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7. No superior proposal has emerged to date and Exxaro has not advised that it intends 

to increase the price under the Exxaro Offer.  

In making the recommendations above, the Board notes the following: 

 In the period between announcement of the Jonesville Offer on 9 June 2011 and close 

of trade on the Trading Day prior to the date of this Target’s Statement, Territory 

Shares have traded above the Jonesville Offer price of $0.50. Whilst this situation 

persists, Shareholders may be able to receive a higher price than the Jonesville Offer 

price by selling their Shares on-market; and  

 In the event that the Territory share price falls back to $0.50 or less, Shareholders who 

sell their shares into the existing Jonesville Offer at $0.50 per share, or on market 

above $0.50 per Share, will not receive the benefit of any subsequent higher offer 

from Jonesville, or from any third party, that may eventuate prior to closing of the 

existing Jonesville Offer. Shareholders should also consider the taxation implications of 

accepting the Jonesville Offer in light of their personal circumstances, particularly given 

that the Australian income tax year end of 30 June 2011 occurs within the Jonesville 

Offer Period. Consequently, Shareholders should carefully consider the timing of their 

acceptance of the Jonesville Offer, which closes on 21 July 2011 unless extended. 

In light of the above, Shareholders are urged to read both this Target’s Statement and the Jonesville 

Bidder’s Statement in their entirety and to seek independent advice taking account of their own 

individual circumstances. 

The Jonesville Offer is scheduled to close at 2:00 pm Perth time on 21 July 2011 (unless extended). 

To accept the Jonesville Offer, Shareholders should follow the instructions outlined in section 9.3 of 

the Jonesville Bidder’s Statement. Unlike an off-market takeover offer, there are no acceptance 

forms to fill out. 

If, after reading the following document, you have any further queries, please contact Territory’s 

Shareholder information line on 1300 880 732 if you are calling from within Australia, or +61 2 8280 

7496 if you are calling from overseas, between 8:30am and 7:30pm Australian Eastern Standard 

Time, Monday to Friday.  

Your directors will keep you informed of any further developments in relation to the Jonesville Offer.  

Yours sincerely, 

 

Andrew Simpson 

Chairman 

Territory Resources Limited 
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1 WHY YOU SHOULD ACCEPT THE JONESVILLE OFFER 

All Territory directors have carefully considered the advantages and disadvantages of the Jonesville 

Offer and the Exxaro Offer, and unanimously recommend that Territory Shareholders: 

• ACCEPT the Jonesville Offer, in the absence of a superior proposal; and 

• DO NOT ACCEPT the current Exxaro Offer. 

The detailed reasons for the directors’ recommendation are set out below. In making the 

recommendation, the directors note the following: 

• In the period between announcement of the Jonesville Offer on 9 June 2011 and close of 

trade on the Trading Day prior to the date of this Target’s Statement, Territory Shares have 

traded above the Jonesville Offer price of $0.50. Whilst this situation persists, Shareholders 

may be able to receive a higher price than the Jonesville Offer price by selling their Shares on-

market; and  

• Shareholders who sell their shares into the existing Jonesville Offer at $0.50 per share, or on 

market above $0.50 per Share, will not receive the benefit of any subsequent higher offer 

from Jonesville, or from any third party, that may eventuate prior to closing of the existing 

Jonesville Offer. Shareholders should also consider the taxation implications of accepting the 

Jonesville Offer in light of their personal circumstances, particularly given that the Australian 

income tax year end of 30 June 2011 occurs within the Jonesville Offer Period (see Section 4.8 

of this Target’s Statement). Consequently, Shareholders should carefully consider the timing 

of their acceptance of the Jonesville Offer, which closes on 21 July 2011 unless extended.  

Shareholders are urged to seek independent advice taking into account their own individual 

circumstances. 

Furthermore, in absence of a superior proposal, each of the directors who owns or controls Territory 

Shares intends to sell all Territory Shares (including Territory Shares issued as a result of the vesting 

of any Territory Performance Rights) owned or controlled by them or their Associates into the 

Jonesville Offer. 

1.1 The Jonesville Offer represents a premium to the Exxaro Offer and a 
significant premium to recent market prices for Territory Shares 

The consideration being offered by Jonesville is $0.50 cash per Territory Share, which represents a 

premium of $0.04 per Share (or 8.7%) to the Exxaro Offer. In addition, the Jonesville Offer price 

represents a 79% premium to the closing price of Territory Shares of $0.28 on 20 May 2011, the last 

Trading Day before the announcement of the Exxaro Offer.  
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FIGURE 1: JONESVILLE OFFER PRICE PREMIUM TO TERRITORY’S SHARE PRICE AND EXXARO OFFER  

 

Source: Bloomberg as at 20 May 2011 

 

The Jonesville Offer also represents a significant premium to Territory’s share price over a longer 

historical period as depicted below: 

FIGURE 2: TERRITORY’S SHARE PRICE OVER THE PREVIOUS YEAR 

 

Source: Bloomberg as at 20 June 2011 

1.2 The Jonesville Offer is unconditional, in contrast to the Exxaro Offer, which is 
subject to a number of conditions which if not satisfied or waived, could result 
in the Exxaro Offer lapsing.  

As the Jonesville Offer is an on-market bid, it is an unconditional offer.  

In contrast, the Exxaro Offer is subject to a number of conditions which if not satisfied or waived, 

could result in the Exxaro Offer lapsing. In broad terms, these conditions include: 
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• A 60% minimum acceptance condition; 

• No exercise of a change of control right by a third party as a result of Exxaro Iron acquiring 

Territory Shares, in respect of any material assets of, or any material agreements with, 

Territory (excluding certain agreements between Territory and Noble and its related bodies 

corporate); and 

• Conditions relating to material transactions, prescribed occurrences, material adverse 

changes, regulatory action, the conduct of Territory’s business and the S&P/ASX200 index. 

See section 6.2 and Attachment 1 of Territory’s target’s statement in relation to the Exxaro Offer for 

further details of the conditions attaching to the Exxaro Offer.  

1.3 The Jonesville Offer allows for rapid receipt of the Offer Consideration. As the 
Jonesville Offer is an on-market offer, Territory Shareholders who accept the 
Jonesville Offer will receive cash within 3 trading days of selling their Shares. 

In accordance with the usual rules for settlement of transactions which occur on-market on ASX, 

Territory Shareholders who accept the Jonesville Offer and sell their Shares at the Jonesville Offer 

Price will be paid within 3 Trading Days of selling their Shares.  

In contrast, Territory Shareholders who accept the Exxaro Offer will only be paid within one month 

of the Exxaro Offer becoming unconditional or, if the Exxaro Offer was already unconditional when 

the Exxaro Offer is accepted, the earlier of within one month after acceptance and within 21 days 

after the end of the Exxaro Offer Period. See section 6.9 of Territory’s target’s statement in relation 

to the Exxaro Offer for further details of the payment terms under the Exxaro Offer. 

As with the Exxaro Offer, the Jonesville Offer provides Territory Shareholders with a liquidity event 

whereby all Shareholders are being given the opportunity to crystallise immediate value and realise 

their investment  in Territory Shares for cash.  

The certainty of the Offer Consideration, being cash, should be compared against the risks and 

uncertainties of remaining a Territory Shareholder. These risks include, but are not limited to: 

• Share market conditions; 

• Iron ore price risk; 

•  Australian dollar to US dollar exchange rate risk; 

•  Operating risks; and 

•  Exploration and mine life risk. 

1.4 The Independent Expert has concluded the Jonesville Offer is fair and 
reasonable to Territory Shareholders not associated with Noble 

A copy of a report by BDO, the Independent Expert appointed by Territory, is included as Attachment 

1 to this Target's Statement. The Independent Expert's Report states that, in the Independent 

Expert’s opinion, the unconditional, on-market Jonesville Offer of $0.50 cash for each Territory Share 

is fair and reasonable to Territory Shareholders not associated with Noble, and gives reasons for that 

opinion.  

The Independent Expert has also assessed the sum of parts value of a Territory Share as being in the 

range of $0.343 to $0.457, with a preferred value of $0.406. The Jonesville Offer of $0.50 per 

Territory Share thus exceeds the upper end of the range of the Independent Expert’s assessment of 
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the sum of parts value of a Territory Share. 

The directors recommend that you read the Independent Expert's Report in full. 

1.5 Current iron ore prices are high relative to historic levels and there can be no 
guarantee that prices will stay at these levels. 

As with the Exxaro Offer, the Jonesville Offer comes at a time when iron ore prices are high relative 

to historic levels, and there can be no guarantee that prices will stay at these levels. Accepting the 

cash consideration offered by Jonesville mitigates the risks that a Territory Shareholder might face in 

the event that iron ore prices fall below their current levels. 

Territory’s sales revenues are exclusively derived from the sale of iron ore and therefore are highly 

sensitive to prices achieved in the global spot iron ore market. These prices are driven by 

international demand and supply dynamics which are influenced by numerous factors which, as a 

small producer by global standards, are outside Territory’s control. 

As shown below, iron ore prices have experienced strong increases in recent months, but there can 

be no guarantee that prices will stay at these high levels. 

FIGURE 3: AUD DOLLAR IRON ORE SPOT PRICE SINCE 2005 (63.5% FE FINES CFR CHINA) 

 

Source: Bloomberg as at 20 June 2011 

1.6 If the Jonesville Offer is withdrawn or closes with Jonesville and its Associates 
having acquired a Relevant Interest of less than 90% of Territory Shares on 
issue, there is a significant risk that the Territory Share price will fall.  

Since the announcement of the Jonesville Offer on 9 June 2011 to the Trading Day before the date of 

this Target’s Statement, Territory Shares have traded above the Jonesville Offer of $0.50 per 

Territory Share.  

If the Jonesville Offer is withdrawn or closes with Jonesville and its Associates having acquired a 

Relevant Interest in Territory of less than 90% (being the level at which Jonesville is entitled to 

compulsorily acquire the remaining Territory Shares), there is a significant risk that the Territory 

Share price will fall back towards the levels prior to the Jonesville Offer or Exxaro Offer being 

announced.  
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If Jonesville and its Associates hold a Relevant Interest in Territory of between 50.1% and 90%, it has 

indicated in its bidder’s statement that it will seek to retain the listing of Territory on ASX, subject to 

the number of remaining Territory Shareholders. If Territory remains a listed company, there is a risk 

that the market for your Territory Shares may be less liquid, making it more difficult for you to sell 

your Territory Shares later should you choose to do so.  

Furthermore, if Jonesville and its Associates acquire a Relevant Interest in Territory of between 

50.1% and 90%, it has indicated in its bidder’s statement that it will procure the appointment of 

nominees of Noble to the Board, propose an operational review of Territory and undertake a review 

of Territory’s capital structure. 

1.7 No superior proposal has emerged to date 

The directors have agreed to recommend the Jonesville Offer in the absence of a superior proposal. 

The Jonesville Offer was announced to the market on 9 June 2011. As at the day prior to the date of 

this Target’s Statement, no superior proposal has emerged, and Exxaro has not indicated to Territory 

that it intends to increase its offer. Jonesville’s pre-bid stake of 32.01% may however deter other 

potential bidders.  

Further information on other alternatives to the Jonesville Offer is contained in Section 4.6. 
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2 FREQUENTLY ASKED QUESTIONS 

This Section answers some commonly asked questions about the Jonesville Offer. It is not intended 

to address all relevant issues for Territory Shareholders. This Section should be read together with all 

other parts of this Target’s Statement and with the Jonesville Bidder’s Statement. 

Question Answer 

What is the Jonesville Offer for 
my Territory Shares? 

Jonesville (a wholly owned subsidiary of Noble) is offering A$0.50 
cash for each Territory Share held by you. 

Noble is a large, diversified Bermudan-incorporated, Hong Kong-
headquartered commodities trading company with interests in 
agricultural, industrial and energy products. 

Noble (through its related bodies corporate, Jonesville and Crawley 
Resources Limited) is Territory’s largest Shareholder, holding 
32.01% of Territory. In addition to a senior Term Debt Facility and a 
Prepayment Facility with Noble Resources, Territory also has a 
Marketing and Off-take Agreement with Noble Resources under 
which Territory has agreed to sell exclusively to Noble Resources all 
iron ore produced at Territory’s current and future operations that 
is exported through the Darwin Port. 

(See Section 4.3 and 4.4 of this Target’s Statement for details of the 
Marketing and Off-take Agreement and debt facilities respectively). 

What is an on-market takeover 
offer? 

An on-market takeover offer involves the bidder (Jonesville) 
standing in the market and offering to buy, at the Offer Price, up to 
the total number of Territory Shares currently on issue. It is 
different from an off-market offer because you cannot accept the 
Jonesville Offer directly by sending an acceptance form – you can 
only take advantage of it by selling your Territory Shares on ASX 
through your broker.  

What are the directors of 
Territory recommending? 

The Territory directors unanimously recommend that you accept 
the Jonesville Offer in the absence of a superior proposal, and that 
you do not accept the Exxaro Offer. The reasons for the directors’ 
recommendation are contained in Section 1 of this Target’s 
Statement. 

What is the Independent 
Expert’s opinion? 

Under the Corporations Act, Territory is required to obtain an 
independent expert’s report on the bid, because Jonesville has 
voting power in Territory of more than 30%.  

The Independent Expert has concluded that the Jonesville Offer is 
fair and reasonable to Territory Shareholders that are not 
associated with Noble. A copy of the Independent Expert’s Report is 
provided in Attachment 1 of this Target’s Statement. 
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Question Answer 

What choices do I have as a 
Territory Shareholder? 

As a Territory Shareholder, you have the following choices in 
respect of your Territory Shares: 

• accept the Jonesville Offer or otherwise sell your Shares on-
market; 

• accept the Exxaro Offer; or 

• do nothing. 

There are several implications in relation to each of the above 
choices. A summary of these implications is set out in Section 5 of 
this Target’s Statement. 

How do I accept the Jonesville 
Offer?  

Details of how to accept the Jonesville Offer are set out in section 
9.3 of the Jonesville Bidder’s Statement.  

When can I accept the 
Jonesville Offer? 

You can sell your Territory Shares on-market at the Offer Price 
immediately from 9 June 2011 until the Jonesville Offer closes at 
2:00 pm Perth time on 21 July 2011, unless extended or withdrawn.  

What are the consequences of 
accepting the Jonesville Offer 
now? 

If you sell your Territory Shares now, you will receive the best price 
available on ASX, which at a minimum will be the Offer Price of 
$0.50 per Territory Share, in cash. You will receive payment within 
3 days of selling your Shares in line with normal practice for an on 
market transaction on ASX. 

If you sell your Territory Shares you will not be able to accept any 
higher offer from Jonesville (or anyone else) if such an offer is made 
after you sell, or benefit from any future higher price in the market.  
Consequently, the directors recommend that you wait until near to 
the end of the Jonesville Offer period before selling into the 
Jonesville Offer. 

Can Jonesville vary the Offer? Yes. Jonesville can vary the Offer by extending the Offer Period or 
increasing the price offered in accordance with the Corporations 
Act. Generally speaking, a variation of the Offer Period or Offer 
Price must occur by an announcement on ASX at least 5 Trading 
Days before the end of the Offer Period. 

However, you will not benefit if the Offer price is increased after 
you have already sold your Territory Shares on ASX. 

If I accept the Jonesville Offer, 
can I withdraw my 
acceptance? 

No. Once you have sold your Territory Shares on ASX you are 
obliged to complete the sale.  

Will I have to pay brokerage 
fees if I accept the Offer? 

Yes. You can only sell your Territory Shares on ASX through a 
broker. You will bear the cost of any brokerage fees, in the normal 
way for an on-market sale of shares.  
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Question Answer 

When does the Jonesville Offer 
close? 

The Offer is presently scheduled to close at 2:00 pm (Perth time) on 
21 July 2011, but the Offer Period can be extended in certain 
circumstances. Generally speaking, an extension of the Offer Period 
must occur by an announcement on ASX at least 5 Trading Days 
before the end of the Offer Period. 

(See Section 6.4 of this Target’s Statement for details of the 
circumstances in which the Offer Period can be extended). 

Are there any conditions to the 
Jonesville Offer? 

No, the Jonesville Offer is unconditional.  

When will I be sent payment 
for my Shares if I accept the 
Jonesville Offer? 

If you accept the Jonesville Offer, the usual rules for settlement of 
transactions which occur on-market on ASX will apply. Once you 
have accepted the Offer and sold your Shares, you will receive 
payment within 3 Trading Days of selling your Shares.  

(See Section 6.8 of this Target’s Statement for further details on 
when you will be sent your payment). 

What are the tax implications 
of accepting the Jonesville 
Offer? 

A general outline of the tax implications of accepting the Jonesville 
Offer is set out in section 7 of the Jonesville Bidder’s Statement. 

As the outline is a general outline only, Shareholders are 
encouraged to seek their own specific professional advice as to the 
taxation implications applicable to their circumstances. 

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

If you have any further queries in relation to the Jonesville Offer, 
you can call 1300 880 732 (for calls made from inside Australia) or 
+61 2 8280 7496 (for calls made from outside Australia). 
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3 DIRECTORS’ RECOMMENDATION 

3.1 Summary of the Jonesville Offer 

The consideration being offered by Jonesville (a wholly owned subsidiary of Noble) under its 

takeover bid is A$0.50 cash for each Territory Share. 

The Jonesville Offer is open for acceptance until 2:00pm (Perth time) on 21 July 2011, unless it is 

extended or withdrawn (Sections 6.4 and 6.5 of this Target’s Statement describe the circumstances 

in which Jonesville can extend or withdraw its Offer). 

The Offer is unconditional. 

As at the date of this Target’s Statement, Jonesville and its Associates hold 32.01% of Territory 

Shares. As a result, an Independent Expert’s Report is required under the Corporations Act. The 

Independent Expert has concluded that the Jonesville Offer is fair and reasonable to Territory 

Shareholders that are not associated with Noble. A copy of the Independent Expert’s Report is 

provided in Attachment 1 of this Target’s Statement. 

3.2 Directors of Territory 

As at the date of this Target’s Statement, the directors of Territory are: 

Name Position 

Mr Andrew Simpson Non-Executive Chairman 

Mr Andrew Haslam Managing Director 

Mr Giuseppe (Joe) Ariti Independent Non-Executive Director and Deputy Chairman 

Dr Michael Donaldson Independent Non-Executive Director 

Ms Fiona Harris Independent Non-Executive Director 

Mr Ian McCubbing Non-Executive Director 

3.3 Directors’ recommendations 

After taking into account each of the matters in this Target’s Statement and in both the Jonesville 

Bidder’s Statement and the Exxaro Bidder’s Statement, all of the Territory directors unanimously 

recommend that you accept the Jonesville Offer in the absence of a superior proposal, and do not 

accept the Exxaro Offer. 

In considering whether to accept the Jonesville Offer, your directors encourage you to: 

• read the whole of this Target’s Statement and both the Jonesville Bidder’s Statement and the 

Exxaro Bidder’s Statement; 

• have regard to your individual risk profile, portfolio strategy, tax position and financial 

circumstances; 

• consider the alternatives available to you that are noted in Section 5 of this Target’s 

Statement; and 

• obtain financial advice from your broker or financial adviser on the Jonesville Offer and obtain 

taxation advice on the effect of accepting the Jonesville Offer. 
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3.4 Directors’ reasons for their recommendation 

The reasons for your directors’ unanimous recommendation that you accept the Jonesville Offer and 

do not accept the Exxaro Offer are set out in Section 1 of this Target’s Statement. In summary, these 

are: 

1. the Jonesville Offer is at a premium to the Exxaro Offer and represents a significant premium 

to the historical Territory Share price; 

2. the Jonesville Offer is unconditional, in contrast to the Exxaro Offer, which is subject to a 

number of conditions which if not satisfied or waived, could result in the Exxaro Offer lapsing; 

3. the Jonesville Offer allows for rapid receipt of the Offer Consideration. As the Jonesville Offer 

is an on-market offer, Territory Shareholders who accept the Jonesville Offer will receive cash 

within 3 Trading Days of selling their shares; 

4. the Independent Expert has concluded that the Jonesville Offer is fair and reasonable to 

Territory Shareholders that are not associated with Noble. The Jonesville Offer is also at a 

premium to the Independent Expert’s assessment of the sum of parts value of a Territory 

Share, being in the range of $0.343 to $0.457; 

5. current iron ore prices are high relative to historic levels, and there can be no guarantee that 

prices will stay at these levels; 

6. Territory’s Share price is likely to fall if the Jonesville Offer closes with Jonesville and its 

Associates having acquired a Relevant Interest in less than 90% of Territory Shares; and 

7. Exxaro has not advised the directors whether it intends to increase the Exxaro Offer and no 

superior proposal has emerged to date. 

3.5 Intentions of your directors in relation to the Jonesville Offer 

In the absence of a superior proposal, each of the directors who owns or controls Territory Shares 

intends to sell all Territory Shares (including Territory Shares issued as a result of the vesting of any 

Territory Performance Rights) owned or controlled by them or their Associates into the Jonesville 

Offer. 

Details of the Relevant Interests of each Territory director in Territory Shares are set out in Section 7 

of this Target’s Statement. 
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4 IMPORTANT MATTERS FOR TERRITORY SHAREHOLDERS TO 
CONSIDER 

4.1 The Jonesville Offer 

Jonesville announced its on-market takeover bid for Territory on 9 June 2011. The key features of 

the Jonesville Offer are summarised in Section 6 of this Target’s Statement. 

4.2 Background information on Territory 

Territory is an Australian-based iron ore exploration and production company and has been listed on 

the Australian Securities Exchange (“ASX”) since 2005. Territory’s key asset is the 100%-owned 

Frances Creek project (“Frances Creek”), an operating hematite iron ore mine producing lump and 

fines iron ore for export.  

4.3 Current business activities of Territory 

(a) Frances Creek  

Frances Creek is located 200 km south of Darwin near the town of Pine Creek and 15 km from the 

Adelaide-Darwin rail line in the Northern Territory of Australia. After it was closed in 1974 due to 

flooding and damage, the Frances Creek operation re-commenced mining in May 2007.  

Ore is mined at Frances Creek from a series of open pits using conventional drill and blast, hydraulic 

excavator and trucking methods, and is then crushed and beneficiated (low grade scalp ore only) to 

produce lump (up to 60.5% Fe) and fines (up to 59.5% Fe) products. These products are transported 

to a rail siding and then loaded onto trains for transportation to Territory’s stockyard at the Port of 

Darwin.  
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FIGURE 4: FRANCES CREEK AND TERRITORY’S TENEMENT COVERAGE 

 










































































































































































































































































































































