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Transaction Highlights
Creation of a leading refractory company

Transaction 
Overview

Organizational 
Changes

Tender Offer

Synergy Potential

Financial Outlook

• RHI is envisaging to migrate to the Netherlands and subsequently to be listed on the London Stock Exchange while the combined 
company shall be named RHI Magnesita

• The migration of RHI will be effected by RHI Magnesita becoming the ultimate holding company of RHI Group and the shareholders of RHI 
ceasing to hold shares in RHI and instead holding RHI Magnesita shares

• RHI’s shares will cease to be listed on the Vienna Stock Exchange. The place of effective management of RHI Magnesita will be Austria
• Corporate governance will be constituted on a one-tier board structure while GP will be represented on the board of directors

• RHI AG (“RHI”) and the controlling shareholders of Magnesita Refratários S.A. (“Magnesita”) (“Magnesita’s Controlling Shareholders”) have 
reached an agreement to combine the operations of RHI and Magnesita

• Accordingly, RHI’s Management Board has agreed to sign a share purchase agreement (“SPA”) with Magnesita’s Controlling Shareholders 
regarding the acquisition of a controlling stake of at least 46%, but no more than 50% plus one share of the entire share capital in 
Magnesita, pending RHI’s Supervisory Board approval

• Consideration will consist of cash and newly issued RHI Magnesita shares
• GP will become a relevant shareholder of the combined company

• A subsequent mandatory tender offer will be launched as a result of which a maximum number of 5.4 million RHI Magnesita shares will be 
issued, bringing the total number of newly issued RHI Magnesita shares to up to 10.0 million

• The Offer will include a cash-only alternative amounting to € 8.19 per Magnesita share (subject to certain adjustments according to SPA)
• RHI may decide to combine the Offer with a delisting offer and/or a voluntary offer to exit Magnesita from the “Novo Mercado” listing 

segment
• The Offer will follow applicable Brazilian laws and regulations.

• Expected minimum annual run-rate synergies on EBIT level of approx. € 36 million to be achieved by 2020
• Higher synergies of up to approx. € 72 million in case the ownership in Magnesita will further increase as a result of the Offer

• Increased financial targets reflecting the impact of the combination with Magnesita
• RHI expects the combined company to generate fully consolidated revenues of € 2.6 billion to € 2.8 billion (previously € 2.0 billion to € 2.2 

billion) with an operating EBIT margin of more than 12% (previously more than 10%) by 2020 due to planned synergies

Strategic Rationale • RHI Magnesita will be a leading refractory company with an enhanced growth profile due to improved regional presence and 
complementary asset portfolios
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Magnesita Company Overview
A leading player in the global refractory industry

 3rd largest refractory producer and no. 1 player in South 
America 

> Strong in steel in South America

> Strong in cement in South America

 No. 1 in dolomite products in North America and Western 
Europe

 More than 1,000 customers in approx.100 countries

 Production and mining operations in 8 countries 

> Argentina, Belgium, Brazil, China, France, Germany, 
Taiwan and the United States

 Revenues of US$ 1.0 billion and Adjusted EBITDA(1) of 
US$ 145 million in 2015

 Headquartered in São Paulo, Brazil and listed on the 
BM&FBovespa stock exchange

Key Highlights Fully Integrated Business Model

Revenue by Region (2015A)

Mining Refractory 
manufacturing Services Full performance 

based solution

Slag
Engineering

Energy
Consumption

Yield 
Improvement

Equipment 
Utilization

Consumables

Steel
Quality

Raw Material

Market-Controlled
80% of Costs

Mill-Controlled
20% of Costs

South 
America

42%

North America
27%

Europe
18%

APAC
8%

MEA - CIS
5%

Source: Company information.
Note:     (1) Magnesita reported Adjusted EBITDA.
Note:
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South 
America

38%

North 
America

29%

Europe
19%

APAC
8%

MEA - CIS
6%

63  

165  
133  

49  

2013 2014 2015 H1 2016

184  164  145  

81  

14.9% 
13.5% 14.3% 

16.5% 

2013 2014 2015 H1 2016

1.2  1.2  

1.0  

0.5  

1.0  1.0  
1.0  

0.5  

2013 2014 2015 H1 2016

Steel
84%

Industrial 
(Cement, 

Glass, 
Copper)

16%

Refractory 
87%

Minerals
7%

Services
6%

Magnesita Financial Overview
Solid operating performance (in US$ million, except otherwise stated)

Refractory Revenue by Geography (3)Refractory Revenue by Industry(3)Total Revenue by Segment(3)

Operating Cash Flow(2)Adj. EBITDA and Margin(1) Revenue and Refractory Volume
Revenue (in US$ billion) Volume (in million tons)

Total: US$ 1.0 billion Total: US$ 883 million Total: US$ 883 million
Source: Company information.
Note:     Magnesita figures converted at yearly average US$/R$ exchange rate 2013, 2014 and 2015 of 2.15, 2.36 and 3.34; H1 2016 as reported in US$. 
Note:     (1) Magnesita reported adjusted EBITDA. Excluding other income and expenses.
Note: (2) Operating Cash Flow defined as Net Cash Flow from Operating Activities, converted at yearly average US$/R$ exchange rate 2013, 2014 and 2015 of 2.15, 2.36 and 3.34; H1 2016 as reported in US$. 
Note:     (3) As of 2015. 

204

118

(22)

77

Adj. EBITDA Reported EBITDA
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Europe
29%

North 
America

24%
MEA - CIS

12%

Asia
17%

South 
America

18%

Pro-Forma Financial Results
Pro-forma for acquisition of 100% of Magnesita (Revenue in € billion, Adj. EBITDA in € million)

Combined Revenue

Revenue by Region (2015)

Combined Adj. EBITDA and Margin(1) 

Revenue by Segment (2015)(2)

2.69 2.64 2.67

2013 2014 2015

399  323  329  

14.9% 

12.2% 12.3% 

2013 2014 2015

Steel
68%

Industrial
28%

Minerals
4%

Source: Company information.
Note:      (1) Magnesita reported adjusted EBITDA and RHI reported EBITDA 2015 adjusted for negative effects on earnings related to a necessary change in the measurement of a long-term energy supply contract.
Note:      (2) Magnesita Service business allocated proportionally with 78% to Steel and 22% to Industrial. RHI raw materials revenue only accounts for external revenue and is included in Minerals within the PF analysis.
Rates:    Magnesita figures converted at yearly average €/R$ exchange rate 2013, 2014 and 2015 of 2.85, 3.12 and 3.70.
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Strategic Rationale
Combination with Magnesita building on RHI’s strategy formulated for 2020

 The combination with Magnesita fully supports RHI’s strategic objectives laid out for 2020
 The integration results in an improved financial outlook for the combined business

RHI Strategic Objectives for 2020

Selective business expansion with a focus on 
growth regions and attractive market niches

1

Differentiation through technology leadership and 
top-class service in strategic segments

2

Alignment of the operating set-up to structural 
market changes

3

Raw material integration completed – focus on 
balancing in-house supply / external purchases

4

Combination with Magnesita

 Enhance the growth profile of the combined company due to 
improved regional presence and complementary asset portfolio with 
high-quality magnesite and high value-added dolomite products

 Retain raw material integration level and enhance flexibility

 Strengthen geographic clusters of the combined company by adding 
production facilities in several markets where RHI and Magnesita on 
their own are lacking capacity

 Advantages through a distinctive service offering with focus on client 
performance








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Strategic Rationale (Cont’d)
Tangible benefits as a result of the combination

Enhance Growth Profile

Strengthen RHI’s Geographic Cluster

Distinct Service Offer

Retain Raw Material Integration

1

3

2

4

 Complementary asset portfolio based on 
high-quality magnesite and dolomite-
based products

 Transaction to support regional growth in 
several markets, especially in South 
America, the United States and Asia

 Strengthening competitive position 
against consolidating Chinese refractory 
industry

 High level functional support on the 
ground locally

 On-site functional support with centralized 
solutions

 High quality brands, appreciated by 
clients

 Valuable assets to enhance the combined 
global footprint

 Economies of scale in important 
operational areas

 Increased proximity to customers

 Global mining network to smooth out 
demand volatility and reduce capital 
requirements as well as logistic costs

 Magnesita with significant value of 
reserves, with leading mines in Brazil 
(Brumado) and the United States (York)
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Key Transaction Steps
Magnesita acquisition to be followed by a mandatory tender offer

Review by relevant competition 
authorities 

1

Netherlands migration and London listing2

4 Approval by RHI’s shareholders’ meeting

(2) Approval Process, RHI Organizational Changes, Financing, Closing (3) Tender Offer(1) SPA Execution

Execution of SPA with 
Magnesita’s 
Controlling 
Shareholders in 
relation to 
the acquisition of a 
stake of at least 46% 
and up to 50% plus 
one share in 
Magnesita

1 Mandatory tender offer 
by RHI or one of its 
affiliates for the 
remaining shares in 
Magnesita on same 
payment terms

1

1 Alternative cash offer

1 Potential delisting offer 
and/or voluntary offer to 
exit “Novo Mercado” 
segment 

October 2016 H2 2016 to H2 2017 H2 2017 to H1 2018

Preparation of transaction financing2

Closing expected 12 to 18 months post 
SPA signing

2



109

124

83
36

75
72

RHI EBIT 2015 Magnesita EBIT 2015 Net Run-Rate Synergies Organic Growth New Target
for 2020

Previous Target
for 2020

1.8 

2.6 - 2.8 

2.0 - 2.2

0.9 
(0.2) 

0.3 

RHI Revenues 2015 Magnesita Revenues
2015

Market Loss 2020 Organic Growth New Target
for 2020

Previous Target
for 2020

Update on Strategy 2020
Strongly improved outlook for the combined business (Revenue in € billion, EBIT in € million)

Revenue

Operating EBIT

~ +30%

~ +60%

Source: Company information.
Note:     (1) Magnesita Revenues 2015 converted at yearly average €/US$ exchange rate of 1.11.
Note:     (2) Implied CAGR based on 2015PF combined revenues including expected market loss in 2020 and new revenues target for 2020.
Note: (3) Assuming a new revenue target of €2.7bn and a previous target of €2.1bn, i.e. mid-point comparison conducted.
Note: (4) Magnesita EBIT 2015 equals reported adjusted EBITDA less Depreciation and Amortization – Figures converted at yearly average €/BRL exchange rate of 3.70.
Note:     (5) Implied CAGR based on 2015PF combined EBIT including €36 million net run-rate synergies and new EBIT target for 2020.
Note:   (6) Based on implied EBIT values and assuming a previous EBIT target margin of 10%. Mid-point comparison conducted.

(1)

(4)

(3)

(6)

(3)

CAGR 
2.2%(2)

CAGR 
5.5%(5)

(in € million)100% Case46% Case
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Disclaimer
This document is strictly confidential and is being provided exclusively for information purposes. Neither this document nor any information contained herein may be reproduced in any form, used or further distributed to any 
person or published, in whole or in part, for any purpose. By receiving this document, you become bound by the above-referred confidentiality obligation. Failure to comply with such confidentiality obligation may result in civil, 
administrative, or criminal liabilities.
The information contained in this document is merely illustrative, and does not constitute, nor shall it be interpreted as, an offer or invitation to purchase, subscribe, sell or exchange any shares, securities, or assets, and shall not 
be relied upon or serve as basis to decide whether to operate with, or invest in, securities of RHI AG (“RHI”), its affiliates, or any of the other companies mentioned in this document. Moreover, this document does not constitute an 
offer to purchase, sell or exchange, nor an invitation or request for an offer to purchase, sell, or exchange, shares, securities or other assets. 
The recipient of this document should not construe its contents as legal, tax, accounting or investment advice or recommendation. This document does not purport to be all-inclusive or to contain all of the information that the 
recipient of this document may require. No investment, divestment or other financial decisions or actions should be based solely on the information in this document. RHI, its affiliates and their respective directors, officers, 
employees, agents and advisers do not make any representation or warranty, either express or implied, as to the accuracy, completeness or reliability of the information contained in this document. RHI, its affiliates and their 
respective directors, officers, employees, agents and advisers expressly disclaim any and all liability relating to or resulting from the use of all or any part of this document by any recipient. 
References made in this document to RHI and/or any of its affiliates shall not be understood to create any type of legal obligation affecting RHI or any of its affiliates. This document may contain summarised and non-audited 
information. Certain financial and statistical information contained in this document is subject to rounding adjustments. Accordingly, any discrepancies between the totals and the sums of the amounts listed are due to rounding.
This document contains forward-looking statements, estimates or projections on possible future evolution of RHI based on the currently held beliefs and assumptions of the management of RHI, which are expressed in good faith 
and, in their opinion, reasonable. These statements may be identified by words such as “expectation” or “target” and similar expressions, or by their context. Forward-looking statements involve known and unknown risks, 
uncertainties and other factors, which may cause the actual results, financial condition, performance, or achievements of RHI to differ materially from the results, financial condition, performance or achievements expressed or 
implied by such forward-looking statements. Given these risks, uncertainties and other factors, recipients of this document are cautioned not to place undue reliance on these forward-looking statements. 
RHI, its affiliates and their respective directors, officers, employees, agents and advisers do not assume any obligation or responsibility, nor do they grant any representation or warranty, as regards the performance of the market 
and/or the future results of RHI and of the RHI group, or as to whether or not the forward-looking estimates and projections herein contained will ever be achieved or occur. RHI, its affiliates and their respective directors, officers, 
employees, agents and advisers do not guarantee the fulfilment, accuracy or completeness of such information, nor do they assume any type of responsibility for any damages which could derive from the use thereof. 
Nobody who has access to the information contained in this document can consider such information as definitive or final, since it is subject to changes. RHI disclaims any obligation – even upon public disclosure of new data or 
occurrence of new facts – to update or review the information contained herein, nor to publicly inform about the existence of such new data or facts.
This document may use terms which are non-IFRS financial measures. These supplemental financial measures should not be viewed in isolation as alternatives to measures of RHI’s financial condition, results of operations or 
cash flows as presented in accordance with IFRS in RHI’s consolidated financial statements. For definition of these supplemental financial measures, a reconciliation to the most directly comparable IFRS financial measures and 
information regarding the usefulness and limitations of these supplemental financial measures please contact the RHI Investor Relations team (investor.relations@rhi-ag.com). 
Distribution of this document in other jurisdictions may be prohibited or subject to specific requirements, and recipients who are in possession thereof shall be exclusively responsible for being informed of such fact, and for 
respecting and fulfilling any applicable restriction. By accepting this document, its recipients accept all the foregoing warnings and restrictions.
This document shall remain the property of RHI. RHI reserves the right to require the return of this document (together with any copies or extracts thereof) at any time.
By attending the presentation to which the information contained herein relates (in which case this disclaimer and the contents of this notice also apply to the information provided during the presentation) and/or by accepting this 
document you will be taken to have represented, warranted and undertaken that you have read and agree to comply with the contents of this notice. Additionally, the Disclaimer/Terms of use of the RHI group’s websites shall be 
applied.

This presentation does not constitute a financial analysis or advice relating to financial securities or an offer of securities. This document is for information purposes and shall not be treated as giving any investment advice and/or 
recommendation whatsoever. This presentation and any information (written or oral) provided to you does not constitute an offer of securities of RHI, nor a solicitation for an offer of securities, nor a prospectus or advertisement or 
a marketing or sales activity for such securities.
This presentation contains statements of future expectations or other forward-looking statements. Such statements are based on the management’s current views and certain presumptions and are therefore subject to certain 
known and unknown risks and uncertainties. Should one or more of these risks or uncertainties materialise or should underlying assumptions prove incorrect, actual results may vary materially, either positively or negatively, from 
those described in the relevant forward-looking statement. In addition to statements which are forward-looking by reason of context, words such as “may”, “will”, “should”, “expects”, “plans”, “contemplates”, “intends”, “anticipates”, 
“believes”, “estimates”, “predicts”, “potential”, or “continue” and similar expressions typically identify forward-looking statements. 
By their nature, forward-looking statements involve known and unknown risks and uncertainties because they relate to events and depend on circumstances that may or may not occur in the future. As such, no forward-looking 
statement can be guaranteed. Undue reliance should not be placed on those forward-looking statements. Many factors could cause our results of operations, financial condition, liquidity, and the development of the industries in 
which we compete, to differ materially from those expressed or implied by the forward-looking statements contained herein. 
These factors include, without limitation, the following: (i) our ability to complete the envisaged acquisition or other projects on schedule; (ii) our ability to complete the realization of expected synergies and achievement of financial 
targets from the respective transaction; (iii) negative effects from compliance requirements and conditions to obtain merger control clearance; (iv) our ability to meet the needs of our customers; (v) uncertainties associated with 
general economic conditions; (vi) governmental factors, including the impact of regulatory changes; and (vii) other risks, uncertainties and factors inherent in our business. 
Subject to applicable securities law requirements, RHI does not intend or assume any obligation to update or revise these forward-looking statements set forth herein in light of developments which differ from those anticipated, 
whether as a result of new information, future events or otherwise. 
This presentation is addressed exclusively to persons legally entitled to receive it. In particular, it is not addressed to U.S. citizens or persons resident in the USA, Australia, Canada, Japan, Ireland or the United Kingdom. This 
presentation is not for publication or distribution in the USA and may not be distributed to U.S. persons or publications generally distributed in the USA nor be published or distributed in any other country in which its publication or 
distribution would be contrary to the law.


