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13 March 2014 Improved HOCHTIEF Offer, Board and Management 
changes  
  

• HOCHTIEF offer for 3 out of every 8 shares increased to $22.50 per share 

• Offer now unconditional other than FIRB approval 

• Shareholders retain $0.60 dividend per share 

• The offer price, excluding the dividend, represents a 35.1% premium to the Leighton three 

month VWAP 

• Management and Board changes implemented 

 

Leighton and HOCHTIEF have today entered into a Bid Implementation Agreement, under which 

HOCHTIEF has increased its offer to Leighton shareholders to $22.50 per share for three out of 

eight shares (the “Improved Offer”). This compares with the HOCHTIEF offer of 10 March 2014 of 

$22.15 per share for three out of eight shares (the “Offer”). 

 

The Improved Offer is the outcome of negotiations between HOCHTIEF and an Independent Board 

Committee consisting of all Leighton’s Independent Non-Executive Directors, being Robert Humphris 

OAM, Paula Dwyer, Russell Higgins AO, Michael Hutchinson and Vickki McFadden 

 

Shareholders on the register on 21 March 2014 will also be entitled to receive the dividend of $0.60 

per share, to be paid on 4 April 2014. The Improved Offer, excluding the dividend, represents a 

premium of 35.1% over the three month VWAP up to and including 7 March 2014, the last trading 

day prior to Leighton receiving the Offer.  

 

During the negotiations, the Independent Directors pressed HOCHTIEF to make a takeover offer for 

all shares (rather than a proportional offer), however HOCHTIEF has declined to do so.  

 

The Improved Offer is unconditional, other than a requirement for FIRB approval. HOCHTIEF has 

agreed to use reasonable endeavours to ensure that the FIRB condition is satisfied and has 

undertaken that the offer will not close before the later of seven days after FIRB approval and 9 May 

2014.  

 

Board and management changes 

 

In its initial proposal, HOCHTIEF stated that it intends to increase its representation on Leighton's 

Board to reflect its shareholding in Leighton, irrespective of the outcome of the Offer. Recognising 

that HOCHTIEF could achieve Board and management control at the forthcoming AGM on 19 May 

2014, Leighton has also agreed to HOCHTIEF’S request to make the following changes to its 

management and Board:  

 

i. The employment of Chief Executive Officer Hamish Tyrwhitt and Deputy Chief Executive 

Officer and Chief Financial Officer Peter Gregg has been terminated and they have both 

resigned from the Board, effective immediately. Mr Tyrwhitt and Mr Gregg will receive a 

severance package, details of which are attached. Aspects of the severance packages will 

require shareholder approval, which is intended to be sought at the forthcoming AGM. 

HOCHTIEF has undertaken to support the resolutions required to give effect to these 

severance packages. 
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ii. The Leighton Board has today appointed two further Directors nominated by HOCHTIEF, 

Pedro Lopez Jimenez and Jose Luis del Valle Perez. Following these appointments, the 

Board now consists of five Non-Executive Independent Directors, four Non-Executive 

HOCHTIEF nominees and the Chief Executive Officer. Robert Humphris OAM will remain as 

Independent Chairman with a casting vote under the Leighton constitution.  

 

iii. Marcelino Fernandez Verdes, the current Chief Executive Officer of HOCHTIEF AG, has 

been appointed as Chief Executive Officer of Leighton, on terms and conditions to be 

determined by the Leighton Board. Leighton will advise these arrangements to the ASX once 

determined.  

 

iv. Subsequently: 

 

• Paula Dwyer will resign as a director by no later than the conclusion of the AGM; 

• Russell Higgins AO and Vickki McFadden will resign or retire as directors by no later than the 

conclusion of the AGM, and will not stand for election at the AGM; and 

• Robert Humphris OAM intends to continue as Chairman after the AGM and Michael 

Hutchinson will stand for election at the AGM. 

 

The Independent Directors intend to recommend that minority shareholders accept the Improved 

Offer in the absence of a superior proposal.  

 

Mr Humphris said: "In difficult circumstances, the Independent Directors have secured an improved 

offer which, we believe, is the best outcome for Leighton’s shareholders and employees. Given the 

voting rights held by HOCHTIEF, and its stated intentions, the Independent Directors recognised that 

control of the Board and management would pass to HOCHTIEF at the AGM. In light of this, 

minimising the disruption to Leighton, its clients, suppliers and 56,000 employees is in the best 

interests of shareholders. The improved offer price and removal of all conditions other than FIRB 

approval are important enhancements for minority shareholders.”  

 

In relation to the announced management changes, Mr Humphris said: "Hamish and Peter have both 

been outstanding leaders of our business, having successfully brought Leighton through a period of 

stabilisation and set the company on a pathway to growth by substantially rebasing our operations. 

Employees, clients and shareholders have, and will continue to, benefit from the value they have 

created, and the Board and I sincerely thank them both for their contribution. 

 

“I am personally grateful for the dedication, drive and leadership Hamish has shown during his 27 

years of distinguished service with the Group and for Peter’s excellent contribution to our financial 

and strategic direction through a challenging time in the Company’s history. I am proud to have 

worked with them and I wish them every success. 

 

“The Leighton Group remains one of the world’s leading international contractors with a heritage of 

successfully delivering infrastructure, resources and property projects across Australia and 

overseas. Hamish and Peter leave the Group in a significantly enhanced position and well placed to 

grow as we leverage our footprint across Asia.” 

 

Full details of HOCHTIEF's Improved Offer will be set out in the Bidder's Statement, which is 

expected to be dispatched by the end of March. The Independent Board Committee’s 

recommendation in relation to the Improved Offer will be provided in the Target's Statement, which 

F
or

 p
er

so
na

l u
se

 o
nl

y



  

 Page 3 of 4 

will also include an Independent Expert’s Report. Shareholders are encouraged to read both of 

these documents and, if they consider it appropriate, seek professional advice before deciding how 

to respond to HOCHTIEF's Improved Offer.   

 

Leighton has appointed UBS Investment Bank as financial adviser and Allens as legal counsel. 

Herbert Smith Freehills is acting as legal counsel to the Independent Directors. 

 

ENDS  

 

 

Issued by Leighton Holdings Limited   ABN 57 004 482 982   www.leighton.com.au 

Further information:   

MS JANET PAYNE, Group Manager Investor Relations T+61 2 9925 6121 

MS FIONA TYNDALL, Group Manager Media Relations T+61 2 9925 6188 

 

 
LEIGHTON HOLDINGS LIMITED, founded in Australia in 1949, is the parent company of the Leighton Group, one of the 
world’s leading international contractors. The Group is also the world’s largest contract miner. Listed on the Australian 
Stock Exchange since 1962, Leighton Holdings has its head office in Sydney, Australia. Leighton Holdings owns and 
operates through a number of diverse and independent operating companies: Leighton Contractors; Thiess; John Holland; 
Leighton Asia, India and Offshore; and Leighton Properties. The Leighton Group also has a 45% investment in the Habtoor 
Leighton Group. These companies provide development, construction, contract mining, and operation and maintenance 
services to the infrastructure, resources and property markets. They operate in more than 20 countries throughout 
Australia, Asia, the Middle East and Southern Africa. The Leighton Group directly employed 55,990 people, as at 31 
December 2013. 
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Appendix - Management severance packages 

 
Mr Tyrwhitt 
 
Mr Tyrwhitt’s employment will end today but he will remain available until 28 March 2014 to assist 
with a transition and will be provided an office and executive assistant for 12 months.   
 
He will be paid 12 months' average base salary (being the maximum amount of his payment in lieu 
of notice and restraint payment that does not require shareholder approval) and the balance of this 
payment of 12 months' salary will only be paid if shareholder approval is given at the AGM in May. 
 
Mr Tyrwhitt earned a cash Short Term Incentive (STI) of $1,135,125 for 2013 and this will be paid as 
previously scheduled in April 2014. 
 
Leighton will seek approval at the AGM in May to provide Mr Tyrwhitt with a payment in lieu of his 
unvested equity awards (being the 2012 STI deferral, 2013 STI deferral, 2012 Long Term Incentive 
(LTI) and 2013 LTI plus dividend equivalent payments for the deferred portion of his 2012 and 2013 
STI deferral) and in lieu of the grant of LTI for 2014 (equivalent in value to 100% of his total fixed 
remuneration), calculated using the share price offered to shareholders by HOCHTIEF. The total 
value of the payment in lieu of the equity is $10,255,526. 
 
Mr Tyrwhitt’s post termination restraint provisions will continue to apply in respect of a group of 
competitors.  
 
 
Mr Gregg 
 
Mr Gregg’s employment will end today but he will remain available until 28 March 2014 to assist with 
a transition and will be provided an office and executive assistant for 12 months.   
 
He will be paid 12 months' average base salary (being the maximum amount of his payment in lieu 
of notice and restraint payment that does not require shareholder approval) and the balance of this 
payment of 12 months' salary will only be paid if shareholder approval is given at the AGM in May. 
 
Mr Gregg earned a cash STI of $908,100 for 2013 and this will be paid as previously scheduled in 
April 2014. 
 
Leighton will seek approval at the AGM in May to provide Mr Gregg with a payment in lieu of his 
unvested equity awards (being the 2012 STI deferral, 2013 STI deferral, 2011 LTI, 2012 LTI and 
2013 LTI plus dividend equivalent payments for the deferred portion of his 2012 and 2013 STI 
deferral) and in lieu of the grant of LTI for 2014 (equivalent in value to 100% of his total fixed 
remuneration), calculated using the share price offered to shareholders by HOCHTIEF. The total 
value of the payment in lieu of the equity is $8,190,230. 
 
Mr Gregg’s post termination restraint provisions will continue to apply in respect of a group of 
competitors.  
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