
WESTGOLD TO MERGE WITH 
METALS X AT SUBSTANTIAL PREMIUM
PERTH, 14 MAY 2012

Westgold and Metals X have today agreed to merge by way of scheme of arrangement

Westgold shareholders to receive 11 Metals X shares for every 10 Westgold shares held

Based on the closing price of Metals X shares on 9 May 2012, the merger implies an offer price of $0.22 per 
Westgold share, representing a premium of 33.3% to the closing price of Westgold shares on 9 May 2012, and 
a substantial premium over the past 6 months.

The combined Westgold and Metals X companies will include: 

•	 A strong and more diversified portfolio of growth assets including the producing Renison Tin Project 
(Metals X share 50%) and the Rentails Tin Project in Tasmania, the massive Wingellina Nickel Project and 
Central Murchison Project in WA and the Rover 1 Copper-gold Project in NT

•	 An experienced evaluation and development team comprising members of both companies capable of 
rapidly progressing the combined assets of the two groups

•	 Cash and listed investments in excess of A$100 million 

•	 A market capitalisation in excess of A$330 million with the potential for a marketing re-rating  

The non-conflicted directors of Westgold intend to recommend that Westgold shareholders vote in favour of 
the merger in the absence of a superior proposal and subject to an independent expert concluding that the 
Scheme is in the best interests of Westgold shareholders,.

Westgold Resources Limited (“Westgold”) and Metals X Limited (“Metals X”) are pleased to announce that they 
have executed a Merger Implementation Agreement (“MIA”) pursuant to which Metals X proposes to acquire all 
of the issued shares in Westgold that it does not already own by way of Scheme of Arrangement (“Scheme”).

Under the proposal Westgold shareholders will receive 11 Metals X shares for every 10 Westgold shares held 
at the record date for the merger.  This will result in Metals X acquiring 304,638,921 Westgold shares, being the 
number of shares it does not already own or control.

Westgold’s Chairman Michael Atkins said today:

“Westgold’s Board has held the view for some time that the Company’s projects are not receiving appropriate 
recognition in the equity market and that there are significant funds required to bring both the Central 
Murchison Gold Project and the Rover 1 Project into development and subsequently production. This is an 
attractive proposal from Metals X, which brings the financial strength to rapidly progress these assets and 
expose Westgold shareholders to a diversified range of commodities as part of a larger, well-funded mining 
house.”
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Metals’s X Managing Director Warren Hallam said

“Metals X has been an active supporter and major shareholder of Westgold for a number of years and the 
merger is in-line with the company’s strategy of supporting its strategic investments through to production. 
The merger provides continued diversification and growth to our current portfolio and presents an excellent 
opportunity to leverage of Metals X’s financial and balance sheet strength to develop the Central Murchison 
gold project to the benefit of both companies shareholders.”

Metals X is currently the largest shareholder of Westgold with a shareholding interest of 26.98% and has been 
Westgold’s largest shareholder since 2007. Metals X currently holds two nominee director positions on the 
board of Westgold, being Mr Peter Cook and Mr Warren Hallam.

In Westold’s deliberation and subsequent voting on the Scheme, the Board of Westgold excluded Messrs Cook 
and Hallam due to their potential or perceived conflict of interest because of their positions on both Boards.

The Directors of both Metals X and Westgold believe that the proposed merger provides Westgold shareholders 
with an attractive premium for its shares (in the absence of a superior proposal).

The Directors, other than Messrs Cook and Hallam, have given full consideration to the Scheme Proposal  and 
intend to recommend that Westgold shareholders vote in favour of the proposed Scheme, and each of those 
Directors intends to vote all of the Westgold shares they own or control in favour of the Scheme, in the absence 
of a superior proposal and subject to an independent expert concluding that the Scheme is in the best interests 
of Westgold shareholders.

Benefits to shareholders

The proposed merger offers shareholders:

•	 A material premium to Westgold Shareholders to the current market prices of Westgold shares;

•	 The opportunity to develop the Central Murchison Gold Project and Rover 1 Copper-Gold Project through the 
strong balance sheet and substantial cash reserves of Metals X, rather than through dilutive equity capital 
raisings in what is currently a very difficult market for junior and emerging mining companies;

•	 A strong and more diversified portfolio of growth assets that includes the producing Renison Tin project 
(Metals X share 50%) and the Rentails Tin project in Tasmania, the massive Wingellina Nickel Project and 
Central Murchison Project in WA and the Rover 1 Copper-gold Project in NT, along with Metals X’s current 
investments in Madagascar and Mongolia ;

•	 A larger, well-funded and technically capable mining house with exposure and interests across a number of 
commodities and countries

•	 An experienced evaluation and development team comprising members of both companies capable of 
rapidly progressing the combined assets of the two groups; and

•	 Financial strength, with the merged group having a pro forma market capitalisation in excess of A$330 
million including cash and listed investments in excess of A$100 million.

Westgold share premium

The transaction values Westgold at approximately $91.5 million, or A$0.22 per share based on the closing price 
of Metals X shares on 9 May 2012. 

The offer represents the following premium to volume-weighted average prices (“VWAP”):

•	 33.3% premium over the last closing price of Westgold shares on 9 May 2012

•	 34.6% premium on comparative 1 month VWAP of Westgold shares.

•	 28.2% premium on comparative 6 month VWAP of Westgold shares.
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Merger implementation agreement

Under the MIA, each party has agreed to take the steps necessary to implement the Scheme.

The Scheme is subject to a number of conditions, which are customary for a transaction of this type, including 
the following:

•	 The directors of Westgold, other than Messrs Cook and Hallam, recommending to Westgold shareholders to 
vote in favour of the Scheme, in the absence of a superior proposal and subject to the independent expert 
concluding that the Scheme is in the best interests of Westgold shareholders;

•	 The independent expert concluding that the Scheme is in the best interests of Westgold shareholders, and 
does not change or withdraw its report;

•	 A resolution in favour of the Scheme being passed by the requisite majorities of Westgold shareholders;

•	 Court approval of the Scheme;

•	 Obtaining relevant regulatory approvals;

•	 There being no material adverse change to the business, financial condition, results or operations of either 
Westgold or Metals X;

•	 No prescribed occurrences (such as insolvency)  in relation to either Westgold or Metals X; and

•	 Obtaining any relevant approval of the Foreign Investment Review Board by reason of Metals X’s majority 
foreign ownership.

A full copy of the executed MIA is set out at Annexure A to this announcement.

Treatment of Westgold options and performance rights

Westgold currently has 29,650,000 unlisted options and 3,050,000 performance rights on issue.

Westgold and Metals X will cooperate with each other to ensure that all Westgold options and performance 
rights are either acquired by Metals X, vest and are converted into Westgold shares before the merger is 
effected or are otherwise dealt with to Metals X’s satisfaction.

Board, management and workforce

It is intended that Westgold management and workforce will be integrated into the existing Metals X structure.

It is proposed that Mr Scott Huffadine, the current Managing Director of Westgold, will join the Metals X Board.

Indicative timetable

A Scheme Booklet will be provided to Westgold shareholders in connection with the proposed merger.  This 
booklet will include full details of the Scheme, transaction terms and an independent expert’s report assessing 
whether the merger is in the Westgold shareholders’ best interests.

It is expected that a meeting of Westgold shareholders will be held in August 2012 to vote on the merger.  If the 
Scheme is approved, final implementation is likely to occur in late August or early September 2012.

Advisers and contacts

Westgold is being advised on legal matters by Jackson McDonald.  Metals X is being advised on legal matters by 
Q Legal.

Westgold Resources Ltd Shareholders should contact Scott Huffadine (Managing Director) or Andrew Chapman 
(Company Secretary) on (08) 9326 5700 to obtain further information. All Westgold Resources media 
enquiries should be directed to John Gardner at Magnus Investor Relations and Corporate Communications on 
(08) 9212 0101 

Metals X Limited shareholders and media enquiries should be directed to Warren Hallam (Managing Director) or 
Dean Will (Executive Director) on (08) 9220 5700. 
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About Metals X
Metals X is a diversified explorer and producer with a considerable portfolio of growth projects across various 
commodities and countries. The portfolio consists the 50% owned Renison tin joint Venture in Tasmania and one 
of the World’s largest undeveloped nickel and cobalt deposits, Wingellina, located in Western Australia.  Metals X 
also holds over $55M of strategic investments in other listed Australian entities and cash and working capital of 
approximately $70M.

About Westgold
Westgold Resources Limited is focussed on the development of its Central Murchison Gold Project in Western 
Australia’s Murchison region, where a Definitive Feasibility Study is currently underway, and the  Rover 1 
project in the Northern Territory, where a Mine Management Plan has been submitted to gain approval for  the 
development of an exploration decline to  delineate the existing resource and further define the deeper portions 
of the ore system. The company’s assets host a total identified mineral resource inventory of 3.9 million ounces 
primarily of gold and minor gold equivalence. Both projects hold significant underlying exploration potential 
which will build a project pipeline supporting the future growth of the production base.

Yours faithfully,

Metals X Limited	 Westgold Resources Limited
Warren Hallam	 Scott Huffadine
Managing Director	 Managing Director
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ANNEXURE A

MERGER IMPLEMENTATION 
AGREEMENT
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