048 282,140 

TOTAL LIABILITIES 234,793 247,988 363,555 

NET ASSETS 301,310 322,248 269,666 

    

EQUITY    

Share capital 2,203,510 2,203,203 2,197,388 

Reserves 40,861 40,816 42,030 

Accumulated losses (1,943,061) (1,921,771) (1,969,752) 

TOTAL EQUITY 301,310 322,248 269,666 

(d) Consolidated cash flow statement 

Set out below is a summary of Atlas’ audited consolidated statement of cash flows for the years ended 30 
June 2017 and 30 June 2016 and the reviewed consolidated statement of cash flows for the half year ended 
31 December 2017: 

 31 December 2017 
(Reviewed) 

$’000 

30 June 2017 
(Audited) 

$’000 

30 June 2016 
(Audited) 

$’000 

CASH FLOWS FROM/(USED IN) OPERATING 
ACTIVITIES 

   

Cash receipts from customers 305,457 890,262 754,155 

Payments to suppliers and employees (284,197) (733,655) (720,379) 

Interest received 612 772 854 

Payments for expenditure on exploration and evaluation 
activities 

(2,849) (3,482) (3,525) 

NET CASH FLOWS FROM OPERATING ACTIVITIES 19,023 153,897 31,105 

    

CASH FLOWS (USED IN)/FROM INVESTING ACTIVITIES    

Payments for property, plant and equipment (1,375) (1,743) (605) 

Payments for mine development (3,588) (4,493) (9,777) 

Payments for intangible assets - - (81) 

Payments for reserve development costs (131) (3,412) (4,750) 

Loan to joint venture - (259) (264) 

Net proceeds received from sale of tenements - 2,530 - 

Proceeds from release of bank guarantees 1,653 2,777 91 

Proceedings from other entities including associated entities - - 27 

Stamp duty paid in relation to acquisition of tenements - - (2,581) 

Net payments from financial instruments (1,439) (24,678) (5,467) 

NET CASH FLOWS USED IN INVESTING ACTIVITIES (4,880) (29,278) (23,407) 

    

CASH FLOWS (USED IN)/FROM FINANCING ACTIVITIES    

Debt restructure costs - (1,241) (16,104) 

Repayment of Term Loan B (865) (79,385) (16,938) 

Transfer to reserve account (14,093) (20,000) - 

Interest payments on borrowing facilities (4,465) (9,233) (29,537) 

Proceeds from royalty assistance program - - 21,511 

Repayment of royalty assistance program (3,072) (12,292) (6,147) 
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 31 December 2017 
(Reviewed) 

$’000 

30 June 2017 
(Audited) 

$’000 

30 June 2016 
(Audited) 

$’000 

Proceeds from issue of shares (net of costs) 3 - 46,584 

Repayment of finance lease (763) (1,525) (1,292) 

NET CASH FLOWS USED IN FINANCING ACTIVITIES (23,255) (123,676) (1,923) 

NET (DECREASE)/INCREASE IN CASH AND CASH 
EQUIVALENTS 

(9,112) 943 5,775 

Cash and cash equivalents at 1 July 80,769 80,853 73,305 

Effect of exchange rate changes on cash and cash 
equivalents* 

(524) (1,027) 1,773 

CLOSING CASH AND CASH EQUIVALENTS 71,133 80,769 80,853 

* Foreign exchange (loss)/gain on cash at bank held in USD 
during the period 

   

6.10 Material changes in Atlas' financial position and financial performance 

To the Directors' knowledge, and except as disclosed in this Section 6.10 or elsewhere in this Target’s 
Statement, the financial position and financial performance of Atlas has not materially changed since 31 
December 2017.  

Atlas’ key operating metrics and cash results are fully disclosed in the June 2018 Quarterly Report published 
on 12 July 2018. As noted in the Report, the Group was loss making at an operating level. This was due to: 

(a) lower production due to the planned closure of Abydos mine;  

(b) sustained elevated discount on lower-grade iron ore;  

(c) increased haulage costs due to longer average distance from mine to Port from remaining operations 

relative to previous operations such as Abydos and Wodgina; and  

(d) elevated freight costs from Port Hedland to China.  

Since 31 December 2017, Atlas has withdrawn all funds from the Reserve Account. Cash at 30 June 2018 
was A$57 million and the AUD equivalent of the outstanding USD term loan was A$85 million (US$0.74/$).  
The benchmark Platts 62% Fe IODEX averaged US$65/dmt in the June 2018 Quarter and the discount for 
lower-grade material remained elevated, continuing the pressure on margins and cash flow.  

Atlas recorded an operating loss during the June 2018 Quarter with an average sale price of $59/wmt and Full 
Cash Costs of $62/wmt on volume of 2.1 million wmt.  

The carrying value of Atlas’ assets is particularly sensitive to assumptions around production costs and 
realised iron ore price. Adverse movements in ongoing discounts applied to Atlas’ lower-grade iron ore 
coupled with elevated sea freight and fuel prices are increasing the likelihood of an impairment at 30 June 
2018. 

If these challenging market conditions persist, a non-cash impairment charge in a $75-100 million range is 
likely to be recorded in Atlas’ FY2018 Financial Statements. The actual impairment will not be known until 
Atlas’ FY2018 Financial Statements are finalised and audited in August 2018.  

An impairment charge will not affect Atlas’ cash flow or compliance with debt obligations.  

As part of the Alliance Agreement, MinRes was issued 10% of the share capital of Atlas Pty Ltd, a special 
purpose vehicle, for $4 million cash consideration. 

In accordance with the terms of the Scheme Implementation Deed, Atlas paid a A$3.12 million break fee to 
Mineral Resources in June 2018. 
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6.11 Forecasts 

Atlas does not provide cashflow or profit & loss forecasts to the market. However, Atlas does provide 
production and cost guidance, which allows market participants to formulate their own view on the forecast 
cashflows using their own iron ore pricing assumptions. 

6.12 Recent Atlas Share price history 

Figure 1 depicts the trading history of Atlas over the 12 months up to 13 July 2018, being the last practicable 
date prior to the date of this Target’s Statement. 

 

Figure 1: Trading history of Atlas Shares (Source: Bloomberg - Sourced without consent throughout this Target's Statement) 

At 13 July 2018, being the last practicable date prior to the date of this Target’s Statement: 

(a) the last recorded traded price of Atlas Shares was 4.20 cents; 

(b) the 30 day VWAP of Atlas Shares was 3.70 cents; 

(c) the 60 day VWAP of Atlas Shares was 3.55 cents; 

(d) the 90 day VWAP of Atlas Shares was 3.32 cents; 

(e) the highest recorded traded price of Atlas Shares in the previous 3 months was 4.50 cents on 20 June 

2018; and 

(f) the lowest recorded traded price of Atlas Shares in the previous 3 months was 2.70 cents on 17 April 

2018. 

The current price of Atlas Shares on ASX can be obtained from the ASX website (www.asx.com.au) or 
www.atlasiron.com.au.  

6.13 Atlas issued securities 

At the date of this Target’s Statement, there are 9,279,607,773 Atlas Shares and 339,364,291 Atlas Options 
on issue.  

At the date of this Target’s Statement, the following Atlas Options are on issue: 

Number Class 

17,001,045 Nil cash exercise unlisted ESOP options expiring 13/11/2020 - vested on 6 May 2016. 

183,285,282 Nil cash exercise unlisted ESOP options expiring 23/11/2021 subject to the following vesting conditions: 
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Number Class 

I. 30% of the Options will vest in thirds on the first 3 anniversaries of grant (10% each year) on condition the 
employee remains in the employment of Atlas at the vesting date. The first 10% have vested and the 
7,233,901 remaining unexercised are shown below; 

II. 30% of the Options will vest at the end of FY2019 on the basis of improvement in Atlas’ return on invested 
capital (ROIC) for FY2019 equal to or greater than 15% over ROIC for FY2016; 

III. 40% of the Options will vest at the end of FY2019 on the basis of an absolute improvement in Atlas’ total 
shareholder return (TSR) in FY2019 over FY2016; and 

IV. 100% of all unvested Options will vest on a change of control. 

7,233,901 Nil cash exercise unlisted ESOP options expiring 23/11/2021 – vested on 15 September 2017. 

131,844,063 Nil cash exercise unlisted ESOP options expiring 25/10/2022 subject to the following vesting conditions: 

I. 30% of the Options will vest in thirds on the first 3 anniversaries of grant (10% each year) on condition the 
employee remains in the employment of Atlas at the vesting date; 

II. 30% of the Options will vest at the end of FY2020 on the basis of improvement in Atlas’ return on invested 
capital (ROIC) for FY2020 equal to or greater than 15% over ROIC for FY2017; 

III. 40% of the Options will vest at the end of FY2020 on the basis of an absolute improvement in Atlas’ total 
shareholder return (TSR) during the three year period commencing 1 July 2017; and 

IV. 100% of all unvested Options will vest on a change of control. 

In accordance with the terms and conditions of the Atlas Options on issue, all unvested Atlas Options will vest 
and all Atlas Options will become capable of being exercised into Atlas Shares if a “change of control” event 
occurs, or the Atlas Board determines that such an event is likely to occur.  

Relevantly, a “change of control” event will occur if a takeover bid is made to acquire more than fifty per cent 
of all Atlas Shares (or such lesser number of Atlas Shares that when combined with the Atlas Shares that the 
bidder (together with its associates (as defined in section 12 of the Corporations Act)) already owns will 
amount to more than 50% of all Atlas Shares) and the takeover bid becomes unconditional and the bidder 
(together with those associates) has a Relevant Interest in more than 50% of all Atlas Shares. Or if a person 
has a Relevant Interest in greater than 50% of all Atlas Shares. 

There are other "change of control" events which will also cause the unvested Atlas Options to vest (and 
thereby become exercisable) under their terms and conditions, including: 

(a) a change in control (as defined in section 50AA of the Corporations Act) of Atlas; 

(b) where a person becomes entitled to acquire, hold or has an equitable interest in more than fifty per 
cent of all Atlas Shares; and 

(c) a court orders a meeting of Atlas Shareholders to be convened to consider a proposed scheme of 
arrangement and Atlas Shareholders approve the proposed scheme of arrangement, 

but, for the avoidance of doubt, does not include any internal reorganisation of the structure, business and/or 
assets of the Atlas Group. 

Pursuant to the Atlas Iron Limited Option Plan rules, the Atlas Board has determined that all unvested Atlas 
Options will vest upon Redstone obtaining a Relevant Interest in more than 50% of all Atlas Shares on the 
basis that a “change of control” event would have occurred. Atlas Optionholders will then be able to exercise 
their Atlas Options into Atlas Shares at their discretion. 

The Hancock Offer extends to Atlas Shares that are issued during the Offer Period due to the exercise of 
Atlas Options. 

6.14 Dividend Policy 

Atlas does not currently pay dividends to its shareholders. The Atlas Board is not able to indicate if and when 
dividends will be paid in the future if the Hancock Offer is not implemented, as payment of any dividend will 
depend on the future profitability, financial position and cash requirements of Atlas.  
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6.15 Litigation 

Atlas is involved in litigation but, other than as disclosed in this Target’s Statement, Atlas management does 
not expect the outcome of such litigation to have a significant impact on Atlas Group. 

6.16 Publicly available information 

As an ASX listed company and a ‘disclosing entity’ for the purposes of section 111AC(1) of the Corporations 
Act, Atlas is subject to regular reporting and disclosure obligations. Broadly, these require it to announce price 
sensitive information to ASX as soon as it becomes aware of the information, subject to exceptions for certain 
confidential information.  

Atlas’ most recent announcements are available from Atlas’ website at http://www.atlasiron.com.au/site/news-
reports/ASX-Announcements. 

ASX maintains files containing publicly available information about entities listed on their exchange. Atlas’ files 
are available for inspection at Atlas’ registered office during normal business hours and are available on the 
ASX website (www.asx.com.au). 

Additionally, copies of documents lodged with ASIC in relation to Atlas may be obtained from or inspected at 
an ASIC service centre. Please note, ASIC may charge a fee in respect of such services.  

The following documents are available for inspection during normal business hours at the registered office of 
Atlas: 

(a) Atlas’ constitution; 

(b) Atlas’ annual report for the financial year ended 30 June 2017; and 

(c) Atlas’ public announcements. 

The annual report and public announcements are available at Atlas’ website at 
http://www.atlasiron.com.au/site/news-reports/ASX-Announcements, or may be requested to be provided free 
of charge by contacting Atlas. 
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7 INFORMATION ABOUT REDSTONE AND HANCOCK 

7.1 Disclaimer 

The information in this Section and all information concerning Redstone and Hancock contained in other 
sections of this Target's Statement has been prepared by Atlas using the information contained in the Bidder's 
Statement and publicly available information, and has not been independently verified by Atlas. Accordingly, 
subject to the Corporations Act, Atlas does not make any representation (express or implied) as to the 
accuracy or completeness of such information. 

7.2 Corporate information  

Redstone was incorporated on 19 April 2018 and is a wholly-owned subsidiary of Hancock, a privately held 
Australian company that focusses on the exploration, development, mining and export iron ore.  

7.3 Redstone directors 

According to the Bidder’s Statement, Redstone’s directors are:  

(a) Tadeusz Jozef Watroba; and 

(b) Jay Eliot Newby.  

7.4 Funding of the Offer Price 

The Hancock Offer is a 100% cash offer. The maximum amount of cash that will be payable by Redstone if 
acceptances are received for all Atlas Shares on issue at the date of the Bidder’s Statement is $311,959,258.  

If the:  

(a) Atlas Options on issue at 18 June 2018 vest;  

(b) those holders accept their rights in respect of the Atlas Options; and  

(c) the holders accept the Hancock Offer in respect to the Atlas Shares issued to them, 

then the maximum amount payable by Redstone if acceptances are received will be approximately 
$326,212,558. 

Redstone and Hancock have entered into a funding agreement, whereby, at any time after the Hancock Offer 
has become unconditional, Hancock must make available to Redstone the funds necessary to pay the 
maximum available amount of consideration payable under the Hancock Offer and all associated transaction 
costs.  

Hancock holds existing cash reserves of over $3 billion and is obligated to provide the funds within two 
Business Days after receipt of a draw down request from Redstone. 

7.5 Further information about Redstone and Hancock 

Section 1 of the Bidder’s Statement provides further information relating to Redstone and Hancock. 
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8 RISK FACTORS 

8.1 Introduction 

In considering the Hancock Offer, Atlas Shareholders should be aware of the risks related to Atlas and its 
assets. Atlas is subject to a number of investment risk factors which may affect the operating and financial 
performance of Atlas and the value of Atlas Shares. Many of the risks are outside the control of Atlas and the 
Directors, and there can be no certainty that Atlas’ objectives or anticipated outcomes will be achieved. 

The risk factors presented in this Section are not an exhaustive list of all risks and risk factors related to Atlas 
or the Hancock Offer. Additional risks and uncertainties not currently known to Atlas may also have an 
adverse impact on the Atlas Group.  

This Section does not take into account the investment objectives, financial situation, position or particular 
needs of Atlas Shareholders. Each Atlas Shareholder should consult their legal, financial, taxation or other 
professional adviser if they have any queries.  

8.2 Risks of holding Atlas Shares 

(a) Continued significant single commodity exposure 

If Atlas remains as a stand-alone entity, it will continue to operate its existing business which is reliant on 
lower-grade iron ore, and thus is exposed to fluctuations in iron ore benchmark prices and discounts related to 
lower-grade iron ore. 

The graph below highlights the impact of the discounts applied to Atlas’ lower-grade iron ore, which have kept 
Atlas’ realised price low. 

 

Furthermore, the graph below shows how the discounts to the 62% Fe index implied by the price realised for 
Atlas’ lower-grade iron ore have significantly increased in the last two years. 
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Atlas Shareholders continue to be exposed to the substantial risks inherent in an exploration, project 
development and production business with a largely single commodity exposure. As a result, relatively minor 
movements in iron ore prices and discounts (and movements in exchange rates (see Section 8.2(g)) could 
substantially impact the cash flow generation capability and overall value of Atlas (refer to Section 2.1 for 
further details). 

(b) Capital and cash flow requirements  

Atlas is currently not in a position to fund development opportunities that exist within the Atlas portfolio without 
sourcing additional capital or entering into a partnership. There can be no guarantee that Atlas will be able to 
complete fundraising, or as to the terms of such fundraising. 

The latest financial and operational results show Atlas is currently operating at a loss. Based on Atlas’ latest 
financial results for the six months ending 31 December 2017, Atlas incurred a consolidated statutory loss of 
approximately $21 million. The two most recent Atlas Quarterly Activities Reports for March and June 2018 
showed Full Cash Costs were $62/wmt CFR, and the average realised price was $59/wmt CFR, implying an 
operating loss of $3/wmt across the total approximate 4.1 million wmt of iron ore shipped in the six months 
ending 30 June 2018 (results include the impact of financial instruments). If these conditions persist, Atlas will 
continue to generate losses. 

Atlas anticipates that it will require future capital expenditure for the further development of its existing assets, 
including Corunna Downs and McPhee Creek. As Atlas is currently operating at a loss, Atlas will have to raise 
the capital necessary to develop its existing assets. Without significant additional funding to develop these 
assets, when operations cease at Mt Webber (currently scheduled in 2022), Atlas will have no significant 
operating assets generating revenue. 

Atlas’ audited consolidated financial statements for the financial years ended 30 June 2017 and 30 June 2016 
and the reviewed consolidated financial statements for the half year ended 31 December 2017 contained an 
emphasis of matter statement from KPMG, drawing the attention of users of the financial reports that a 
material uncertainty exists that may cast significant doubt on Atlas' ability to continue as a going concern, and 
therefore, whether it will realise its assets and discharge its liabilities in the normal course of business, at the 
amounts stated in the relevant financial report. 

There is a risk that difficult conditions in the equity and debt markets may exist in future, making it more 
difficult and costly for Atlas to obtain funding (or potentially making it impossible to obtain funding). 
Furthermore, there is no certainty that Atlas would be able to fund the development of its existing assets on 
favourable terms, or at all. If Atlas is unable to obtain additional funding as and when needed, it may have a 
material adverse effect on Atlas’ financial condition, results of operations or prospects.  

Prior to receipt of the MinRes Proposal and the Hancock Offer, the Atlas Board and its advisors actively 
considered a number of strategic alternatives including debt refinancing, equity raising and asset sales. In the 
view of the Atlas Board, those alternative strategic options would be likely to produce a less favourable 
outcome for Atlas Shareholders than the MinRes Proposal or the Hancock Offer, and potentially a materially 
worse outcome as the financial viability of such alternative strategies is uncertain.  

Given the persistent low iron ore benchmark prices and higher discounts for lower-grade iron ore, combined 
with the prospect of decreasing production volumes, Atlas faces significant challenges and risks should it 
remain as a stand-alone entity. 

(c) Potential operating cost increases 

In the recent historic period Atlas has been impacted by increasing operating costs, as can be seen in the 
graph below.  
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The increase in costs has been driven by a number of factors which may continue to impact Atlas in the 
future. Key drivers of potential cost increases include lapsing of the current discounts offered by the Pilbara 
Port Authority, declining production volumes, higher strip ratio driven by more onerous quality requirements, 
as well as increasing haulage and sea freight costs.  

Any cost increases will increase the risk of Atlas operating at a loss in the future.  

(d) Risks associated with Atlas’ level of indebtedness 

In the event the Hancock Offer is not successful, Atlas' corporate family and senior secured credit ratings may 
be further downgraded. Also, if the Hancock Offer is not successful, Atlas’ performance may continue to 
deteriorate to such a point that Atlas becomes unable to service its debt or breaches the terms of its debt and 
thereby enters into a state of default.  

Under the terms of its debt Atlas is required to maintain a minimum cash balance of $15 million at the end of 
each month. Amongst its other covenants is a requirement to not suspend all, or substantially all, of the Atlas 
Group's mining operations for a period longer than 30 consecutive days (although Atlas can and does adjust 
its operations from time to time, based on market conditions). 

If Atlas cannot operate profitably and is unable to cease operations to preserve cash without it constituting a 
breach of covenants, there is a risk that cash is diminished to the point where the covenant is breached and 
lenders under the Term Loan B Facility will have the option to accelerate repayment of the debt. If the lenders 
choose to accelerate repayment of the debt, the debt will immediately become due and payable. 

There exists material uncertainty whether Atlas, on a stand-alone basis and in such a state of default, would 
have the ability to renegotiate terms with its lenders or source additional funds through debt or equity markets. 
As such, Atlas may be forced to recapitalise its balance sheet or liquidate its assets, resulting in Atlas 
Shareholders likely receiving little to no return or recovery, and potentially losing their ownership stake in Atlas 
entirely. 

(e) Uncertainty in relation to the available capacity at Utah Point Stockyard 1  

Atlas’ has long-term rights in relation to exporting up to 10 mtpa of production through Stockyard 2 at Utah 
Point. These long-term rights are supplemented by short-term allocations and spot capacity at Stockyard 1, 
which are allocated to Atlas from time to time. Please refer to Section 6.5(c) for further details.  

Should Stockyard 1 capacity not be made available, Atlas may need to reduce its export volumes or incur 
additional capital investment in order to increase its throughput capacity at Stockyard 2. Both options would 
have a significant negative impact on Atlas. 

(f) Reliance on key contractors  

Atlas relies on a number of key contractors for the provision of mining, crushing, haulage, port and handling 
services. Any delay in contractors completing work or encountering operational difficulties may lead to a loss 
of revenue and increased costs. There is also a risk that the loss of one or more contracts with key contractors 
(including due to insolvency of the contractor) may lead to an increase in Atlas’ costs of production.  
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Atlas has considered and continues to consider various mitigants to deal with the loss of a key contractor, but 
cannot guarantee the loss of a key contractor will not lead to adverse impacts such as an increase in costs 
and/or decrease in revenue.  

(g) Currency and foreign exchange risks 

The Atlas Group earns revenue in US dollars and incurs expenses predominantly in Australian dollars and is 
consequently exposed to foreign exchange movements. 

The Atlas Group also has significant exposure to foreign exchange movements on its USD debt under the 
Term Loan B Facility. This is partially offset by USD currency held in cash. The interest rate on the Term Loan 
B Facility is a floating interest rate referenced to the 1 month USD LIBOR plus a fixed margin and is 
unhedged. 

Refer to Section 2.1 for further information. 

(h) Other risks 

In the event the Hancock Offer is not successful, an investment in Atlas Shares will continue to be exposed to 
various further risk factors, including those which currently apply to a shareholding in Atlas. 

8.3 General investment risks 

(a) Global economic conditions 

Atlas’ funding position, financial performance and ability to execute its strategy is impacted by a variety of 
general global economic, political, social and business conditions. In addition to commodity prices and 
currency fluctuations, factors that have the potential to impact Atlas’ business include inflation, interest rates 
and other general economic factors. Deterioration in any of these conditions could have an adverse impact on 
Atlas.  

Domestic and global conditions may affect the value of Atlas Shares. General worldwide economic conditions, 
changes in government policies, investor perceptions, movements in interest rates and stock markets, prices 
of Atlas’ products, variations in the operating costs and development and sustaining capital expenditure which 
Atlas will require in the future will all impact the value of the shares, some outside of the control of Atlas.  

(b) Share market risks 

There can be no guarantee that there will continue to be an active market for Atlas Shares or that the price of 
Atlas Shares will increase. There may be relatively few buyers or sellers of Atlas Shares on ASX at any given 
time. This may affect the volatility of the trading price of Atlas Shares on ASX. It may also affect the prevailing 
trading price at which Atlas Shareholders are able to sell their Atlas Shares on ASX. 

(c) Tax risks 

Future changes in tax laws in Australia and other jurisdictions in which Atlas has activities and investment 
interests, including changes in interpretation or application of existing laws by the courts or taxation 
authorities, may affect taxation treatment of Atlas securities or the holding or disposal of those securities. The 
tax consequences for individual investors in Atlas will depend on the individual tax profile and circumstances 
of the investor and all investors should obtain independent taxation advice with respect to their personal 
position. 

8.4 Risks related to the outcome of the Hancock Offer 

If you do not accept the Hancock Offer, maintaining your investment in Atlas may also involve the following 
risks, depending on the outcome of the Hancock Offer: 

(a) The Atlas Shares acquired by Redstone under the Hancock Offer will reduce the number of Atlas 
Shares that can be expected to be available for trading on ASX. This is likely to reduce the liquidity of 
Atlas Shares, and may adversely affect the price at which they might otherwise be expected to trade. 
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(b) If Redstone acquires control of Atlas, it will have enhanced capacity to influence the manner in which 
Atlas’ business is conducted. Redstone’s intentions for Atlas are detailed in sections 4 and 5 of the 
Bidder’s Statement, but those intentions may change, particularly as a result of the strategic review 
that Redstone intends to undertake. Changes to the business which are implemented by Redstone 
may mean that you may subsequently choose to dispose of your Atlas Shares at a time when market 
conditions are less favourable than those prevailing at the date of this Target’s Statement. 

(c) Atlas’ Term Loan B Facility contains a number of events of default, including “change of control” as 
defined in the Term Loan B Facility (which includes any person or group becoming the beneficial 
owner, directly or indirectly, in the aggregate of more than 50% of the total voting power of Atlas 
Shares). The occurrence of such events of default permits the lenders to accelerate repayment of the 
loans and enforce the security. Details of the Term Loan B Facility are set out in Section 6.8(a). 

(d) If Redstone acquires a Relevant Interest in less than 50% of all Atlas Shares and the Hancock Offer 
becomes or is declared unconditional, the “change of control” event of default will not be triggered and 
the debt repayment schedule for Atlas’ Term Loan B Facility will remain unchanged.  

(e) If Redstone acquires a Relevant Interest in between 50% and 90% of all Atlas Shares and the 
Hancock Offer becomes or is declared unconditional, the lenders under the Term Loan B Facility will 
have the option to accelerate repayment of the debt. If the lenders choose to accelerate repayment of 
the debt, the debt will immediately become due and payable.  

Set out below is a non-exhaustive list of funding options for the repayment of the Term Loan B and their 
potential implications for Atlas’ minority shareholders in this scenario: 

(a) Loan Facility from Redstone: In section 4.1 of the Bidder’s Statement, Redstone has stated that 
should Redstone’s voting power in Atlas exceed 50%, if Atlas requires funding support to repay the 
Term Loan B Facility, Redstone will offer to make available to Atlas (by way of a loan facility) such 
amount as may be necessary to enable Atlas to meet its repayment obligation in relation to the Term 
Loan B Facility, or will offer to step-in to the Term Loan B Facility (by way of acquiring that debt from 
the lenders). Redstone has stated that any such offer of funding required by Atlas from Redstone will 
be on terms similar to those of the Term Loan B Facility.  

Refer to section 2 of the Bidder’s Statement for details in relation to Redstone’s source of funds. 

If Redstone provides an unsecured loan facility to Atlas, funding may be made available promptly for 
the required immediate repayment of the Term Loan B Facility. However, if Redstone requires the 
loan facility to be secured over Atlas’ assets, it may require Atlas Shareholder approval and the 
funding may not be able to be made available sufficiently quickly for the required immediate 
repayment of the Term Loan B Facility. Accordingly, there is no guarantee that Atlas could repay the 
lenders in this scenario. 

Atlas and Redstone have not agreed to the terms for the provision of any funding to Atlas, nor has 
Atlas, Redstone and the lenders agreed to the terms of any acquisition of the debt by Redstone. 
Accordingly, there is no guarantee that either options will be able to be implemented. 

(b) Acquisition of the Term Loan B Facility by Redstone: Redstone has stated it may offer to step-in 
to the Term Loan B Facility (by way of acquiring that debt from the lenders). However, Atlas, 
Redstone and the lenders have not agreed as to the terms of such a deal, and as such there is no 
guarantee that this option will be able to be implemented.  

(c) Renegotiation of the Term Loan B Facility by Atlas: Atlas may seek to renegotiate the Term Loan 
B Facility with its lenders. However, there exists material uncertainty as to whether Atlas would have 
the ability to renegotiate with lenders, or whether any such renegotiation would result in more or less 
favourable terms for Atlas. 

(d) Equity Raising by Atlas: Atlas may seek to raise additional funds from the equity markets. However, 
there exists material uncertainty as to whether such an equity raising would be successful in providing 
sufficient funding within the timeframe required for the required immediate repayment of the Term 
Loan B Facility. Additionally, any equity raising would be dilutive to Atlas Shareholders. 

In the event that lenders under the Term Loan B Facility demand repayment and Atlas is unable to repay the 
Term Loan B Facility, Atlas may become insolvent. 
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If Redstone acquires 90% or more of all Atlas Shares and the compulsory acquisition provisions of the 
Corporations Act are satisfied, Redstone intends to compulsorily acquire the Atlas Shares that it does not 
already own. If Redstone subsequently exercises compulsory acquisition rights, you will cease to be an Atlas 
Shareholder and will not be exposed to any risk associated with the Term Loan B Facility. 

Redstone has stated that if it acquires a Relevant Interest in more than 50% of all Atlas Shares, it intends to 
procure that Atlas is removed from the official list of ASX (if it becomes entitled to do so). If Atlas is removed 
from the official list of ASX it may adversely impact your ability to sell your shares, the price at which you can 
sell your shares, and the level of relevant Atlas information you are able to access.  Refer to Section 5.2(a) for 
further details. 

If Redstone acquires a Relevant Interest in 75% or more of all Atlas Shares, it may be in a position to cast the 
votes required to determine the outcome of a Special resolution at a meeting of Atlas Shareholders. This 
would enable it to pass resolutions, for example, to amend Atlas’ constitution, giving Redstone significant 
power to control the operations and strategy of Atlas.  

If Redstone acquires 90% or more of all Atlas Shares and the compulsory acquisition provisions of the 
Corporations Act are satisfied, Redstone will be entitled to compulsorily acquire the Atlas Shares that it does 
not already own.  

In section 5.10 of the Bidder’s Statement, Hancock has stated that it intends to proceed with compulsory 
acquisition of all remaining Atlas Shares or Atlas Options. For further details of compulsory acquisition refer to 
section 5.10 of the Bidder’s Statement.  

If you choose not to accept the Hancock Offer and Redstone subsequently exercises compulsory acquisition 
rights, you are likely to be paid later than other Atlas Shareholders who accept the Hancock Offer.   
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9 AUSTRALIAN TAXATION CONSIDERATIONS 

The following is intended only as a general guide to the Australian income tax position, and other indirect tax 
implications, under current Australian (federal and state/territory) tax law and administrative practice as at the 
date of this Target’s Statement. Australian tax is a complex, and ever changing, area of law and the tax 
implications for you may differ from those detailed below, depending on your particular circumstances. It is 
unlikely two (2) shareholders’ circumstances are the same. As these statements are of a general nature only, 
it is imperative that you obtain your own independent professional advice in respect of the tax implications of 
the Hancock Offer. 

The following is an overview of the likely Australian tax considerations for an Australian tax resident or non-
Australian tax resident Shareholder who holds their Atlas Shares on capital account and disposes of their 
shares under the Hancock Offer. 

The following may not apply to certain other Atlas Shareholders, such as if you are a dealer in shares, you 
hold Atlas Shares on revenue account or as trading stock, if you are an insurance company or a collective 
investment scheme, or if Division 230 of the Income Tax Assessment Act 1997 (Cth) (ITAA 1997) applies to 
you and you have made an election to apply certain methods to calculating gains and losses. In addition, the 
following may not apply to you if you acquired your shares as a result of an employment or services 
arrangement. Such persons may be subject to special rules or any gain on the disposal of their Atlas Shares 
may be assessed as ordinary income. 

The Australian income tax implications for non-Australian tax resident Shareholders are also complex and will 
depend upon their own specific circumstances. Non-Australian tax resident Shareholders may also have tax 
implications in their country of residence. 

9.1 Income Tax 

(a) Australian tax resident Atlas Shareholders 

The transfer of Atlas Shares to Redstone pursuant to the Hancock Offer will give rise to a capital gains tax 
(CGT) event for you. Australian tax resident Shareholders may make a capital gain or a capital loss. If you 
accept the Hancock Offer, the time of the CGT event will be the date when you accept the Hancock Offer to 
dispose of your Atlas shares.   

You may make a capital gain equal to the capital proceeds received (the cash consideration received from 
Redstone) less the cost base of your Atlas Shares, all generally expressed in Australian dollars (AUD).The 
cost base of your Atlas Shares is generally the AUD cost of their acquisition plus certain other amounts 
associated with their acquisition and disposal such as brokerage or duty. However, there are provisions that 
may adjust the cost base of your shares. 

If you are an individual, trustee of a trust or a complying superannuation entity, and you acquired your Atlas 
Shares at least 12 months prior to accepting the Hancock Offer, you may be entitled to concessional discount 
CGT treatment under Division 115 of the ITAA 1997 in respect of any capital gain. This will depend upon your 
individual circumstances. 

If the reduced cost base of your Atlas Shares (noting there are provisions that may adjust the reduced cost 
base of your shares) is greater than the capital proceeds you received, you may realise a capital loss equal to 
the difference. This capital loss may be applied to reduce a capital gain in the same or a future tax year. 

(b) Non-Australian tax resident Shareholders 

This section applies to Atlas Shareholders who  are not residents of Australia for income tax purposes (non-
Australian tax resident) and that hold Atlas Shares on capital account and are not used at any time in carrying 
on a business through a permanent establishment (as defined) in Australia. Such Shareholders may only be 
subject to Australian CGT upon disposal of their Atlas Shares where those Atlas Shares constitute an “indirect 
Australian real property interest”. Atlas Shares will constitute an “indirect Australian real property interest” 
where both of the following tests are met: 

(i) the non-Australian tax resident Shareholder, together with its associates (as defined for 

Australian tax purposes), holds 10 per cent or more of Atlas’ issued shares at the time of the 

CGT event or for any 12 month period in the 24 months prior to disposal (the non-portfolio 

interest test)
 
; and 
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(ii) more than 50 per cent of the market value of the assets of Atlas is represented (directly or 
indirectly) by real property or mining, quarrying or prospecting rights in Australia (the principal 
asset test). 

Non-Australian tax resident shareholders should seek independent advice on applying these tests. 

If your shares do not constitute an indirect Australian real property interest, any capital gain or loss realised on 
the disposal of your Atlas Shares should be disregarded for Australian income tax purposes. 

If your shares do constitute an indirect Australian real property interest, the transfer of Atlas Shares to 
Redstone pursuant to the Hancock Offer will trigger a CGT event for you. Non-Australian tax resident 
Shareholders may make a capital gain or a capital loss in relation to the sale of shares on capital account 
(again generally calculated in AUD). 

You may make a capital gain equal to the capital proceeds received (the cash consideration received from 
Redstone) less the cost base of your Atlas Shares. The cost base of your Atlas Shares is generally the cost of 
their acquisition plus certain other amounts associated with their acquisition and disposal such as brokerage 
or duty.  However, there are provisions that may adjust the cost base of your shares. 

If the reduced cost base of your Atlas Shares (noting there are provisions that may adjust the reduced cost 
base of your shares) is greater than the capital proceeds you received, you may realise a capital loss equal to 
the difference. 

A non-Australian tax resident Atlas Shareholder who has previously been a resident of Australia and chose to 
disregard a capital gain or loss on ceasing to be an Australian resident in relation to their Atlas Shares will be 
subject to Australian CGT consequences on disposal of the Atlas Shares. 

Further, you should also seek advice from your tax advisor as to the taxation implications in your country of 
residence and in Australia 

(c) Foreign resident capital gains tax withholding  

A foreign resident CGT withholding applies from 1 July 2016 to any transaction involving the acquisition of the 
legal ownership of an asset that is an “indirect Australian real property interest” from a “relevant foreign 
resident”. The withholding tax rate is currently 12.5%. 

Under these rules, a “relevant foreign resident” is any entity that, at the time the transaction is entered into: 

(i) is known by the purchaser to be a foreign resident; 

(ii) is reasonably believed by the purchaser to be a foreign resident; 

(iii) is not reasonably believed by the purchaser to be an Australian resident, and either has an 

address outside Australia or the purchaser is authorised to provide a financial benefit relating 

to the transaction to a place outside Australia; or 

(iv) has a connection outside Australia of a kind specified in the regulations. 

Under these rules, Redstone will be required to withhold 12.5% of the cash consideration payable under the 
Hancock Offer where it considers an Atlas shareholder to be a “relevant foreign resident” and the Atlas shares 
of the shareholder to be an “indirect Australian real property interest”. However, Redstone will not be required 
to withhold any amounts from the cash consideration payable to an Atlas Shareholder under these rules if 
Redstone is provided with one of the following declarations by an Atlas shareholder (unless Redstone 
considers the declaration to be false): 

(i) the Atlas Shareholder is an Australian tax resident (residency declaration); or 

(ii) the Atlas Shares held by the Atlas Shareholder are not “indirect Australian real property 

interests” (interest declaration). Please refer to Section 9.1 above for the definition of indirect 

Australian real property interest. 
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Any Atlas Shareholder who believes they may be impacted by the foreign resident CGT withholding rules, or 
is unsure about whether they are able to make, and how to make, a residency declaration or an interest 
declaration, should seek their own professional tax advice prior to accepting the Hancock Offer. 

Any Atlas Shareholders who receive their cash proceeds net of foreign resident CGT withholding may be 
entitled to a credit in Australia for the amount paid, upon lodging an Australian income tax return. If you are 
unsure about whether a credit for the withholding tax may be claimed, Atlas recommends you seek your own 
tax advice in this regard.  

9.2 Indirect Taxes 

(a) Duty 

Under the respective transfer / stamp duty and landholder duty provisions of each of the Australian states and 
territories, no duty should be payable by the Atlas Shareholders on their sale of the Atlas Shares.  

(b) GST 

Under current GST legislation, no GST should be payable by Atlas Shareholders in respect of the disposal of 
their shares in Atlas, regardless of whether or not the Atlas Shareholder is registered for GST. 

Atlas Shareholders may incur Australian GST on costs (such as third party brokerage and adviser fees) that 
relate to the Scheme. Atlas Shareholders that are registered for Australian GST may be entitled to recover the 
Australian GST payable on the costs. However, in some circumstances, recovery of the Australian GST 
payable on the costs, or a portion thereof, may be restricted. This will depend on each Atlas Shareholder's 
individual circumstances and it is recommended that professional tax advice be sought. 
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10 KEY FEATURES OF THE HANCOCK OFFER 

10.1 Offer Price 

The price being offered by Redstone is $0.042 per Atlas Share. 

10.2 Offer Period 

The Hancock Offer is currently open for acceptance and will close at 5.00pm (Perth time) on 3 August 2018, 
unless extended or withdrawn in accordance with the Corporations Act. 

The circumstances in which Redstone may extend or withdraw the Hancock Offer are set out in Sections 10.6 
and 10.8. 

10.3 Offer Conditions 

The Offer is subject to none of the following occurring during the period commencing on 18 June 2018 and 
ending at the end of the Offer Period (each inclusive), none of the following events occur (each as a separate 
condition): 

(a) Atlas converts all or any of its shares into a larger or small number of shares; 

(b) Atlas or a subsidiary of Atlas resolves to reduce its share capital in any way; 

(c) Atlas or a subsidiary of Atlas: 

(i) enters in to a buy-back agreement; or 

(ii) resolves to approve the terms of a buy-back agreement under section 257C(1) or 257D(1) of 
the Corporations Act; 

(d) Atlas or a subsidiary of Atlas issues shares, other than Atlas Shares issued as a result of exercise of 
the Atlas Options, or grants an option of its shares, or agrees to make such an issue or grant such an 
option; 

(e) Atlas or a subsidiary of Atlas issues, or agrees to issue, convertible notes; 

(f) Atlas or a subsidiary of Atlas disposes, or agrees to dispose, of the whole, or a substantial part, of its 
business or property; 

(g) Atlas or a subsidiary of Atlas grants, or agrees to grant, a security interest over the whole, or a 
substantial part, of its business or property; 

(h) Atlas or a subsidiary of Atlas resolves to be wound up; 

(i) a liquidator or provisional liquidator of Atlas or of a subsidiary of Atlas is appointed; 

(j) a court makes an order for the winding up of Atlas or a subsidiary of Atlas; 

(k) an administrator of Atlas or a subsidiary of Atlas, is appointed under section 436A, 436B or 436C of 
the Corporations Act;  

(l) Atlas or a subsidiary of Atlas executes a deed of company arrangement; or 

(m) a receiver, or a receive and manager, is appointed in relation to the whole, or a substantial part, of the 
property of Atlas or a subsidiary of Atlas, 

(the Offer Conditions).  
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If any of the Offer Conditions are not satisfied or have not been waived, Redstone will have an option as to 
whether to proceed with the Hancock Offer or allow the Hancock Offer to lapse. If the Hancock Offer lapses, 
all acceptances of the Hancock Offer will be void and of no effect.  

10.4 Status of Offer Conditions 

Section 8.14 of the Bidder's Statement states that Redstone will give the notice on the status of the Offer 
Conditions on 27 July 2018 (subject to extension in accordance with the Corporations Act if the Offer Period is 
extended). Redstone is required to set out in this notice: 

(a) whether the Hancock Offer is free of the Offer Conditions; 

(b) whether, so far has Redstone knows, the Offer Conditions have been fulfilled; and 

(c) Redstone’s voting power in Atlas at that time.  

10.5 Lapse of Hancock Offer 

The Hancock Offer will lapse if the Offer Conditions are not waived or satisfied by the end of the Offer Period. 
If the Hancock Offer lapses, all contracts resulting from acceptance of the Hancock Offer and all acceptances 
that have not yet resolved in binding contracts are void and you will retain ownership of your Atlas Shares.  

10.6 Variation of the Hancock Offer 

Redstone may vary the Hancock Offer in any of the ways permitted by the Corporations Act, including by 
extending the Offer Period or by increasing the Offer Price, provided the varied terms and conditions are not 
less favourable to Atlas Shareholders than the Hancock Offer. If Redstone varies the Hancock Offer in any of 
those ways, it must give written notice to ASIC and Atlas and send you a copy of that notice (provided, 
however, that Redstone will not be required to send you a copy of the notice if, at the time of the variation, you 
have already accepted the Hancock Offer, the Hancock Offer is unconditional and the variation merely 
extends the Offer Period). 

10.7 Extension of Offer Period 

Redstone may extend the Offer Period at any time before giving the notice on the status of the Offer 
Conditions (refer to Section 10.4 above) while the Hancock Offer is subject to the Offer Conditions. However, 
if the Hancock Offer is unconditional, Redstone may extend the Offer Period at any time before the end of the 
Offer Period.  

In addition, there will be an automatic extension of the Offer Period if, within the last seven days of the Offer 
Period, Redstone’s voting power in Atlas increases to more than 50% or the Hancock Offer is varied to 
improve the Offer Price. In this case the Offer Period will be automatically extended so that it ends 14 days 
after the increase in Redstone’s voting power in Atlas increases to more than 50% or the improvement in the 
Offer Price (as applicable). 

10.8 Withdrawal of Hancock Offer 

Redstone may not withdraw the Hancock Offer if you have already accepted it. However, if the Offer 
Conditions have not been satisfied or waived at the end of the Offer Period, then all acceptances will be void. 
Before you accept the Hancock Offer, Redstone may withdraw the Hancock Offer with the written consent of 
ASIC and subject to the conditions (if any) specified in such consent.  

10.9 Effect of acceptance 

Once you have accepted the Hancock Offer, you will be unable to revoke your acceptance and the contract 
resulting from your acceptance will be binding on you. In addition, you will be unable to withdraw your 
acceptance of the Hancock Offer or otherwise dispose of your Atlas Shares, except as follows:  

(a) if, at the end of the Offer Period, an Offer Condition has not been satisfied or waived, the Hancock 

Offer will automatically terminate and your Atlas Shares will be returned to you; or 
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(b) if the Hancock Offer is varied in accordance with the Corporations Act in a way that postpones for 

more than one month the time when Redstone has to meet its obligations under the Hancock Offer, 

and, at the time, the Hancock Offer is subject to one or more Offer Conditions, you may be able to 

withdraw your acceptance in accordance with section 650E of the Corporations Act. 

If Redstone improves the Offer Price, all Atlas Shareholders who accept the Hancock Offer (whether or not 
they have accepted prior to that improvement) will be entitled to the benefit of that improved price. 

The effect of acceptance of the Hancock Offer is further detailed in section 8.5 of the Bidder's Statement. You 
should read those provisions in full to understand the effect that acceptance will have on your ability to 
exercise the rights attaching to your Atlas Shares and the representations and warranties that you are 
deemed to give to Redstone by accepting the Hancock Offer. 

10.10 When you will receive the Offer Price 

In summary, if you accept the Hancock Offer: 

(a) before the Unconditional Date, Redstone will pay you the Offer Price within seven days after the 

Unconditional Date; and 

(b) after the Unconditional Date, Redstone will pay you the Offer Price within seven days after you accept 

the Hancock Offer.  

Refer to section 8.16 of the Bidder's Statement for further details on when you will be paid the Offer Price by 
Redstone.  

10.11 Compulsory acquisition  

Redstone has indicated in section 5.10 of its Bidder's Statement that if it satisfies the required thresholds it 
presently intends to compulsorily acquire any outstanding Atlas Shares or Atlas Options. Redstone will be 
entitled to compulsorily acquire any outstanding Atlas Shares for which it has not received acceptances on the 
same terms as the Hancock Offer if, during or at the end of the Offer Period, Redstone (taken together with its 
associates) has a Relevant Interest in at least 90% (by number) of Atlas Shares. At the date of this Target’s 
Statement, there is one other Atlas Shareholder in addition to Redstone who controls more than 10% of the 
Atlas Shares. That Atlas Shareholder is therefore capable of blocking compulsory acquisition if it chooses not 
to accept the Hancock Offer and does not otherwise dispose of its Atlas Shares. 

If the compulsory acquisition thresholds are met, Redstone will have one month from the end of the Offer 
Period within which to give compulsory acquisition notices to Atlas Shareholders who have not accepted the 
Hancock Offer, but it may choose to commence compulsory acquisition as soon as the relevant thresholders 
are satisfied. An Atlas Shareholder has statutory rights to challenge compulsory acquisition, however this will 
require the relevant Atlas Shareholder to establish that the terms of the Hancock Offer do not represent fair 
value for the Atlas Shares. Atlas Shareholders should be aware that, if their Atlas Shares are acquired 
compulsorily, they are not likely to receive any payment until at least one month after the compulsory 
acquisition notices are sent. 

It is also possible that Redstone will, at some time after the end of the Offer Period, become the beneficial 
holder of 90% of the Atlas Shares. Redstone would then have rights to compulsorily acquire Atlas Shares not 
owned by it within six months of becoming the holder of 90%. Redstone’s price for compulsory acquisition 
under this procedure would have to be considered in a report of an independent expert. 
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11 ADDITIONAL INFORMATION 

11.1 Interests of Directors 

(a) Atlas marketable securities 

The number, description and amount of Atlas marketable securities controlled or held by, or on behalf of, each 
Director as at the date of this Target’s Statement are: 

Director  Atlas Shares Atlas Options 

Eugene Davis  - - 

Cliff Lawrenson  8,891,024
1
 108,123,243

2 

Alan Carr  - - 

Cheryl Edwardes  208,100 - 

Daniel Harris  - - 

Notes: 
1. Mr Lawrenson holds 8,891,024 Atlas Shares through Solution Management Pty Ltd, a company which Mr Lawrenson controls. 

2. Comprised of: 

  (a) 60,281,100 unvested, unlisted nil cash exercise Atlas Options exercisable on or before 23 November 2021; and 

  (b) 47,842,143 unvested, unlisted nil cash exercise Atlas Options exercisable on or before 25 October 2022. 

Please refer to Section 6.13 for the vesting conditions in relation to Mr Lawrenson’s Atlas Options. 

No Director acquired or disposed of a Relevant Interest in any Atlas securities in the four month period ending 
on the date immediately before the date of this Target’s Statement. 

However, Directors may indirectly, and without their knowledge, hold Atlas Shares through memberships of 
professional superannuation or investment funds where such funds hold Atlas Shares for investment 
purposes. 

(b) Redstone or Hancock marketable securities 

There are no marketable securities of Redstone or Hancock controlled or held by, or on behalf of, any 
Directors as at the date of this Target’s Statement. 

No Director acquired or disposed of a Relevant Interest in any Redstone or Hancock securities in the four 
month period ending on the date immediately before the date of this Target’s Statement. 

(c) Participation in the Hancock Offer 

Except as set out in this Section 11.1 or elsewhere in this Target’s Statement, all Directors will be treated in 
the same way under the Hancock Offer as all other Atlas Shareholders. 

(d) Interests of Directors in contracts entered into by Redstone or Hancock 

Except as set out in this Section 11.1 or elsewhere in this Target’s Statement, none of the Directors have any 
interests in contracts entered into by Redstone or Hancock. 

(e) Other agreements or arrangements with Directors in connection with the Hancock Offer 

Except as set out in this Section 11.1 or elsewhere in this Target’s Statement there are no other agreements 
or arrangements between any Director and any other person in connection with or conditional upon the 
outcome of the Hancock Offer, other than in their capacity as an Atlas Shareholder or Atlas Optionholder (as 
applicable). 
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Except as set out in this Section 11.1 or elsewhere in this Target’s Statement no Director has a material 
interest in relation to the Hancock Offer other than in their capacity as an Atlas Shareholder or Atlas 
Optionholder (as applicable). 

11.2 Agreements or arrangements with Directors and executive officers 

(a) Deeds of indemnity, access and insurance 

Atlas has entered into Deeds of Indemnity, Insurance and Access with its Directors and various executive 
officers, on customary terms. 

Atlas pays premiums in respect of a directors and officers insurance policy for the benefit of the Directors and 
executive officers. Atlas may, prior to or on the Implementation Date, enter into arrangements to secure 
directors and officers run-off insurance for any and all directors and executive officers of each member of the 
Atlas Group for up to a 7 year period from their respective retirement dates.  

(b) Other termination benefits 

Except as set out in this Section 11.2(b) (including the termination notice and redundancy entitlements in the 
table below) or elsewhere in this Target’s Statement, there are no payments or other benefits that are 
proposed to: 

(i) be made or given to any director, secretary or executive officer of Atlas as compensation for 

loss of, or as consideration for or in connection with his or her retirement from, office in Atlas 

or in a Related Body Corporate of Atlas; or 

(ii) be made or given to any director, secretary or executive officer of any Related Body 

Corporate of Atlas as compensation for the loss of, or as consideration for or in connection 

with his or her retirement from, office in that body corporate or in Atlas. 

 Cliff Lawrenson Mark 
Hancock 

Jeremy 
Sinclair 

Chris Els Bronwyn Kerr 

Total fixed remuneration 
per annum (inclusive of 
superannuation) 

$669,790 $492,750 $574,875 $427,050 $383,086 

Termination notice without 
cause (which can be paid 
out in lieu of notice) 

12 months 6 months 6 months 6 months  6 months 

Redundancy entitlement National 
Employment 

Standards 

Greater of 4 
weeks for every 
year of service 

or 6 months 

Greater of 4 
weeks for every 
year of service 

or 6 months 

Greater of 4 
weeks for every 

year of service or 
6 months 

Greater of 4 
weeks for every 

year of service or 
6 months 

11.3 Substantial holders 

At 13 July 2018, being the last practicable date prior to the date of this Target’s Statement, the following 
persons had notified Atlas that they had Voting Power in 5% or more of Atlas Shares: 

Shareholder Name  Number of Atlas Shares % of Atlas Shares 

Georgina Hope Rinehart, Hancock Prospecting 
Pty Ltd, Redstone Corporation Pty Ltd 

1,852,006,394 19.96% 

Bianca Rinehart (in her capacity as trustee of the 
Hope Margaret Hancock Trust) 

1,852,006,394 19.96%
1 

Fortescue Metals Group Ltd  1,391,941,947 15.0%
2
 

Note: 
1. The interest disclosed in the initial substantial holder notice in relation to a relevant interest held by Bianca Rinehart (in her capacity 

as trustee of the Hope Margaret Hancock Trust) arises by virtue of the operation of section 608(3)(a) of the Corporations Act and 
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relates to the same shares which are the subject of the notice of initial substantial shareholding lodged by Hancock Prospecting Pty 
Ltd. 

2. Fortescue Metals Group Limited has an economic interest in an additional approximate 4.9% of Atlas Shares. As a result, Fortescue 
Metals Group Limited has an aggregate physical and economic interest in 19.19% of Atlas Shares.  

11.4 ASX announcements  

The following announcements have been lodged on Atlas' ASX platform since the lodgement of Atlas' half 
yearly report of 31 December 2017: 

Date  Description of Announcement Date  Description of Announcement 

12/07/2018 Extension of time for dispatch of Target's 
Statement 

13/06/2018 Becoming a substantial holder 

12/07/2018 June 2018 Quarterly Activities Report 12/06/2018 Becoming a substantial holder from FMG 

02/07/2018 Notice that Offers have been sent 12/06/2018 Ceasing to be a substantial holder 

02/07/2018 FAU: Multiple conductors with VMS potential 
identified EMU 

08/06/2018 Change to Credit Rating 

02/07/2018 TOV: AGO – Panel Declines to Conduct 
Proceedings 

08/06/2018 Atlas Announces Changes to the SID with 
Mineral Resources 

29/06/2018 Supplementary Bidder’s Statement 08/06/2018 Becoming a substantial holder 

29/06/2018 Replacement Bidder’s Statement 07/06/2018 Ceasing to be a substantial holder 

29/06/2018 Interim activities update 07/06/2018 FMG: Fortescue announces acquisition of a 
stake in Atlas Iron 

29/06/2018 Atlas recommends Hancock Offer 22/05/2018 Change in substantial holding 

28/06/2018 Response to Fortescue media release 18/05/2018 Change in substantial holding 

26/06/2018 Supplementary Bidder’s Statement 17/05/2018 Financial Update 

26/06/2018 TOV: AGO - Panel Receives Application 16/05/2018 Change in substantial holding from MQG 

21/60/2018 Notice of Register Date (Redstone Offer) 15/05/2018 Change in substantial holding 

21/06/2018 MinRes terminates Scheme Implementation 
Deed 

11/05/2018 Change in substantial holding 

21/06/2018 Atlas withdraws MinRes Scheme 
recommendation 

10/05/2018 Change in substantial holding 

20/06/2018 MIN: Atlas Iron Ltd – Redstone Offer 07/05/2018 Becoming a substantial shareholder 

19/06/2018 Change in substantial holder 26/04/2018 Clarification regarding Unmarketable Parcel 
sale facility 

19/06/2018 Ceasing to be a substantial holder 24/04/2018 Becoming a substantial holder 

19/06/2018 Atlas commences matching rights process 24/04/2018 Atlas implements Unmarketable Parcel 
share sale facility 

18/06/2018 MIN: Redstone’s proposal to acquire Atlas 
Iron 

23/04/2018 Becoming a substantial holder 

18/06/2018 Unmarketable Parcel Sale Facility update 20/04/2018 Chairman's letter - Scheme of Arrangement 

18/06/2018 Change in substantial holding 20/04/2018 Becoming a substantial holder 

18/06/2018 Bidder’s Statement from Hancock 
Prospecting Pty Ltd 

17/04/2018 Becoming a substantial holder from MQG 

18/06/2018 4.2 cents per share takeover offer from 
Hancock 

17/04/2018 March 2018 Quarterly Activities Report 

18/06/2018 Trading Halt 13/04/2018 Ceasing to be a substantial holder 
(WAMCO) 

18/06/2018 Atlas ships first lithium DSO 09/04/2018 MIN: Acquisition of Atlas Iron Limited 

18/06/2018 PLS: First DSO Shipment for Pilgangoora 09/04/2018 Atlas executes Scheme Implementation 
Deed with MRL 

15/06/2018 Change to Credit Rating 05/04/2018 Trading Halt 

14/06/2018 Becoming a substantial holder 27/03/2018 Appendix 3B 

14/06/2018 Ceasing to be a substantial holder 14/03/2018 March 2018 Investor Presentation 

14/06/2018 North West Infrastructure update 12/03/2018 Atlas to export manganese as part of 
diversification plan 

13/06/2018 Ceasing to be a substantial holder from 
MQG 

02/03/2018 Atlas to export Pilgangoora lithium DSO to 
Sinosteel 

13/06/2018 Trading Halt   
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11.5 Consents 

(a) Consents 

The following parties have given and have not withdrawn, before the date of issue of this Target’s Statement, 
their written consent to be named in this Target’s Statement in the form and context in which they are named: 

(i) DLA Piper Australia as legal advisers to Atlas; 

(ii) BDO as Independent Expert; 

(iii) KPMG as auditor of Atlas; 

(iv) CSA Global as Independent Technical Specialist; 

(v) Houlihan Lokey as financial adviser to Atlas; 

(vi) Computershare as Atlas’ Share Registry; and 

(vii) McMahon Mining Title Services Pty Ltd as Atlas' tenement manager. 

BDO has also given and has not withdrawn, before the date of issue of this Target’s Statement, its written 
consent to the inclusion of its Independent Expert's Report in this Target’s Statement in the form and context 
in which it is included and to all references in this Target’s Statement to that Independent Expert's Report in 
the form and context in which they appear. 

CSA Global has also give and not withdrawn, before the date of issue of this Target’s Statement, its written 
consent to inclusion of its Independent Technical Specialist’s Report in this Target’s Statement in the form and 
context in which it is included and to all references in this Target’s Statement to that Report in the form and 
context in which they appear. 

McMahon Mining Title Services Pty Ltd has also give and not withdrawn, before the date of issue of this 
Target’s Statement, its written consent to inclusion of its Atlas Iron Limited Tenure Review in the Independent 
Technical Specialist’s Report forming part of this Target’s Statement, in the form and context in which it is 
included and to all references in this Target’s Statement to that Tenure Review in the form and context in 
which they appear. 

(b) Disclaimer 

Each person referred to in Section 11.5(a): 

(i) has not authorised or caused the issue of this Target’s Statement; 

(ii) does not make, or purport to make, any statement in this Target’s Statement or any statement 
on which a statement in this Target’s Statement is based other than as specified in Section 
11.5(a); and 

(iii) to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes 
no representation regarding, and takes no responsibility for any part of this Target’s 
Statement other than a reference to its name and any statement or report which has been 
included in this Target’s Statement with the consent of that person referred to in Section 
11.5(a). 

As permitted by ASIC Class Order 13/521, this Target’s Statement contains statements that are made, or 
based on statements made, in documents lodged with ASIC or ASX (in compliance with the Listing Rules). 
Pursuant to this Class Order, the consent of persons such statements are attributed is not required for the 
inclusion of those statements in this Target’s Statement. Refer to Section 6.16. 

In accordance with ASIC Class Order 13/521, any Atlas Shareholder who would like to receive a copy of those 
documents (or relevant extracts from those documents) may obtain a copy free of change by contacting Atlas. 
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Additionally, as permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, this Target’s 
Statement may include or be accompanied by certain statements: 

(a) fairly representing a statement by an official person; or 

(b) a public official document or published book, journal or comparable publication.  

Pursuant to this Class Order, the consent of persons such statements are attributed to is not required for 
inclusion of those statements in this Target’s Statement. 

As permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, this Target’s Statement 
also contains trading data obtained from Bloomberg without its consent. 

11.6 Competent Persons' Statements 

(a) Atlas Group Ore Reserve Estimations  

The information in this Target’s Statement that relates to Ore Reserve estimations for Atlas Group projects, is 
based on, and fairly represents, information compiled by Mr Adam Liebenberg, a Competent Person who is a 
member of the Australasian Institute of Mining and Metallurgy. Adam Liebenberg is a full time employee of 
Atlas and is an Atlas Optionholder. Adam Liebenberg has sufficient experience which is relevant to the style of 
mineralisation and type of deposit under consideration and to the activity which he is undertaking to qualify as 
a Competent Person as defined in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration 
Results, Mineral Resources and Ore Reserves’. Adam Liebenberg consents to the inclusion in this Target’s 
Statement of the matters based on his information in the form and context in which it appears. 

(b) Mineral Resource Estimation – Davidson Creek Hub Project (excluding Miji Miji deposit) 

The information in this Target’s Statement that relates to Mineral Resource estimations on Atlas’ Davidson 
Creek Hub Project (excluding the Miji Miji deposit) is based on, and fairly represents, information compiled by 
Mr John Graindorge, a Competent Person who is a Chartered Professional member of the Australasian 
Institute of Mining and Metallurgy. John Graindorge is a full time employee of Snowden Mining Industry 
Consultants Pty Ltd. John Graindorge has sufficient experience which is relevant to the style of mineralisation 
and type of deposit under consideration and to the activity which he has undertaken to qualify as a Competent 
Person as defined in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral 
Resources and Ore Reserves’. John Graindorge consents to the inclusion in this Target’s Statement of the 
matters based on his information in the form and context in which it appears. 

(c) Atlas Group Exploration Results and Mineral Resource Estimations  

The information in this Target’s Statement that relates to Exploration Results and Mineral Resource 
estimations for Atlas Group projects (including the Miji Miji deposit but excluding the Davidson Creek Hub 
Project Mineral Resources and the Ridley Project Mineral Resource), is based on, and fairly represents, 
information compiled by Mr Leigh Slomp, a Competent Person who is a member of the Australasian Institute 
of Mining and Metallurgy. Leigh Slomp is a full time employee of Atlas and an Atlas Shareholder and Atlas 
Optionholder. Leigh Slomp has sufficient experience which is relevant to the style of mineralisation and type of 
deposit under consideration and to the activity which he has undertaken to qualify as a Competent Person as 
defined in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral Resources 
and Ore Reserves’. Leigh Slomp consents to the inclusion in this Target’s Statement of the matters based on 
his information in the form and context in which it appears.  

(d) Mineral Resource Estimation – Ridley 

The information in this Target’s Statement that relates to Mineral Resource estimation for the Ridley project, is 
based on, and fairly represents, information compiled by Malcolm Titley, a Competent Person who is a 
Member of The Australasian Institute of Mining and Metallurgy and the Australian Institute of Geoscientists. 
Malcolm Titley is a part time consultant of CSA Global (UK) Ltd. Malcolm Titley has sufficient experience 
which is relevant to the style of mineralisation and type of deposit under consideration and to the activity which 
he is undertaking to qualify as a Competent Person as defined in the 2004 Edition of the ‘Australasian Code 
for Reporting of Exploration Results, Mineral Resources and Ore Reserves’. Malcolm Titley consents to the 
inclusion in this Target’s Statement of the matters based on his information in the form and context in which it 
appears. 
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The Mineral Resource at Ridley was publicly reported by Atlas to the ASX on 26 November 2008. Malcolm 
Titley confirms he is not aware of any new information or data that materially affects the information included 
in that market announcement and that all material assumptions and technical parameters underpinning the 
estimates in that market announcement continue to apply and have not materially changed. 

11.7 Other material information 

There is no other information that Atlas Shareholders or their professional advisers would reasonably require 
to make an informed assessment on whether to accept the Hancock Offer, being information which:  

(a) is reasonable for Atlas Shareholders and their professional advisers to expect to find in this Target’s 
Statement; and  

(b) is known to any of the Directors.  

In deciding what information should be included in this Target’s Statement, the Directors have had regard to, 
amongst other things, the matters which Atlas Shareholders (or their professional advisers) may reasonably 
be expected to know, including information contained in documents previously sent to Atlas Shareholders and 
information available from public sources such as the ASX, ASIC and Atlas’ website at www.atlasiron.com.au.  
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12 AUTHORISATION 

This Target’s Statement is dated 16 July 2018 and was approved pursuant to a unanimous resolution passed 
at a meeting of the Directors.  

Signed for and on behalf of 

Atlas Iron Limited 

 

Cliff Lawrenson 
Managing Director 
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13 GLOSSARY 

In this Target’s Statement, unless the context requires otherwise: 

$ or AUD means the lawful currency of Australia. 

AEST means Australian Eastern Standard Time. 

Annexure means an annexure to this Target’s Statement. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ABN 98 008 624 691) or the Australian Securities Exchange, as appropriate. 

Atlas means Atlas Iron Limited (ACN 110 396 168). 

Atlas Board means the board of directors of Atlas. 

Atlas Group means Atlas and its Subsidiaries, and a member of the Atlas Group means any one of them. 

Atlas Option means an unlisted option to acquire an Atlas Share. 

Atlas Optionholder means a holder of one or more Atlas Options. 

Atlas Register means the share register of Atlas Shareholders kept pursuant to the Corporations Act. 

Atlas Share means a fully paid ordinary share in the capital of Atlas. 

Atlas Shareholder means a person registered in the Atlas Register as the holder of one or more Atlas 
Shares. 

Bidder’s Statement means the replacement statement by Redstone under Part 6.5 of the Corporations Act 
relating to the Hancock Offer dated 29 June 2018. 

BDO means BDO Corporate Finance (WA) Pty Ltd. 

Business Day means a day that is not a Saturday, Sunday or a public holiday on which banks are open for 
general banking business in Perth, Western Australia. 

C1 means costs of mining, processing, port and other direct costs incurred to the point of a wet metric tonne 
passing the ship's rail. 

CFR means cost and freight. 

CGT means capital gains tax. 

Competing Minority Shareholder has the meaning given to that term in Section 5.1(c). 

Computershare means Computershare Investor Services Pty Limited. 

Control has the meaning given to that term in section 50AA of the Corporations Act and Controlled has the 
corresponding meaning.  

Corporations Act means the Corporations Act 2001 (Cth). 

CSA Global means CSA Global Pty Ltd. 

Directors mean the directors of Atlas. 

dmt means dry metric tonne. 

DSO means Direct Shipping Ore.  
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FOB means free on board. 

Full Cash Costs means costs including C1 costs, royalties, freight, corporate and administration, exploration 
and evaluation, interest expense, contractor profit share and sustaining capital expenditure, but excludes 
depreciation and amortisation, one-off restructuring costs, suspension and ramp up costs of operating mine 
sites, and other non-cash expenses. Full cash costs are derived from unaudited management accounts. 

FY means financial year. 

GST means the tax levied under the A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Hancock means Hancock Prospecting Pty Ltd ACN 008 676 417. 

Hancock Offer means the offer by Hancock, through Redstone, under Chapter 6 of the Corporations Act 
contained in the Bidder’s Statement. 

Houlihan Lokey means Houlihan Lokey (Australia) Pty Limited. 

Independent Expert means BDO. 

Independent Expert’s Report means the report of BDO in Annexure 1. 

Independent Technical Specialist means CSA Global. 

Independent Technical Specialist’s Report means the report of the Independent Technical Specialist in 
Appendix 5 to the Independent Expert’s Report.  

JORC Code means the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves, 2012 edition. 

KPMG means KPMG, an Australian partnership and a member firm of the KPMG network of independent 
member firms affiliated with KPMG International Cooperative, a Swiss entity.  

LIBOR means the London Interbank Offered Rate. 

Listing Rules means the official listing rules of ASX. 

Mineral Resource has the meaning given to that term in the JORC Code. 

Mining Tenement means all tenure granted under the Mining Act 1978 (WA). 

MinRes means Mineral Resources Limited (ACN 118 549 910). 

MinRes Proposal means the proposed acquisition of Atlas by MinRes by way of a scheme or arrangement for 
under the Scheme Implementation Deed. 

mt means million tonnes. 

mtpa means millions of tonnes per annum.  

NWI has the meaning given in Section 6.7(h). 

Offer Conditions has the meaning given in Section 10.3. 

Offer Period means the period during which the Hancock Offer will remain open for acceptance. 

Offer Price means $0.042 per Atlas Share. 

Ore Reserve has the meaning given to that term in the JORC Code. 

Pilgangoora Minegate Sale Agreement has the meaning given in Section 6.8(b). 

Q means a quarter of a financial year. 
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Redstone means Redstone Corporation Pty Ltd ACN 625 980 159. 

Related Body Corporate of a person, means a related body corporate of that person under section 50 of the 
Corporations Act and includes any body corporate that would be a related body corporate if section 48(2) of 
the Corporations Act was omitted. 

Relevant Interest has the meaning given to that term in section 9 of the Corporations Act. 

ROIC means return on invested capital. 

Scheme Implementation Deed means the scheme implementation deed dated 8 April 2018 (as amended) 
between Atlas and MinRes relating to the MinRes Proposal. 

Share Registry means Computershare. 

Sinosteel Offtake Agreement has the meaning given to that term in Section 6.8(c). 

Subsidiary has the meaning given to that term in section 46 of the Corporations Act. 

Target’s Statement means this target’s statement, being the statement issued by Atlas under Part 6.5 of the 
Corporations Act relating to the Hancock Offer. 

Term Loan B Documentation means the restated syndicated facility agreement dated 6 May 2016 between, 
among others, Atlas, Credit Suisse AG (Cayman Islands branch) and Credit Suisse AG (Sydney branch), as 
varied, amended and supplemented from time to time since that date. 

Term Loan B Facility means the facility provided under the Term Loan B Documentation.  

Unconditional Date means the date that the Hancock Offer is declared free from the Offer Conditions. 

US$ means the lawful currency of the United States of America. 

Utah Point has the meaning given in Section 6.5(c). 

Voting Power has the meaning given to it in the Corporations Act. 

VWAP means the volume weighted average price.  

wmt means wet metric tonnes. 

WST means Western Standard Time in Australia. 

In this Target’s Statement (other than in Annexures 1): 

(a) all dates and times are Perth, Western Australia times unless otherwise indicated; 

(b) words and phrases not otherwise defined in this Target’s Statement (excluding the Annexures) 
have the same meaning (if any) as is given to them by the Corporations Act; 

(c) the singular includes the plural and vice versa. A reference to a person includes a reference to a 
corporation; 

(d) headings are for ease of reference only and do not affect the interpretation of this Target’s 
Statement; and 

(e) a reference to a Section is to a Section in this Target’s Statement unless stated otherwise. 

 
  


