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1 February 2011 

 

 

The Manager 

Company Announcements Officer 

Australian Stock Exchange Limited     By ASX Online 

Level 4, 20 Bridge St       Number of pages: 6 

SYDNEY NSW 2000       (including this page) 

       

 

Dear Sir/Madam 

 

Takeover Offer Received 

 

The board of Kresta Holdings Limited (ASX Code: KRS) advises that the Company has received 

the attached take over offer this morning. 

 

The board has yet to meet and discuss the offer and advises shareholders to take no action 

until a formal response is made to the market. 

 

All queries should be directed to Mr Ian Leijer on (08) 9249 0777. 

 

 

Yours faithfully, 

Kresta Holdings Limited 

 

 
Ian Leijer 

Company Secretary 

 

ENC 

  



Wildweb Enterprises Pty Ltd  
ACN 147 842 546 

Level 1, 10 Kings Park Road, West Perth, Western Australia, 6005 

 

Media Release 
 
Date: 1 February 2011 

 
WILDWEB ENTERPRISES PTY LTD ANNOUNCES  

$46.9M CASH TAKEOVER BID FOR  
KRESTA HOLDINGS LIMITED 

 
CONDITIONAL ON REJECTION OF HUNTER HALL’S EFFORTS  

FOR BOARD CONTROL 
 
Wildweb Enterprises Pty Ltd (Wildweb) has today announced a conditional off-market cash takeover 
offer (Offer) for all of the shares in Kresta Holdings Limited (Kresta). Wildweb is a company 
associated with Kresta director Mr Ian Trahar and Avatar Industries Pty Ltd, a 19.6% shareholder of 
Kresta. 
 
The offer is at an attractive premium 
 
Under the terms of the Offer, Wildweb will offer Kresta shareholders 32.5 cents cash for every Kresta 
share held. The Offer price values Kresta at approximately $46.9 million.  
 
The Offer price represents: 

• a premium of 39.8% for shareholders when comparing the volume weighted average share 

price for the period from the day after the Chairman’s AGM address on 25 November 2010 

(when shareholders were provided updated profit guidance) to the date the battle for control 

of Kresta commenced (when Hunter Hall Investment Management Limited (Hunter Hall) 

lodged its requisition notice at the close of business on 13 December 2010);  

• a multiple of approximately 2.3 times the net tangible assets of Kresta as at 31 December 

2010
1
.  The Offer values goodwill and intangibles at approximately $28 million or about 19 

cents per Kresta share;   

• a premium of 20.4% to Kresta’s closing price on 31 January 2011 (the last trading day prior to 

this announcement); and 

• a premium of 21.3% to the volume weighted average price of Kresta shares for the period 

from the day after the Chairman’s AGM address on 25 November 2010 to 31 January 2011 

(which reflects the trading since the market received updated profit guidance at the AGM on 

25 November 2010). 

“The bid provides a rare opportunity for Kresta shareholders to monetise their investment now at a 
substantial premium to prevailing market prices.  It also provides a way to resolve the acrimony and 
impasse between the company’s two largest shareholders.” Mr Trahar said 
 
Hunter Hall has requisitioned an Extraordinary General Meeting (EGM) of shareholders to replace 
non-executive Chairman, Mr Trahar and non executive director, Mr Peter Hatfull as directors, with two 
of its nominees, Mr Rick Taylor and Mr John Molloy.   
 
The bid is conditional on shareholders voting against all of Hunter Hall’s resolutions at the EGM, set 
for 14 February 2011. See further explanation of the conditions below.  
 
“There is a right way and a wrong way to seek to acquire control of a company.”  Mr Trahar said. 

                                            
1  Based on Kresta Preliminary Half Year Results announcement dated 25 January 2011. 



“By making this takeover offer, I am providing shareholders with a real offer at a substantial premium.  
In contrast, Hunter Hall is trying to take control of Kresta by controlling the Board without making any 
offer to shareholders and without paying anything for control.”  
 
This Offer provides certainty of value in what has historically been a very illiquid market.  It is worth 
noting that since 13 December 2010, one shareholder, JM Equities (a division of JM Financial Group 
Ltd) alone has been responsible for over 30% of all trading in Kresta shares

2
.  In the absence of a 

battle for control and the Offer, shareholders should consider whether the share price levels of the last 
month are sustainable.   
 
The discretionary retail sector has remained challenging resulting in Kresta’s Preliminary Financial 
Half Year Results, released on 25 January, showing unaudited profit being down 49% over the prior 
comparable period (excluding termination events).  
 
The previous year benefited abnormally from the impact of the Federal Government’s stimulus 
package to assist the national economy through the global financial crisis. Since the effects of the 
stimulus package ceased, the economy has experienced subdued retail demand arising from higher 
consumer savings.   
 
Conditions 
 
The Offer has few conditions, details of which are set out in the Annexure to this announcement.  
Importantly, the Offer is conditional on Kresta shareholders voting against all of the resolutions to be 
considered at the 14 February EGM of Kresta shareholders (EGM Condition).  
 
“I have little faith in the capacity of Hunter Hall’s proposed new nominees to add value to Kresta.  They 
have not disclosed any strategy for the company and I believe there will continue to be considerable 
acrimony, uncertainty and instability at the shareholder level if they are appointed,” Mr Trahar said. 
 
Accordingly, Wildweb has reserved the right not to proceed with the Offer if any of the resolutions at 
the requisitioned shareholders EGM are passed.   
 
The Offer is also subject to a condition that the relevant interest of Wildweb and its associates in 
Kresta shares increases to not less than 40% (40% Minimum Acceptance Condition). Accordingly, 
the condition is capable of being satisfied without Hunter Hall accepting the Offer.    
 
Wildweb and its associates already have an interest in 19.6% of Kresta shares.   
 
The conditions can be waived by Wildweb at any time. Wildweb intends to waive all of the conditions 
to its Offer, and declare its Offer unconditional, once the EGM Condition and the 40% Minimum 
Acceptance Condition are satisfied (provided none of the other customary conditions listed in the 
Annexure have been breached at that time).  
 
What Shareholders should do next 
 
Shareholders will not be able to accept the Offer before the EGM as the Offer will not be capable of 
acceptance at that time.  Accordingly, to avoid the EGM Condition being breached, Shareholders 
should vote AGAINST all resolutions at the EGM.   
 
Shareholders who have already voted FOR any of the resolutions and now wish to change their vote 
can do so by lodging a replacement proxy form voting AGAINST the resolutions proposed by Hunter 
Hall.   
 
Shareholders can obtain a replacement proxy form from Kresta’s share registry on 1300 850 505 
(within Australia) or +613 9415 4000 (outside Australia).  Alternatively you can complete and return the 
pre completed proxy form recently sent to you by Mr Trahar.   
 
Shareholders must lodge any replacement proxy forms with Kresta or its Share Registry by 11.00am 
WST on Saturday 12 February 2011. Replacement proxy forms can be sent by post or by fax. 
 

                                            
2  Based on available information as at 31 January 2011 



It is expected that the Wildweb Bidders Statement will be lodged with the ASX this week and will be 
sent to Kresta shareholders about two weeks after that.  Shareholders should carefully consider those 
documents, when received.  The Offer is expected to close a month later, subject to any extension of 
the Offer period. 
 
Other 
 
As part of the bid process, Mr Trahar has advised the Board of Directors of Kresta that he will need to 
be excused from all deliberations in relation to the takeover bid and that he will step aside as 
Chairman of the Board while the bid is current. He will however remain a Kresta director.  He has also 
proposed that Kresta establish a suitable conflict protocol consistent with the requirements of the 
Australian Takeovers Panel.   
 
Funding for the bid is available from Wildweb’s existing cash reserves and available debt facilities, 
applicable details of which will be included in the Bidders Statement.   
Wildweb will retain all rights to any dividend payable after the date of this announcement.   
Shareholders will be paid for acceptances within 5 business days of accepting once the Offer is 
unconditional.   
 
 
For more information please contact: 
 
Paul Downie – 0414 947 129  or paul.downie@fd.com  
Shane Murphy – 0420 945 291 or shane.murphy@fd.com 
FD Perth  (08) 9386 1233 
 
  



ANNEXURE – CONDITIONS OF THE OFFER  
 
The Offer is subject to the fulfilment of the following conditions: 

(i) 40% minimum acceptance condition.  During, or at the end of, the offer period of the Offer 

(Offer Period), Wildweb having received minimum valid acceptances so that Wildweb and its 

associates hold a relevant interest in at least 40% (by number) of the fully paid ordinary shares 

in Kresta. 

(ii) EGM Condition.  None of the resolutions proposed by Hunter Hall in its requisition notice dated 

13 December 2010 are approved by Kresta shareholders at the Kresta EGM to be held on 14 

February 2011 (or any adjournment of that meeting). 

(iii) No Prescribed Occurrences.  Between the date of this announcement (Announcement Date) 

and the end of the Offer Period (each inclusive), none of the following occurrences happening: 

(A) Kresta converts all or any of its shares into a larger or smaller number of shares; 

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

(C) Kresta or a subsidiary of Kresta: 

enters into a buy-back agreement; or  

resolves to approve the terms of a buy-back agreement under section 257C(1) or 

257D(1) of the Corporations Act; 

(D) Kresta or a subsidiary of Kresta issues shares, or grants an option over its shares, or 

agrees to make such an issue or grant such an option; 

(E) Kresta or a subsidiary of Kresta issues, or agrees to issue, convertible notes; 

(F) Kresta or a subsidiary of Kresta disposes, or agrees to dispose, of the whole, or a 

substantial part, of its business or property; 

(G) Kresta or a subsidiary or Kresta charges or agrees to charge, the whole, or a substantial 

part, of its business or property; 

(H) Kresta or a subsidiary of Kresta resolves to be wound up; 

(I) a liquidator or provisional liquidator of Kresta or a subsidiary of Kresta is appointed; 

(J) a court makes an order for the winding up of Kresta or a subsidiary of Kresta; 

(K) an administrator of Kresta, or of a subsidiary of Kresta, is appointed under section 436A, 

436B or 436C of the Corporations Act; 

(L) Kresta or a subsidiary of Kresta executes a deed of company arrangement; or 

(M) a receiver, or a receiver and manager, is appointed in relation to the whole, or a 

substantial part, of the property of Kresta or of a subsidiary of Kresta. 

(iv) No major acquisitions, disposals or commitments.  Between the Announcement Date and 

the end of the Offer Period (each inclusive), neither Kresta nor any of its subsidiaries: 

(A) purchases or otherwise acquires or agrees to purchase or otherwise acquire, sells or 

otherwise disposes of or surrenders, or agrees to sell or otherwise dispose of or 

surrender, or comes under an obligation to purchase, acquire, sell or otherwise dispose 

of or surrender, any property, assets (or any right, title or interest therein), the total 

consideration for which, or value of which, in aggregate, exceeds $250,000; or 

(B) enters any other commitment, or comes under an obligation to enter any other 

commitment, which would require expenditure by Kresta or a subsidiary of Kresta of an 

amount which, in aggregate, exceeds $250,000, 

except with the prior written consent of Wildweb or as publicly announced by Kresta before the 

Announcement Date. 



(v) No Dividends. Between the Announcement Date and the end of the Offer Period (each 

inclusive), Kresta does not announce, declare or pay any dividend, bonus or other distribution to 

shareholders, other than the proposed dividend of approximately 0.5 cents per share indicated 

in the announcement by Kresta dated 25 January 2010. 

________________________________ 

 


