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sion fever, BHP management suddenly 
became aware of a "capitalist termite" 
eating away at the foundations. This be
came evident when the Chairman of the 
Bell Group, Robert Holmes a' Court ,  
revealed in October, 1985 that his com
pany controlled 11 per cent of the BHP 
empire. 

The Bell group of companies is com
prised of the flagship, Bell Group Ltd, 

as well as Bell Resources Ltd and J N 
Taylor Holdings Ltd, and is ranked 
174th among the top 500 companies of 
Australia. 1• Bell Group Ltd, is involved 
in the media and entertainment in
dustry, heavy industry, and has a spread 
of miscellaneous interests in invest
ment, property and insurance. It owns 
and manages television and radio sta
tions in Australia as well as eight Lon
don West End theatres. Investment ac
tivity is conducted internationally, 
while insurance activities are centred in 

Britain, with a limited exposure in the 
United States. Net profit for the last 

financial year was 65.7 million AUD. 
Bell Resources Ltd owns IO per cent of 
the Central Queensland Coal Associ
ates and Gregory Joint Ventures which 
operates six coking coal mines in central 
Queensland. Bell Resources reported a 
profit of 129.6 million AUD for the 1985 

year, BHP equity accounted. 
By November, 1985, Bell Group Ltd 

(BGL) had increased its shareholding in 
BHP to 16.1 per cent; and by December, 
BGL and Bell Resources jointly owned 
187 million shares in BHP or a total of 
18.8 per cent. It was now clear to the 
BHP board that the enigmatic Robert 
Holmes a'Court (Australia's wealthiest 

individual) was using his company as a 
vehicle to capture a significant share of 
BHP. Publicly, however, he was treated 

somewhat derisively as a small non
establishment non-entity in the overall 

scheme of Australia's largest company. 
As the theme ran: Would BHP share
holders seriously consider handing over 
control of Australia's biggest corpora
tion to "this speculator, this oppor
tunist who by his own admission is a 
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one-man band"?2 

Attention was drawn to the fact that 
in September, 1983, Holmes a' Court 
had made his first bid for BHP and the 
bid closed with him holding 0.24 per 
cent of the shares. In February, 1984 he 
launched his second bid through Bell 
Resources taking his holding to 5.1 per 
cent. Then through option deals and 
sharemarket purchases the stake was in
creased to 18.8 per cent by the end of 
1985. In hindsight Holmes a' Court had 

definitely planned to make a move on 
BHP at least two years before it was 

discovered by the Australian media. 
Whether or not Holmes a' Court could 
gain "control" of BHP was no longer a 
question of definition. The Bell had ob
viously been rung for a fight and both 
sides were amalgamating their forces. 
One of the major title bouts in Austra
lian history was about to begin. 

On February 4, 1986 the long awaited 
Bell bid emerged. It sought 250 million 
BHP shares (20 per cent of issued 

capital) for 7.70 AUD cash or one Bell 
Resource share plus 2.50 AUD cash sub
ject to the following conditions: 3 

• Bell Resources shareholders approve
placing up to 120 million Bell Resources
shares to Bell Group at no less than 5.40
AUD
• No change in the federal takeover
code during the currency of the bid

• No change in the import parity price
for Bass Strait crude oil (in which BHP

is a major partner) during the currency
of the bid

• Minimum acceptance of 250 million
shares (i e, 100 per cent of the offer)
• Bell to gain representation on the

BHP board.

In response, BHP described the bid as 
"not genuine". In fact, the nature of the 
conditions made it difficult to accept. 
But it was not an inconsequential bid 
remembering that a conditional bid can 
be amended as circumstances change. 

Holmes a' Court had lifted his stake 
in BHP from virtually nothing in Au
gust, 1983 to 18.8 per cent and its largest 

shareholder in December, 1985. He was 
now moving for control. Yet, BHP's 
position remained resolutely dismissive. 

The same words kept appearing in the 
press: "scorn", "contempt", "market 
speculator", and so on. There were now 
only three possible outcomes: a buy 
back of Holmes a' Court share or attack 
by BHP on the Bell Group's issued capi
tal; a stalemate at or about the 19 per 
cent mark; or a Bell take-over of BHP. 

On February 17, Holmes a' Court 
made another slight change in his offer. 
He changed his bid to a proportional 

one which was a straight bid for 50 per 
cent of every shareholder's holding. 
This meant that for a price of about 2.45 
billion AUD he could end up with 53 per 
cent of BHP. It was then that BHP

assembled its defense team of 30 people 
including senior staff in the merchant 
bank Macquarie, a number of solicitors, 
and three Queen's Counsel with 
juniors.4 

On February 19, the Prime Minister 
of Australia warned Holmes a' Court 
that the Government would not look 
kindly on extreme re-structuring of 
BHP, should his offer be successful. Mr 
Hawke said the steel industry was the 
nub of the Government's concern. It 

was the steel industry plan devised by 
the Government which was crucial in 
turning BHP around in mid-1983. The 
Government underwrote BHP steel out
put with a bounty, the rate of which is 
dependent on market share. In return, 
BHP agreed not to make further re
trenchments and to invest at least 800 
million AUD in re-equipping. The 
unions also agreed to a disputes pro
cedure and productivity changes to in
crease output. Therefore, both the 

Government and a number of major 
trade unions began to be suspicious of 
a Holmes a' Court takeover of the Big 

Australian. 5 

Holmes a' Court had set off on a lob

bying trail early, doing the rounds of 
unions and state and federal politicians. 
However, public statements by union of
ficials have barely revealed contempt for 
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