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Disclaimer

This presentation has been prepared by Incitec Pivot Limited for professional and sophisticated investors. The information contained in 
this presentation is for information purposes only and does not constitute an offer to issue, or arrange to issue, securities or other financial 
products. The information contained in this presentation is not investment or financial product advice and is not intended to be used as the 
basis for making an investment decision. The presentation has been prepared without taking into account the investment objectives, 
financial situation or particular needs of any particular person. This information is based on the terms of a Scheme Implementation 
Agreement entered into between Incitec Pivot Limited and Dyno Nobel Limited on 11 March 2008.  Dyno Nobel Limited will prepare an 
Explanatory Memorandum for its proposed scheme of arrangement setting out the terms of the merger and containing all information
prescribed by the Corporations Act 2001 (Cth).

No representation or warranty, express or implied, is made as to the fairness, accuracy, completeness or correctness of the information, 
opinions and conclusions contained in this presentation. To the maximum extent permitted by law, none of Incitec Pivot Limited, its 
directors, employees or agents, nor any other person accepts any liability, including, without limitation, any liability arising out of fault or 
negligence, for any loss arising from the use of the information contained in this presentation. In particular, no representation or warranty, 
express or implied is given as to the accuracy, completeness or correctness, likelihood of achievement or reasonableness of any 
forecasts, prospects or returns contained in this presentation nor is any obligation assumed to update such information. Such forecasts, 
prospects or returns are by their nature subject to significant uncertainties and contingencies.

Before making an investment decision, you should consider, with or without the assistance of a financial adviser, whether an investment is 
appropriate in light of your particular investment needs, objectives and financial circumstances. Past performance is no guarantee of future 
performance.

The distribution of this document in jurisdictions outside Australia may be restricted by law.  Any recipient of this document outside 
Australia must seek advice on and observe any such restrictions.

In particular, this presentation does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States or to 
any “U.S. person” (as defined in Regulation S under the U.S. Securities Act of 1933, as amended (“Securities Act”)). The securities 
referred to in this presentation have not been and will not be registered under the Securities Act or under the securities laws of any state in 
the United States. Securities may not be offered or sold in the United States or to, or for the account or benefit of, any U.S. person, unless 
the securities have been registered under the Securities Act or an exemption from registration is available.

INCITEC PIVOT LIMITED  ABN 42 004 080 264
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What we are announcing today

A value accretive transaction

• Proposed A$3.3bn acquisition of Dyno Nobel

• Unanimous recommendation from the Dyno Nobel Board

• Implementation by Scheme of Arrangement

• Price of A$2.80 per share for outstanding shares(1)

• 75% scrip, 25% cash mix (with mix and match option)

• Including IPL’s existing stake, average price to IPL of A$2.74 per 
Dyno Nobel share(2)

• Scheme implementation expected in June 2008

(1) Implied price for the 86.8% of shares that IPL does not already own at IPL share price of A$149.36

(2) The average price takes into account the 13.2% of Dyno Nobel acquired by IPL in August 2007
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What is the strategic rationale?

• The super cycle is driving demand in both hard and soft 
commodities

� Industrialisation of Chinese and Indian economies driving the 
mining boom

� Growth in China and India per capita GDP driving a step 
change in food consumption (a shift from “starch to protein”)

• Exposure to the super cycle from the input side

� Fertiliser and explosives both key inputs to soft and hard 
commodities production

� Input side returns are typically higher and less volatile (“pick 
and shovel” investment thesis)

A 30-year investment thematic
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IPL and Dyno Nobel are a natural combination

• IPL and Dyno Nobel are both chemical companies

• Nitrogen-based chemical manufacturing is at the core of both 
companies

� Manufacturing drives profitability

• Fertiliser and explosives fit together

� Commonality in underlying chemical processes and inputs

� Incitec manufactured both fertiliser and explosives pre-2003

� Dyno Nobel already manufactures and sells fertiliser in North 
America

� Agrium (AGU:US) produces both fertiliser and explosives
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Combined business is positioned for growth

• Building on strength

� #1 or #2 in chosen markets

• Step change in market capitalisation and business size

� Able to fund larger projects

� Creates critical mass in corporate

� Creates manufacturing critical mass

• Capital structure to support growth opportunities

� Brownfield reinvestment in fertilisers and explosives (including
swing capacity)

� Re-entry into resource rich countries (agriculture and mining)

� World scale chemical projects
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ASX Top 30 company

Market capitalisation circa A$9.0bn(1)

• Merged entity would be in the ASX Top 30

• Dyno Nobel shareholders will own up to ~ 17% of the enlarged 
entity

Dyno Nobel
A$2.3bn

IPL
A$7.5bn

+ =

7

17%

83%

Dyno
Nobel
Shareholders

Combined
A$9.0bn(1)

Existing IPL 
Shareholders

(1) Proforma market capitalisation calculated by reference to IPL’s closing share price on 10 March 2008 of A$149.00 per 
share, and based on existing IPL shares on issue plus new IPL shares to be issued to Dyno Nobel shareholders under the 
offer (assuming IPL does not increase the scrip pool)

F
or

 p
er

so
na

l u
se

 o
nl

y



Shape of the expanded business

Diversified earnings base

Dyno NobelIPL

+ =
Combined

Earnings Before Interest & Taxes (EBIT)(1)

100% 
Fertiliser + =

Dyno NobelIPL

Product diversification(2)
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Combined

100% 
Australia

72%
N. America

28%
Australia 

/ Asia

24%
N. America

76%
Australia 

/ Asia

(1) IPL FY08 EBIT, based on mid-point of guidance (6 March 2008). Dyno Nobel FY08 EBIT based on analyst consensus
(2) Product diversification based on actual FY2007 revenues for IPL and Dyno Nobel; A$/US$0.813

48%
Fertiliser

52%
Explosives

6%
N. America 
Fertiliser

94%
Explosives
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What we are offering: Key terms

9

Offer

• Implied A$2.80 per share offer for the remaining circa 86.8% of

Dyno Nobel’s ordinary shares not owned by IPL

� Scrip component of A$2.10(1) (75%) per Dyno Nobel share

� Cash component of A$0.70 (25%) per Dyno Nobel share

• Subject to due diligence by IPL (10-day period)

Mix and match

• All-cash and all-scrip options for Dyno Nobel shareholders 

subject to clawback to overall 75/25 split for scrip/cash 

• IPL’s option to increase the scrip pool

Scheme

• Acquisition to be implemented by Scheme of Arrangement

� Customary and market-accepted terms (no shop / no talk, 

break fee)

Board 
recommendation

• Offer supported by unanimous recommendation from the Dyno

Nobel Board (in the absence of a superior offer or an      

adverse opinion from the Independent Expert)

(1) IPL is offering 0.01406 new IPL shares per Dyno Nobel share for the scrip element of the consideration. At the agreed  
reference IPL share price of A$149.36, this equates to A$2.10 per Dyno Nobel share
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Attractive offer for IPL and Dyno Nobel 

shareholders

• Creates value for all shareholders 

� Meets IPL’s 15% IRR investment criteria

� Acquisition premium of 25.7% to Dyno Nobel’s 1-month 
VWAP(1)

� Share in the value creation and growth of the merged group

� Scrip-for-scrip CGT rollover relief for Dyno Nobel shareholders

� Transaction will be EPS positive in first full year and low double 
digit accretive in year 2

• Conservatively geared 

• Enlarged earnings and asset base will accelerate growth 
opportunities
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(1) Dyno Nobel 1-month VWAP to 5 March 2008 of A$2.23
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Financing the proposal

• IPL has secured a A$2.4bn acquisition facility from a consortium of 
leading commercial banks

� 364 day multi-currency (A$ / US$) acquisition bridge

• The facility will be used to

� Fund the A$500m cash component of the offer consideration

� Refinance IPL & Dyno Nobel existing debt

• IPL will continue to be conservatively geared

� Combined group Net Debt to EBITDA(1) < 2.5x

� Solid ‘investment grade’ credit

� Capacity to exploit growth opportunities

11

(1)  Based on FY08 IPL guidance (6 March 2008) and Dyno Nobel FY08 consensus earnings  
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How do we deliver > 15% IRR

Improve Dyno Nobel business efficiency

• Acceleration and delivery of current efficiency program

• Manufacturing improvement

• Overhead rationalisation

• Swing of production between fertilisers and explosives

• Proven management team – delivery and experience

Option values

• Moranbah project

• Country re-entries

• Plant expansions – scale and scope (explosives and 
fertiliser)

IPL’s track 
record of 
delivery

Leverage 
IPL’s 

strong 
financial 
profile
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Summary

• Input-side exposure to super-cycle from both hard and 
soft commodities

• A natural combination positioned for growth

• Creates value for all shareholders

• Meets IPL’s investment criteria and creates double 
digit EPS accretion in year 2

• Conservatively geared capital structure

Global scale and opportunity
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Q&A
Q&A
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Contacts

Investor Relations Media

Incitec Pivot Incitec Pivot

Simon Atkinson Stewart Murrihy

T: +61 3 8695 4555 T: +61 3 8695 4419

M: +61 405 513 768 M: +61 418 121 064

O’Sullivan Pullini – M&A Adviser Gavin Anderson & Co

Tony O’Sullivan Felicity Allen

T: +61 2 9258 8555 T: +61 413 946 701
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Q&A
Appendix
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Nitrogen chemistry

+ Carbon
Dioxide

Urea Fertiliser

+ Phosphoric
Acid

Ammonium
Phosphate (AP)

Fertiliser

+ Sulphur
Ammonium
Sulphate

Fertiliser

+ Nitric Acid
Ammonium
Nitrate (AN)

Fertiliser /
Explosives

Natural /
Synthetic

Gas
Ammonia

Fertiliser

Additive Finished Product End Market

Fertiliser / 
Industrial

Urea /
Ammonium Nitrate

(UAN)

Ammonia
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