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November 19, 2018 

Listed company: LIFULL Co., Ltd. 
Representative: Takashi Inoue, President and CEO 

(Stock code: 2120 TSE First Section) 
Inquiries: Kazuhiko Abe, Managing Officer,  

Head of Group Company Business Development Department 
(TEL +81-3-6774-1603) 

Announcement concerning Amendment to Deed for implementation of Friendly 
Acquisition of 100% Ownership of Mitula Group Limited and Submission of 

Proposal for Annual Meeting of Shareholders 

The Company hereby announces that, today, with regard to the transaction to acquire all outstanding shares 
(“Mitula Shares”) of Mitula Group Limited (“Mitula”), a company organized under the Corporations Act of 
Australia (the “Australian Corporations Act”) and listed on the Australian Securities Exchange, and to make 
Mitula a wholly-owned subsidiary of the Company (the “Acquisition”) by means of a scheme of arrangement 
under the Australian Corporations Act (the “Scheme of Arrangement”) as published in the “Announcement of 
the Agreement for Commencement of Friendly Acquisition of 100% Ownership of Mitula Group Limited and 
the Decision to Hold a Special Meeting of Shareholders” dated May 9, 2018 (the “May 9 Publication”), today, 
the Company entered into a deed (the “Second SID Amending Deed”) to amend the scheme implementation 
deed (the “SID”), which was entered into on May 9, 2018 for the implementation of the Acquisition (as 
amended by the deed entitled ‘SID Amending Deed’ dated 22 October 2018 published in the “Announcement 
concerning Amendment to Deed of Implementation of Friendly Acquisition of 100% Ownership of Mitula 
Group Limited” dated October 22, 2018 (the “October 22 Publication”)), in order to, subject to satisfaction of 
certain conditions, pay certain additional cash consideration to Mitula shareholders who will receive the 
Company common shares (the “Stock Consideration”) as a part of consideration of the Acquisition. 

The terms agreed in the Second SID Amending Deed are that if certain conditions such as the Company's 
Stock Consideration Value (defined below) is lower than AUD 0.80 (the “Conditions for Amendment”, in 
terms of the detail of which, please refer to “1. Background of the Latest Amendment” below) are satisfied, 
the Company will pay additional cash to the Mitula shareholders who will receive the Stock Consideration in 
the amount equal to the difference between the Company's Stock Consideration Value and AUD 0.80 
(provided that the total amount shall not exceed AUD 10 million) (the “Cash Top-Up”). If such payments are 
made, it is necessary to partially amend the description of the in-kind contribution in the Material Terms of 
Issue for the Company's common shares concerning the Stock Consideration included in the proposal that was 
approved at the extraordinary meeting of shareholders on June 28, 2018 (the “Extraordinary Shareholders 
Meeting Approved Proposal”) since certain Mitula Shares will be acquired in exchange for such payments. 
Therefore, at the Board of Directors meeting held today, the Company passed a resolution to submit a 
proposal (the “Proposal for Amendment”) to the annual meeting of shareholders of the Company, expected on 
December 10, 2018, to amend the subscription requirements that were already approved to the subscription 
requirements of the Company common shares necessary to implement the terms agreed in the Second SID 
Amending Deed.  

If the Conditions for Amendment are not satisfied on the date of the Company's annual meeting of 
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shareholders, the Proposal for Amendment will be withdrawn and if the Acquisition is implemented, the 
Company will issue the Company common shares as the Stock Consideration for the Acquisition pursuant to 
the subscription requirements that were already approved at the extraordinary shareholders meeting.  If the 
Proposal for Amendment is denied at the Company's annual meeting of shareholders, the Extraordinary 
Shareholders Meeting Approved Proposal will not be amended and, if the Acquisition is implemented, the 
Company will issue the Company common shares as the Stock Consideration for the Acquisition pursuant to 
the subscription requirements that were already approved at the extraordinary shareholders meeting.  

  
1．Background of the execution of the Second SID Amending Deed and its contents  

 
While the subscription requirements of the Company common shares concerning the Stock 

Consideration in accordance with the original SID has been approved by the extraordinary meeting of 
shareholders on June 28, 2018 and determination of which have been delegated to the Board of Directors 
of the Company, the Company was strongly requested by Mitula to pay certain additional cash 
consideration to Mitula shareholders who will receive the Stock Consideration in the event the Company’s 
stock price declines in the future so that the Scheme of Arrangement could be approved by Mitula 
shareholder meeting smoothly and taking the fluctuation of the Company’s stock price after the approval 
by the extraordinary meeting of shareholders into consideration. The Company made a comprehensive 
judgment, and mainly taking the following into consideration, and executed the Second SID Amending 
Deed by which certain additional cash consideration will be paid with respect to the Stock Consideration in 
certain circumstances. 
・ In view of the Company’s overseas strategy, it is important that approval at Mitula shareholders 

meeting, which is required for the Acquisition, is facilitated and the Acquisition is completed quickly, 
thus enabling the Company to embark as soon as possible on the early realization of synergies from 
the integrated operation of Mitula and Trovit Search S.L., which is a subsidiary of the Company.    

・ The Second SID Amending Deed is for the Company to pay certain additional cash consideration of 
up to AUD 10 million with respect to the Stock Consideration only in certain circumstances, and it 
does not further dilute the Company shares.  

・ The Second SID Amending Deed is not for the Company to make any changes to the cash 
Consideration of AUD 0.80 per Mitula Share or to the price of Stock Consideration of AUD 0.85.   

 
The summary of the Cash Top Up and the Conditions for Amendment agreed in the Second SID 

Amending Deed are as follows: 
・ The period used to calculate the “Company Share Valuation for Allotment Ratio Adjustment” (that 

means the weighted average price of each of the Company common shares' volume weighted 
average price on the Tokyo Stock Exchange (the VWAP will be calculated on price of shares 
published by the Tokyo Stock Exchange on each respective trading day, except on trades where 
Mitula and the Company can reasonably agree that the published price does not reflect the fair 
market price of the shares, in which case the Tokyo Stock Exchange price of that particular day will 
be disregarded in the calculations. In addition, if the Company shares are received by Mitula 
shareholder after the so-called right vesting date of the Company shares, the VWAP of each trading 
day preceding the ex-dividend date will be downward adjusted to reflect such as the expected 
dividend amount at that point of time) for the 10 consecutive trading days that is converted to 
Australian dollars based on the Japan/Australia exchange rate specified by the Reserve Bank of 
Australia on each of such trading days) will change from (a) 10 trading days up to and including the 
Final Mitula Shareholder Record Date (defined below) to (b) 10 trading days up to and including 
December 7, 2018. 
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・ If the Company Share Valuation for Allotment Ratio Adjustment calculated based on the above 
period (the “Amended Company Share Valuation for Allotment Ratio Adjustment”) multiplied by 
0.084336 (which is the maximum allotment ratio agreed under the original SID, the “Allotment 
Ratio”) (the “Company's Stock Consideration Value”) is lower than AUD 0.80, the additional cash 
in the amount equal to such difference (rounded off to the third decimal points) will be paid to the 
Stock-receiving Mitula Shareholders (defined below) for each Stock Consideration Mitula Share 
(defined below).  However, if the total of such cash payable exceeds AUD 10 million, the 
additional cash in the amount equal to AUD 10 million divided by the total number of the Stock 
Consideration Mitula Shares (rounded off to the third decimal points) will be paid to the 
Stock-receiving Mitula Shareholders for each Stock Consideration Mitula Share. 

・ The above amendments are subject to the conditions that (i) the Company's Stock Consideration 
Value is lower than AUD 0.80 and (ii) approvals have been obtained by the governmental agency 
including Australian Securities and Investments Commission (“ASIC”) or the court in relation to the 
implementation of the Cash Top-Up as agreed in the Second SID Amending Deed without delay in 
the schedule of the Scheme of Arrangement, and if these conditions are not satisfied, the above 
amendments will not be made.  Also, the amendments are on the condition that the Proposal for 
Amendment is approved at the Company's annual meeting of shareholders, and if the Proposal for 
Amendment is denied, the above amendments will not be made.  

・ If the above amendments are not made, the Cash Top Up will not be applied and the period to 
calculate the Company Share Valuation for Allotment Ratio Adjustment will remain as 10 trading 
days up to and including the Final Mitula Shareholder Record Date. 

 
In terms of the background and significance of the Acquisition, please refer to the May 9 Publication. 

 
2． Method and Consideration of Acquisition 

 
(1) Method of the Acquisition 

There is no particular change in the method of the Acquisition by the execution of the Second 
SID Amending Deed. 

 
The Acquisition will be a transaction for the purpose of acquiring all of the Mitula Shares and in 
which Mitula will become a wholly-owned subsidiary of the Company by means of a scheme of 
arrangement under the Australian Corporations Act. A scheme of arrangement, which will be 
used in the Acquisition, is a procedure for uniformly changing the capital structure of a company 
through the approval of a shareholders meeting and court approval rather than by individual 
agreement with shareholders and other relevant parties, and in the case of the Acquisition, it will 
be possible to acquire 100% of the Mitula Shares by obtaining the approval of a Mitula 
shareholders meeting and the approval of an Australian court.  The approval of this scheme of 
arrangement by a meeting of Mitula shareholders will require approval by a majority of the 
present and voting shareholders holding at least 75% of the total number of votes. 
 

(2) Consideration for the Acquisition 
 
There is no particular change in using the Company common shares as the Stock Consideration 
and cash as the considerations for the Acquisition by the execution of the Second SID Amending 
Deed. 
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As announced in the May 9 Publication and the October 22 Publication, in principle, any Mitula 
shareholder listed in the shareholder register at 7pm on October 24, 2018 (Melbourne, Victoria 
time) (the “Cut-off Date for Cash Consideration”) and at the final shareholder register (the “Final 
Mitula Shareholder(s)”) on the record date when the Mitula shareholders entitled to receive the 
consideration for the scheme of arrangement will be determined (the “Final Mitula Shareholder 
Record Date”) will receive the cash consideration for the Mitula Shares owned by the shareholder 
(but only for the lower of 20,000 shares or the number of shares owned at the Cut-off Date for 
Cash Consideration (the “Number of Eligible Shares for Cash Consideration”)) and will receive 
the Stock Consideration for the shares that exceed the Number of Eligible Shares for Cash 
Consideration.  The Final Mitula Shareholders who perform the prescribed procedure within the 
prescribed period (the “Stock Consideration Election Procedure”) may elect to receive the Stock 
Consideration for all of their own Mitula Shares. 

 
Among the Final Mitula Shareholders who own only a small number of Mitula Shares, there 
could be a considerable number who do not wish to continue investing in the Company common 
shares following the Acquisition and will seek to immediately convert the granted Company 
common shares into cash, so the Company has set this by considering the distribution of Mitula 
shares at the execution date of the original SID to make it possible for such individuals to receive 
the consideration for the Acquisition directly in the form of cash and avoid having to open a 
securities account in accordance with the book-entry transfer system in Japan. Also, the Cut-off 
Date for Cash Consideration was set pursuant to the discussion with the ASIC in relation to its 
review of draft of the Scheme Booklet.  In the event that the Scheme of Arrangement is 
implemented, AUD 0.80 per Mitula Share will be paid to Mitula Shareholders as the cash 
consideration. 
 
In the event that the Scheme of Arrangement is implemented, (A) the number of the Company 
common shares (rounded down to the nearest whole number) that is equal to the number of 
Mitula Shares that each Final Mitula Shareholder owns on the Final Mitula Shareholder Record 
Date multiplied by the Allotment Ratio will be provided to each Final Mitula Shareholder who 
performed the Stock Consideration Election Procedure within the prescribed period, and (B) the 
number of the Company common shares (rounded down to the nearest whole number) that is 
equal to the number of Mitula Shares that each Mitula Shareholder owns on the Final Mitula 
Shareholder Record Date subtracted by the Number of Eligible Shares for Cash Consideration 
and then multiplied by the Allotment Ratio will be provided to each Final Mitula Shareholder 
who did not perform the Stock Consideration Election Procedure and owns the Mitula Shares 
number of which exceeds the Number of Eligible Shares for Cash Consideration on the Final 
Mitula Shareholder Record Date (the Final Mitula Shareholders who will receive the Company 
common shares under (A) or (B) shall be collectively referred to as the “Stock-receiving Mitula 
Shareholders” and Mitula Shares that are subject to Stock Consideration and are owned by 
Stock-receiving Mitula Shareholders shall be referred to as the “Stock Consideration Mitula 
Shares”).  With regard to any fractional share that is rounded off in the calculation of (A) or (B) 
above, no consideration will be provided in the place of such fractional share. 
 
However, if the Conditions for Amendment are satisfied, as described in“1. Background of the 
Latest Amendment” above, in addition to the Company common shares calculated pursuant to the 
above, the cash consideration in the amount equal to the difference between the Company’s Stock 
Consideration Value and AUD 0.80 per a Stock Consideration Mitula Share (rounded off to the 
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third decimal points) will be paid to the Stock-receiving Mitula Shareholders as the Cash 
Top-Up; provided that if the total amount of the Cash Top-Up to be paid to each Stock-receiving 
Mitula Shareholder based on the calculation above exceeds AUD 10 million, the amount to be 
paid to each Stock-receiving Mitula Shareholder as the Cash Top-Up per a Stock Consideration 
Mitula Share will be an amount equal to AUD 10 million divided by the total number of Stock 
Consideration Mitula Shares (rounded off to the third decimal points). 
 

(3) In-kind Contribution 
 
It has been approved by the extraordinary meeting of shareholders on June 28, 2018 that in 

order to provide the Stock Consideration, the Company will issue up to 18,514,334 Company 
common shares subject to the Acquisition receiving the approval of a Mitula shareholders 
meeting and the approval of an Australian court, etc. and the number of shares to be issued is the 
sum of the number of the Company common shares that each Stock-receiving Mitula Shareholder 
will receive in accordance with the above. 

 
Provided, however, that if Conditions for Amendment are satisfied and the Cash Top Up is 

applied, description of the in-kind contribution of the subscription requirements approved by the 
extraordinary meeting of shareholders on June 28, 2018 will change since the part of Mitula 
Shares will be acquired in exchange for additional cash consideration and the number of Mitula 
Shares subject to the in-kind contribution will decrease accordingly.  To be more precise, the 
in-kind contribution to be contributed in exchange for the issuance of the Company common 
shares will be the number of Mitula Shares that is equal to the number of such issued shares 
divided by the Allotment Ratio multiplied by the Stock Consideration Raito (defined below). 
 
“Stock Consideration Ratio” will be the greater amount calculated based on the formula (a) or (b) 
below: 
 

(a) Stock 

Consideration Ratio 
= 

Amended Company Share Valuation for Allotment Ratio Adjustment × 0.084336 

AUD 0.80 

 

(b)Stock 

Consideration Ratio 
= 

Amended Company Share Valuation for Allotment Ratio Adjustment × 0.084336 

(Amended Company Share Valuation for Allotment Ratio Adjustment × 0.084336) +（AUD 

10 million ÷ the total number of Stock Consideration Mitula Shares） 

 
 
 

(4) Allotment Ratio 
 
If the Conditions for Amendment are satisfied, for the determination of numbers of common 

shares to be issued by the Company as the Stock Consideration, 0.084336 will be used as the 
Allotment Ratio. Provided, however, that if the Cash Top Up is applied, in essence, the Company 
common shares number of which is equal to 0.084336 divided by the Stock Consideration Ratio 
will be allotted per a Mitula share being an in-kind contribution since the number of Mitula 
shares being an in-kind contribution will decrease in accordance with the Stock Consideration 
Ratio. 
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3． Proposals to be Made at the Annual Meeting of Shareholders 
 

If the Cash Top Up is applied, description of the in-kind contribution of the subscription requirements 
approved by the extraordinary meeting of shareholders on June 28, 2018 will change since the part of 
Mitula Shares will be acquired in exchange for additional cash consideration and the number of Mitula 
Shares subject to the in-kind contribution will decrease accordingly.  

 
Accordingly, on the conditions that (i) the Company's Stock Consideration Value is lower than AUD 

0.80 and (ii) approvals have been obtained by the governmental agency including Australian Securities and 
Investments Commission (“ASIC”) or the court in relation to the implementation of the Cash Top-Up as 
agreed in the Second SID Amending Deed without delay in the schedule of the Scheme of Arrangement, 
the Company, at its meeting of Board of Directors held today, has passed a resolution to submit the 
proposal for the annual meeting of shareholders expected to be held on December 10, 2018 to amend the 
proposal of the determination of the subscription requirements regarding the shares for subscription under 
Article 199 of the Companies Act and the delegation of the determination of the subscription requirements 
regarding the shares for subscription under Article 200 of the Companies Act approved at the extraordinary 
meeting of shareholders on June 28, 2018. For details regarding the terms of issue of the shares for 
subscription, please refer to the Material Terms of Issue at the end of this announcement. The Company 
Board of Directors has passed a resolution to recommend to the shareholders of the Company to vote for 
this proposal. Additionally, Takashi Inoue, President and Representative Director of the Company has 
represented to Mitula his intention to vote for this resolution on the shares owned by himself.  

 
4． Treatment when the Proposal for the annual meeting of shareholders is Withdrawn, Denied or 

Approved 
 

The agreed terms in the Second SID Amending Deed will be applied only if the Conditions for 
Amendment are satisfied. 

 
Therefore, if, on the date of the Company's annual meeting of shareholders, (1) the Company's Stock 

Consideration Value is lower than AUD 0.80 or (2) approvals have not been obtained by the governmental 
agency including ASIC or the court in relation to the implementation of the Cash Top-Up as agreed in the 
Second SID Amending Deed without delay in the schedule of the Scheme of Arrangement, the Proposal for 
Amendment will be withdrawn, and the Extraordinary Shareholders Meeting Approved Proposal will not 
be amended and, if the Acquisition is implemented, the Company will issue the Company common shares 
as the Stock Consideration for the Acquisition pursuant to the Extraordinary Shareholders Meeting 
Approved Proposal.  

 
If the Proposal for Amendment is denied, the Extraordinary Shareholders Meeting Approved Proposal 

will not be amended and, if the Acquisition is implemented, the Company will issue the Company common 
shares as the Stock Consideration for the Acquisition pursuant to the Extraordinary Shareholders Meeting 
Approved Proposal.  

 
On the other hand if the Proposal for Amendment is not withdrawn and is approved at the annual 

meeting of shareholders, the Extraordinary Shareholders Meeting Approved Proposal will be amended in 
accordance with the Proposal for Amendment, and if the Acquisition is implemented, the Company will 
issue the Company common shares as the Stock Consideration for the Acquisition pursuant to the Proposal 
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for Amendment.  
 
5． Calculation basis of the Consideration for this Acquisition 
 

The Company carried out the following verification (the “Verification”) with respect to the 
reasonableness of the consideration and the Allotment Ratio for the Acquisition based on the 
assumption that the Acquisition will be implemented in accordance with the Second SID Amending 
Deed and the Cash Top Up is applied (the “Latest Amendment”). 

 
(1) Method of the Validation Procedure  

The Company retained KPMG FAS Co., Ltd. (“KPMG”), a third-party appraiser that is 
independent from the Company and Mitula to recalculate the consideration and share exchange 
ratio for the Acquisition based on the assumption of the Latest Amendment. To ensure the fairness 
and reasonableness of the consideration and share exchange ratio for the Acquisition based on the 
assumption of the Latest Amendment, the Company received submission of the calculation results 
from KPMG on November 9, 2018.  

The Company has not obtained a fairness opinion from a third-party appraiser.  
 

(2) Details of the calculation  
KPMG performed its valuation of Mitula by using the market share price method because Mitula 

is listed on the Australian Securities Exchange and there is a market share price, the comparable 
company analysis method because there are multiple listed companies that are comparable to Mitula 
and the share value can be extrapolated from such comparable companies, and the DCF method to 
reflect future business activities in the valuation. The calculation results of the share value per 
Mitula Share according to each method are as follows:  

(AUD) 
Method used Share value per Mitula Share 

Market share price method (Reference Date (1)) 0.43 ~ 0.50 

Market share price method (Reference Date (2)) 0.64 ~ 0.70 

Comparable company analysis method 0.86 ~ 1.38 

DCF method 0.77 ~ 0.95 
 

Under the market share price method, the calculation reference dates were set at May 8, 2018 (the 
“Reference Date 1”) and November 9, 2018 (the “Reference Date (2)”) and the value of Mitula 
shares was calculated using the closing price of Mitula common shares on the Australian Securities 
Exchange on each Reference Date, the simple average of the closing prices for the 1-month period 
preceding each Reference Date, the simple average of the closing prices for the 3-month period 
preceding each Reference Date, and the simple average of the closing prices for the 6-month period 
preceding each Reference Date, and based on these results, the share value per Mitula share was 
calculated to be 0.43 ~ 0.50 AUD for Reference Date (1) and 0.64～0.70 AUD for Reference Date 
(2). 

Under the comparable company analysis, by comparing the financial metrics (e.g., market share 
price, profitability) of Mitula and comparable listed companies, the share value per Mitula share 
was calculated to be 0.86～1.38 AUD. 

Under the DCF method, the value of Mitula shares was calculated by discounting future free cash 
flows to the present value at a certain discount rate, based on the information that was provided by 
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the Company, part of which provided by Mitula to the Company. The perpetuity growth method 
was used to calculate the going concern value. Based on this result, the share value per Mitula share 
was calculated to be 0.77～0.95 AUD. The business plan for Mitula that was assumed for the 
calculation under the DCF method by KPMG includes fiscal years that forecast a significant 
fluctuation in profit. This is mainly reflecting forecasted expansion of countries where Mitula 
develops it’s business, increase of advertisement revenue by strengthening relations with advertisers, 
and increase in fee income due to improvements in Mitula Group sites. KPMG has conducted 
interviews regarding this issue through the Company. In addition, the concerned business plan does 
not reflect the execution of the Acquisition. 

KPMG performed its valuation of the Company by using the market share price method because 
the Company is listed on the First Section of the Tokyo Stock Exchange, the market capitalization is 
large compared with the market capitalization scale of Mitula, and it’s liquidity is also high. 
Therefore, for the purpose of calculating the market share value of the Company as consideration 
for share exchange, it was determined that adequate and appropriate results would be obtained by 
applying the market share price method. 

Under the market share price method, the calculation reference date was set at November 9, 2018 
and the value of the Company shares was calculated using the closing price of the Company 
common shares on the First Section of the Tokyo Stock Exchange on the Reference Date, the 
simple average of the closing prices for the 1-month period preceding the Reference Date, the 
simple average of the closing prices for the 3-month period preceding the Reference Date, and the 
simple average of the closing prices for the 6-month period preceding the Reference Date. 

The calculation results of the share exchange ratio that is based on the calculation results 
according to each method and where the per-share value of the Company common shares is set at 1 
are as follows: 

 
Method used Calculation results of the share exchange ratio 

Market share price method (Reference Date (1)) 0.036868 ~ 0.045488 

Market share price method (Reference Date (2)) 0.067976 ~ 0.088556 

Comparable company analysis method 0.091379 ~ 0.174112 

DCF method 0.082004 ~ 0.119811 
 

When performing the calculation above, KPMG generally relied on the information provided by 
the Company as well as publicly available information. KPMG assumed that as such materials and 
information are accurate and complete and that there are no facts that have not been disclosed to 
KPMG and that may have a material effect on its calculation, and has not independently verified 
their accuracy and completeness. It also has not performed any independent valuation, appraisal, or 
evaluation of a hired third party to perform any appraisal or evaluation of the assets or liabilities 
(including contingent liabilities) of these companies and their affiliates, including any analysis or 
valuation of each individual asset or liability. KPMG’s calculation of the allotment ratio reflects 
the information and economic conditions up to November 9, 2018 and assumes that the financial 
projections by the companies were reasonably considered or prepared based on the best projections 
and judgment that the management of the companies could make at this time. The calculation 
results submitted by KPMG does not express any opinion regarding the fairness of the price or 
allotment ratio for the Acquisition. 

The Company has confirmed the reasonableness of KPMG’s calculation results by receiving an 
explanation from KPMG regarding the valuation method, assumptions, and calculation process 
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for the value of the companies’ shares in the Acquisition. 
 

(3) Results of the Validation Procedure 
The Company carefully conducted consultations and examination based on comprehensive 

consideration of the calculation results submitted by KPMG, the financial position, performance 
trend and share price trend of the Company and Mitula, the purpose, content, conditions and effect 
of the Latest Amendment, and consultations with Mitula. As a result, the Company judged that, as 
stated in (2) Details of the calculation above, (i) the cash consideration of AUD 0.80 per Mitula 
Share, (ii) the Stock Consideration price of AUD 0.85, and the Allotment Ratio are still valid. The 
Company also judged that, given that the Latest Amendment is a mechanism by which if the 
Company Share Valuation is less than AUD 0.80, the Company will compensate the difference in 
cash, even if such cash compensation is paid, the value of consideration for the Acquisition will not 
exceed AUD 0.80. Moreover, the Company judged that agreeing the Latest Amendment with 
Mitula with facilitate the Acquisition and early realization of the synergies expected from the 
Acquisition and that it is in the interests of its shareholders.    

In light of these examination results, the Company reached an agreement on the Latest 
Amendment with Mitula based on a resolution passed at a meeting of the Company’s Board of 
Directors on November 19, 2018.   
 

(4) Measures to ensure fairness 
The Company retained KPMG, a third-party appraiser that is independent from the Company and 

Mitula, to recalculate the value of the Mitula Shares and the allotment ratio and has received the 
results of its analysis. As noted above, because the Company common shares that will be the 
consideration for the Acquisition will be issued as non-monetary consideration, pursuant to Article 
207(9)(iv) of the Companies Act, the Company is planning to obtain a certificate from Mr. 
Naomichi Yamamoto, an attorney and certified public accountant, stating that “the value in Article 
199(1)(iii) of the Companies Act is reasonable,” and no investigation will be performed by the 
inspector. 

The Company has not obtained a fairness opinion from a third-party appraiser. 
 

(5) Measures to avoid conflicts of interest 
N/A 
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Material Terms of Issue 
 

1.  Type of shares for 
subscription 

Company common shares 

2.  Maximum number of shares 
for subscription 

18,514,334 shares (the number of shares for subscription will be the number that is 
set by the Company’s Board of Directors as the sum of the Company common 
shares that will be received by each Mitula shareholder who will be receiving the 
Company common shares (the “Allottee Target Company Shareholder”) pursuant 
to a scheme of arrangement (the “Scheme of Arrangement”) for the Transaction 
(defined below)) 

3.  Minimum amount to be 
paid-in per share 

JPY 1 (the Company’s Board of Directors will set the amount to be paid-in per 
share to be the “value of the in-kind contribution” divided by the “number of shares 
for subscription” (rounded down to the nearest whole number)) 

4.  Total amount to be paid-in The “amount to be paid-in per share” multiplied by the “number of shares for 
subscription” 

5.  Method for contributing 
non-monetary property 

The subject of the contribution will be Mitula common shares (the “Target 
Company Shares”), a non-monetary property. 

6.  Description of the in-kind 
contribution 
 

The in-kind contribution are the number of the Target Company Shares that is 
equal to the “number of shares for subscription” divided by 0.084336 multiplied by 
the Stock Consideration Ratio (defined below) (the “In-kind Contribution Target 
Company Shares”). 
 
 
“Stock Consideration Ratio” will be the greater amount calculated based on the 
formula (a) or (b) below: 
 

(a) Stock 
Consideration Ratio 

= 

Amended Company Share Valuation for Allotment Ratio 
Adjustment × 0.084336 

AUD 0.80 

 

(b) Stock 
Consideration Ratio 

= 

Amended Company Share Valuation for Allotment Ratio 
Adjustment × 0.084336 

(Amended Company Share Valuation for Allotment Ratio 
Adjustment × 0.084336) +（AUD 10 million ÷ the total number of 

Stock Consideration Mitula Shares） 

The “Amended Company Share Valuation for Allotment Ratio Adjustment” means 
the weighted average price of each of the Company common shares' volume 
weighted average price on the Tokyo Stock Exchange (the VWAP will be 
calculated on price of shares published by the Tokyo Stock Exchange on each 
respective trading day, except on trades where Mitula and the Company can 
reasonably agree that the published price does not reflect the fair market price of 
the shares, in which case the TSE price of that particular day will be disregarded in 
the calculations. In addition, if the Company shares are received by Allottee Target 
Company Shareholder after the so-called right vesting date of the Company shares, 
VWAP of each trading day preceding the ex-dividend date will be downward 
adjusted to reflect such as the expected dividend amount at that point of time) for 
10 trading days preceding December 7, 2018 that is converted to Australian dollars 
based on the Japan/Australia exchange price specified by the Reserve Bank of 
Australia on each of such trading days. 
Further, “the total number of Stock Consideration Mitula Shares” is the total 
number of Mitula shares owned by Allottee Target Company Shareholder that are 
subject to the scrip consideration pursuant to the Scheme Arrangement. 

7.  Value of the in-kind 
contribution 

The closing price (AUD) of the Target Company Shares on the Australian 
Securities Exchange on the final trading day (the “Value Determination Date”) (if 
there is no closing price on said day, the immediately preceding closing price) 
multiplied by the number of the In-kind Contribution Target Company Shares, 
converted into Japanese Yen based on the Japan/Australia exchange price specified 
by the Reserve Bank of Australia on the Value Determination Date 

8.  Amount of increase in 
stated capital and capital surplus 

The amount of increase in the stated capital will be 50% of the maximum amount 
of increase in stated capital, etc. that is calculated according to Article 14(1) of the 
Corporate Accounting Rules, and any amount less than JPY 1 that result from the 
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calculation will be rounded up.  The amount of increase in the capital surplus will 
be the amount equal to such maximum amount of increase in stated capital, etc. 
subtracted by the amount of increase in the stated capital. 

9.  Subscription method Upon the satisfaction of certain conditions, the Company will acquire all of the 
Target Company Shares through the scheme of arrangement procedure under the 
Corporations Act of Australia, the law under which Mitula was incorporated (the 
“Transaction”).  Under the Scheme of Arrangement, the Company will issue the 
Company common shares as consideration for acquiring the In-kind Contribution 
Target Company Shares owned by the Allottee Target Company Shareholders. 

10.  Date or period when the 
in-kind contribution will be 
provided 

The date decided by the Company’s Board of Directors as the implementation date 
of the Scheme of Arrangement 

11.  Other matters Each of the items above will be subject to the Scheme of Arrangement being 
approved by a meeting of Mitula shareholders and an Australian court, etc. 

12.  Delegation of 
determination 

All matters required for the subscription requirements regarding the shares for 
subscription (other than the matters set forth above) will be determined by a 
resolution of the Company’s Board of Directors. 
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