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ASX / Press Release
26 November 2018

Supplementary Scheme Booklet
Mitula Group Limited (“Mitula Group”) (ASX:MUA) announces that the Supreme Court of Victoria
has today made orders to enable Mitula Group to provide shareholders with the supplementary
explanatory statement (“Supplementary Scheme Booklet”) in the form attached to this
announcement.
Mitula Group is providing the Supplementary Scheme Booklet to supplement the disclosure in the
Scheme Booklet dated 26 October 2018, including in relation to the additional downside price
protection for the scrip consideration payable under the Scheme, as announced on 20 November
2018.
The Supplementary Scheme Booklet will be sent to Scheme Shareholders either by post or
electronically on or around 29 November 2018.
Shareholders should read the Scheme Booklet and the Supplementary Scheme Booklet before
deciding whether or not to vote in favour of the Scheme.
The Independent Expert’s conclusions remain unchanged, that the Scheme is fair and reasonable
and is therefore in the best interests of Mitula Shareholders, in the absence of a superior proposal.
For further information contact the Mitula Shareholder Information Line on 1300 046 608 (within
Australia) or +61 2 9290 9662 (outside Australia) between 8.15am and 5.30pm Monday to Friday.
ENDS
About the Mitula Group
The Mitula Group was founded in 2009 and is a leading digital classifieds group operating vertical
search, portals, and transaction based sites:


It operates 120 vertical search sites across property, employment, motoring, and fashion in
51 different countries and 21 different languages. These sites operate under the Mitula,
Fashiola, Kleding.nl, Nestoria and Nuroa brands; and



It operates 10 property portals in 9 South East Asian countries under the DotProperty and
Thailand-property brands.

The Mitula Group generated an average of 82.7 million visits per month during the first 10 months of
2018 to its network of vertical search and portal sites.
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The Mitula Group monetises visits to these sites through a range of products and services including:


Clicks based revenues: Google AdSense and cost-per-click sales



Advertising based revenues: display advertising, listing sales (on portals), native ads, and
other advertising products



Transaction based revenues: cost-per-acquisition, cost-per-lead and commission sharing
products

The Mitula Group customers include portals (property, employment, and motoring), online fashion
stores, general classified sites, real estate agents, developers, and general display advertisers.
The Company listed on the Australian Securities Exchange (“ASX”) on 1 July 2015 and trades under
the ASX code MUA.

Further Information
Gonzalo del Pozo
CEO
gonzalo@mitulagroup.com

Simon Baker
Chairman
simon@mitulagroup.com

Mitula Group Limited ACN 604 677 796

Mitula Group Limited

For personal use only

ACN 604 677 796

Supplementary Scheme Booklet
For a scheme of arrangement between Mitula Group Limited and its shareholders in
relation to the proposed acquisition by LIFULL Co., Ltd

This is an important document and requires your immediate attention.
You should read it in its entirety before deciding whether or not to vote in favour of the
Scheme.
If you are in any doubt about how to deal with this document, you should contact your broker
or financial, taxation or legal adviser immediately.

Financial Adviser

Legal Adviser

Important Notices
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This is an important document and requires your immediate attention. If you are in any doubt as to how to deal
with this document, please consult your legal, investment, tax or other professional adviser immediately. If you
have recently sold all of your Mitula Shares, please ignore this document.
This Supplementary Scheme Booklet is dated 26 November 2018 and supplements the Scheme Booklet dated 26
October 2018 prepared in connection with the Scheme (Original Scheme Booklet). The purpose of this
Supplementary Scheme Booklet is to provide Mitula Shareholders with updated information regarding the
Scheme prior to the Scheme Meeting.
It is intended that this Supplementary Scheme Booklet be read together with the Original Scheme Booklet. You
should read this Supplementary Scheme Booklet and the Original Scheme Booklet in their entirety before making
a decision as to whether or not to vote in favour of the Scheme. You should seek advice from your own
independent and appropriately licensed financial, legal, tax or other professional adviser before making any
decision regarding the Scheme or how to vote in relation to the Scheme.
The 'Important Notices' section set out on pages 2 to 3 of the Original Scheme Booklet also applies to the
contents of this Supplementary Scheme Booklet (as if each reference to the "Scheme Booklet" were a reference
to this "Supplementary Scheme Booklet"), including in relation to the forward looking statements contained in this
Supplementary Scheme Booklet.
Mitula has been solely responsible for preparing the Mitula Information. The information concerning Mitula and the
intentions, views and opinions of Mitula and the Mitula Directors contained in this Supplementary Scheme Booklet
has been prepared by Mitula and the Mitula Directors and is the responsibility of Mitula. LIFULL and its directors
and officers do not assume any responsibility for the accuracy or completeness of any such Mitula Information.
LIFULL has been solely responsible for preparing the LIFULL Information, which is the statement that LIFULL will
fund the Cash Top Up Amount from its cash reserves. The information concerning LIFULL and the intentions,
views and opinions of LIFULL contained in this Supplementary Scheme Booklet has been prepared by LIFULL
and is the responsibility of LIFULL. Mitula and the Mitula Directors and officers do not assume any responsibility
for the accuracy or completeness of any such LIFULL Information.
A copy of this Supplementary Scheme Booklet has been provided to ASIC and ASX. Neither ASIC nor ASX nor
any of their respective officers take any responsibility for the contents of this Supplementary Scheme Booklet.
This Supplementary Scheme Booklet was ordered by the Court for dispatch to Mitula Shareholders on 26
November 2018. However, that does not mean that the Court has:


formed any view as to the merits of the Scheme nor as to how Mitula Shareholders should vote (on
this matter they must reach their own conclusion);



prepared, or is responsible for, the content of this Supplementary Scheme Booklet; or



approved or will approve the terms of the Scheme.

Mitula Shareholders who have any questions or require further information about the Scheme should contact the
Mitula Shareholder Information Line on 1300 046 608 (within Australia) or +61 2 9290 9662 (outside Australia)
between 8.15am and 5.30pm Monday to Friday.
Unless otherwise defined, capitalised terms used in this Supplementary Scheme Booklet have the meaning
defined in Section 13 of the Original Scheme Booklet.
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1.

Letter from the Chairman of Mitula
26 November 2018

Dear Mitula Shareholder,
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Improvement in Scheme terms
On behalf of the Mitula Board, I am pleased to advise that, in response to feedback received from Mitula
Shareholders, the Board of Mitula has negotiated an amendment to the Scheme to enable additional
downside protection for the scrip consideration payable under the Scheme (Cash Top Up Mechanism).
The additional downside protection is subject to approval by LIFULL’s shareholders which will be sought at
a shareholders meeting to be held on 10 December 2018.
Under the proposed arrangement, if the value implied by the LIFULL Share price is less than $0.80 per
share, an additional amount of money (the Cash Top Up Amount) will be added to the scrip consideration
under the scheme (up to a maximum of $10 million).
Accordingly, if LIFULL shareholders approve the arrangement and the Scheme is implemented, Scheme
Shareholders who do not make an All Scrip Election will be entitled to receive:



$0.80 cash per Scheme Share for the first 20,000 of their Scheme Shares that were held as at
7pm, Wednesday 24 October 2018 (Cash Consideration); and
0.0753 New LIFULL Shares (Scrip Consideration) and the Cash Top Up Amount (if applicable)
for each remaining Scheme Share including any Scheme Shares for which they became the
beneficial or registered holder after 7pm, Wednesday 24 October 2018, subject to the application of
the Downside Price Protection Mechanism or the Upside Participation Cap (Mixed
Consideration),

(together, the Standard Consideration).
Alternatively, Scheme Shareholders may elect to receive the Mixed Consideration for all of their Scheme
Shares by making an All Scrip Election.
As at Wednesday 21 November 2018, being the last practicable date before the date of this Supplementary
Scheme Booklet, the implied value of the Scrip Consideration was $0.851.
Independent Expert
BDO as the Independent Expert has considered the change to the terms of the Scheme and continues to
conclude that the Scheme is in the best interests of Mitula Shareholders, in the absence of a superior
proposal.
Board recommendation
As noted in the Original Scheme Booklet, the Mitula Directors have been monitoring the LIFULL Share price
since the date of that booklet in the hope that it would recover before the Scheme Meeting. While the
LIFULL Share price has improved since then, it has not yet returned to the level it was at the time of
agreeing to the transaction with LIFULL on 9 May 2018. In these circumstances, the Directors believe that
the Cash Top Up Mechanism is important as, if approved by LIFULL shareholders, that mechanism will
provide further value for Scheme Shareholders and may restore the value available to Mitula Shareholders
who will receive Scrip Consideration to (or close to) the value implied at the time of the transaction
agreement in May.
The Mitula Directors are maintaining their recommendation in the Original Scheme Booklet that you vote in
favour of the Scheme, in the absence of a superior proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of Mitula Shareholders.
However, as required by their fiduciary and statutory duties, your Directors will continue to monitor the
situation, including the LIFULL Share price and whether LIFULL shareholders approve the Cash Top Up
Mechanism, and will advise shareholders up until the Scheme Meeting if they change their
recommendation.
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Based on the LIFULL Share price of JPY 849 and the AUD/JPY exchange rate of 81.68 as at Wednesday, 21 November 2018.
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If you are concerned about the possibility of the implied value of the Scrip Consideration being less than
$0.80 per Mitula Share and LIFULL shareholder approval not being obtained on 10 December 2018 (after
the time for lodgement of proxies), you may wish to:


attend and cast your vote at the Scheme Meeting when the position will be clear;



appoint a proxy to attend and vote at the Scheme Meeting on your behalf – if you submit an
undirected proxy form your proxy will vote as they see fit; or



appoint an attorney (for individuals) or corporate representative (for corporate shareholders) to
attend and vote at the Scheme Meeting on your behalf, as directed by you at any time up until the
commencement of the meeting.

Mitula understands this is a tight timeline to consider this matter (as noted by ASIC in its review of this
document) but LIFULL indicated to Mitula that it will not agree to an amended timeline involving a
postponement of the Scheme Meeting.
If you lodge a proxy form and then subsequently attend the meeting, your proxy form will be of no effect,
and you can vote in the meeting.
Voting intentions of Mr Marcelo Badimon
Mr Marcelo Badimon has an interest of approximately 12.42% in the issued shares in Mitula. Mr Badimon
has indicated in writing to Mitula that, in the absence of a superior proposal, if the implied value of the Mixed
Consideration is equal to or greater than $0.80 (taking into account the Cash Top Up, if applicable), he will
vote in favour of the Scheme but if the implied value of the Mixed Consideration (taking into account the
Cash Top Up, if applicable) is less than $0.80, his intention is to vote against the Scheme. In accordance
with Australian practice, that statement is binding on Mr Badimon.
How to vote
Your vote is important, and I encourage you to vote by attending the Scheme Meeting or alternatively by
completing the Proxy Form accompanying this Scheme Booklet. The Scheme requires the approval of
Mitula Shareholders at a Scheme Meeting to be held at 2pm on Tuesday, 11 December 2018 at the offices
of Herbert Smith Freehills, Level 42, 101 Collins Street, Melbourne, Victoria, and the approval of the Court.
If you wish for the Scheme to proceed, it is important that you vote in favour of the Scheme Resolution and
approve the Scheme.
Regardless of how you intend to vote (or whether you intend to vote at all), you should also decide:




whether or not to make an All Scrip Election or to receive the Mixed Consideration for all of your
Scheme Shares (if the Scheme is implemented). You can do this by completing the Election Form
accompanying this Scheme Booklet; and
if you will receive Mixed Consideration, how you will hold your New LIFULL Shares. You can do
this by submitting either a validly completed Form A or Form B.

I strongly encourage you to read this Supplementary Scheme Booklet and the Original Scheme Booklet
carefully before casting your vote.
If you are unable to attend the Scheme Meeting in person, I encourage you to vote by completing a Proxy
Form and returning it by no later than 2.00pm (Melbourne time) on Sunday 9 December 2018.
If you require any further information, please call the Mitula Shareholder Information Line on 1300 046 608
(within Australia) or +61 2 9290 9662 (outside Australia) between 8.15am and 5.30pm Monday to Friday.
On behalf of the Mitula Board, I would like to take this opportunity to thank you for your ongoing support and
I look forward to your participation at the Scheme Meeting.
Yours sincerely,

Simon Baker
Chairman
Mitula Group Limited
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2.

Variation to the Standard Consideration under the Scheme
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LIFULL has agreed to add a Cash Top Up Amount to the Scrip Consideration. This is subject to approval by
LIFULL’s shareholders at a shareholders meeting to be held on 10 December 2018. The board of LIFULL
has recommended that LIFULL shareholders approve the mechanism, and President and CEO, Takashi
Inoue, who controls 34.9% of the total shares outstanding of LIFULL, has informed Mitula Group that he
intends to vote all of these shares in favour of the resolution.
The Cash Top Up Amount will be $0.80 less the implied value of the Scrip Consideration, calculated in
accordance with the Scheme Implementation Deed. However, if LIFULL would be required to pay more
than $10 million in total in respect of the Cash Top Up Mechanism, entitlements to the Cash Top Up
Mechanism will be scaled back on a pro rata basis. The approximate amount of any Cash Top Up Amount
payable will be announced on Friday, 7 December 2018 before the Scheme Meeting.
Under the terms of the Scheme, Scheme Shareholders who do not make an All Scrip Election will be
entitled to receive:


$0.80 cash per Scheme Share for the first 20,000 of their Scheme Shares that were held as at 7pm,
Wednesday 24 October 2018 (Cash Consideration); and



0.0753 New LIFULL Shares (Scrip Consideration) and the Cash Top Up Amount (if applicable) for
each remaining Scheme Share including any Scheme Shares for which they became the beneficial or
registered holder after 7pm, Wednesday 24 October 2018, subject to the application of the Downside
Price Protection Mechanism or the Upside Participation Cap (Mixed Consideration),

(together, the Standard Consideration).
Further details of the change, including an amended version of the Scheme Implementation Deed and
amended Scheme of Arrangement were announced to ASX on 20 November 2018.
The calculation of the Cash Top Up Amount will vary depending on the implied value of the LIFULL Shares.
The implied value will be calculated using the volume weighted average trading price of the LIFULL Shares
on the Tokyo Stock Exchange during the period from 26 November to 7 December 2018, and the exchange
rate on each day.
Under the amended Scheme, the 10 day VWAP period for calculating the LIFULL Share price and,
therefore, the implied value of the Scrip Consideration, has been brought forward to end on 7 December
2018 (VWAP Period). This will enable LIFULL shareholders to understand at the LIFULL shareholders
meeting if the Cash Top Up Amount will be drawn upon (i.e. if the value implied by the LIFULL share price
is less than $0.80 per share) and the approximate quantum of the Cash Top Up Amount that is required.
If the implied value of the Scrip Consideration for the VWAP Period is equal to or more than $0.80, the
Cash Top Up Mechanism will not be applicable. Scheme Shareholders who hold more than 20,000 Scheme
Shares, acquired Scheme Shares after the Cut Off Date or who make an All Scrip Election will receive the
Scrip Consideration for the relevant Scheme Shares.
Set out below is an example of how the Cash Top Up Amount will vary based on the implied value of the
LIFULL Shares.

5

For personal use only

Final LIFULL
share price
(AUD
equivalent)

Change from
Initial
LIFULL Share
Price
(AUD
equivalent)

Scrip Exchange
Ratio

Value of Bidder
Scrip
(AUD) per Mitula
Share

Cash Top Up
Amount (1)

12.42

10.0%

0.073913

0.918

0

0.918

12.19

8.0%

0.075300

0.918

0

0.918

11.85

5.0%

0.075300

0.892

0

0.892

11.29

0.0%

0.075300

0.850

0

0.850

10.73

-5.0%

0.079217

0.850

0

0.850

10.08

-10.7%

0.084325

0.850

0

0.850

9.60

-15.0%

0.084336

0.810

0

0.810

9.03

-20.0%

0.084336

0.762

0.038

0.800

8.81

-22.0%

0.084336

0.743

0.057

0.800

8.47

-25.0%

0.084336

0.714

0.057

0.771

7.90

-30.0%

0.084336

0.666

0.057

0.723

(AUD)

(Pre Cash Top Up)

Value of Bidder
Scrip
(AUD) per Mitula
Share
(Post Cash Top Up
Amount)

7.34
-35.0%
0.084336
0.619
0.057
0.676
(1) Based on the maximum aggregate Cash Top Up Amount of $10 million and assuming 175 million Mitula shares
exchange for LIFULL shares
Mitula Shareholders should understand that the potential Cash Top Up Amount per share may vary based
on the total number of Scheme Shares that receive the Scrip Consideration. If the total number of Scheme
Shares that receive the Scrip Consideration increases, due to the cap of $10 million, the potential Cash Top
Up Amount payable for each Scheme Share will be scaled back and will decrease accordingly. As at
Wednesday, 21 November 2018, being the last practicable date prior to the date of this Supplementary
Scheme Booklet, Mitula estimates that approximately 175 million Mitula Shares will be exchanged for Scrip
Consideration but that number could vary based on trading on the ASX up until the Record Date and the
extent of beneficial holdings of 20,000 shares or less that have been aggregated by Nominee Shareholders.
In addition, if the number of Mitula Shareholders who make an All Scrip Election increases, the total number
of Scheme Shares that are eligible to receive the Scrip Consideration could also increase. As a result, this
increase may have an effect on the potential Cash Top Up Amount available.
Mitula Scheme Shareholders will know before the Scheme Meeting whether the Cash Top Up Amount is
applicable and, if so, its quantum and whether LIFULL shareholders have approved it. These matters will be
announced by Mitula on the ASX website once known and addressed at the commencement of the Scheme
Meeting.
Mitula understands this is a tight timeline to consider this matter (as noted by ASIC in its review of this
document) but LIFULL indicated to Mitula that it will not agree to an amended timeline involving a
postponement of the Scheme Meeting. If you are concerned about the possibility of the implied value of the
Scrip Consideration being less than $0.80 per Mitula Share and LIFULL shareholder approval not being
obtained on 10 December 2018 (after the time for lodgement of proxies), you may wish to:


attend and cast your vote at the Scheme Meeting when the position will be clear;



appoint a proxy to attend and vote at the Scheme Meeting on your behalf – if you submit an
undirected proxy form your proxy will vote as they see fit; or



appoint an attorney (for individuals) or corporate representative (for corporate shareholders) to
attend and vote at the Scheme Meeting on your behalf, as directed by you at any time up until the
commencement of the meeting.

It is important that Scheme Shareholders consider the possibility that LIFULL shareholder approval is not
obtained. In that case, if the Scheme is implemented, the Cash Top Up Mechanism will not be available,
even if the implied value of the Scrip Consideration is less than $0.80 per Mitula Share. Your Directors will
assess this position at the relevant time should it arise. If you are concerned about that possibility, you may
wish to delay your vote until the position is clear.
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ASIC has also indicated to Mitula that, if the Top Up Mechanism will not apply because LIFULL
shareholders do not approve it or because clause 4.7F of the Scheme Implementation Deed is triggered,
and Mitula proceeds with the Scheme Meeting on the current timetable, it is concerned that Mitula
shareholders will have voted without sufficient certainty and information regarding the consideration they
will receive under the Scheme. In this circumstance, without limiting any other circumstances in which it
may do so, ASIC has advised it will likely refrain from providing a no objection letter at the Second Court
Hearing for the Scheme.
LIFULL intends to use its cash reserves to fund the Cash Top Up Amount.

7

For personal use only

3.

Key dates
Cut-Off Date for Cash Consideration

7pm on Wednesday, 24 October 2018

Mitula to announce the approximate
amount of any Cash Top Up Amount
payable

After close of market on Friday, 7
December 2018

Latest time and date for receipt of Proxy
Forms and powers of attorney for the
Scheme Meeting

2pm on Sunday, 9 December 2018

Time and date for determining eligibility to
vote at the Scheme Meeting

7pm on Sunday, 9 December 2018

Scheme Meeting to be held at the offices of
Herbert Smith Freehills, Level 42, 101
Collins Street, Melbourne, Victoria 3000

2pm on Tuesday, 11 December 2018

If the Scheme is approved by Mitula Shareholders

Nominee Schedule Return Date

7pm on Wednesday, 12 December 2018

Second Court Date for approval of the
Scheme

10.30am on Thursday, 13 December 2018

Effective Date

Thursday, 13 December 2018

Court order lodged with ASIC and
announcement to ASX
Last day of trading in Mitula Shares —
Mitula Shares suspended from trading on
ASX from close of trading

Election Date — last time and date for
receipt of an Election Form

7pm on Thursday, 13 December 2018

Scheme Record Date for determining
entitlements to Scheme Consideration

7pm on Tuesday, 18 December 2018

Implementation Date

Tuesday, 8 January 2019

Provision of Scheme Consideration

Settlement Completion Date

Friday, 18 January 2019
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All dates following the date of the Scheme Meeting are indicative only and, among other things, are subject
to all necessary approvals from the Court. Any changes to the above timetable (which may include an
earlier or later date for the Second Court Hearing) will be announced through ASX and notified on Mitula’s
website at www.mitulagroup.com/investors.
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Except where otherwise specified, all times and dates in the above timetable are references to the time and
date in Melbourne, Australia and all such times and dates are subject to change. Mitula may vary any or all
of these dates and times and will provide reasonable notice of any such variation.

4.

Independent Expert opinion

The Independent Expert, BDO, has reviewed its opinion in relation to the Scheme in light of matters that
have arisen or changed since 26 October 2018 (including the information contained in this Supplementary
Scheme Booklet) and advised Mitula that it remains of the view that the Scheme is in the best interests of
Mitula Shareholders, in the absence of a superior proposal. The reasons why the Independent Expert
reached this conclusion are set out in the Independent Expert’s Report, which is Annexure A to the Scheme
Booklet (dated 26 October 2018). Mitula Shareholders should carefully review the Independent Expert’s
Report in its entirety.

5.

Scheme Meeting

The Scheme Meeting will be held at 2pm on Tuesday, 11 December 2018 at the offices of Herbert Smith
Freehills, Level 42, 101 Collins Street, Melbourne Victoria 3000.
The Scheme Resolution to be considered at the Scheme Meeting is set out in the Notice of Scheme
Meeting which is Annexure E to the Original Scheme Booklet. If the Scheme Resolution is passed, Mitula
will request the Court to approve the Scheme in the amended form described in this Supplementary
Scheme Booklet. The amended form of the Scheme which the Court will be asked to approve is set out in
the schedule to the amended Scheme Implementation Deed announced to the ASX on 20 November 2018.

6.

Voting details

The Mitula Board reminds Mitula Shareholders that every vote is important and encourages you to read this
Supplementary Scheme Booklet together with the Original Scheme Booklet carefully and to cast an
informed vote on the Scheme.
You may vote in person, by attorney, by proxy or, in the case of corporate shareholders, by a duly
appointed corporate representative. Full details on how to vote are set out in Section 3 and in Annexure E
of the Original Scheme Booklet.
The Election Form, Proxy Form, Form A and Form B previously provided to you in early November is reattached to this Supplementary Scheme Booklet for convenience. If you have previously completed and
returned any of these forms, you do not need to fill them out again.

If you have not yet lodged a Proxy Form
You can attend the Scheme Meeting on 11 December 2018 to vote in person.
If you are unable to attend the Scheme Meeting, Mitula encourages you to appoint a proxy to vote on your
behalf by completing the Proxy Form that accompanied the Original Scheme Booklet, and is re-attached to
this Supplementary Scheme Booklet. That booklet was sent to you in early November 2018. You can also
obtain a further copy of a Proxy Form by calling the Mitula Shareholder Information Line.
Your Proxy Form can be lodged:


online at www.votingonline.com.au/mitulascm2018;



by mail to Boardroom Pty Limited, GPO Box 3993, Sydney NSW 2001; or



by facsimile to +61 2 9290 9655.

In order for your Proxy Form to be effective, it must now be received by no later than 2pm (Melbourne time)
on Sunday 9 December 2018.
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If you have already lodged a Proxy Form
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Proxy Forms that have been validly submitted (whether lodged online or by mail, fax or hand) will remain
valid for the Scheme Meeting. If you have already submitted a Proxy Form and:


you do not wish to change your instructions, you do not need to take any further action; or



you wish to change your instructions, you can do so by completing a replacement Proxy Form
and submitting that form in the same manner as your original form. In order for your Proxy Form
to be effective, it must be received before no later than 2pm (Melbourne time) on Sunday 9
December 2018.

7.

No other material information

Except as set out in the Original Scheme Booklet, this Supplementary Scheme Booklet and each of the
ASX announcements released by Mitula since the date of the Scheme Booklet (26 October 2018), there is
no other information material to the making of a decision in relation to the Scheme, being information that is
within the knowledge of any Mitula Director, which has not previously been disclosed to Mitula
Shareholders.

8.

Consent

BDO Corporate Finance (East Coast) Pty Ltd has given and has not, before the date of this Supplementary
Scheme Booklet, withdrawn its written consent to be named as the Independent Expert in this
Supplementary Scheme Booklet and to the inclusion of statements in this Supplementary Scheme Booklet
said to be based on statements made by it, in each case in the form and context in which they appear.
Mr Marcelo Badimon has given and has not, before the date of this Supplementary Scheme Booklet,
withdrawn his written consent to be named in this Supplementary Scheme Booklet and to the inclusion of
his voting intention statement in this Supplementary Scheme Booklet, in each case in the form and context
in which they appear.

9.

Definitions

Unless otherwise defined in this Supplementary Scheme Booklet, capitalised terms have the meanings
given to those terms in section 13 of the Original Scheme Booklet.
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