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Letter from
the chairman

Dear Shareholders
On behalf of the Board, | thank you for your continued support of the Mitula Group.

From a financial performance perspective, 2017 was a very good year for the Mitula
Group. The key financial highlights included:

» Revenues increased by 19.9% to a record $33.6m;
»Yield per visit increased by 14.8 % to 4.2 cents;

» EBITDA margin was 34.7 %

» Cash flow from operations was $10.6m; and

» Cash at bank at the 31% December was $13.1m.

In addition, the business delivered strong operational growth as it executed its “Closer
to the Transaction” strategy. The key operational highlights included:

» Continued successfulimplementation of the “Closer to the Transaction” strategy
that sees new advertising and transaction-based products and services rolled
out to extract greater value from each visit to the network of sites;

» Advertising and transaction-based revenues accounted for 23 % of total revenues;

» Total traffic to the Company’s sites increased by 5.4 % to 807 million;

» The Company acquired Fashiola in March 2017 and successfully integrated
itinto the Mitula Group — providing a new transaction-based business unit;

» DotProperty delivered strong growth in its first full year under the Mitula Group’s
ownership; and

» The Company commenced real estate transactions in the Thailand market
delivering 20 sales between October and December 2017.

2017 was also a year of strong investment in the roll out of our “Closer to the Trans-
action” strategy.

This strategy is designed to reduce the business’ reliance on the sale of clicks by
focusing on capturing more value from each visit to the Group’s sites.

In rolling out this strategy, we have increased the staff in the business to 185
and invested significantly into advertising and transaction-based products and
services. It is expected that the Company will increase the revenues from adver-
tising and transaction-based products and services in 2018 thus monetising its
2017 investment.

To further drive the “Closer to the Transaction” strategy, the Board launched the Mitula
Group Innovation Fund (MGIF) inJanuary 2018.The Board has set aside $4.0 m to invest
in new businesses that are aligned to the Group’s strategy. The Fund will not be raising
any funds externally and will directly report to the Board.

Letter from the chairman Annual Report

During the year, the Mitula Group share price suffered a setback due to the Company
revising its full year forecasted revenues in July 2017. This re-forecast was driven by
a configuration error that saw Google penalise the Mitula branded sites and thus
reduce the volume of organic search traffic. This error has been corrected and the
traffic has returned to expected levels.

The Board believes that the shares in the Mitula Group are undervalued and in
February 2018 it announced a share buyback programme and thus leverage its free
cash flow to support its shares.

Finally, we have started 2018 strongly with our second-best visitation month with
75 million visits to our network of sites.

On behalf of the Board, I would like to thank our CEO, Gonzalo del Pozo, and the
management team for all their efforts over the course of the year.

We look forward to the continued growth and success of the Mitula Group in 2018.

Simon Baker
Chairman

Letter from the chairman Annual Report
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1. Mr Simon Baker
Independent Chairman
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Chief Executive Officer and Executive Director

3. Mr Gonzalo Ortiz
Non-Executive Director

4.MrJoe Hanna
Independent Non-Executive Director
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Independent Non-Executive Director
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Independent Non-Executive Director
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Mr Lee Mitchell

Principal registered
office in Australia

Level 6,330 Collins Street
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Share registry

Boardroom Pty Limited
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Sydney NSW 200, Australia
Ph: 1300 737 760 (within Australia)
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Fax: +61 292790664

Auditor

PricewaterhouseCoopers
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Stock exchange listing

Mitula Group Limited shares are listed on the Australian Securities Exchange

(ASX: MUA)

Website address

www.mitulagroup.com
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The Directors present their report on the consolidated
entity consisting of Mitula Group Limited (“the Company”)
and its controlled entities (“the Group”), for the year
ended 31 December 2017

O Directors and company secretary

The following persons were directors of Mitula Group Limited during the year and
up to the date of this report:

Simon Baker Independent Chairman

Gonzalo del Pozo Chief Executive Officer and Executive Director
Gonzalo Ortiz Non-Executive Director

Joe Hanna Independent Non-Executive Director

Sol Wise Independent Non-Executive Director

Georg Chmiel Independent Non-Executive Director

(appointed 18 January 2017)

The company secretary is Mr. Lee Mitchell. Lee is a director of Convergence Legal,
a boutique commercial law firm based in Melbourne, Victoria and is a qualified
solicitor with 23 years experience. Lee practices principally in corporate and
commercial law advising on corporate and securities regulation, equity capital
raisings, formulation and implementation of mergers and acquisitions, corporate
governance and company secretarial matters.

O Principal activities

The Mitula Group was founded in 2009 and is a leading digital classifieds group
operating vertical search sites, property portals,and a transaction-based business unit.

In particular:

» it operates 110 vertical search sites across property (for sale and for rent),
employment, automotive and fashion in 52 different countries and 19 different
languages. These sites operate under the Mitula, Nestoria, Nuroa, Kleding and
Fashiola brands;

» it operates 10 property portals in 9 South East Asian countries under the
DotProperty and Thailand-Property brands; and

»in mid 2017, it launched a property transaction business unit initially focused
on the Thailand market.

The Mitula Group’s vertical search sites provide visitors with the ability to search,
with one query, through millions of listings from more than 15,000 classifieds sites.
These sites include portals (property, employment and automotive), online fashion
stores, general classified sites, real estate agents, and property developers.

Vertical search sites provide visitors with a more convenient and efficient search
experience than performing a search on a single classifieds site.

Directors report Annual Report

The Mitula Group also operates property portals in selected South East Asian markets.
These portals source their listings directly from agents and developers and generate
visitors through a number of channels including the Mitula Group vertical search sites.

InJanuary 2018, the Mitula Group generated 75 million visits to its network of vertical
search and property portal sites.

The Mitula Group monetizes visits to these sites through a range of products and
services including:

» Clicks based revenues: Google AdSense and the sale of clicks to advertisers
on a cost-per-click (“CPC”) basis.

» Advertising based revenues: Display advertising, listing sales (on portals), native
ads,and other advertising products that are monetised on a CPM, CPL or CPA basis.

» Transaction based revenues: The Mitula Group receives part of what the buyer
spends on purchasing the advertised product.

In 2017 the Mitula Group launched a property transaction business in Thailand
that sources listings directly from new homes developers and advertisers on the
Mitula Group vertical search sites and property portals to drive buyers to the listings.
The Mitula Group receives a percentage of the purchase price paid by the buyer.

InJanuary 2018, the Mitula Group launched the Mitula Group Innovation Fund to
invest in businesses that can leverage the Mitula Group assets including its brand,
visitation, data, and technology.

Dividends

The Group is not proposing to pay dividends in Financial Year 2017 (Financial Year
2016:nil). There are no dividend or distribution reinvestment plans in operation.

Significant changes in state of affairs

Business combination — Fashiola

On the 2" of March 2017, Mitula Group acquired 100 % of the issued share capital
of Kleding BV, a company in the Netherlands. The total purchase consideration
was approximately $15.0 million (€10.9 million) and was funded by cash reserves
($14.1 million) as well as the issue of 1.0 million new shares in Mitula Group Limited.

Directors’ report Annual Report



At acquisition, Kleding BV operated 16 fashion vertical search sites under the
Kleding.nl brand in the Netherlands and the Fashiola brand in Denmark, Australia,
United Kingdom, Germany, Austria, Sweden, France, Poland, Italy, Switzerland,
Brazil, Spain, Portugal and Belgium (French and Dutch sites). These sites aggregate
over 18 million products from over 1,000 different online stores across men’s and
women’s clothes, shoes and accessories.

Visitors to these sites select an item they are interested in and then click out to the
originating online store. These click outs are monetised on a cost per acquisition
basis whereby Kleding BV receives a percentage of the total spend by the user on
the destination site.

The Kleding.nl and Fashiola sites also provide display advertising opportunities for
fashion brands to reach their highly targeted and relevant audience.

Profit contribution from Kleding BV is $1,373,490 from the date of incorporation
into the Mitula Group (10 months starting on March 2017) to 315t December 2017.

Non-IFRS financial information

Through this report the Group has included certain non-IFRS financial information.

This information is presented to assist in making appropriate comparisons with
prior periods and to assess the operating performance of the business. The Group
uses these measures to assess performance of the business and believes that this
information would be useful for investors.

» Operating expenses: Total operating expenses.

» EBITDA: Earnings before interest, tax and depreciation and amortisation.

» NPAT: Net profit after tax, equivalent to profit after tax.

» Operating Cash Flow: Net cash flow from operating activities adjusted for

payment of costs associated with acquisition of subsidiaries, income tax and
interest received.

Review of operations

$°000 12 Monthsto 12 Monthsto Growth
31Dec2017 31Dec 2016

Revenue 33,5695 28,023 19.9%
AMERICAS 7171 7,528 (4.7)%
APAC 7,035 6,819 3.2%
EMEA 19,389 13,676 41.8%

Operating expenses 21,948 16,092 36.4%

EBITDA 11,647 11,931 (2.4)%

EBITDA margin 347 % 42.6%

NPAT 5,278 8,174 (35.4)%

NPAT margin 15.7 % 29.2%

Operating cash flow 10,618 11,012 (3.6)%

Cash balance (end of period) 13,141 20,462 (35.8) %

Directors report Annual Report

Reconciliation of adjusted operating expense

$°000 12 Months 12 Months

to 31 Dec 2017 to 31 Dec 2016
Cost of sales (7,739) (3,515)
Employee benefit expenses (8,612) (8,139)
Operational expenses (2,106) (1,513)
Technology expenses (1,357) (1,004)
Office expenses (1123) (842)
Corporate expenses (1,010) (1,078)
Rounding 1 (1
Operating expenses (21,948) (16,092)

Revenues have grown by $5.6 million (19.9 %), due to strong performance in EMEA
increasing revenues by $5.7 million (41.8 %).

Operating expenses have increased by $5.9 million (36.4 %). The key driver of this
increase comes from traffic acquisition ($4.2 million), primarily as a result of the
February 2017 drop in traffic that required additional acquired traffic.

EBITDA has decreased by 2.4 % to $ 11.6 million, achieving a 34.7 % EBITDA margin.

The company maintains a strong cash position of $13.1 million. The reduction in
cash held during the year by 35.8 %, was primarily due to the $14.1 million cash
payment in the acquisition of Kleding BV. The company has generated $10.6 million
from operations.

Revenue has been adversely impacted for unfavourable exchange rates during 2017.
Revenues in 2017 under 2016 FX would have been 1.6 % higher ($0.5 million).

O Risk

» Reliance on the Google Ad Network, whereby adverse changes to existing revenue
sharing arrangements could affect the Group’s existing revenues. This risk is
managed through a close relationship with Google and continuous monitoring
of likely outcomes.

» Reliance on Google for visitation to the Group’s websites could be impacted
with changes to search engine algorithms. To manage this risk, management
conducts regular reviews and has SEO and traffic experts to formulate strategy,
including identification of alternate providers.

» Lack of website availability or technical infrastructure interruption. As an online
business, the availability of the Group’s websites, applications and systems
is essential to business success. To manage the risk of any outage, the Group
has developed and implemented disaster recovery strategies, and business
continuity plans. The Group also had developed internal tools and procedures
for monitoring its websites.

» The Group is actively assessing expansion opportunities through acquisition.
Potential investments may carry execution and integration risks. To assist
managing this risk potential investments are assessed via a screening process,
after which due diligence is carried out including a high technical element.

» As a global business operatingin multiple currencies, the Group is exposed to foreign
currency exchange risks. The Group maintains primary currency cash balances

Directors’ report Annual Report



in Euro, GBP and USD. Risk is managed through diversification in these primary
currencies and through adherence to its cash management and treasury policy.

» The Group has implemented key advertising account management strategies,
with ongoing review procedures, to reduce the risk of loss or reduction of
revenues from key advertisers in certain countries where the risk is identified.

» The Group has undertaken a strategic shift to address structural changes
occurring in the online classified advertising market, through increasing potential
value by leveraging Mitula network traffic toward advertising and transaction
based products and revenues. This risk extends to moving beyond business to
business model and into business to consumer model. The Group has identified
and implemented a range of risk assessment procedures and controls as it
undertakes these business expansion opportunities.

O Risk management

The Group takes a proactive approach to risk management. The Board is responsible
forensuring that risks, and also opportunities, are identified on a timely basis and that
the Company’s objectives and activities are aligned with the risks and opportunities
identified by the Board. The Group has established an Audit and Risk Committee to
oversee the Group’s risk management framework.

The Board has a number of mechanisms in place to ensure that management’s
objectives and activities are aligned with the risks identified by the Board. These
are detailed in the Company’s Corporate Governance Statement, a copy of which is
available at www.mitulagroup.com/investors#governance/.

The Audit and Risk Committee assists in discharging the Board’s responsibility to
manage the Group’s risks.

The Audit and Risk Committee oversees the implementation of our risk management
framework to ensure management fulfils its risk management responsibilities.
The Audit & Risk Committee is focused on operational, financial, strategic and
IT-related risks.

The Audit and Risk Committee advises the Board on such matters as the Group’s
liquidity, currency, credit and interest rate exposures and monitors management’s
actions to ensure they are in line with Group policy.

The Company also has in place risk management and internal control systems to
manage material risks.

Events since the end of the financial year

On 30 January 2018 Mitula Group announced the launch of the “Mitula Group
Investment Fund”. The Company will allocate up to $4.0 million for investment op-
portunities in 2018. The Fund’s mandate is to invest in innovative new businesses

L

that are aligned with Mitula Group’s “Closer to the Transaction” Strategy.

On the 26t February 2018 the Group announced, as part of its capital management
policy, an on-market buy-back programme for up to 10% of the Company’s issued
capital for a period of up to 12 months. The programme is expected to commence on
or after 15 March 2018 and ending 12 months after the date of the announcement.
No target price for the buy-back has been set and the number of shares and timing
of purchase under the buy-back will be dependent on the Company’s share price
and market conditions from time to time. The Company has reserved the right to
vary, suspend or terminate the buy-back at any time.

Likely developments and expected results of operations

The Operating and Financial Review section of this Annual Report contains infor-
mation on the Group’s business strategies and prospects for future financial years,
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Simon Baker

and refers to likely developments in the Group’s operations and the expected results
of these operations in future financial years. Information on likely developments in
the Group’s business strategies, prospects and operations for future financial years
and the expected results of those operations have not been included in this report
where the Directors believe it would likely result in unreasonable prejudice to the
consolidated entity. Details that could give rise to material detriment to the Group;
for example, information that is commercially sensitive, confidential or could give
a third party a commercial advantage, has also not been included.

Environmental regulation

The Group’s operations are not subject to any material environmental regulations
under either Commonwealth or State legislation.

Information on directors

The following information is current as at the date of this report.

Independent Non-Executive Chairman

Date of appointment

1 April 2015.

Experience and expertise

Simon Baker was appointed Chairman of the Mitula Group on its
formation in March 2015. Prior to this, Simon was a paid member

of the Mitula Classified, SL Advisory Board since late 2010.

Simon was former CEO and Managing Director of the ASX listed REA
Group from 2001 through 2008. Simon was also director and chairman
of ASX listed iProperty Group Limited from 2009 to 2012.

Simon is an angel investor in several online classifieds and
e-commerce companies around the world including Vivareal,
Redbubble, ArtsHub, Real Estate Investar, LaEncontre,

Property Portal Watch, ListGlobally, Transmit Data and CarAdvice.
Simon holds a Bachelor of Science with a major in Computer
Science from Monash University and a Masters of Business
Administration from the Melbourne Business School.

Other current directorships

Simon is the non-executive chairman of Real Estate Investar Group Limited
(ASX: REV).

Special responsibilities

Chairman of the Board
Member of the Audit & Risk committee (resigned 1 March 2017)
Member of the Remuneration and Nomination Committee

Relevant interests in shares Ordinary shares — Mitula Group Limited 9,611,012

and options in the share capital

of the Company Options over ordinary shares — Mitula Group Limited 1,000,000
Directors’ report Annual Report




Gonzalo del Pozo

Executive Director

Gonzalo Ortiz

Non-Executive Director

Date of appointment

7 April 2015.

Experience and expertise

Gonzalo was the co-founder and CEO of Mitula Classified,

SL and also a member of its Advisory Board.

Gonzalo is the co-founder and former CEO of Ediciones Globaliza, SL,

a leading property portal operating in Spain established in 1998.
Gonzalo holds a Bachelor of Science with a major in Electrical

and Electronics Engineering from Suffolk University.

Gonzalo is a director and Member of the Investment Committee of Onza
Capital (Onza Venture Capital Investments, SCR de Regimen Comun, SA)
a limited liability venture capital firm entered on the official register of venture
capital entities at the Spanish National Securities Market Commission.
Gonzalo is a director and major shareholder in Inception Capital, SL,

an investment fund with over 10 investments in internet companies.

Experience and expertise

He is also Chairman and Managing Director of Inception Capital, SL,

an investment fund with over 10 investments in internet companies.
Gonzalo is the Investment General Manager and Member of the
Investment Committee in Onza Capital (Onza Venture Capital
Investments, SCR de Regimen Comun, SA) a limited liability venture
capital firm entered on the official register of venture capital entities
at the Spanish National Securities Market Commission.

Gonzalo is co-founder of trazada.com, an online marketing company sold
in 2011 to QDQ Group, part of the listed French company Pages Jaunes.
Gonzalo holds a Bachelor of Sociology with a major in Market

Surveys for Technological Rollouts from Madrid University.

Special responsibilities

Member of the Remuneration and Nomination Committee

Special responsibilities

Chief Executive Officer

Relevant interests in shares
and options in the share capital
of the Company

Ordinary shares — Mitula Group Limited 26,822,228

Relevant interests in shares
and options in the share capital
of the Company

Ordinary shares — Mitula Group Limited 24,507,500

Options over ordinary shares — Mitula Group Limited 150,000

Options over ordinary shares — Mitula Group Limited 1,000,000

Joe Hanna

Independent Non-Executive Director

Sol Wise

Independent Non-Executive Director

Date of appointment

11 March 2015.

Date of appointment

11 March 20165.

Experience and expertise

Between November 2010 to October 2012, Joe consulted to the Mitula
Classified, SL management team to assist in establishing a presence in key
South East Asian markets and in developing product and technology strategy.
Joe has extensive experience in online classifieds and search

and is a founder of behavioural classifieds recommendation

engine Predictive Match. Joe is co-founder and current CEO of

xLabs Pty Ltd, a Melbourne based technology start up.

Joe spent 8 years at Fairfax Media Limited in senior roles including:
Product and Technology Director — Online Employment at ClO Advantate,
and Emerging Business and Technology Manager at The Age.

Joe holds a Bachelor of Business with a major in

Computing from the University of Victoria.

Experience and expertise

Sol spent five years from 2004 to 2010 with ASX listed REA Group
as the Group Financial Controller reporting directly to the CFO.
Solis currently the CFO of Vertical Networks Group Pty Ltd

Sol has a Bachelor of Business from RMIT University Melbourne
and is a Certified Practicing Accountant (CPA) with more

than 20 years’ experience in senior financial roles.

Special responsibilities

Chairman of the Audit and Risk Committee

Relevant interests in shares
and options in the share capital
of the Company

Ordinary shares — Mitula Group Limited 40,000

Options over ordinary shares — Mitula Group Limited 250,000

Other current directorships

Joe is a non-executive director of Real Estate Investar Group Limited (ASX: REV).

Special responsibilities

Chairman of the Remuneration and Nomination Committee
Member of the Audit & Risk committee

Georg Chmiel

Independent Non-Executive Director

Relevant interests in shares
and options in the share capital
of the Company

Ordinary shares — Mitula Group Limited 8,934,770

Date of appointment

18 January 2017.

Options over ordinary shares — Mitula Group Limited 150,000

Gonzalo Ortiz

Non-Executive Director

Experience and expertise

Georg has over 20 years of experience in high growth digital

classified, media and real estate companies.

Until September 2016, Georg was Managing Director and CEQO of iProperty
Group (formerly ASX:IPP). Prior to this, Georg was Managing Director and
CEO of the LJ Hooker Group, a real estate franchisor with 700 offices
across nine countries, and between 2005 and 2010 Georg was CFO and
General Manager International at the REA Group Ltd (ASX:REA).

Date of appointment

15 April 2015.

Other current directorships

Georg is also Non-executive Director of Centrepoint Alliance Ltd
(ASX:CAF) and iCar Asia Ltd (ASX:ICQ).

Experience and expertise

Gonzalo was the co-founder and Chairman of Mitula Classified,

SL and also a member of its Advisory Board.

Gonzalo is the co-founder and Chairman of Ediciones Globaliza, SL,
a leading property portal operating in Spain established in 1998.

Special responsibilities

Member of the Audit and Risk Committee (appointed 1 March 2017)
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Relevant interests in shares Ordinary shares — Mitula Group Limited 40,000
and options in the share capital
of the Company
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O Meetings of directors

The numbers of meetings of the Company’s board of directors and of each board
committee held during the year ended 31 December 2017, and the numbers of
meetings attended by each director were:

Attendees Board Audit & Risk Remuneration
Committee & Nomination
Committee

No. of Meetings No. of Meetings No. of Meetings
Held Attended Held Attended Held Attended

Simon Baker 17 17 1 1 - -
Gonzalodel Pozo 17 17 - - - -
Gonzalo Ortiz 17 17 - - - -
Joe Hanna 17 17 4 4 - _
Sol Wise 17 16 4 4 - -
Georg Chmiel 17 17 3 3 - _

All directors were eligible to attend all meetings of directors held.

Remuneration report

Introduction

This Remuneration Report for the year ended 31 December 2017 outlines the re-
muneration arrangements in place for the Group during that period in accordance
with s. 300A of the Corporations Act 2007 (the ‘Act’) and its regulations. All sections
contained in this report have been subject to audit as required by section 308(3C)
of the Act.

The remuneration report is presented under the following sections:

Individual Key Management Personnel (KMP) Disclosures.
Principles of Remuneration and Strategy.

Non-Executive Director Remuneration Arrangements.
Executive Remuneration Arrangements.

Executive Contracts.

Remuneration Expenses for KMP.

Current Shareholding for KMP.

Other transactions.

Statutory Performance Indicators.

©CoOoNORrWN =

Individual Key Management Personnel (KMP) disclosures

The remuneration report details the remuneration arrangements for the directors and
senior executives of the Group being the Key Management Personnel (KMP), defined
as being those persons having authority and responsibility for planning, directing
and controlling the major activities of the Group, directly or indirectly, including any
director and includes the senior executives in the Group. The KMP during and since
the year ended 31 December 2017 were as follows:
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Non Executive Directors Term as KMP

Simon Baker  Independent non-executive Chairman Full financial year

Sol Wise Independent non-executive Director Full financial year
Gonzalo Ortiz Non-executive Director Full financial year
Joe Hanna Independent non-executive Director Full financial year
Georg Chmiel Independent non-executive Director 11 Months (appointed
18 January 2017)
Executive Directors Term as KMP
Gonzalo del Pozo Managing Director / Full financial year

Chief Executive Officer

Senior Executives Term as KMP
Marcelo Badimon Chief Operating Officer Full financial year
Ricardo Gémez de Olea Chief Financial Officer Full financial year

There have been no changes to KMP after the reporting date and before the date
of this report.

Principles of remuneration and strategy

Remuneration and nomination committee

In accordance with the Remuneration and Nomination Committee Charter (‘the Charter’),
the Remuneration and Nomination Committee is responsible for making recommen-
dations to the Board on the remuneration arrangements for non-executive directors
(NEDs) and executives.

The Board approves the remuneration arrangements for executives having regard
to the recommendations made by the Remuneration and Nomination Committee
including any Short Term Incentive (STI) or Long Term Incentive (LTI) arrangements.
The Board also sets the aggregate fee pool for NEDs (subject to shareholder approval)
and NED fee levels within the overall permitted fee pool.

The Remuneration and Nomination Committee meets periodically during the year.
During the year, some Remuneration and Nomination Committee matters were dealt
with in meetings of Directors, (with executive personnel absent where necessary).
Executives are not present at meetings of the Committee except by invitation.

The Remuneration and Nomination Committee is made up of members of the board
with a majority of independent NEDs, for the year ended 31 December 2017:

» Mr Joe Hanna acted as Chair of the Committee; and
» Messrs Simon Baker and Gonzalo Ortiz served as members of the Committee.

Further information on the Remuneration and Nomination Committee’s role, respon-
sibilities and membership is located at www.mitulagroup.com/investors#governance.

The Remuneration & Nomination Committee of the Board assesses the appropri-
ateness of the nature and amount of remuneration of NEDs and executives on a
periodic basis by reference to relevant employment market conditions, with the
overall objective of ensuring maximum stakeholder benefit from the retention of
a high performing director and executive team and aligning the interests of the
executives with those of the shareholders.
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2.2

2.3

2.4

2.5

Use of remuneration advisors

The Remuneration and Nomination Committee has not engaged any external
remuneration advisers during the financial year to provide remuneration recom-
mendations in relation to any of the KMP (being those persons having authority
and responsibility for planning, directing and controlling the major activities of
the Group, directly or indirectly, including any director and includes the senior
executives in the Group).

Clawback of remuneration

In the event of serious misconduct or a material misstatement in the Mitula Group’s
financial statements, the Board has the discretion to reduce, cancel or claw-back
any unvested STl or LTI.

Share trading policy

The Mitula Group securities trading policy applies to all NEDs and executives. The policy
prohibits employees from dealing in Mitula Group securities while in possession of
material non-public information relevant to the Group and during other prescribed
black-out periods.

Remuneration strategy

Mitula Group’s remuneration strategy is designed to attract, motivate and retain
employees and NEDs by identifying and rewarding high performers and recognising
the contribution of each employee to the continued growth and success of the Group.

To this end, key objectives of the Group’s reward framework are to ensure that re-
muneration practices:

» are aligned to the Group’s business strategy;

» offer competitive remuneration benchmarked against the external market;

» provide strong linkage between individual and Group performance and rewards
and align the interests of executives with shareholders; and

» provide an effective retention strategy for key executives.

Where relevant, the remuneration framework incorporates at risk components
through STl and LTl arrangements tailored to the particular executive by reference
to both financial and other metrics which generate value for shareholders.

The Board ultimately assumes full responsibility for compensation policies and
packages applicable to directors and senior executives of the Company. The broad
compensation policy is to ensure the compensation package appropriately reflects
the person’s duties and responsibilities, and that compensation levels are competitive
in attracting, retaining and motivating people who possess the requisite level of skill
and experience. Employees may receive at-risk incentive payments based on the
achievement of specific goals related to the performance of the individual and the
Company (as determined by the directors). Incentives are provided to senior execu-
tives and employees for the achievement of individual and strategic objectives with
the broader view of creating value for shareholders.

Components of total compensation for executives are ‘at risk’ (variable compensation)
and dependent on meeting pre-determined performance benchmarks including
Key Performance Indicators (KPIs). Variable or performance-linked compensation
comprises cash bonus and/or share based payments, such as performance rights.
The inclusion of appropriate challenging performance hurdles in relation to variable
compensation is designed to align employee performance with the creation of
shareholder value and wealth. KPIs relevant to compensation are agreed and set
each year for KMP with the specific objective of generating shareholder wealth.

In accordance with best practice corporate governance, the structure of NED and
executive remuneration is separate and distinct.

The structure of executive remuneration in 2017 consisted of both fixed and variable
compensation, as detailed below.

» Fixed remuneration

Fixed compensation consists of a base salary and, where required by local law,
employer superannuation or pension contributions. Fixed compensation levels
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are set so as to provide a base level of compensation which is both appropriate
to the position and is competitive in the market.

Fixed compensation is reviewed at least annually by the Board and/or the
Remuneration and Nomination Committee and the process consists of a
review of the Company’s performance, relevant comparative compensation in
the market and, where appropriate, external advice on policies and practices.
Employees receive their fixed compensation in cash. The Board’s policy is to
ensure that fixed remuneration is market competitive having regard to industry
peers and companies of similar financial size. Given the Company’s size the
Company generally undertakes its own review of these matters, which it does on
anongoing basis, but does from time to time engage remuneration consultants
where considered necessary.

KPls are individually tailored by the Board, based on recommendations and
input from the Remuneration & Nomination Committee in advance for each
employee each year, and reflect an assessment of how that employee can fulfil
his or her particular responsibilities in a way that best contributes to Company
performance and shareholder wealth in that year with close alignment to the
role and responsibility within the organisation and in conjunction with the
strategic objectives of the Company.

» Performance linked or variable compensation

Allemployees are potentially eligible to receive at risk incentive payments and/or
securities (shares or performance rights) based on the achievement of specific
goals related to (i) performance against individual KPI's and/ or (ii) the performance
of the Company as a whole as determined by the Board based on a range of factors,
both financial and non-financial as well as tenure with the Company (in the case
of LTI arrangements). These factors include traditional financial considerations
such as operating performance and measures such as total shareholder return.
The purpose of these payments is to reward employees for their contribution and
loyalty to the Company, as a retention strategy and, where relevant, to further
align the interests of executives with the interests of shareholders.

The Remuneration & Nomination Committee makes a recommendation, usually
annually, to the Board in respect of incentive compensation for employees and
executives. The Board at its sole discretion determines the total amount of
variable compensation payable as a percentage of the total annualised salaries
for all employees employed as at the end of the financial year (with pro rata
reductions to the annualised salary made for any employee not employed for
the entire financial year).

The CEO has the discretion to recommend the offer of rights or options to ac-
quire ordinary shares or the direct issue of shares to any member of staff in
recognition of exemplary performance. Any issue of rights or options proposed
as incentive compensation requires approval by the Board and is subject to
any limitations imposed by the Corporations Act and the ASX Listing Rules.

At, or as soon as practicable after, the beginning of the financial year, individual
and team performance for the previous year is assessed for every employee
by their manager and new objectives set for the forthcoming year. These ob-
jectives include department and project specific objectives together with
individual stretch objectives, challenging, realistic and personal development
objectives tailored to the employee’s role within the organisation. Measure-
ment, management support, target dates and training course requirements
are all set. Progress against the objectives is reviewed during the year and
percentage achievement concluded at the end of the year, whereupon the cycle
recommences. The outputs of this process form the basis of the assessment
of the individual’s personal incentive compensation.

The Board has discretion to reduce, cancel or clawback any unvested perfor-
mance-based remuneration in the event of serious misconduct or a material

misstatement in the Group’s financial statements.

The Board considers that the performance linked compensation structure is
operating effectively.
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» Mitula Group Global Employee Share Plan (ESPP)
In October 2016 the Board adopted the Mitula Group Employee Share Plan (ESPP)
which is the Group’s all-employee share plan, under which all employees and
executives with at least 1 years’ service are entitled to contribute up to 2.5%
of their base remuneration to acquire shares in Mitula Group Limited. NEDs
are not eligible to participate in the ESPP.

Employees eligible to participate in the ESPP are permitted to allocate a maximum
of upto 2.5% of their gross annual fixed salary for the purchase of Mitula Group
shares. The ESPP operates on a half-yearly basis, and participation is voluntary.

For each share purchase made using funds contributed by a participating
employee, the participant receives a right to acquire a “matched share”, which
vests provided the participant remains employed by the Group on the date
that is 6 months after the date that the underlying share were acquired by the
employee. All KMP and other executives are eligible to participate in the ESPP.

The Board has the discretion to either purchase the underlying shares on-market
or to issue new shares.

During the 2017 year a total of 130,928 shares were acquired under the ESPP
comprising 65,464 shares purchased by participating employees and execu-
tives and 65,464 “matching shares” acquired by the Company for the benefit
of those participating employees.

Non-executive director remuneration arrangements

The Group’s NED fee policy is designed to attract and retain high calibre directors
who can discharge the roles and responsibilities required in terms of good gover-
nance, strong oversight, independence and objectivity. NEDs receive fees only and
do not participate in any performance-related incentive awards. NED fees reflect
the demands and responsibilities of the directors.

The Remuneration and Nominations Committee reviews NED remuneration annually
against comparable companies.

The remuneration of non-executive directors consists of base director fees and
committee fees (where applicable). Under the current policy NEDs are not entitled to
receive performance related remuneration. Remuneration levels are to be reviewed
by the Board annually.

NED fees are determined within an aggregate NED fee pool limit, which is periodi-
cally approved by shareholders. The maximum aggregate amount that may be paid

to NEDs for their services is $400,000 during any financial year.

The current approved fee structure is set out below:

Fees Chair ($) Member ($)
Board 80,000 50,000
Audit and Risk Committee 10,000 -
Remuneration and Nomination Committee 10,000 -

Inaddition,NEDs may be reimbursed for expenses reasonably incurred in attending
to the Group’s affairs. They do not receive retirement benefits.

Details of the remuneration provided to Non-Executive Directors for the 2017 year
is detailed in the table ‘Remuneration of Key Management Personnel’in section 6.

On 26 July 2017 the Company announced that all NED’s had agreed to take their fees
in the form of shares at a price of $1.00 from 1 July 2017 onwards until further notice.
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The remuneration payable to the NEDs for the balance of 2017 was $150,000 in ag-
gregate and therefore the Company will issue, subject to shareholder approval (to be
sought at the Company’s 2018 AGM), 150,000 fully paid ordinary shares to the NEDs in
satisfaction of their remuneration entitlements for the balance of the 2017 financial year.

Executive remuneration arrangements

The Group aims to reward executives with a level and mix of remuneration that is
commensurate with their position and responsibilities within the Group and is
aligned with market practice.

Elements of remuneration

During the 2017 Financial Year executives were remunerated based on fixed re-
muneration as well as variable remuneration consisting of short term incentive
opportunities and, in the case of the CEO, a long term incentive opportunity. Variable
or performance-linked compensation comprised share based payments only.

Fixed remuneration

A competitive base salary is paid in order to attract and retain high-quality and ex-
perienced executives, and to provide appropriate remuneration for these important
roles in the Group.

Base salary is broadly aligned with salaries for comparable roles in companies of
similar global complexity, size, reach and industry, and reflects the relevant execu-
tive’s responsibilities, location, skills, performance, qualifications and experience.
Base salary is not subject to separate performance conditions and is paid in cash.

Executive contracts do not include any guaranteed base pay increases nor do they
include provision for additional pension/superannuation payments or other benefits
(such as additional healthcare or insurances).

Fixed remuneration is reviewed at least annually by the Remuneration and Nomination
Committee and the process consists of a review of the Group’s performance, relevant
comparative remuneration in the market, general economic conditions and, where
appropriate, external advice on policies and practices. Employees receive their fixed
remuneration in cash.

Variable or performance linked compensation

Key Performance Indicators (KPIs) are individually tailored by the Board, based
on recommendations and input from the Remuneration & Nomination Committee
in advance for each executive each year, and reflect an assessment of how that
executive can fulfil his or her particular responsibilities in a way that best contributes
to Group’s performance and shareholder wealth in that year with close alignment
to the role and responsibility within the organisation and in conjunction with the
strategic objectives of the Group.

The Remuneration & Nomination Committee makes a recommendation annually
to the Board in respect of incentive compensation for executives. The Board at its
sole discretion determines the total amount of variable compensation payable as
a percentage of the total annualised salaries for all executives.

In 2017 the variable remuneration component applicable to executives comprised
a STl and, in the case of the CEQ, a LTI.

Short Term Incentives (STI) generally

The purpose of STl arrangements is to focus executive and management employee’s
efforts on those performance measures and outcomes that are priorities for the
Group for the relevant financial year,and to motivate them to strive to achieve stretch
performance objectives. The performance measures for each year are chosen on
the basis that they are expected to have a significant short- and long-term impact
on the success of the Group.

A'scorecard of measures is set at the commencement of each financial year. The mea-

sures and their relative weightings are chosen by the Remuneration Committee,
in their discretion, in order to appropriately drive overall performance for the coming
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year. Specified financial measures will constitute the largest weighting. The target is
determined for each performance measure at a level that will motivate the executive
team to achieve an appropriately stretching annual performance outcome and that
will contribute to the longer-term success of the Group and shareholder wealth.
The target for each financial measure is derived from the annual budget as approved
by the Board for the relevant financial year.

At the conclusion of each financial year, achievement against each measure is as-
sessed by the Remuneration Committee and the Board, and an STl award determined.
If performance is below the threshold level for any measure, no STl will be provided
in respect of that portion of the STl opportunity.

Variable compensation — Short Term Incentive (STI)

for period 1 January 2017 to 31 December 2017

The Board implemented a share-based STl plan for the 12-month period ending
31 December 2017. Under the STl plan the Board resolved to issue performance
rights to various executives and senior management employees entitling them to be
issued with one fully paid ordinary share in the Company for each performance right
upon vesting. Vesting was subject to attainment of relevant performance criteria.
Summary details are as follows:

Eligibility

Executives and senior management only

Grant date

Effective 1 January 2017

Vesting date

1 March 2018 (subject to achievement of performance targets)

How is it paid or provided?

100% of any STl award is delivered in Mitula Group Shares contingent on the
performance rights vesting. Vesting of each performance rights depends on
whether or not the relevant performance measures have been satisfied.

How much can employees earn?

Executives have a maximum STl opportunity of 30 % of fixed
remuneration for the 12 month period. For management employees
the quantum is limited to 16.66 % of the base remuneration.

STlis awarded for achieving the objectives set at the
commencement of the performance period.

How is performance measured?

The STl performance measures were chosen as they reflect the core drivers
of short term performance and also provide a framework for delivering
sustainable value to the Group, its shareholders and customers.

The STl performance targets and weightings were identical
across all executives and senior management employees.

The relevant key performance indicators (KPIs) covered financial performance
for the 2017 financial year. For each KPI, a target is set. A summary of
the target measures and weightings are set out in the table below:

Target Weighting
Revenue 70%
EBITDA 30%

When is it paid or provided?

The STl award is determined after the end of the financial year following
areview of performance over the year against the STl performance

measures by the MD (and in the case of the MD, by the Board). The Board
approves the final STl award based on this assessment of performance.
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Performance outcomes for — Short Term Incentive (STI)

for period 1 January 2017 to 31 December 2017

The Company announced on 26 July 2017 that no STl awards for FY 2017 (both cash
and equity based) would be awarded having regard to the quantum of the Company’s
adjusted forecast financial performance for 2017.

The Board and the Remuneration Committee also reviewed the Group’s performance
forthe 12 month period to 31 December 2017 and the Company notes that following
this review it was determined that none of the relevant KPIs applicable to the 2017
STl Plan were achieved and all performance rights applicable to the 2017 STI Plan
have failed to vest and have now lapsed. This is shown in the following table.

Weighting Performance Final achievement
for STIFY’17 for STIFY17 of STIFY17
Revenue target 70% Did not Nil
achieve Target
EBITDA target 30% Did not Nil

achieve Target

Accordingly, no shares were issued to any participating executive or employee under the
Company’s STl program for 2017.An amount of nil (2016:$179,075) has been recognised
inthe 2017 financial year by way of share based expense in respect of the 2017 STI Plan.

The Company notes that 64,728 shares were issued to the CEO during 2017 as a
result of vested STl awards based on performance against KPIs set under the FY
2016 program. A further 131,739 shares were acquired on market and allocated to
employees and executives, also based on performance against KPIs set for the FY
2016 STl program including 41,953 shares allotted to the COO, Mr Marcelo Badimon
and 23,973 shares to the CFO, Ricardo Gémez de Olea.

Variable compensation — LTI Plan

In October 2016 the Board resolved to introduce a Long Term Incentive Plan (LTIP) for the
Group primarily as a retention strategy for key executives but also to focus executives
and senior management on the achievement of sustainable long-term value creation
and success of the Group (including appropriate management of business risks).

The Board is responsible for administering the LTIP in accordance with the LTIP rules
and the terms and conditions of the specific grants to participants in the LTIP. The
operation of the LTIP is subject to compliance with the ASX Listing Rules, Corpora-
tions Act and other applicable laws.

Awards under the LTI plan are issued by way of performance rights. The key terms
of the LTIP are as follows:

Testing and vesting
» Grants under the LTIP will be tested at the end of the applicable measurement
period. No retesting will occur. If the relevant performance conditions are
satisfied then the Performance Rights will vest 12 months after the end of the
measurement period provided the relevant executive remains in office at that time.

» Each Performance Right which vests will be converted into one fully paid or-
dinary share. No moneys are payable upon vesting of the Performance Rights.

» If the relevant performance/vesting conditions are not satisfied at the relevant
time, the applicable Performance Rights will lapse and be forfeited.

» One the Performance Rights have vested, the board will decide at that time
whether to purchase the underlying shares on-market or to issue new shares.
This decision will depend on factors such as dilution and cost to the Company.

Ranking of shares

Upon vesting of the Performance Rights, shares received by participants will rank
equally with ordinary shares currently on issue.
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Voting and dividend rights
» Performance Rights do not carry any voting rights, and participants are not
entitled to dividends, until Performance Rights have vested and converted
into ordinary shares.
» Shares allocated on vesting of the Performance Rights will carry full dividend
and voting rights from the date of allocation.

Change of control event

The Directors have discretion to determine that Performance Rights will vest in the
event of a change of control, subject to pro rata performance in line with the vesting
conditions up to the relevant date.

Reorganisation event

Inthe event of any reorganisation of the issued capital of the Company, the Performance
Rights will be reconstructed in accordance with the requirements of the ASX Listing
Rules applicable to a reconstruction of capital at the time of the reorganisation.

Participation in capital raising

A participant may only participate in new issues of securities if ordinary shares have
been allocated to the participant in accordance with the LTIP Rules, before the date
of determining entitlements to the issue.

Cessation of employment

If a participant in the LTIP ceases employment with the Company before the
vesting conditions are tested, any Performance Rights will lapse and be forfeited.
Performance Rights will also lapse if the ongoing employment condition described
above is not satisfied.

If cessation of employment occurs due to death, Total Permanent Disablement or
redundancy, or where the Board otherwise approves, Performance Rights may vest
at the Board’s discretion.

Where a participant acts fraudulently, dishonestly, joins a competitor, or is, in the
Board’s opinion, in breach of his or her obligations to the Company, then any unvested
Performance Rights will lapse and be forfeited.

No performance rights have been issued under the LTIP except to the CEO,
Mr Gonzalo del Pozo.

Atotal of 387,220 performance rights were granted to Mr Gonzalo del Pozo on 23 June
2017 following shareholder approval received at the Company’s 2017 AGM as follows:

Instrument Quantum Grant date Measurement period Vesting date
(subject to achievement
of performance
conditions)
Performance Rights 107,891 30 September 1July 2016 to 31 31 December 2017
(LTI) = Tranche 1 2016 (subject to December 2016
shareholder approval) (6 months)
Performance Rights 279,329 30 September 1January 2017 to 31 31 December 2018
(LTI) = Tranche 2 2016 (subject to December 2017
shareholder approval) (1 year)

All performance rights issued to the CEO were subject to the following performance
conditions:

» An overriding condition that the 3-month VWAP at the end of the relevant
measurement period must be more than the VWAP for the 3-month period
immediately prior to the start of that measurement period.

» Achievement of total revenue compared to targets set by the Board in relation
to 70 % of the Performance Rights to be granted in each tranche.
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» Achievement of EBITDA targets set by the Board (EBITDA) in relation to 30 % of
the Performance Rights to be granted in each tranche.

» Continued employment on the relevant vesting date

Performance outcomes for — Long Term Incentive (LTI)

The Board and the Remuneration Committee reviewed the Group’s performance for
the 12 month period to 31 December 2017 for the purposes of determining the LTI
outcome for Mr del Pozo under the LTIP described above.

As the 3-month VWAP performance condition (and other relevant performance
conditions were not satisfied) all performance rights issued to Mr del Pozo lapsed
on 31 December 2016 and 31 December 2017 respectively according to their terms.

Accordingly,an amount of nil (2016:240,717) has been recognised in the 2017 financial
year by way of share based expense in respect of the 2017 LTI Plan.

Executive contracts

Remuneration arrangements for executives are formalised in executive services
agreements. These agreements were entered into upon the establishment of the
Group with key executives and details of the contracts are summarized below.

Chief executive officer
The services of the CEQ, Gonzalo del Pozo, are provided by agreement with Tadium
Invest, SL (a related party') under the following key terms:

Term

Contract

Effective date

17 April 2015

Initial term

3 years from Effective Date

Renewal

Unless earlier terminated, the agreement will automatically
be renewed for successive one year terms.

Annual total fixed remuneration

$397,797.48AUD (€270,000)

Termination

Either party may terminate the executive’s employment without
cause with six (6) months’ notice or payment in lieu of notice.

Otherwise, the Group may terminate an executive’s employment for
cause with fifteen (15) days notice in which case they are entitled
to unpaid Fixed Remuneration and statutory amounts.

Restrictions

The agreement includes certain restrictions on being associated
with competitive businesses or soliciting clients or employees of
the Group for a period up to twelve months after termination.

Tadium Invest, SL is an entity associated with Gonzalo del Pozo, Gonzalo Ortiz,
and Marcelo Badimon, who are directors and shareholders of the Company.
The CFO, Ricardo Gémez de Olea, is also a shareholder of Tadium Invest, SL.
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Chief operations officer
The services of the COO, Marcelo Badimon, are provided by agreement with Tadium
Invest, SL under the following key terms:

Treatment of entitlements upon termination of employment (by virtue either of the
service contracts or the terms and conditions of the Mitula Group Performance
Rights Plan) for all three executives above, are as follows:

Term

Contract

Effective date

17 April 2015

Initial term

3 years from Effective Date

Renewal

Unless earlier terminated, the agreement will automatically
be renewed for successive one year terms.

Annual total fixed remuneration

$257,843.46 AUD (€175,000)

Termination by either party

Either party may terminate the executive’s employment without
cause with six (6) months notice or payment in lieu of notice.

Otherwise, the Group may terminate an executive’s employment for
cause with fifteen (15) days notice in which case they are entitled
to unpaid Fixed Remuneration and statutory amounts.

Restrictions

The agreement includes certain restrictions on being associated
with competitive businesses or soliciting clients or employees of
the Group for a period up to twelve months after termination.

Chief financial officer
The services of the CFO, Ricardo Gémez de Olea, are also provided by agreement
with Tadium Invest SL under the following key terms:

Term Contract

Effective date 17 April 2015

Initial term 3 years from Effective Date

Renewal Unless earlier terminated, the agreement will automatically

be renewed for successive one year terms.

Annual total fixed remuneration

$147,344.17 AUD (€100,000)

Termination by either party

Either party may terminate the executive’s employment without
cause with six (6) months notice or payment in lieu of notice.

Otherwise, the Group may terminate an executive’s employment for
cause with fifteen (15) days notice in which case they are entitled
to unpaid Fixed Remuneration and statutory amounts.

Restrictions

The agreement includes certain restrictions on being associated
with competitive businesses or soliciting clients or employees of
the Group for a period up to twelve months after termination.
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Notice period Paymentin Treatment Treatment
lieu of notice of short-term of long-term
incentives incentives
Termination by company 6 months 6 months Any STl is at the At the discretion
(death, disablement, redundancy etc) Board discretion of the Board
Termination for cause 15 days 15 days Any STl is at the Unvested and
Board discretion vested but
unexercised
awards forfeited
Resignation 6 months - Any STlis at the Unvested

Board discretion

awards forfeited
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6. Remuneration Expenses for KMP

2017 Date of appointment Fixed remuneration Total Proportion of remuneration
Cash salary’ Accruals’ ESPP 2017 ESPP 2HY17 accruals STI/LTI Share options Performancerelated Fixed
$ $ $ $ $ $ % %

Non Executive Directors

Simon Baker 01/04/2015 40,000 23,400 - - - - 63,400 0% 100%

Sol Wise 11/03/2015 30,000 17,550 - - - - 47,550 0% 100%

Gonzalo Ortiz 15/04/2015 25,000 14,625 - - - - 39,625 0% 100%

Joe Hanna 11/03/2015 30,000 17,550 - - - - 47,550 0% 100%

Goerg Chmiel 18/01/2017 22,918 14,625 - - - - 37,543 0% 100%

Executive Director

Gonzalo del Pozo 17/04/2015 397,797 - 3,368 5,441 - - 406,606 2% 98%

Executives

Marcelo Badimon 17/04/2015 257,843 - 2182 3,626 - - 263,551 2% 98%

Ricardo Gomez de Olea  17/04/2015 147,344 - 1,247 2,015 - - 150,606 2% 98%

Total 950,902 87,750 6,797 10,982 - - 1,056,431 2% 98%

I Amounts are in AUD, converted from EUR at closing month rate according to Group’s
accounting policy. Short-term benefits per Corporations Regulation 2M.3.03(1) Iltem 16.

2 Relates to the decision of the non-executives directors to take their directors’ fees for the
balance of 2017 by way of shares at a deemed issue price of $1.00 per share. An accrual
has been raised in respect of these shares even though the shares have not been issued
pending shareholder approval. This approval will be sought at the Company’s 2018 AGM.

2016 Date of appointment Fixed remuneration Variable remuneration Total Proportion of remuneration
Cash salary® Cash STI® Target Integration Total cash bonus Accrual for ESPP, Share options* Performance related Fixed
bonus cash’ STl and LTI
$ $ % $ $ $ % %
Non Executive Directors
Simon Baker 1/04/2015 80,000 - - - - - 205,000 285,000 72% 28%
Sol Wise 11/03/2015 60,000 - - - - - 51,250 111,250 46% 54%
Gonzalo Ortiz 15/04/2015 50,000 - - - - - 30,750 80,750 38% 62%
Joe Hanna 11/03/2015 60,000 - - - - - 30,750 90,750 34% 66%

Executive Director

Gonzalo del Pozo 17/04/2015 402,115 59,407 80% 22,642 82,049 157,075 205,000 846,239 52% 48%
Executives

Marcelo Badimén 17/04/2015 260,642 38,505 80% 14,675 53,180 69,316 - 383,138 32% 68%
Ricardo Gbmez de Olea  17/04/2015 148,944 22,003 80% 8,385 30,388 39,609 51,250 270,191 45% 55%
Total 1,061,701 119,915 45,702 165,617 266,000 574,000 2,067,318 51% 49%

Amounts are in AUD, converted from EUR at closing month rate according to Group’s
accounting policy. Short-term benefits per Corporations Regulation 2M.3.03(1) Item 16.

Equity-settled share-based payments as per Corporations Regulation 2M.3.03(1) Item 11.
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7. Current shareholding for KMP other transactions

Shareholdings for KMP

Balance at 1 Granted as remuneration’

Purchased / Allotted

On exercise of options/  Sold Net change Balance at 31

January 2017 ESPP 2H2016 match ESPP 1H2017 match STI 2H2016 Total granted (including under ESPP) Performance rights December 2017
as remuneration

Non-Executive Directors
Simon Baker 9,621,012 - - - - 90,000 - - 90,000 9,611,012
Sol Wise 40,000 - - - - - - - - 40,000
Gonzalo Ortiz 24,397,500 - - - - 110,000 - - 110,000 24,507,500
Joe Hanna 8,861,000 - - - - 73,770 - - 73,770 8,934,770
Georg Chmiel 40,000 - - - - - - - 40,000
Executive Directors
Gonzalo del Pozo 26,647,500 5,735 5,344 64,728 75,807 121,079" - - 196,886 26,844,386
Executives
Marcelo Badimon 26,647,500 3,717 3,463 41,953 49,133 117,180" - - 166,313 26,813,813
Ricardo Gémez de Olea 2,715,000 2124 1,979 23,973 28,076 4,103" - - 32,179 2,747,179
Total 98,869,512 11,576 10,786 130,654 153,016 516,132 - - 669,148 99,538,660

Other transactions

Grants, modifications and exercise of options and rights
over equity instruments granted as compensation

»2017
On 23June 2017 the Company issued 387,220 performance rights to Mr Gonzalo
del Pozo as part of the LTI component of his remuneration. All of these per-
formance rights have lapsed by virtue of the VWAP vesting condition having
failed to be satisfied.

Other than the performance rights described above and elsewhere in the
remuneration report, there were no performance rights or options granted as
compensation during the financial year to any other person in the Directors’
and KMP’s compensation table. There were no alterations and modifications
to existing terms and conditions during the year ended 31 December 2017.

»2016

There were no performance rights or options granted as compensation during
the financial year to any other person in the Directors’and KMP’s compensa-
tion table. There were no alterations and modifications to existing terms and
conditions during the year ended 31 December 2016. However, in respect of
the 2016 STl program, the CEO, Mr del Pozo, the COO, Mr Marcelo Badimon,
the CFO, Ricardo Gémez de Olea and certain other executives became entitled
to a STl award based on performance against KPI's set for the 2016 financial
year. All members of the KMP and certain other executives received 50% of their
respective STl awards in Company shares at an implied issue price of $0.8474
each, being the Company’s VWAP for the 3 month period ending 31 December
2016. The Board adopted this structure on the basis that it conserved the
Company’s cash and further aligned the interests of the Company’s executives
with those of its shareholders.
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8.2

Shares acquired under the ESPP are held in the name of the trustee under

the rules governing the ESPP and not in the name of the relevant participant.

For completeness, the above shareholdings for KMP include the shares held by the
trustee for the benefit of the relevant KMP even though they may not have vested.

Accordingly, 64,728 shares were issued to the CEO during 2017 based on perfor-
mance against KPIs set under the FY 2016 STl program. Afurther 131,739 shares
were acquired on market and allocated to employees and other executives, also
based on performance against KPIs set for the FY 2016 STl program including
41,953 shares allotted to the COO, Mr Marcelo Badimon and 23,973 shares to
the CFO, Ricardo Gémez de Olea.

» Shares issued on exercise of options
Since the end of the financial year up to the date of this report no options have
been exercised nor have any shares been issued to any of the KMP.

Other services rendered in the period
No other services were provided by KMP during the year.

Statutory performance indicators

The Group aims to align its executive remuneration strategy to its strategic and busi-
ness objectives and the creation of shareholder wealth. Table below shows measures
of the group’s financial performance in 2017 as required by the Corporations Act 2001.
Comparatives for the years prior to 2015 have not been included due to both the Group
being newly formed during 2015 (so figures prior to this date are not comparable),
and because remuneration had not been linked to these measures in previous years.

These are not necessarily consistent with the measures used in determining the vari-
able amounts of remuneration to be awarded to KMPs. In considering the Company’s
performance and how best to generate shareholder value, the Board has regard to
a broad range of factors, some of which are financial and others of which relate to
the progress on the Company’s products and services. As a consequence, there may
not always be a direct correlation between the statutory key performance measures
and the variable remuneration awarded.
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10.

$°000 2017 2016 2015 2014 2013
Closing share price 0.58 0.87 0.99 - -

as at 31 December

Revenue 33,595 28,023 20,568 N/A N/A
EBITDA 11,647 11,931 7,545 N/A N/A
Basic EPS 2.47 3.89 1.37 - -

Total dividends - - - - _
(cents per share)

Actual remuneration earned by executives in 2017

The actual remuneration earned by executives in 2017 is set out below. This infor-
mation is considered to be relevant as it provides shareholders with a view of the
remuneration actually paid to executives for performance in 2017. These amounts
may differ from the remuneration details prepared in accordance with statutory
obligations and accounting standards on page 68 of this report, as those details
include the values of performance rights and share rights that have been awarded,
but which may or may not vest as well as awards that have been approved but not
yet issued (see section 4 above).

Fixed Termination STI 2016 ESPP Total actual
remuneration payments (share based) (matched remuneration
shares) earned
$ $ $ $ $
Gonzalo del Pozo 397,797 - 34,953 6,982 439,732
Marcelo Badimoén 257,843 - 22,655 4,525 285,023
Ricardo Gémez de Olea 147,344 - 12,945 2,586 162,875

Signed in accordance with a resolution of the Board of Directors.

Simon Baker
Chairman

Dated this 13 March 2018
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O Corporate governance statement

Mitula Group Limited and the board are committed to achieving and demonstrating
the highest standards of corporate governance. Mitula Group Limited has reviewed
its corporate governance practices against the Corporate Governance Principles
and Recommendations (3rd edition) (Principles) published by the ASX Corporate
Governance Council. Mitula Group Pty Ltd is fully compliant with the Principles.

The 2017 corporate governance statement is dated as at 12 March 2018 and re-
flects the corporate governance practices in place throughout the 2017 financial
year. The 2017 corporate governance statement was approved by the board on
12 March 2018. Adescription of the Group’s current corporate governance practices
is set out in the Group’s corporate governance statement which can be viewed at
www.mitulagroup.com/corporate-governance/.

Shares under option
Unissued ordinary shares

Unissued ordinary shares of Mitula Group Limited under option at the date of this
report are as follows:

Date options Vest date Expiry date Exercise price  Number
granted of Options of Shares
under option

30June 2015 1July 2016 1July 2018 $0.40 each 2,800,000

2,800,000

No option holder has any right under the options to participate in any other share
issue of the Company or any other entity. These options were granted as remuner-
ation to the Directors and other senior management as part of the Company’s IPO
process in 2015. No options were granted to the Directors or any other officers of
the Company since the end of the financial year.

Insurance of officers and indemnities
Indemnification

The Company has agreed to indemnify the Directors of the Company against liability
arising as a result of a Director acting as a Director or other officer of the Company.
The indemnity includes a right to require the Company to maintain Directors’ and
Officers’ Liability insurance that extends to former directors. The indemnity provided
by the Company is an unlimited and continuing indemnity irrespective of whether a
director ceases to hold any position in the Company.

Insurance Premiums

Since the end of the financial year, the Company has paid a premium of $25,000
(2016:$31,285) for Directors and Officers’ Liability insurance for current and former
directors and officers, including executive officers of the Company. The Directors
have not contributed to the payment of the policy premium.

The Directors’and Officers’ Liability insurance policy covers the directors and officers
of the Company against loss arising from any claims made against them during the
period of insurance (including company reimbursement) by reason of any wrongful
act committed or alleged to have been committed by them in their capacity as
directors or officers of the Company and reported to the insurers during the policy
period or if exercised, the extended reporting period.
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O Proceedings on behalf of the company

No proceedings have been brought or intervened in on behalf of the Company under
S. 237 of the Corporations Act.

Non-audit services

The Company may decide to employ the auditor on assignments additional to their

Rounding of amounts

The Company is of a kind referred to in ASIC Legislative Instrument 2016/191, issued
by the Australian Securities and Investments Commission, relating to the ‘rounding
off’of amounts in the Directors’ Report. Amounts in the Directors’ Report have been
rounded off in accordance with that Class Order to the nearest thousand dollars,
orin certain cases, to the nearest dollar.

The Directors’ Report is made in accordance with a resolution of Directors.

statutory audit duties where the auditor’s expertise and experience with the Com-
pany and/or the Group are important.

The board of Directors has considered the position and, in accordance with advice
received from the audit committee, is satisfied that the provision of the non-audit
services is compatible with the general standard of independence for auditors
imposed by the Corporations Act 20017. The Directors are satisfied that the pro-
vision of non-audit services by the auditor, as set out below, did not compromise
the auditor’s independence requirements of the Corporations Act 2001 for the
following reasons:
Simon Baker
» All non-audit services have been reviewed by the audit committee to ensure Chairman
they do not impact the impartiality and objectivity of the auditor.
Dated this 13 March 2018
» None of the services undermine the general principles relating to auditor inde-
pendence as set outin APES 110 Code of Ethics for Professional Accountants.

During the year, the following fees were paid or payable for non-audit services provided
by the auditor of the parent entity, its related practices and non-related audit firms:
Network firms of Pricewaterhouse Coopers Australia

The non-audit services provided by network firms of PricewaterhouseCoopers
Australia during 2017 and 2016 are as follows.

31 December 2017 31 December 2016

$ $
Due diligence services 44,132 107,945
Tax consulting services - 28,018
Consulting services - 47,541
Total remuneration for other services of network 44132 183,504

firms of PricewaterhouseCoopers Australia

O Auditor’sindependence declaration

A copy of the auditor’s independence declaration as required under section 307C
of the Corporations Act 2001 is set out on page 45.
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Auditor's % . j
independence | == pwc

declaration

Auditor’s Independence Declaration

As lead auditor for the audit of Mitula Group Limited for the year ended 31 December 2017, I declare
that to the best of my knowledge and belief, there have been:

(a) no contraventions of the auditor independence requirements of the Corporations Act 2001 in
relation to the audit; and

(b)  no contraventions of any applicable code of professional conduct in relation to the audit.

‘ This declaration is in respect of Mitula Group Limited and the entities it controlled during the period.

. 0A

Jon Roberts
Partner
PricewaterhouseCoopers

Melbourne
13 March 2018

’ PricewaterhouseCoopers, ABN 52 780 433 757
2 Riverside Quay, SOUTHBANK VIC 3006, GPO Box 1331, MELBOURNE VIC 3001
T: 61 3 8603 1000, F: 61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.

= T
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CO n SO |.| d ated Notes 31 December 2017 31 December 2016

Statement of $ s

. Revenue 6 33,595,067 28,022,988
Com prehenSIVe Cost of sales 6 (7738,577) (3,515,307)
Income Gross profit 25,856,490 24,507,681
Employee benefit expenses 7 (8,612,291) (8,139,118)
Operational expenses (2,106,267) (1,513,075)
For t e e e e Technology expenses (1,357,482) (1,004,294)

Office expenses (1,123,026) (841,811)
Corporate expenses (1,010,457) (1,077,977)
Earnings before interest, tax, 11,646,967 11,931,406

depreciation and amortization and
foreign exchange differences

Depreciation and amortisation 7 (3,658,294) (1,974,293)
Net finance Income / (Expense) 7 35,942 316,651
Net foreign exchange gains/(losses) 7 (1,110,204) 208,483
Profit before tax 6,914,411 10,482,247
Income tax 38 (1,636,690) (2,308,524)
Profit for the year 5,277,721 8,173,723

Other comprehensive income

Items that may be reclassified to profit or loss

Exchange differences on translation 904,245 (554,725)
of foreign operations
Other comprehensive income for 904,245 (554,725)

the period, net of tax

Total comprehensive income 6,181,966 7,618,998
for the period
Total comprehensive income 6,181,966 7,618,998

attributable to owners

Earnings per share for profit Cents Cents
attributable to the ordinary equity

holders of the company

Basic earnings per share 22 2.47 3.89
Diluted earnings per share 22 2.44 3.84

The above Consolidated Statement of Comprehensive Income should be read in conjunction with the accompanying notes.
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Consolidated
Balance
Sheet

As at 31 December 2017

Notes 31 December 2017 31 December 2016 Notes 31 December 2017 31 December 2016
$ $ $ $
Assets Liabilities
Current assets Current liabilities
Cash and cash equivalents 9 13,140,802 20,462,205 Trade and other payables 14 2,329,330 1,478,790
Trade and other receivables 10 7,711,397 5,468,174 Current tax liabilities 799,066 500,506
Current tax assets 212,798 210,387 Total current liabilities 3,128,396 1,979,296
Other current assets 15,181 15,670
Total current assets 21,080,178 26,156,436 Non-current liabilities
Other liabilities 13 294,050 351,739
Non-current assets Deferred tax liability 15 2,900,797 1,795,366
Property, plant and equipment 11 922,846 899,577 Total non-current liabilities 3,194,847 2,147,105
Goodwill 12,16 27,882,478 18,952,676
Other intangible assets 12,16 11,420,575 6,261,162 Total liabilities 6,323,243 4,126,401
Other non-current financial assets 13 521,368 547,956
Deferred tax asset 15 180,671 201,780 Net assets 55,684,873 48,893,186
Total non-current assets 40,927,938 26,863,151
Equity
Total assets 62,008,116 53,019,587 Contributed equity 18 33,826,233 32,136,903
Other equity 16.2 1,302,853 2,605,706
Reserves 19 1,263,383 1,603,535
Retained earnings 18,755,109 12,913,992
Foreign currency translation reserve 537,295 (366,950)
Total equity 55,684,873 48,893,186

The above Consolidated Balance Sheet should be read in conjunction with the accompanying notes.
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CO NSO |_| d ate d Consolidated Notes Contributed Otherequity  Other Retained Foreign Total equity

entity equity reserves earnings translation
Statement recorve
f Ch $ $ $ $ $ $
O a n ge S Balance at 1 27,230,212 - 574,000 4,740,269 187,775 32,732,256
A A January 2016
In Equi
q u ty Profit for - - - 8,173,723 - 8,173,723
the period
Other - - - - (554,725) (554,725)
comprehensive
For th ded 31 December 2017 neome
or the year ende ecembper
y Total - - - 8,173,723 (554,725) 7,618,998
comprehensive
income for
the period

Transactions with owners in their capacity as owners

Issue of 18 4,906,691 - - - - 4,906,691
new shares

Share based 19,20 - - 1,029,535 - - 1,029,535
payments

Shares granted  16.2 - 2,605,706 - - - 2,605,706
on business

acquisition yet

to be issued

Balance at 31 32,136,903 2,605,706 1,603,535 12,913,992 (366,950) 48,893,186
December 2016

Balance at 1 32,136,903 2,605,706 1,603,535 12,913,992 (366,950) 48,893,186
January 2017

Profit for - - - 5,277,721 - 5,277,721
the period

Other - - - - 904,245 904,245
comprehensive
income

Total - - - 5,277,721 904,245 6,181,966
comprehensive

income for

the period

Transactions with owners in their capacity as owners

Shares granted  16.2,18 1,629,457 (1,302,853) - 563,396 - 890,000
on business

acquisition

issued

Share based 19,20 59,873 - (340,152) - (280,279)
payments

Other - - - - -

movements

in equity

Balance at 31 33,826,233 1,302,853 1,263,383 18,755,109 537,295 55,684,873
December 2017

The above Consolidated Statement of Changes in Equity should be read in conjunction with the accompanying notes.
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Consolidated
Statement of
Cash Flows

As at 31 December 2017

56

Consolidated Statement of Cash Flow Financial Statements

Notes 31 December 2017 31 December 2016

$ $
Cash flows from operating activities
Receipts from customers (inclusive 34,668,404 27,621,295
of goods and service tax)
Payments to suppliers and employees (24,050,098) (16,609,154)
(inclusive of goods and service tax)

10,618,306 11,012,141
Cost associated with (128,781) (128,251)
acquisition of subsidiary
Income tax paid (2,348,528) (2,3083,323)
Interest received 39,459 346,144
Net cash flows from 28 8,180,456 8,926,711
operating activities
Cash flows from investing activities
Payment for acquisition of 16.3 (13,649,477) (6,915,264)
subsidiary, net of cash acquired
Payments for other financial assets 13 (31,101) (29,691)
Payments for property, 11 (333,175) (426,640)
plant and equipment
Payments for other intangibles 12 (1,484,589) (197,554)
Net cash flows from investing activities (15,498,342) (7,569,149)
Cash flows from financing activities
Proceeds from borrowings - 3,300,000
Payment of borrowings - (5,168,797)
Interest paid (3,517) (29,493)
Net cash flows from financing activities (3,517) (1,898,290)
Net decrease in cash and (7,321,403) (540,728)
cash equivalents
Cash and cash equivalents at the 9 20,462,205 21,002,933
beginning of the financial year
Cash and cash equivalents at 9 13,140,802 20,462,205

end of the financial year

The above Consolidated Statement of Cash Flows should be read in conjunction with the accompanying notes.
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Notes to the
Consolidated
Financial

Statements
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1.1

For the year ended 31 December 2017

Basis of preparation

These consolidated financial statements have been prepared in accordance with
Australian Accounting Standards and interpretations issued by the Australian
Accounting Standards Board and the Corporations Act 2007. Mitula Group Limited
is a for-profit entity for the purpose of preparing the financial statements.

Compliance with IFRS

The consolidated financial statements of the Mitula Group Limited also comply with
International Financial Reporting Standards (IFRS) as issued by the International
Accounting Standards Board (IASB).

Historical cost convention

These consolidated financial statements have been prepared under the historical
cost convention except for, financial instruments measured at fair value through
profit or loss.

Critical accounting estimates

The preparation of the consolidated financial statements requires the use of certain
critical accounting estimates. It also requires management to exercise its judgement
inthe process of applying the Group’s accounting policies. The areas involving a higher
degree of judgement or complexity, or areas where assumptions and estimates are
significant to the consolidated financial statements, are disclosed in note 3.

Impact of standards issued but not yet applied by the entity
Certain new accounting standards and interpretations have been published that are

not mandatory for year ended 31 December 2017 and have not yet been applied in
the consolidated financial statements:

Notes to the Consolidated Financial Statements Financial Statements

Summary and impact on Group’s financial statements

Title of standard

AASB 9 Financial Instruments

Nature of change

AASB 9 Financial Instruments replaces AASB 139 and addresses
the classification, measurement and derecognition of financial
assets and financial liabilities, introduces new rules for hedge
accounting and a new impairment model for financial assets.

Impact

The group has reviewed its financial assets and liabilities and is expecting the
following impact from the adoption of the new standard on 1 January 2018:

Financial assets held by the Group mainly includes equity investments
currently measured at fair value through profit or loss (FVPL) which
will continue to be measured on the same basis under AASB 9.
Accordingly, the group does not expect the new guidance to affect

the classification and measurement of these financial assets.

There will be no significant impact on the group’s accounting for
financial liabilities, as the new requirements only affect the accounting
for financial liabilities that are designated at fair value through profit
or loss and the group does not have any significant liabilities.

The new impairment model requires the recognition of impairment
provisions based on expected credit losses (ECL) rather than only incurred
credit losses as is the case under AASB 139. It applies to financial assets
classified at amortised cost, debt instruments measured at FVOCI, contract
assets under AASB 15 Revenue from Contracts with Customers, lease
receivables, loan commitments and certain financial guarantee contracts.

Based on the assessments undertaken to date, the group
does not expect any significant effects of applying the new
standard in the loss allowance for trade debtors.

The new standard also introduces expanded disclosure requirements
and changes in presentation. These are expected to change the nature
and extent of the group’s disclosures about its financial instruments
particularly in the year of the adoption of the new standard.

Date of adoption by group

Must be applied for financial years commencing on or after
1January 2018.The group will apply the new rules retrospectively
from 1 January 2018, with the practical expedients permitted under
the standard. Comparatives for 2017 will not be restated.
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Summary and impact on Group’s financial statements

Title of standard

AASB 15 Revenue from Contracts with Customers

Nature of change

The AASB has issued a new standard for the recognition of revenue. This will
replace AASB 118 which covers revenue arising from the sale of goods and the
rendering of services and AASB 111 which covers construction contracts.

The new standard is based on the principle that revenue is recognised
when control of a good or service transfers to a customer.

The standard permits either a full retrospective or a

modified retrospective approach for the adoption.

Impact

Management has assessed the effects of applying the new
standard on the group’s financial statements and has not
identified areas that will be significantly affected.

Date of adoption by group

Mandatory for financial years commencing on or after 1 January 2018. The group
intends to adopt the standard using the modified retrospective approach which
means that the cumulative impact of the adoption will be recognised in retained
earnings as of 1 January 2018 and that comparatives will not be restated.

Title of Standard

AASB 16 Leases

Nature of change

AASB 16 was issued in February 2016. It will result in almost all leases being
recognised on the balance sheet, as the distinction between operating

and finance leases is removed. Under the new standard, an asset (the

right to use the leased item) and a financial liability to pay rentals are
recognised. The only exceptions are short-term and low-value leases.

The accounting for lessors will not significantly change.

Impact

The standard will affect primarily the accounting for the Group’s
operating leases. As at the reporting date, the Group has non-cancellable
operating lease commitments of $324,342. However, the Group has

not yet determined to what extent these commitments will result in

the recognition of an asset and a liability for future payments and how
this will affect the Group’s profit and classification of cash flows.

Some of the commitments may be covered by the exception for
short-term and low-value leases and some commitments may relate
to arrangements that will not qualify as leases under AASB 16.

Mandatory application date

Mandatory for financial years commencing on or after 1 January 2019. At this
stage, the group does not intend to adopt the standard before its effective
date. The group intends to apply the simplified transition approach and will
not restate comparative amounts for the year prior to first adoption.

2.1.

There are no other standards that are not yet effective and that are expected to
have a material impact on the entity in the current or future reporting periods and
on foreseeable future transactions.

Summary of significant accounting policies

The principal accounting policies adopted in the preparation of these consolidated
financial statements are set out below. These policies have been consistently applied
to all the periods presented, unless otherwise stated. The consolidated financial
statements are for the consolidated entity consisting of Mitula Group Limited and
its subsidiaries.

Principles of consolidation
Subsidiaries
Subsidiaries are all entities (including structured entities) over which the Group has

control. The Group controls an entity when the Group is exposed to, or has rights
to, variable returns from its involvement with the entity and has the ability to affect
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those returns through its power to direct the activities of the entity. Subsidiaries are
fully consolidated from the date on which control is transferred to the Group. They
are deconsolidated from the date that control ceases.

The acquisition method of accounting is used to account for business combinations
by the Group. Intercompany transactions, balances and unrealised gains on transac-
tions between group companies are eliminated. Unrealised losses are also eliminated
unless the transaction provides evidence of an impairment of the transferred asset.
Accounting policies of subsidiaries have been changed where necessary to ensure
consistency with the policies adopted by the Group.

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting
provided to the chief operating decision maker, who is responsible for allocating
resources and assessing performance of the operating segments. The chief operating
decision maker has been identified as the CEO that makes strategic decisions.
The business is being monitored on an operating gross margin (revenues less cost
of sales) basis distinguishing by geography (EMEA, AMERICAS and APAC). Given the
nature of the products and services delivered by the Group, including; classified
vertical search and portals and associated advertising products, it is not possible
to separate assets and liabilities by client nor allocate operating or financial results
and taxes, following this criteria.

Foreign currency translation

Functional and presentation currency

ltems included in the financial statements of each of the Group’s entities are
measured using the currency of the primary economic environment in which the
entity is established ('the functional currency’). The Group operates in several
functional currencies, mainly Euro. The consolidated financial statements have
been presented in Australian dollars, which is the Company’s presentation and
functional currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using
the exchange rates at the dates of the transactions. Foreign exchange gains and
losses resulting from the settlement of such transactions and from the translation
of monetary assets and liabilities denominated in foreign currencies at year end
exchange rates are generally recognised in the profit or loss. They are deferred in
equity if they relate to qualifying cash flow hedges and qualifying net investment
hedges or are attributable to part of the net investment in a foreign operation.

Foreign exchange gains and losses that relate to borrowings are presented in the
statement of profit or loss, within finance costs. All other foreign exchange gains
and losses are presented in the statement of profit or loss on a net basis within
other income or other expenses.

Non-monetary items that are measured at fair value in a foreign currency are
translated using the exchange rates at the date when the fair value was determined.
Translation differences on assets and liabilities carried at fair value are reported as
part of the fair value gain or loss.

For example, translation differences on non-monetary assets and liabilities such
as equities held at fair value through profit or loss are recognised in profit or loss as
part of the fair value gain or loss and translation differences on non-monetary assets
such as equities classified as available-for-sale financial assets are recognised in
other comprehensive income.

Group companies

The results and financial position of foreign operations (none of which has the currency
of a hyperinflationary economy) that have a functional currency different from the
presentation currency are translated into the presentation currency as follows:
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» assets and liabilities for each balance sheet presented are translated at the
closing rate at the date of that balance sheet, income and expenses for each
statement of profit or loss and statement of comprehensive income are trans-
lated at average exchange rates (unless this is not a reasonable approximation
of the cumulative effect of the rates prevailing on the transaction dates, in which
case income and expenses are translated at the dates of the transactions), and

» all resulting exchange differences are recognised in other comprehensive income.

Goodwill and fair value adjustments arising on the acquisition of a foreign opera-
tion are treated as assets and liabilities of the foreign operation and translated at
the closing rate.

Contributed equity

Ordinary shares are classified as equity. Incremental costs directly attributable
to the issuance of new shares are shown in equity as a deduction, net of tax, from
the proceeds.

Dividend distributions

Provision is made for the amount of any dividend declared, being appropriately
authorised and no longer at the discretion of the entity, on or before the end of the
reporting period but not distributed at the end of the reporting period.

Earnings per share

Basic earnings per share
Basic earnings per share is calculated by dividing:

» the profit attributable to owners of the Group, excluding any costs of servicing
equity other than ordinary shares

» by the weighted average number of ordinary shares outstanding during the
financial year.

Diluted earnings per share
Diluted earnings per share adjusts the figures used in the determination of basic
earnings per share to take into account:

» the after-income tax effect of interest and other financing costs associated
with dilutive potential ordinary shares; and

» the weighted average number of additional ordinary shares that would have been
outstanding assuming the conversion of all dilutive potential ordinary shares.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable.
Amounts disclosed as revenue are net of returns, trade allowances, rebates and
amounts collected on behalf of third parties.

The Group recognises revenue when the amount of revenue can be reliably measured,
itis probable that future economic benefits will flow to the entity and specific criteria
have been met for each of the Group’s activities as described below. The Group bases
its estimates on historical results, taking into consideration the type of customer,
the type of transaction and the specifics of each arrangement.

The main sources of the Group’s revenue are:

» CPC (cost-per-click): Most of the customers pay on a cost-per-click basis,
which means that an advertiser (customer) pays to the Group only when a user
clicks on one of its ads. The Group recognizes as revenue the fees charged to
advertisers each time a user clicks on one of the ads that appears next to the
search results or content on the Group’s websites.

» Revenue derived from the traffic operations in the Google AdSense program,a web
advertising platform, in which Mitula is a Search Partner. Google pays to Mitula
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on a cost-per-click basis. The Group recognizes as revenue the fees paid to it by
Google based on the volume of clicks through to Google AdSense advertisements.

» With the acquisition of Dot Property, revenues are generated by sale of listing
and advertising products related with property portal business.

» The main revenue stream derived from Kleding BV (Fashion vertical) is monetised
on a CPA bases (cost-per acquisition) whereby Kleding BV receives a percentage
of the total spend by the user on the destination site. In addition there are other
revenues related to special campaigns or promotions.

» Other sources of revenue generation are associated with the sale of a range
of advertising products such as CPL (cost-per lead), CPM (cost-per mile) and
others. Revenue is recognized in the period in which the lead and the impres-
sions have occurred.

Other operating expenses

Other operating expenses includes the expenses associated with the operation
of the data centre, including, labour, energy and other transaction fees related to
processing customer transactions.

Income tax

The income tax expense or credit for the period is the tax payable on the current
period’s taxable income based on the applicable income tax rate for each jurisdiction
adjusted by changes in deferred tax assets and liabilities attributable to temporary
differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws enacted or
substantively enacted at the end of the reporting period in the countries where the
Group’s subsidiaries and associates operate and generate taxable income. Manage-
ment periodically evaluates positions taken in tax returns with respect to situations in
which applicable tax regulation is subject to interpretation. It establishes provisions
where appropriate on the basis of amounts expected to be paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary
differences arising between the tax bases of assets and liabilities and their carrying
amountsin the consolidated financial statements. However, deferred tax liabilities
are not recognised if they arise from the initial recognition of goodwill. Deferred in-
come tax is also not accounted for if it arises from initial recognition of an asset or
liability on a transaction other than a business combination that at the time of the
transaction affects neither accounting nor taxable profit or loss. Deferred income
taxis determined using tax rates (and laws) that have been enacted or substantially
enacted by the end of the reporting period and are expected to apply when the related
deferred income tax asset is realised or the deferred income tax liability is settled.

Deferred tax assets are recognised only if it is probable that future taxable amounts
will be available to utilise those temporary differences and losses.

Deferred tax liabilities and assets are not recognised for temporary differences be-
tween the carrying amount and tax bases of investments in foreign operations where

the Group is able to control the timing of the reversal of the temporary differences

and it is probable that the differences will not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset when there is a legally enforceable right
to offset current tax assets and liabilities and when the deferred tax balances relate
to the same taxation authority. Current tax assets and tax liabilities are offset where
the entity has a legally enforceable right to offset and intends either to settle on a
net basis, or to realise the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that
it relates to items recognised in other comprehensive income or directly in equity.
In this case, the tax is also recognised in other comprehensive income or directly
in equity, respectively.
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Leases

Leases in which a significant portion of the risks and rewards of ownership are not
transferred to the Group as lessee are classified as operating leases. Payments made
under operating leases (net of any incentives received from the lessor) are charged
to profit or loss on a straight-line basis over the period of the lease.

Business combinations

The acquisition method of accounting is used to account for all business combinations,
regardless of whether equity instruments or other assets are acquired. The con-
sideration transferred for the acquisition of a subsidiary comprises the:

» fair values of the assets transferred

» liabilities incurred to the former owners of the acquired business

» equity interests issued by the Group

» fair value of any asset or liability resulting from a contingent consideration
arrangement, and

» fair value of any pre-existing equity interest in the subsidiary.

Identifiable assets acquired and liabilities and contingent liabilities assumed in a
business combination are, with limited exceptions, measured initially at their fair
values at the acquisition date. The Group recognises any non-controlling interest
in the acquired entity on an acquisition-by-acquisition basis either at fair value
or at the non-controlling interest’s proportionate share of the acquired entity’s
netidentifiable assets.

Acquisition-related costs are expensed as incurred.
The excess of the:

» consideration transferred,
» amount of any non-controlling interest in the acquired entity, and
» acquisition-date fair value of any previous equity interest in the acquired entity

Over the fair value of the net identifiable assets acquired is recorded as goodwill. If those
amounts are less than the fair value of the net identifiable assets of the subsidiary
acquired, the difference is recognised directly in profit or loss as a bargain purchase.

Where settlement of any part of cash consideration is deferred, the amounts pay-
able in the future are discounted to their present value as at the date of exchange.
The discount rate used is the entity’s incremental borrowing rate, being the rate at
which a similar borrowing could be obtained from an independent financier under
comparable terms and conditions.

Contingent consideration is classified either as equity or a financial liability. Amounts
classified as a financial liability are subsequently remeasured to fair value with
changes in fair value recognised in profit or loss.

If the business combination is achieved in stages, the acquisition date carrying value
of the acquirer’s previously held equity interest in the acquired asset is remeasured
to fair value at the acquisition date. Any gains or losses arising from such remea-
surement are recognised in the profit or loss.

Impairment of assets

Goodwill and intangible assets that have an indefinite useful life are not subject to
depreciation and are tested annually for impairment, or more frequently if events
or changes in circumstances indicate that they might be impaired. Other assets are
tested for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable. An impairment loss is recognised for
the amount by which the asset’s carrying amount exceeds its recoverable amount.
The recoverable amount is the higher of an asset’s fair value less costs of disposal
and value in use. For the purposes of assessing impairment, assets are grouped
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at the lowest levels for which there are separately identifiable cash inflows which
are largely independent of the cash inflows from other assets or groups of assets
(cash-generating units). Non-financial assets other than goodwill that suffered
an impairment are reviewed for possible reversal of the impairment at the end of
each reporting period.

Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash
equivalents includes cash on hand, deposits held at call with financial institutions,
other short-term, highly liquid investments with original maturities of three months
or less that are readily convertible to known amounts of cash and which are subject
toaninsignificantrisk of changes in value, and bank overdrafts. Bank overdrafts are
shown within borrowings in current liabilities in the balance sheet.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured
at amortised cost using the effective interest method, less provision for impairment.

Trade receivables are amounts due from customers for services performed in the
ordinary course of business. Loans and other receivables are non-derivative financial
assets with fixed or determinable payments that are not quoted in an active market.
If collection of the amounts is expected in one year or less they are classified as
current assets. If not, they are presented as non-current assets.

Investment and other financial assets

Classification
The Group classifies its financial assets in the following categories:

» financial assets at fair value through profit or loss,
» loans and receivables,

The classification depends on the purpose for which the investments were acquired.
Management determines the classification of its investments at initial recognition
and, in the case of assets classified as held-to-maturity, re-evaluates this desig-
nation at the end of each reporting period.

Recognition and derecognition

Regular way purchases and sales of financial assets are recognised on trade-date,
the date on which the Group commits to purchase or sell the asset. Financial assets
are derecognised when the rights to receive cash flows from the financial assets
have expired or have been transferred and the Group has transferred substantially
all the risks and rewards of ownership.

When securities classified as available-for-sale are sold, the accumulated fair value
adjustments recognised in other comprehensive income are reclassified to profit
or loss as gains and losses from investment securities.

Measurement

Atinitial recognition, the Group measures a financial asset at its fair value plus, in the
case of a financial asset not at fair value through profit or loss, transaction costs
that are directly attributable to the acquisition of the financial asset. Transaction
costs of financial assets carried at fair value through profit or loss are expensed
in profit or loss.

Loans and receivables and held-to-maturity investments are subsequently carried
at amortised cost using the effective interest method.

Available-for-sale financial assets and financial assets at fair value through profit

or loss are subsequently carried at fair value. Gains or losses arising from changes
in the fair value are recognised as follows:

Notes to the Consolidated Financial Statements Annual Report



2.15.

» for ‘financial assets at fair value through profit or loss’ — in profit or loss within
other income or other expenses

» for available-for-sale financial assets that are monetary securities denomi-
nated in a foreign currency - translation differences related to changes in the
amortised cost of the security are recognised in profit or loss and other changes
in the carrying amount are recognised in other comprehensive income

» for other monetary and non-monetary securities classified as available-for-
sale — in other comprehensive income

Interest income from financial assets at fair value through profit or loss is included
in the net gains/(losses). Interest on available-for-sale securities, held-to-maturity
investments and loans and receivables calculated using the effective interest
method is recognised in the statement of profit or loss as part of revenue from
continuing operations.

Impairment

The Group assesses at the end of each reporting period whether there is objective
evidence that a financial asset or group of financial assets is impaired. A financial
assetoragroup of financial assets is impaired and impairment losses are incurred
only if there is objective evidence of impairment as a result of one or more events
that occurred after the initial recognition of the asset (a’loss event’) and that loss
event (or events) has an impact on the estimated future cash flows of the finan-
cial asset or group of financial assets that can be reliably estimated. In the case
of equity investments classified as available-for-sale, a significant or prolonged
decline in the fair value of the security below its cost is considered an indicator
that the assets are impaired.

» Assets carried at amortised cost

For loans and receivables, the amount of the loss is measured as the difference
between the asset’s carrying amount and the present value of estimated fu-
ture cash flows (excluding future credit losses that have not been incurred)
discounted at the financial asset’s original effective interest rate. The carrying
amount of the asset is reduced and the amount of the loss is recognised in profit
or loss. If a loan or held-to-maturity investment has a variable interest rate,
the discount rate for measuring any impairment loss is the current effective
interest rate determined under the contract. As a practical expedient, the Group
may measure impairment on the basis of an instrument’s fair value using an
observable market price.

If, in a subsequent period, the amount of the impairment loss decreases and the
decrease can be related objectively to an event occurring after the impairment
was recognised (such as an improvement in the debtor’s credit rating), the rever-
sal of the previously recognised impairment loss is recognised in profit or loss.

Income recognition
» Interest income
Interest income is recognised using the effective interest method. When a
receivable is impaired, the Group reduces the carrying amount to its recover-
able amount, being the estimated future cash flow discounted at the original
effective interest rate of the instrument, and continues unwinding the discount
as interest income. Interest income on impaired loans is recognised using the
original effective interest rate.

» Dividends
Dividends are recognised as revenue when the right to receive payment is
established. This applies even if they are paid out of pre-acquisition profits.
However, the investment may need to be tested for impairment as a consequence.

Property, plant and equipment

Property, plant and equipment is recognised at historical cost less depreciation.
Historical cost includes expenditure that is directly attributable to the acquisition of
the items. Cost may also include transfers from equity of any gains or losses on quali-
fying cash flow hedges of foreign currency purchases of property, plant and equipment.
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Subsequent costs are included in the asset’s carrying amount or recognised as
a separate asset, as appropriate, only when it is probable that future economic
benefits associated with the item will flow to the Group and the cost of the item can
be measured reliably. The carrying amount of any component accounted for as a
separate asset is derecognised when replaced. All other repairs and maintenance
are charged to profit or loss during the reporting period in which they are incurred.

The depreciation methods and periods used by the Group are disclosed as follow:

Item Useful life
Fittings 3 -4years
Equipment 3 -4years
Furniture and others 10 years

Intangible assets

Goodwill

Goodwill on acquisitions of subsidiaries is included in intangible assets. Goodwill is
not depreciated but it is tested forimpairment annually or more frequently if events
or changes in circumstances indicate that it might be impaired, and is carried at cost
less accumulated impairment losses. Gains and losses on the disposal of an entity
include the carrying amount of goodwill relating to the entity sold.

Computer software and website development

Costs associated with maintaining software programmes are recognised as an
expense as incurred. Development costs that are directly attributable to the design
and testing of identifiable and unique software products controlled by the Group
are recognised as intangible assets when the following criteria are met:

»itis technically feasible to complete the software so that it will be available for use

» management intends to complete the software and use or sell it

» there is an ability to use or sell the software

» it can be demonstrated how the software will generate probable future eco-
nomic benefits

» adequate technical, financial and other resources to complete the development
and to use or sell the software are available, and

» the expenditure attributable to the software during its development can be
reliably measured.

Directly attributable costs that are capitalised as part of the software include em-
ployee costs and an appropriate portion of relevant overheads.

Capitalised development costs are recorded as intangible assets and amortised
from the point at which the asset is ready for use.

These costs are amortised over their estimated useful lives between 3 or 4 years.

Cost incurred in acquiring new websites are recognised as intangibles assets only
when itis probable that future economic benefits associated with the item will flow
to the Group and the cost of the item can be measured reliably.

Website developments have a finite useful life and are carried at cost less accumulated
amortisation and impairment losses. Amortisation is calculated using a straight-line
method to allocate the cost of website developments over their estimated useful
lives, which are between 3 or 5 years.

Trademarks and licenses

Separately acquired trademarks and licences are shown at historical cost. Trademarks,
licenses and customer contracts acquired in a business combination are recognised
at fair value at the acquisition date. They have a finite useful life and are subsequently
carried at cost less accumulated depreciation and impairment losses.
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Depreciation is calculated using the straight-line method to allocate the cost of
trademarks and licences over their estimated useful live, which is 7 years. Acquired
computer software licences are capitalised on the basis of the costs incurred to
acquire and bring to use the specific software. These costs are depreciated over
their estimated useful lives of 5 years.

Customer relationships

Acquired customer relationships have a finite useful life and are carried at fair value
at acquisition date less accumulated amortization and impairment losses. Amorti-
sation is calculated using the straight-line method to allocate the cost of the asset
over its estimated useful life, which is 5 years.

Trade and other payable

These amounts represent liabilities for goods and services provided to the Group prior
to the end of financial year which are unpaid. The amounts are unsecured and are
usually paid within 30 days of recognition. Trade and other payables are presented
as current liabilities unless paymentis not due within 12 months after the reporting
period. They are recognised initially at their fair value and subsequently measured
at amortised cost using the effective interest method.

Provisions

Provisions for professional and legal services obligations are recognised when
the Group has a present legal or constructive obligation as a result of past events,
it is probable that an outflow of resources will be required to settle the obligation
and the amount can be reliably estimated. Provisions are not recognised for future
operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will
be required in settlement is determined by considering the class of obligations as
a whole. A provision is recognised even if the likelihood of an outflow with respect
to any one item included in the same class of obligations may be small.

Provisions are measured at the present value of management’s best estimate of
the expenditure required to settle the present obligation at the end of the reporting
period. The discount rate used to determine the present value is a pre-tax rate
that reflects current market assessments of the time value of money and the risks
specific to the liability. The increase in the provision due to the passage of time is
recognised as interest expense.

Employee benefits

Short-terms obligations

Liabilities for wages and salaries, including non-monetary benefits and accumulating
sick leave that are expected to be settled wholly within 12 months after the end of the
period in which the employees render the related service are recognised in respect
of employees’ services up to the end of the reporting period and are measured at
the amounts expected to be paid when the liabilities are settled. The liabilities are
presented as current employee benefit obligations in the balance sheet.

Share-based payments

Share-based compensation benefits are provided to employees via the Employee
Share Purchase Plan, Short-Term Incentive Plan and Long-Term Incentive Plan. The fair
value of shares granted under different Plans is recognised as an employee benefits
expense with a corresponding increase in equity. The total amount to be expensed is
determined by reference to the fair value of the shares granted, which includes any
market performance conditions and the impact of any non-vesting conditions but
excludes the impact of any service and non-market performance vesting conditions.
Non-market vesting conditions are included in assumptions about the number of
shares that are expected to vest. The total expense is recognised over the vesting period,
which is the period over which all of the specified vesting conditions are to be satisfied.
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At the end of each period, the entity revises its estimates of the number of shares
that are expected to vest based on the non-market vesting conditions. It recognises
the impact of the revision to original estimates, if any, in profit or loss, with a corre-
sponding adjustment to equity.

Critical accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical
experience and other factors, including expectations of future events that may
have a financial impact on the entity and that are believed to be reasonable under
the circumstances. The Group makes estimates and assumptions concerning the
future. The resulting accounting estimates will, by definition, seldom equal the
related actual results. The estimates and assumptions that have a significant risk
of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.

Estimated impairment of goodwill

The Group tests annually whether goodwill has suffered any impairment. The recover-
able amounts of cash-generating units (CGUs) are determined based on value-in-
use calculations. These calculations require the use of assumptions for each CGU.
Key assumptions are disclosed in note 12 b).

Income taxes

The Group is subject to income taxes (and other similar taxes) in Australia and in a
number of overseas jurisdictions.Judgement is required in determining the Group
provision for income taxes.

There are certain transactions and calculations undertaken during the ordinary
course of business for which the ultimate tax determination is uncertain. The Group
estimates its tax liabilities based on the Group’s understanding of the tax law. Where
the final outcome of these matters is different from the amounts that were initially
recorded, such differences will impact the current and deferred income tax assets
and liabilities in the period in which such determination is made.

Business combinations
The Group has made assumptions and estimates to determine the purchase price
of businesses acquired as well as its allocation to acquired assets and liabilities.

The Group is required to determine the acquisition date and fair value of the identifiable
assets acquired, including intangible assets such as brands, customer relationships,
software and liabilities assumed. The assumptions and estimates made by the Group
have an impact on the assets and liability amounts recorded in the financial statements.
In addition, the estimated useful lives of the acquired amortisable assets, the identifi-
cation of intangible assets and the determination of the indefinite or finite useful lives
of intangible assets acquired will have an impact on the Group’s future profit or loss.

The Group has also adopted the fair value method in measuring the identifiable
contingent consideration in the acquisitions. The determination of these fair values

involves management’s judgement and the ability of the acquired entity to achieve
certain financial results.

Financial risk management and financial instruments

Financial risk factors

The Group’s activities expose it to a variety of financial risks: market risk (including
currency risk), credit risk and liquidity risk.

Foreign exchange risk

The Group operates globally in multiple currencies and is exposed to foreign ex-
change risk, primarily with respect to the Euro, US Dollar, Australian Dollar, Great
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British Pound, Indian Rupees, Brazil Real, Singapore Dollar, Thailand Baht, Philippine

Peso and Vietnam Dong. The Group does not use derivatives to hedge this risk.

Foreign exchange risk arises from future commercial transactions, recognised
assets and liabilities.

Exposure

The Group’s exposure to foreign currency risk at the end of the reporting period,

expressed in Australian dollar, was as follows:

31Dec2017 EUR usD GBP BRL INR SGD THB PHP VND

$ $ $ $ $ $ $ $ $
Trade 4,627,725 1,337,031 278,690 152,814 164,782 93,290 379,179 53,126 3,175
receivables
Cash & cash 5,379,765 3,589,307 2,027,657 1,059,111 45,849 52,246 60,427 76,165 35,5672
equivalents
Trade 1,037,826 442,449 310,005 37794 1,764 108,091 416,259 44,477 21,262
payables

11,045,316 5,368,787 2,616,352 1,249,719 212,395 253,627 855,865 173,768 60,009
31Dec2016 EUR usD GBP BRL INR SGD THB PHP

$ $ $ $ $ $ $ $
Trade 2,044,064 1,377,484 325,730 402,465 645,045 63,628 180,338 -
receivables
Cash & cash 6,001,026 1,745,204 2,373,856 608,686 61,206 314,883 20,951 2,274
equivalents
Trade 812,230 91,781 125,471 52,775 3,868 46,822 62,586 -
payables

8,857,320 3,214,469 2,825,057 1,063,926 710,119 425,333 263,875 2,274

Sensitivity

As shown in the table above, the Group is primarily exposed to changes in EUR/$
exchange rates. The sensitivity of profit or loss to changes in the exchange rates
is shown below:

Impact on post tax profit

Impact on other components of equity

31 December 2017

31 December 2016 31 December 2017 31 December 2016

$ $ $ $
EUR/$ exchange rate — 885,013 745,154 885,013 745,154
increase 10%
EUR/$ exchange rate —  (724,102) (745,154) (724,102) (745,154)

decrease 10%

Holding all other variables constant.
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4.3.

Credit risk

Credit risk arises from cash and cash equivalents and deposits with banks and
financial institutions, as well as credit exposures to customers, including out-
standing receivables.

Individual receivables which are known to be uncollectible are written off by reducing

the carrying amount directly. The other receivables are assessed collectively to de-
termine whether there is objective evidence that an impairment has been incurred

but not yet been identified. For these receivables, the estimated impairment losses

are recognised in a separate provision for impairment.

The Group considers that there is evidence of impairment if any of the following
indicators are present:

» significant financial difficulties of the debtor
» probability that the debtor will enter bankruptcy or financial reorganisation, and
» default or delinquency in payments (more than 6 months overdue).

Receivables for which an impairment provision was recognised are written off against
the provision when there is no expectation of recovering additional cash.

Impairment losses are recognised in profit or loss within other expenses. Subsequent
recoveries of amounts previously written off are credited against other expenses.
See note 10 b) for disclosure analysis of impaired trade receivables.

In relation to banks and financial institutions, the Group operates with prestigious
institutions, taking into consideration the ratings assigned independently when
they are available.

4.4, Liquidity risk
Prudent liquidity risk management implies maintaining sufficient cash and mar-
ketable securities and the availability of funding through an adequate amount of
committed credit facilities to meet obligations when due and to close out market
positions. At the end of the reporting period the Group presents a positive working
capital of $18 million.
Management monitors rolling forecasts of the Group’s liquidity and cash and cash
equivalents on the basis of expected cash flows. This is generally carried out at local
levelin the operating companies of the Group in accordance with practice and limits
set by the Group. These limits vary by location to take into account the liquidity of
the market in which the entity operates.
Contractual maturities of financial liabilities
Lessthan6 6-12 Between1 Between2 Over5years Total Carrying
months months and 2years and 5 years contractual amount
cashflows (assets)/
liabilities
$ $ $ $ $ $ $
At 31 December 2017
Trade and 2,329,330 - - - - 2,329,330 2,329,330
other payables
2,329,330 - - - - 2,329,330 2,329,330
At 31 December 2016
Trade and 1,478,790 - - - - 1,478,790 1,478,790
other payables
1,478,790 - - - - 1,478,790 1,478,790
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4.5.

Fair value estimations

The Group generally uses, when available, market rates to determine the fair value
price, and that data is classified as Level 1. If these rates are not available, the fair
value is estimated using a standard valuation model. When applicable, these models
project cash flows and discount the future amounts using observable data at its
present value; including interest rates, exchange rates, volatility, etc. The items
evaluated using the previous data are classified in accordance with the lowest level
of the data that is significant for the valuation. Therefore, an item could be classified
as Level 3 even though some of its significant data are observable.

During the period there was no transfer between levels 1 and 2 or 2 and 3. The Group
does not have level 3 financial assets or liabilities.

The table below analyses financial instruments carried at fair value, by valuation method.

31 December 2017 31 December 2016

$ $
Financial assets at fair value through profit or loss
- Level 1 294,050 351,739
- Level 2 - -
- Level 3 - -
294,050 351,739

31 December 2017 31 December 2016

$ $
Financial liabilities at fair value through profit or loss
- Level1 294,050 351,739
- Level 2 - -
- Level 3 - -
294,050 351,739

The financial assets at fair value through profit or loss is the value of 98,683 shares

of Only Apartments SA, a Spanish company listed in MAB (Alternative Trade Market
in Spain) whose quoted price at 31 December 2017 was $2.98 per share (€1.94
per share). This financial asset was acquired as part of the Nuroa business com-
bination. These shares are subject to an escrow agreement and cannot be sold in

the short term.The amount obtained in the selling of these shares will be used to

pay Nuroa vendors, conferring the Nuroa vendors the results of this operation and

the changes in price suffered in the shares from the initial valuation, as a result
there is recognized a liability of the same amount as “Other non current financial
assets and liabilities” (note 13).
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5.

Subsidiaries

At period end, the entities that constituted the Group are as follows:

Company name

Place of Business or

Ownership interest Activity

Country of Incorporation held by the Group (%)

2017 2016

Mitula Classified SL Spain 100% 100% Vertical search

website operator
Lokku Limited U.K. 100 % 100% Vertical search

website operator
Mitula Group Pte Ltd Singapore 100% 100% Vertical search

website operator
Mitula Classified Hong Kong 100% 100% Without activity
China Limited
Nestoria UK Limited U.K. 100 % 100% Without activity
Nestoria Spain SL Spain 100% 100% Without activity
Nestoria Brasil Buscador  Brazil 100% 100% Vertical search
de Imoveris Ltda website operator
Nestoria India Property India 99.99 %' 99.99 %' Vertical search
Search Services website operator
Private Limited
Dot Property Pte Ltd Singapore 100% 100% Property portal network
Dot Property Co Ltd Thailand 100 % 100% Property portal network
Dot Services I o o
Philippines Inc Philippines 100% 100% Property portal network
Dot Media Co Ltd Vietnam 100% - Property portal network
Kleding BV Netherlands 100% - Vertical search

website operator

As of 31 December 2017 the Group had a minority shareholder in Nestoria
India due to legal requirements of the country where the subsidiary operates.
This stake has not been considered in the preparation of the consolidated
financial statements of the Group, as the impact of it is non-significant.

Segment information

An operating segment is a component of the consolidated entity that engages in
business activities from which it may earn revenue and incur expenses that relate
to transactions with the consolidated entity’s other components.

The operating segment results are regularly reviewed by the Chief Executive Officer
who provides strategic decision and management oversight of the day to day
activities in terms of monitoring results, providing approval for capital expenditure
and approving strategic planning for the business.

Description of segments

The Group's revenue is reported in three geographic segments: Americas, APAC and
EMEA. The segments comprise of the following countries of operation:

» Americas — comprising: Argentina, Brazil, Chile, Colombia, Ecuador, Mexico,
Peru, USA, Venezuela, Panama and Canada.
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» APAC — comprising: Australia, China, Hong Kong, Indonesia, India, Malaysia,
New Zealand, Pakistan, Philippines, Singapore, Thailand, Vietnam, Myanmar
and Japan.

» EMEA — comprising: Austria, Belgium, France, Germany, Ireland, Italy,
Morocco, Netherlands, Poland, Portugal, Romania, Russia, South Africa, Spain,
Switzerland, Turkey, United Kingdom, UAE, Denmark, Sweden, Kenya, Nigeria,
Tunisia and Ukraine.

Segment information provided to senior management

The segment information provided to senior management for the reportable segments
for the year ended 31 December 2017 is as follows:

Consolidated entity AMERICAS APAC EMEA Total

Year ended 31 December 2017 $ $ $ $

Total revenue 7,170,789 7,035,012 19,389,266 33,595,067
Cost of sales (1,580,484) (1,413,990) (4,744103) (7,738,577)
Gross profit 5,590,305 5,621,022 14,645,163 25,856,490
Gross profit percentage 78% 80% 76% 77%

The segment information provided to senior management for the reportable segments
for the year ended 31 December 2016 is as follows:

Consolidated entity AMERICAS APAC EMEA Total

Year ended 31 December 2016 $ $ $ $

Total revenue 7,527,885 6,818,644 13,676,459 28,022,988
Cost of sales (538,424) (832,049) (2144,834) (3,515,307)
Gross profit 6,989,461 5,986,595 11,531,625 24,507,681
Gross profit percentage 93% 88% 84% 87 %

Other segment information

Segment revenue

There are no sales between segments. The revenue from external parties reported
to senior management is measured in a manner consistent with that in the consoli-
dated income statement.

Management Gross Profit
The senior management assesses the performance of the operating segments based
on a measure of gross profit.

Segment assets

Assets are not reported to the chief operating decision maker by segment. All assets
are assessed at a consolidated entity level. However, intangible assets by segment
are disclosed in note 12.

Segment liabilities
Liabilities are not reported to the chief operating decision maker by segment. All lia-
bilities are assessed at a consolidated entity level.
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Information about major customers
Revenue derived from the traffic operations in the Google AdSense program, contributed
with $8.2 million to the Group's revenue (2016:$9.5 million). No other single customer
contributed 10% or more to the Group’s revenue for both 2017 and 2016.

7. Expenses

Profit before income tax includes Note 31 December 2017 31 December 2016
the following specific expenses

$ $
Employee benefits
Salary costs 8,772,455 7,109,583
Shared-based payments 20 (160,164) 455,535
IPO expenses — Share-based payments 20 - 574,000
Total Employee benefits 8,612,291 8,139,118
Depreciation and amortisation
Depreciation of property, plant and equipment 11 364,932 304,539
Loss on disposal 11 - 8,354
Amortisation of other intangibles 12 3,293,362 1,661,400
Total depreciation and amortisation expense 3,658,294 1,974,293
Finance cost
Interest income on bank balances (39,459) (346,144)
Interest expense on bank loans 3,517 29,493
Total Finance Cost / (Income) (35,942) (316,651)
Significant operating expenses
Minimum lease payments under 581,854 428,523
non-cancellable operating leases
Total significant operating expenses 581,854 428,523
Significant other expenses
Net foreign exchange losses / (Income) 1,110,204 (208,483)
Total significant other expenses 1,110,204 (208,483)
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8. Income tax 9. Cashand cash equivalents

Income tax expense 31 December 2017 31 December 2016
$ $
Note 31 December 2017 31 December 2016
r r Bank balances 13,140,802 20,462,205
$ $ 13,140,802 20,462,205
Current tax 2,592,972 1,985,852
Deferred tax 19 (856,282) 322,672 The carrying amounts of cash and cash equivalents by currency are as follows:
Income tax expense (1,636,690) 2,308,524
31 December 2017 31 December 2016
$ $
Numerical reconciliation of income tax
expense to prima facie tax payable Euro 5,379,765 6,001,026
Great Britain Pounds 2,027,657 2,373,856
31 December 2017 31 December 2016 Australian Dollar 814,703 9,334,119
$ $ US Dollar 3,689,307 1,745,204
Profit before tax: 6,914,411 10,482,247 Indian Rupees 45,849 61,206
Brazil Real 1,059,111 608,686
neome E%fglggl;t)ed 2,074,323 3,144,674 Singapore Dollar 52,246 314,883
a (o] : (o]
Thailand Baht 60,427 20,951
Tax effect of amounts that are not deductible / Philippine Peso 76,165 2,274
(taxable) in calculating income tax Viethamese Dong 35.572 }
Deductions double taxation (238,819) (49,817)
13,140,802 20,462,205
Other non-deductible expenses 84,374 19,036
Share-based payments - 172,200
Research and development ] (67.064) 10. Trade and other receivables
tax credit
Subtotal 1,919,878 3,219,029 Note 31 December 2017 31 December 2016
Differences in overseas tax rates (626,745) (724,930) $ $
Previously unrecognized (188.427) (131,053) Trade receivables 7,419,796 5,251,907
tax losses ' '
Provision for impairment 10 b) (288,291) (380,414)
iTr?t?Ziigi:ft provent 531,984 20,918 of receivables
Adjustments for current 7,131,505 4,871,493
: . - (75,440)
tax of prior periods
Total income tax expense 1,636,690 2,308,524 Loans and receivables 26 382,608 441,882
to related parties
Tax losses not brought to account predominantly relate to corporate expenses in Short-term prepayments 185,063 105,924
jurisdictions where it has been determined it is not probable that future taxable oth able relat
rofits will be available to utilize the losses. errecelvable relating
P to Value-Added Tax 12.221 48,875
579,892 596,681
7,711,397 5,468,174
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Fair value of trade and other receivables

Due to the short-term nature of these receivables, the fair value of trade and other
receivables approximate their carrying amount.

Impaired trade receivables

The movement in the provision is as follows:

31 December 2017 31 December 2016

$ $
Provision for impairment at the beginning of the financial year (380,414) (183,477)
Provision for impairment of receivables 92,123 (196,937)
Provision for impairment at the end of the financial year (288,291) (380,414)

Provision for impaired receivables has been included in “Operational Expenses”in the
income statement. The amounts charged to the provision are written off when no
more cash is expected to be recovered. Balances for which full provision has been
made are also entirely for mature debt of more than six months standing.

As at 31 December 2017, trade receivables of $1,991,579 (2016: $1,848,648) were
past due and not impaired. These relate to a number of independent customers and
debtors for whom there is no recent history of default.

The ageing analysis of these trade receivables accounts is as follows:

31 December 2017 31 December 2016

$ $
Up to 3 months 1,400,161 1,481,460
Between 3and 6 months 516,815 250,441
More than 6 months 74,603 116,747
1,991,579 1,848,648

Foreign exchange

The carrying amounts of trade receivables by currency are as follows:

31 December 2017 31 December 2016

$ $
Euro 4,627,725 2,044,064
US Dollar 1,337,031 1,377,484
Australian Dollar 329,984 213,153
GBP 278,690 325,730
Brazil Real 152,814 402,465
Indian Rupees 164,782 645,045
Singapore Dollar 93,290 63,628
Thailand Baht 379,179 180,338
Peso Philippine 53,126 -
Vietnamese Dong 3,175 -

7,419,796 5,251,907
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11. Property, plant and equipment
Leasehold improvements Furniture, fittings Total
and equipment
$ $ $
At 1 January 2016
Cost or fair value 231,816 1,094,989 1,326,805
Accumulated depreciation (11,443) (586,336) (597,779)
Net book amount 220,373 508,653 729,026
Year ended 31 December 2016
Opening net book amount 220,373 508,653 729,026
Exchange differences (4,583) (9,984) (14,567)
Acquisition of subsidiary - 71,371 71,371
Additions 6,553 420,087 426,640
Disposals (net of depreciation) - (8,354) (8,354)
Depreciation charge (23,621) (280,918) (304,539)
Closing net book amount 198,722 700,855 899,577
At 31 December 2016
Cost or fair value 233,786 1,497,448 1,731,234
Accumulated depreciation (35,064) (796,593) (831,657)
Net book amount 198,722 700,855 899,577
Year ended 31 December 2017
Opening net book amount 198,722 700,855 899,577
Exchange differences 8,990 13,931 22,921
Acquisition of subsidiary - 32,105 32,105
Additions - 333,175 333,175
Depreciation charge (23,480) (341,452) (364,932)
Closing net book amount 184,232 738,614 922,846
At 31 December 2017
Cost or fair value 242,776 1,876,659 2,119,435
Accumulated depreciation (58,544) (1,138,045) (1,196,589)
Net book amount 184,232 738,614 922,846

The main significant additions to property, plant and equipment in 2017 and 2016
were leasehold improvements, furniture, fittings and equipment acquired for the

offices in Madrid.

As of 31 December 2017 there are assets fully depreciated of $703,185 (2016:$199,488).
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12.

Intangible assets

The additions to goodwill and customer relationships derived from the acquisition

of Nuroa and Dot Property (see note 16).

Software and website development includes capitalised development costs amounting
t0 $1,063,635 (31 December 2016:$110,473). These development costs are directly
attributable to the design and implementation of identifiable and unique software
products by the Group, which will generate probable future economic benefits. At 31
December 2017 there are $230,578 classified as work in progress since they are not
ready for use. The Group amortise these development costs over 3 years.

Goodwill Customer Trademarks  Software Total .
relationships  and licenses and website As of 31 December 2017 there are assets fully amortised of $239,839 (2016:$237,768).
development
$ $ $ $ $ Impairment test
At 1January 2016 . L
Goodwill relates to four separate acquisitions:
Cost or fair value 5,086,057 6,359,064 1,228 205,461 11,651,810
Accumulated amortisation
and impairment ) (847.878) i (33,500) (881,384) 31 December 2017 31 December 2016
Net book amount 5,086,057 5,511,189 1,228 171,952 10,770,426 $ $
Goodwill Lokku acquisition 5,086,057 5,086,057
Year ended 31 December 2016
Goodwill Nuroa acquisition 2,029,989 1,932,674
Opening net book amount 5,086,057 5,511,189 1,228 171,952 10,770,426
i Goodwill Dot Property 10,883,904 11,933,945
Exchange differences (89,354) - - (24,366) (118,720) acquisition
Acquisition of business 13,955,973 1,082,556 - 952,643 15,991,172 Goodwill Kleding 9,882,528 -
Additions - - - 227,360 227,360 BV acquisition
Amortisation charge - (1452,239) - (209,161) (1,661,400) Totat Goodwill 27,882,478 18,952,676
Closing net book amount 18,952,676 5,141,506 1,228 1,118,428 25,213,838
Impairment test of intangible assets
At 31 December 2016 Due to the proximity of the Kleding BV (2" March 2017) acquisition to year end
: the Group used a "fair value less cost to sell" model to assess the carrying value
Cost or fair value 18,952,676 7,441,620 1,228 1,361,098 27,756,622 of associated goodwill, considering recent market transactions and any indicator
Accumulated amortisation _ (2,300114) _ (242.670) (2.542.784) subsequent to year end. The Group has determined its Cash Generating Units CGU
and impairment B ' T in one segment, EMEA, having allocated goodwill intangibles balances arising from
Kleding BV acquisition as disclosed in note 16.3. There are no factors that indicate
The recoverable amount of goodwill arising from Lokku’s acquisition is determined
Year ended 31 December 2017 by management based on a value-in-use calculation. The Group has determined
Opening net book amount 18.952.676 5141,506 1228 1118.428 25.213.838 its Cash Gerje‘ratmg Units CC?U by sgg_rr_wents, having allocated goodwill intangibles
balances arising from Lokku’s acquisition as follows:
Exchange differences 97,316 9,008 - (16,948) 89,376
Acquisition of business 9,882,528 4,764,710 - 702,557 15,349,795
- Goodwill Intangible Assets Total
Additions 20,632 - - 1,464,057 1,484,589
Finalisation of acquisition accountancy (1,070,574) - 804,755 724,636 458,817 $ $ $
Amortisation charge - (2,274,287) (153,287) (865,788) (3,293,362) EMEA 3,394,016 1,980,306 5,374,322
Closing net book amount 27,882,478 7,640,937 652,696 3,126,942 39,303,053 APAC 1,295,608 755,949 2,051,557
Americas 396,433 231,308 627,741
At 31 December 2017
Total 5,086,057 2,967,563 8,053,620
Cost or fair value 27,882,478 12,215,338 805,983 4,235,400 45,139,199
Accumulated amortisation - (4,574,401) (153,287) (1,108,458) (5,836,146)
and impairment
Net book amount 27,882,478 7,640,937 652,696 3,126,942 39,303,053
The additions to goodwill, software development, trademarks, and customer rela-
tionships derived from the acquisition of Fashiola and Dot Property (see note 16).
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The recoverable amount of goodwill arising from Nuroa’s acquisition is determined
by management based on a value-in-use calculation. The Group has determined
its Cash Generating Units CGU by segments, having allocated goodwill intangibles
balances arising from Nuroa’s acquisition as follows:

Goodwill Intangible Assets Total

$ $ $
EMEA 1,705,191 1,082,725 2,787,916
APAC - - -
Americas 324,798 206,233 531,031
Total 2,029,989 1,288,958 3,318,947

The recoverable amount of goodwill arising from Dot Property’s acquisition is de-
termined by management based on a value-in-use calculation. The Group has
determined its Cash Generating Units CGU in one segment, APAC, having allocated
goodwill intangibles balances arising from Dot Property’s acquisition as follows:

APAC ($)
Goodwill Intangible Assets Total
$ $ $
Total 10,883,904 1,121,553 12,005,457

Key assumptions

For Lokku and Nuroa, the recoverable amount has been determined based on a value-
in-use basis using cash flow projections based on financial forecasts prepared by
senior management for a 5-year period using 1 % growth rate and being the pre-tax
discount rates determined with market information, considering cost of money and
incorporating CGU specific risks.

Real terminal growth value Pre-tax discount rate

EMEA 0.5% 10%
APAC 0.5% 12%
Americas 0.5% 15%

For Dot Property, the recoverable amount has been determined based on a value-
in-use basis using cash flow projections based on financial forecasts prepared by
senior management for a 5-year period using 35 % average annual revenue growth
and being the pre-tax discount rates determined with market information, consid-
ering cost of money and incorporating CGU specific risks.

Real terminal growth value Pre-tax discount rate

APAC 1% 12%
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Impact of possible changes in key assumptions

The Directors and management have considered and assessed reasonably possible
changes in key assumptions and have not identified any instances that could cause
the carrying amount to exceed the recoverable amount for Nuroa and Lokku. In re-
lation to Dot Property they have identified that should the annual revenue growth
be 18 % lower than forecast (29 % average annual revenue growth over the 5 year
period) with all other assumptions remaining consistent the carrying amount of
intangible assets would exceed the recoverable amount by approximately $1 million.
No other instances of reasonably possible changes in key assumptions that could
cause the carrying amount to exceed the recoverable amount have been identified.

13. Other non-current financial assets and other liabilities
The main lease guarantee is a deposit paid by the Group as guarantee to the lessor of
the offices that the Group has in Madrid (Spain). This office is leased under non-can-
cellable operating leases expiring within five years. However, after three years the
Group can cancel the lease with a 6 month notice (see note 25).
31 December 2017 31 December 2016
$ $
Investments 1,462 1,462
Lease guarantee 225,856 194,755
Financial assets at fair value through profit or loss 294,050 351,739
521,368 547,956
Financial liabilities at fair value through profit or loss (294,050) (351,739)
(294,050) (351,739)

14. Trade and other payables

The carrying amounts of trade and other payables are the same as their fair value,
due to their short-term nature.

Note 31 December 2017 31 December 2016

$ $
Trade payables 1,862,050 997,730
Amounts due to related parties 26 90,500 145,630
Employee liabilities 48,683 32,140
Other payables to tax authorities 328,097 303,290
2,329,330 1,478,790

15. Deferred tax balances

Deferred tax assets

The balance comprises temporary
differences attributable to

31 December 2017 31 December 2016

$ $
Losses Carry Forward 84,173 -
Intangible assets 93,018 148,117
Bonus accrual 3,480 53,663
Total deferred tax assets 180,671 201,780
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Movements Losses Carry Intangible Assets Bonus accrual Total 16. Business combinations
Forward
$ $ $ $ 16.1. Prior period acquisition: Nuroa
At1January 2016 ) } 4,409 4,409 On 29 February 2016, the Mitula Classified SL acquired 100 % of the issued share
(Charged) / credited: capital of Nuroa Internet SI__. Deta_lils of this business combination were disclosed in Note
16 of the Group’s annual financial statements for the year ended 31 December 2016.
- to profit or loss (818,062) (54,682) 49,254 (823,490)
- to other comprehensive income - - - - 16.2. Prior period acquisition: Dot Property
Acquisition of subsidiary 818,062 202,799 - 1,020,861 On 2 September 2016, the Group acquired 100 % of the issued share capital of
At 31 December 2016 _ 148117 53,663 201,780 Dot Pro.perty Pte Ltd. Dot Property operates 10 prgper.ty portals_across 9 South
East Asian countries. Details of this business combination were disclosed in Note
(Charged) / credited: 16 of the Group’s annual ﬂnancia¥ statements forthe year endgd 31 December 2016.
The net asset values and allocation of purchase price to acquired assets has been
- to profit or loss - (53,375) 44710 (8,665) finalized during last quarter of 2017.
Exchange differences - (1,724) (10,720) (12,444) Purchase consideration
At 31 December 2017 - 93,018 87,653 180,671 $
Cash 4,323,841
Working capital adjustment 647,097
Deferred tax liabilities
Issue of new shares 4,827,624
Shares deferred payment 2,605,704
The balance comprises temporary 31 December 2017 31 December 2016 . .
differences attributable to Total purchase consideration 12,404,266
$ $
Property, plant and equipment 2,975 14,754 The consideration paid for this acquisition was $12,404,266, consisting of $4,970,938
) ) ) in cash and 6,696,691 Mitula Group Limited shares at an implied issue price of
Intangibles — Customer Relationships 2,897,822 1780612 $1.11 per share. All share-based consideration will be subject to voluntary escrow
s arrangements and, furthermore, 40 % of the share-based consideration provided to
Total deferred tax liabilities 2,900,797 1,795,366 the sellers will be deferred and issued in 2 tranches over a 2-year period. The first
tranche was issued on 6th October 2017 (see note18).
Movements Property, Plant Intangibles’ Total The assets and liabilities acquired are as follows:
and Equipment
$ $ $ $
At 1 January 2016 32,268 1,653,356 1,685,624 Cash and cash equivalents 655,670
(Charged) / credited: Trade and other receivables 176,877
- to profit or loss (17,514) (483,304) (500,818) Plant and equipment 64,628
Trad doth bl
- to other comprehensive income - - - rade and other payables (403,052)
Provisions (41,135)
Acquisition of subsidiary - 610,560 610,560 o
Tax liabilities (3,199)
At 31 December 2016 14,754 1,780,612 1,795,366 Net assets 449789
(Charged) / credited: Goodwill 10,883,904
- to profit or loss (12,003) (952,944) (964,947) Deferred tax liability (458,817)
Acquisition of subsidiary - 2,075,913 2,075,913 Brand 804,755
Website / soft devel t
Exchange differences 224 (5,759) (5,535) ebSIte / sortware developments 724,635
Net assets acquired 12,404,266
At 31 December 2017 2,975 2,897,822 2,900,797

FEl  Refers to Customers relationships, Trademarks and Website/software developments.

The net asset value has been assessed as at 31 August 2016.

Notes to the Consolidated Financial Statements Notes to the Consolidated Financial Statements Annual Report

Financial Statements




16.3.

Current period acquisition — Fashiola

On the 2" of March 2017, Mitula Group acquired 100 % of the issued share capital
of Kleding BV, a company in the Netherlands. The total purchase consideration was
approximately $15 million (€10.9 million) which was primarily funded by cash reserves

($14.1 million) as well as the issue of 1 million new shares in Mitula Group Limited.

Kleding operates 19 fashion vertical search sites under the Kleding.nl brand in

The Netherlands and the Fashiola brand in Denmark, Australia, United Kingdom,
Germany, Austria, Sweden, France, Poland, Italy, Switzerland, Brazil, Spain, Portugal,

Finland, Norway, USA and Belgium (French and Dutch sites).

The sites aggregate over 18 million products from 1,000 different online stores across
men’s and women’s clothes, shoes and accessories.

Visitors to these sites select an item they are interested in and then click out to the
originating online store. These click outs are monetised on a cost per acquisition
bases whereby Kleding receives a percentage of the total spend by the user on
the destination site during the first 30 days from the click out. The Kleding.nl and
Fashiola sites also provide display advertising opportunities for fashion brands to
reach their highly targeted and relevant audience.

Profit contribution of Kleding is $1,373,490 from the date of incorporation into the
Mitula Group (10 months starting on March 2017) to 315t December 2017.

Purchase consideration

$
Cash 14,130,856
Issued of new shares 890,000
Total purchase consideration 15,020,856
The assets and liabilities acquired are as follows:
$

Cash and cash equivalents 481,379
Other assets 122,876
Trade and other receivables 959,006
Other intangible assets 69,187
Plant and equipment 8,481
Trade and other payables (174,958)
Tax liabilities (73,789)
Other payables (27,076)
Net assets 1,365,106
Goodwill 9,882,528
Deferred tax liability (1,617,095)
Customer relationships 4,764,710
Website / software developments 625,607
Net assets acquired 15,020,856

Notes to the Consolidated Financial Statements Financial Statements
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The net asset value has been assessed as at 28 February 2017. The net asset values
and allocation of purchase price to acquired assets has been finalized during last
quarter of 2017.

Purchase consideration — cash outflow

Outflow of cash to acquire $
subsidiary, net of cash acquired

Cash consideration 14,130,856
Less cash balance acquired (481,379)
Net outflow of cash — Investing activities 13,649,477

Capital risk management policy
The Group’s objectives when managing capital are to:
» safeguard their ability to continue as a going concern, so that they can continue
to provide returns for shareholders and benefits for other stakeholders, and
» maintain an optimal capital structure to reduce the cost of capital.
In order to maintain or adjust the capital structure, the Group may adjust the amount

of dividends paid to shareholders, return capital to shareholders, issue new shares
or sell assets to reduce debt.

Contributed equity

Share capital

31 December 2017

Notes Number of shares $
Ordinary shares
Ordinary shares fully paid 18b) 215,406,887 33,826,233
Notes to the Consolidated Financial Statements Annual Report



Movements in ordinary share capital

Date Details Notes Number of shares Issue price $

1January 2016 Opening balance 208,737,689 - 27,230,212

16 March 2016 New shares Nuroa 81,512 0.97 79,067
vendors

2 September 2016 New shares Dot 4,349,213 111 4,827,624
Property vendors
Closing balance 213,168,414 - 32,136,903

1January 2017 Opening balance 213,168,414 - 32,136,903

3 March 2017 New shares Fashiola ' 1,000,000 0.89 890,000
vendors

25 May 2017 New shares based z 64,728 0.93 59,873
payments for CEO

6 October 2017 New shares Dot 3 1173,742 0.63 739,457
Property vendors

31 December 2017  Closing balance 215,406,884 - 33,826,233

B BN R

19.

Pursuant to the terms of the acquisition agreement between the Group and Kleding Vendors.
The Kleding Vendors received 1,000,000 shares at price of $0.89 per share on 3 March 2017.

On 25 May 2017 the issue of 64,728 new shares was approved
by shareholders at the Company’s Annual General Meeting.
This represents a share-based payment salary for the CEO.

Pursuant to the terms of the acquisition agreement between Mitula
Group Ltd and Dot Property vendors, the Dot Property vendors received
1,173,742 shares at a price of $0.63 per share on October 2017 as part of
the payment of the price agreed in the purchase and sale agreement.

Other reserves

31 December 2017 31 December 2016

$ $
Other Reserves - -
Share-based payments 1,263,383 1,603,535
1,263,383 1,603,535
Share-based payments
Opening balance 1,608,535 574,000
Share-based payment (340152) 1.029.535
expense
Closing balance 1,263,383 1,603,535

Notes to the Consolidated Financial Statements
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Share-based payments

2017 Share-based plans
The Mitula Group has determined to implement a share based payment plan in order
to recognize the contribution of each employee to the continued growth and success

of the Group, and also to attract, motivate and retain employees.

In order to achieve this, the Group has implemented this via three elements as follows:

Notes to the Consolidated Financial Statements

» Employee Share Purchase Plan: The plan is be available for all employees
with at least 1 years’service under which employees are entitled to contribute
2.5% of their base annual remuneration to acquire shares in Mitula Group
Limited at market value. The plan has operated with effect from 1 July 2016.
For each share purchase, the participant receives a “matched share" sub-
ject to ongoing employment. The plan operates on a half year basis and it is
voluntary and individual.

During 2017 Mitula Group has delivered to the employees the shares
corresponding to Employee Share Purchase Plan related to the second half
of 2016 and the first half of 2017. At 31 December 2017 the Group had not
yet delivered the shares corresponding to the second half of 2017 for an
estimated amount of $27,633.

In 2017 the total Group expense associated with this plan amounted to $52,769.

» Short-Term Incentive: This performance rights plan is available for middle
management and key management personnel. Vesting conditions for the per-
formance rights are directly linked to achievement of relevant KPIs (EBITDA and
Revenues) and are set on an individual basis for all participating employees.

During 2017 Mitula Group has delivered to the employees the shares corre-
sponding to vested performance rights under the Short-Term Incentive Plan
for performance in 2016.

For 2017 the Group has not registered any expense in relation to the Short-Term
Incentive plan due to non-achievement of the KPIs requirements. No perfor-
mance rights have vested in respect of performance for the 2017 year.

» Long-Term Incentive: This plan is offered to senior executives and key man-
agement personnel with the primary purpose to retain and promote loyalty
among the existing talent in the company over a long period of time. Vesting
of performance rights under the Long Term Incentive Plan depends on both (a)
total shareholder return (based on share value) and (b) ongoing employment.
The maximum number of performance rights issued to participating executives
is determined based a percentage of the fixed salary of the eligible employee.

For 2017 the Group has not registered any expense in relation to the Long-Term
Incentive plan and the amount related to 2016 has been reversed due to
non-achievement of the KPIs requirements.

» Board of Directors Remuneration: On 26t July 2017 Board of Directors an-
nounced they had agreed to take their directors’ fees for the balance of 2017
in the form of shares at a price of $1.00, being 150,000 MUA Shares. Share-
holder approval for the issue of these shares will be sought at the 2018 AGM.

Annual Report



The breakdown of these expenses is shown below:

31 December 2017 31 December 2016

$ $
ESPP 52,769 35,743
Short-Term Incentive (59,966) 179,075
Long-Term Incentive (240,717) 240,717
Board of Directors 87,750 -
Remuneration
Total Shared-based plan (160,164) 455,535

2015 Share-based plans related to the IPO

During 2015 the Group granted 2,800,000 options to its directors and senior manage-
ment as part of the IPO remuneration. The options are exercisable from 1 July 2016
and lapse on 30 June 2018. The exercise price is $0.40 per option.

Movements in the number of share options outstanding and their related weighted
average exercise prices are as follows:

2017 2016

Average exercise Options Average exercise Options

price per share price per share

option option
At 1 January $0.40 2,800,000 $0.40 2,800,000
Granted during the year - - - -
Exercised during the year - - - -
Forfeited during the year - - - -
At 31 December $0.40 2,800,000 $0.40 2,800,000
Vested and exercisable at 31 December $0.40 2,800,000 $0.40 2,800,000

No options expired during the periods covered by the above tables.

Share options outstanding at the end of the year have the following expiry date and
exercise prices:

Share options

Grant date Vest date Expiry date Exercise price 31 December 2017 31 December 2016
30June 2015 1Jduly 2016 1July 2018 $0.40 2,800,000 2,800,000
2,800,000 2,800,000

The Group estimated the fair value of this option is $0.41 per option, for a total
amount of $1,148,000. This amount was recognised as an expense into the income
statement on a monthly basis from the grant date to the vesting date.

Notes to the Consolidated Financial Statements Financial Statements
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There are no expenses arising from share-based payment transactions recognised
during the period (2016: $574,000).

The assessed fair value at grant date of options granted during the year ended
31 December 2015 was $0.41 per option. The fair value at grant date is independently
determined using an adjusted form of the Longstaff-Schwartz (LS) Method which
includes a Monte Carlo simulation model that takes into account the exercise price,
the term of the option, the impact of dilution (where material), the share price at grant
date and expected price volatility of the underlying share, the expected dividend
yield, the risk free interest rate for the term of the option and the correlations and
volatilities of the peer group companies.

The modelinputs for options granted during the year ended 31 December 2015 included:

Parameter Value as of 30 June 2015
Underlying Volatility (annualized) 44%

Risk Free Rate 2.331%

Dividend Yield 0%

Strike 0.4 AUD / Share

Spot 0.75AUD / Share

Dividends

The Group is not proposing to pay dividends. There are no dividend or distribution
reinvestment plans in operation.

Earnings per share

The Group presents basic and diluted earnings per share data for its ordinary shares.
Basic earnings per share is calculated by dividing the profit or loss attributable to
ordinary shareholders of the Group by the weighted average number of ordinary
shares outstanding during the period. Diluted earnings per share is determined by
adjusting the profit or loss attributable to ordinary shareholders and the weighted
average number of ordinary shares outstanding for the effects of all dilutive po-
tential ordinary shares. The calculation of earnings per share was based on the
information as follows:

Basic and diluted earnings per share

31 December 2017 31 December 2016

Cents per share Cents per share

Basic Diluted Basic Diluted

From continuing operations
attributable to the ordinary
equity holders of the Group

2.47 2.44 3.89 3.84

Notes to the Consolidated Financial Statements Annual Report



Reconciliations of earnings used in calculating earnings per share

31 December 2017

31 December 2016

$

$

Basic earnings per share

Profit attributable to the ordinary equity holders of the Group used in calculating basic earnings per share

From continuing operations

5,277,721

8,173,723

From discontinued operation

5,277,721

8,173,723

Diluted earnings per share

Profit from continuing operations attributable to the ordinary equity holders of the Group

Used in calculating basic
earnings per share

5,277,721

8,173,723

Add / (Less)

Used in calculating diluted
earnings per share

5,277,721

8,173,723

From discontinued operation

Profit attributable to the ordinary
equity holders of the Group used in
calculating diluted earnings per share

5,277,721

8,173,723

Weighted average number of shares used as denominator

31 December 2017

31 December 2016

Number of shares Number of shares
Weighted average number of ordinary 213,730,095 210,232,330
shares used as the denominator in
calculating basic earnings per share
Weighted average of potential dilutive ordinary shares
- options 2,800,000 2,800,000
Weighted average number of shares 216,530,095 213,032,330

used as denominator in calculating
diluted EPS

Notes to the Consolidated Financial Statements
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Key management personnel disclosures

Key management personnel (KMP) are those people having authority and responsi-
bility for planning, directing and controlling the activities of the consolidated entity.
The following Directors and other key management personnel were considered KMP

for the entire period unless otherwise stated.

Non-Executive Directors

Simon Baker Independent Non-Executive Chairman
Gonzalo Ortiz Non-Executive Director

Joe Hanna Independent Non-Executive Director
Sol Wise Independent Non-Executive Director
Georg Chmiel Independent Non-Executive Director

Executive Directors
Gonzalo del Pozo
Other Key Management Personnel

Ricardo Gomez de Olea  Chief Financial Officer

Marcelo Badimén Chief Operations Officer

Key management personnel compensation

Chief Executive Officer and Managing Director

31 December 2017

31 December 2016

$ $
Short-term employee benefits 950,902 1,227,318
Share-based payments 105,529 840,000
Long-term benefits - -

1,056,431 2,067,318

Notes to the Consolidated Financial Statements
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24. Remuneration of auditors Network firms of PricewaterhouseCoopers Australia

During the year the following fees were paid or payable for services provided by the
auditor of the parent entity, its related practices and non-related audit firms: 31 December 2017

31 December 2016

$ $
PricewaterhouseCoopers Australia

Audit and other assurance services

31 December 2017 31 December 2016 Audit and review of financial statements 226,273 180,497

$ $ Other assurance services
Audit and other assurance services - Due diligence services 44,132 107945
Total remuneration for audit and other assurance services 270,405 288,442

Audit and review of financial statements 83,530 83,530

Other assurance services

. . Taxation services
- Due diligence services - -

Total remuneration for audit and other assurance services 83,530 83,530 Tax consulting services ) 28,018

Total remuneration for taxation services - 28,018

Taxation services

Tax consulting services and advice in relation to IPO - - Other services

Total remuneration for taxation services - - Consulting services - 47,541
Total remuneration for other services - 47,541
Other services
Total remuneration of network firms of PricewaterhouseCoopers Australia 270,405 364,001

Consulting services in relation to the IPO - -

Total remuneration for other services - -

25. Commitments

Total remuneration of PricewaterhouseCoopers Australia 83,530 83,530

Non-cancellable operating leases

The Group’s main office is in Madrid (Spain). This office is leased under non-cancellable
operating leases expiring within five years. However, after three years the Group can
cancel the lease with 6 month’s notice. The leases have varying terms, escalation
clauses and renewal rights. On renewal, the terms of the leases are renegotiated.

Commitments for minimum lease payments in relation to non-cancellable operating
leases are payable as follows:

31 December 2017 31 December 2016

$ $
Within one year 239,182 231,190
Later than one year but 85,160 54,519
not later than five years
Later than five years - -
324,342 285,709
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26. Related party transactions 27. Contingencies

The Group had no contingent liabilities at 31 December 2017 (2016: nil).
Subsidiaries

Interests in subsidiaries are set out in note 5. 28. Cash flow information

Reconciliation of profit after income tax to net cash inflow from operating activities:
Key management personnel

Disclosures relating to key management personnel are set out in note 23. 31 December 2017 31 December 2016
$ $
Transactions with related parties
Profit for the period 5,277,721 8,173,723
The following transactions occurred with related parties:
Adjustments for
31 December 2017 31 December 2016
$ $ Depreciation and amortisation 3,658,294 1,974,293
Sales and purchases of goods and services Impairment of trade receivables (92,122) 196,937
Sale of services to entities controlled by key management personnel 152,630 530,860 Non-cash employee benefits expense-share based payments - 574,000
Purchase of management services from entities 1,061,432 1,305,911 Shared-based plan (160.164) 455 535
controlled by key management personnel ' ’
Purchases of various services from entities 137,511 162,936 Financial expense of convertible notes - -
controlled by key management personnel Net exchange differences 409,863 (208,483)

Purchase of shares in Dot Property held by key management personnel - 752,920

Change in operating assets and liabilities, net of effects from business combination

Outstanding balances arising from

sales/purchases of goods and services (Increase)/Decrease in trade debtors (1,192,095) (1,346,730)
The following balances are outstanding at the end of the reporting period in relation Increase/(Decrease) in trade creditors 882,607 (877.762)
to transactions with related parties: (Increase)/Decrease in other operating assets 120,954 (95,390)
Increase/(Decrease) in income taxes payable 224,771 (242,084)
31 December 2017 31 December 2016 (Increase)/Decrease in deferred tax assets 21,109 823,490
$ $ Increase/(Decrease) in deferred tax liabilities (970,482) (500,818)
Receivables from related parties (note 10) Net cash inflow (outflow) from operating activities 8,180,456 8,926,711
Entities controlled by key management personnel 382,608 441,882
Payables to related parties (note 14)
Entities controlled by key management personnel 90,500 145,630

Terms and conditions

Transactions relating to dividends, calls on partly paid ordinary shares and subscrip-
tions for new ordinary shares were on the same terms and conditions that applied
to other shareholders.

Services were provided to other related parties during the year based on the price
lists in force and terms that would be available to third parties. Management services
were bought from the immediate parent entity on a cost-plus basis, allowing a mar-
gin of 10% (2016 — 10 %). All other transactions were made on normal commercial
terms and conditions and at market rates, except that there are no fixed terms for
the repayment of loans between the parties.

Notes to the Consolidated Financial Statements Financial Statements Notes to the Consolidated Financial Statements Annual Report




29.

Parent entity financial information

Summary financial information

The individual financial statements for the parent entity show the following aggre-
gate amounts:

31 December 2017 31 December 2016
$ $
Balance Sheet
Current assets 3,296,168 10,259,793
Non-current assets 40,224,980 25,183,591
Total assets 43,521,148 35,443,384
Current liabilities 587,703 874,444
Non-current liabilities 7751,617 797,807
Total liabilities 8,339,320 1,672,251
Net assets 35,181,828 33,771,133
Shareholders' Equity
Issued capital 33,826,233 32,136,903
Other reserves 727,505 2,205,333
34,553,738 34,342,236
Profit or loss for the period 628,090 (571,103)
Total comprehensive income 628,090 (571,103)

Guarantees entered into by the parent entity

The parent entity has not provided financial guarantees as at 31 December 2017
(2016:nil).

Contingent liabilities of the parent entity

The parent entity did not have any contingent liabilities as at 31 December 2017

(2016: nil). For information about guarantees given by the parent entity, please see
above.

Contractual commitments for the acquisi-
tion of property, plant or equipment

There are no contractual commitments.

Notes to the Consolidated Financial Statements Financial Statements

Determining the parent entity financial information

The financial information for the parent entity has been prepared on the same basis
as the consolidated financial statements.

Events occurring after the reporting period

On 30" January Mitula Group announced the launch of the “Mitula Group Investment
Fund” The Company will allocate up to $4.0 million for investment opportunities in
2018.The Fund’s mandate is to invest in innovative new businesses that are aligned
with Mitula Group’s “Closer to the Transaction” Strategy.

Onthe 26t February 2018 the Group announced, as part of its capital management
policy, an on-market buy-back programme for up to 10 % of the Company’s issued
capital for a period of up to 12 months. The programme is expected to commence on
or after 15 March 2018 and ending 12 months after the date of the announcement.
No target price for the buy-back has been set and the number of shares and timing
of purchase under the buy-back will be dependent on the Company’s share price
and market conditions from time to time. The Company has reserved the right to
vary, suspend or terminate the buy-back at any time.

Notes to the Consolidated Financial Statements Annual Report
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Directors’ Declaration

Annual Report

Directors’ Declaration:

» The financial statements and notes set out on pages 50 to 99 are in accordance
with the Corporations Act 2001, including:

» complying with Australian Accounting Standards, the Corporations Regulations
20017 and other mandatory professional reporting requirements, and

» giving a true and fair view of the consolidated entity’s financial position as at
31 December 2017 and of its performance for the year ended on that date.

» There are reasonable grounds to believe that the group will be able to pay its
debts as and when they become due and payable.

Note 1 confirms that the financial statements also comply with International Financial
Reporting Standards as issued by the International Accounting Standards Board.

The Directors have been given the declarations by the Chief Executive Officer and
Chief Financial Officer required by section 295A of the Corporations Act 2001.

This declaration is made in accordance with a resolution of the Directors.

Simon Baker
Chairman

Dated this 13 March 2018

Directors’ Declaration Annual Report
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Independent auditor’s report
To the members of Mitula Group Limited

Report on the audit of the financial report

Our opinion
In our opinion:

The accompanying financial report of Mitula Group Limited (the Company) and its controlled entities
(together, the Group) is in accordance with the Corporations Act 2001, including:

(a) giving a true and fair view of the Group's financial position as at 31 December 2017 and of its
financial performance for the year then ended

(b}  complying with Australian Accounting Standards and the Corporations Regulations 2001.

What we have audited
The Group financial report comprises:

. the consolidated balance sheet as at 31 December 2017

. the consolidated statement of comprehensive income for the year then ended
. the consolidated statement of changes in equity for the year then ended

. the consolidated statement of cash flows for the year then ended

. the notes to the consolidated financial statements, which include a summary of significant
accounting policies
. the directors’ declaration.

Basis for opinion

We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities under
those standards are further described in the Auditor’s responsibilities for the audit of the financial
report section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Independence

We are independent of the Group in accordance with the auditor independence requirements of the
Corporations Aet 2001 and the ethical requirements of the Accounting Professional and Ethical
Standards Board's APES 110 Code of Ethics for Professional Accountants (the Code) that are relevant
to our audit of the financial report in Australia. We have also fulfilled our other ethical responsibilities
in accordance with the Code.

-I PricawaterhouseCoopers, ABN 52 780 433 757
2 Riverside Quay, SOUTHBANK VIC 3006, GPO Box 1331, MELBOURNE VIC 3001
T: 61 3 863z 1000, F: 61 3 8603 1999, WL PUWC.CONT.au

Independent Auditor’s Report Annual Report
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Our audit approach for the Group

An audit is designed to provide reasonable assurance about whether the financial report is free from
material misstatement. Misstatements may arise due to frand or error. They are considered material if
individually or in aggregate, they could reasonably be expected to influence the economic decisions of
users taken on the basis of the financial report.

We tailored the scope of our audit to ensure that we performed enough work to be able to give an
opinion on the financial report as a whole, taking into account the geographic and management
structure of the Group, its accounting processes and controls and the industry in which it operates.

As described in the Director’s report, the Group is a *vertical search’ website operator, with a current
portfolio of over 100 vertical search sites in over 50 countries and 10 property portals in g South East
Asian countries.

Key audit
malters

Materiality

Audit scope

Materiality Audit scope Key audit matters

s  For the purpose of our audit s  Our audit focused on where s  Amongst other relevant topics,

we used overall Group the Group made subjective we communicated the following
materiality of $300,000 which judgements; for example, key andit matters to the Andit
represents approximately 2.5% significant accounting and Risk Committee:
of the Group's earnings before estimates involving
income tax, depreciation and assumptions and inherently - Completion of accounting of
amortisation. uncertain future events. qurélsﬁ:iufisfﬂgﬁt

+  Weapplied this threshold, s  The Group engagement team ) ﬁ:’sﬁ:ﬂ? ggz{ﬁgzing BV
together with qualitative were responsible for the - Carrying value of goodwill
considerations, to determine direction, supervision and and intangible assets
the scope of our audit and the performanee of the Group «  These are further described in
nature, timing and extent of audit. Given that the Group's the Key audit matters section of
our audit procedures and to main operations, management our repart
evaluate the effect of and accounting records are
misstatements on the financial located in Spain, the majority
report as a whole. of audit procedures were

performed at the head office in

+  Wechose Group earnings Madrid, Spain, involving local

before income tax, Spanish Auditors under
Independent Auditor’s Report Annual Report
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depreciation and amortisation
because, it is the benchmark
against which the performance
of the group is most commonly
measured.

«  We ntilised a 2.5% threshold
based on our professional
judgement, noting it is within
the range of commonly

written instructions.

There were also detailed
diseussions and reporting
throughout the year with the
local Spanish Auditors, and
review of specific working
papers. The Group
engagement leader visited
Spain to plan the Group audit

acceptable thresholds.

approach, and meet with

Group management.

«  We performed further andit

procedures at a

Group level,

including over Australian
taxes, and the presentation of
the financial report.

Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in
our audit of the financial report for the current period. The key audit matters were addressed in the
context of our audit of the financial report as a whole, and in forming our opinion thereon, and we do
not provide a separate opinion on these matters. Further, any commentary on the outcomes of a

particular audit procedure is made in that context.

Key audit matter How our audit addressed the key audit matter

Completion of Accounting for the acquisition
of Dot Property Pte Ltd

Refer to note 16.2 in the financial report

Following the acquisition of 100% of the issued share
capital of Dot Property Pte Limited (Dot Property) in
September 2016 for a total purchase consideration of
$12.4 million management completed a preliminary
purchase price allocation (“PPA™) in 2016.

During the year ended 31 December 2017 Mitula Group
management have finalised the purchase price
allocation with $0.8 million allocated to the Dot
Property brand, $0.7 million to software/website
development assets and $10.9 million to goodwill in
relation to the acquisition.

Independent Auditor’s Report

Our andit procedures related to the final acquisition
accounting included:

+  Reviewing management’s judgements and
estimates used in determining the final
purchase price and acquisition fair values,
including assessing accounting for contingent
consideration which has now been finalised.

= Assessing assumptions underlying the fair
values applied at acquisition date.

=  Reviewing management's identification and
valuation of intangible assets aequired as part
of the acquisition ineluding considering the
key assumptions related to the valuations.

+  Considering whether the acquisition

Annual Report
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Key audit matter

How our audit addressed the key audit matter

This is a key audit matter due to the size of the
acquisition and associated judgement involved in
identifying intangible assets and goodwill.

Accounting for the acquisition of Kleding BV
Refer to note 16.3 in the financial report

The Group completed a purchase price allocation
(“PPA") following the aequisition of 100% of the issued
share capital of Kleding BV in March 2017 for a total
purchase consideration of $15 million. The
consideration is a combination of cash and Mitula

equity.

This assessment determined that customer
relationships and website/software development were
separately identifiable assets requiring valuation at
acquisition date. The customer relationships asset was
valued by the Group at $4.7 million and the
website/software development asset was valued at $0.6
million.

The customer relationships asset valuation was based
on the Multi-period Excess Earnings Methodology
(*MEEM") model, to be amortised over a useful life of 5
vears. This process involved estimation and judgement
of the future performance of the business and the
discount rates applied to future cash flow forecasts.

This is a key audit matter due to:

« the size of the acguisition (purchase price of
$15 million) and associated goodwill ($9.9
million)

* the complexities inherent in the purchase
price alloeation particularly relating to the
identification and recognition of assets and
liabilities

Independent Auditor’s Report

accounting entries have been recorded in
accordance with the relevant accounting
standards, including appropriate treatment of
goodwill and other intangible assets
identified.

Our andit procedures to assess the acquisition
accounting included:

+« Reading the sale and purchase agreement to
understand the key terms and conditions of
the transaction

¢  Comparing the assets and liabilities identified
in the acquisition accounting against the
terms of the sale and purchase agreement

+  Reviewing management's identification and
valuation of intangible assets acquired as part
of the business combination including
considering the key assumptions related to the
valuations

*  Assessing the reasonableness of assumptions
underlying the MEEM model involving
revenue growth, customer attrition and
growth margin forecasts.

Together with our valuation experts, in considering
asset valuation, we developed a range of blended
discount rates taking into consideration the weighted
average risk profile of the countries in which Kleding
generates its cash flow to compare with the discount
rate used by the Group.
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Key audit matter How our audit addressed the key audit matter Key audit matter How our audit addressed the key audit matter

« the judgements involved in assessing the value

of customer relationships within a MEEM
model.

Carrying value of goodwill and intangible
assels

Refer to note 12 in the financial report

The goodwill balance as at 31 December 2017 relates to
4 separate acquisitions; Kleding BV ($9.9 million), Dot
Property Pte Limited ($10.9 million); Nuroa Internet
SL (%2 million) and Lokku Limited ($5.1 million)

Due to the proximity of the Kleding acquisition to year
end the Group used a fair value less cost to sell model
to assess the carrying value of the associated goodwill,
considering the recent market transaction and any
subsequent indicators of impairment.

On finalisation of acquisition acecounting goodwill is
allocated to the Group's three segments i.e. Americas,
EMEA and APAC, for each acquisition which are
considered to be the cash generating units (*CGU").
The Group uses a value in use model to assess the
carrying value of the CGU’s net assets.

Assessing the carrying value of goodwill and intangible
assets using a value in use model requires making
estimates of uncertain future cash flows. For example,
customer volumes are not contracted and can fluctuate,
The significant assumptions include the discount rate,
revenue growth and EBITDA margin, which support
the forecast cash flows.

The recoverable amount is estimated by the Group
based on the Board approved business plans by CGLL

The Group performed sensitivity analysis and
determined the Dot Property forecast cash flows are
sensitive to a reasonable change in a key assumption
which is disclosed in Note 12,

The appropriateness of the carrying amount of goodwill

Independent Auditor’s Report

Our audit procedures related to the carryving value of
the Dot Property Pte Limited, Lokku and Nuroa
goodwill and intangible assets ineluded:

= assessing whether the CGUs appropriately
included all assets, liabilities and cash flows
directly attributable to the CGUs

+ considering the Group's budgeting procedures
{upon which the forecast cash flows in the
maodel are based) and considering the
appropriateness of cash flows for the forecast
period based on the underlying assumptions,
by comparing them to historical cash flows
(having regard to cyclicality)

+ testing mathematical accuracy of the cash flow
forecasts

+ evaluating the adequacy of the disclosures
made in note 12, including those regarding the
key assumptions and sensitivities to changes
in such assumptions, in light of the
requirements of Australian Accounting
Standards

Together with our valuation experts, in considering
asset valuations, we developed a range of blended
discount rates taking into consideration the weighted
average risk profile of the countries in which the Group
generates its eash flow to compare with the discount
rate used by the Group.

We performed a range of sensitivity analyses on the
disecount rate, revenue growth and EBITDA margin
assumptions which indicated the Dot Property forecast
cash flows were sensitive to a change in key
assumptions. We recalculated the impaet of a
reasonable change in key assumptions and evaluated
the adequacy of the disclosures in Note 12 in light of

Annual Report

and intangible assets was a keyv auditing matter due to:  the requirements of Australian Accounting Standards.

¢ The significance of the asset balances to the In relation to Kleding, we considered the fair value of
finaneial position of the Group the acquisition during the period and the existence of
any impairment indicators since that date.
« The Group's assessment of the carrying value
involving key judgements, such as budgeted
cash flows, growth rates and discount rates

We specifically focused on the Dot Property value in
use model as the forecast cash flows are sensitive to
changes in key assumptions.

Other information

The directors are responsible for the other information. The other information comprises the Letter
from Chairman, Directors’ Report, Shareholder information, Corporate directory and Corporate
Governance Statement included in the Group’s annual report for the year ended 31 December 2017 but
does not include the financial report and our auditor's report thereon.

Our opinion on the financial report does not cover the other information and accordingly we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial report, our responsibility is to read the other information
identified above and, in doing so, consider whether the other information is materially inconsistent
with the financial report or our knowledge obtained in the audit, or otherwise appears to be materially
misstated.

1f, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of the directors for the financial report

The directors of the Company are responsible for the preparation of the financial report that gives a
true and fair view in accordance with Australian Accounting Standards and Corporations Act 2001 and
for such internal control as the directors determine is necessary to enable the preparation of the
financial report that gives a true and fair view and is free from material misstatement, whether due to
fraud or error,

In preparing the financial report, the directors are responsible for assessing the ability of the Group to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless the directors either intend to liquidate the Group or to cease
operations, or have no realistic alternative but to do so.

Independent Auditor’s Report Annual Report
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Auditor’s responsibilities for the audit of the financial report

Our objectives are to obtain reasonable assurance about whether the financial report as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with the Australian Auditing Standards will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of the financial report.

A further deseription of our responsibilities for the audit of the financial report is located at the
Aunditing and Assurance Standards Board website at:
http://www.auasb.gov.au/auditors_responsibilities/ar1.pdf. This description forms part of our
auditor’s report.

Report on the remuneration report

Our opinion on the remuneration report

We have audited the remuneration report included in pages 25 to 41 of the directors’ report for the
year ended 31 December 2017.

In our opinion, the remuneration report of Mitula Group Limited for the vear ended 31 December 2017
complies with section 300A of the Corporations Act 2001.

Responsibilities

The directors of the Company are responsible for the preparation and presentation of the
remuneration report in accordance with section 300A of the Corporations Act 2001. Our responsibility
is to express an opinion on the remuneration report, based on our audit conducted in accordance with
Australian Auditing Standards.

Pﬁu—ua.(ew e Cm:f/

PricewaterhouseCoopers

~.0A

Jon Roberts Melbourne
Partner 13 March 2018
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Shareholder
Information

The shareholder information set out below
was applicable as at 20 February 2018

O Distribution of equity securities Ordinary shares
Analysis of numbers of equity security holders by size of holding: Name Number held Percentage of issued shares
Basilian Investments SRL. 8,680,000 4.030%
Range Total holders Shares Ordinary shares (%) Options Citicorp Nominees Pty Limited 8.491.680 3.942%
1-1,000 142 99,045 0.046 - Tecrnedia Servicios Y Consultoria SL. 5,312,448 2.466%
1,001 -5,000 544 1,688,450 0.784 - J.P.Morgan Nominees Australia Ltd. 5,130,949 2.382%
5,001 -10,000 332 2,681,536 1.245 B Buttonwood Nominees Pty Ltd. 4,008,836 1.861%
10,001 - 100,000 609 19,954,364 9.264 - Mr Benjamin Neve 3.638.886 1689%
100,001 and over 94 190,983,489 88.662 2,800,000 BNP Paribas Noms Pty Ltd. (DRP) 3,178,333 1.476%
1721 215,406,884 100.000 2,800,000 National Nominees Limited 3,022,751 1.403%
Fernando Pinillos Burgos 3,015,000 1.400%
. . Javier Ernesto Heras Colas 3,015,000 1.400%
O Equity security holders
Javier Ortiz Sanz 2,985,500 1.386%
i 0,
The names of the twenty largest holders of quoted equity securities are listed below: BNP Paribas Noms Pty Ltd. (DRP) 2,713,659 1.260%
170,047,806 78.943%

Ordinary shares

Name Number held Percentage of issued shares
. N Unquoted equity securities
HSBC Custody Nominees (Australia) Limited 31,874,524 14.797 %
Gonzalo Ortiz Sanz 19,153,500 8.802% I
Gonzalo Del Pozo Sanchez 18,032,228 8.371%
Name Number on issue Number of holders
Marcelo Badimon Reverter 15,820,000 7.344%
Options issued to Directors and Senior 2,800,000 6
Velingadu SL. 10,877,500 5.050% management as part of the IPO
CAV Investment Holdings HK Ltd. 9,521,012 4.420%
Atherley Investments Pty Ltd. 8,861,000 4114 %

Shareholder Information Annual Report Shareholder Information Annual Report




O Substantial holders

The following are shareholders that hold 5% or more of the total votes attached to
the voting shares or interests in the entity.

Ordinary shares

Name Note Number held Percentage of issued shares
Gonzalo del Pozo Sanchez 26,822,228 12.45%
Marcelo Badimon Reverter 26,757,500 12.42%
Gonzalo Ortiz Sanz 24,507,500 11.38%
HSBC Custody Nominees (Australia) Limited 33,099,777 15.37 %
111,187,005 51.62%

Gonzalo del Pozo holds indirect interest in shares through an
associated entity, Basilian Investments, SRL.

Marcelo Badimon holds indirect interest in shares through an associated entity, Velingadu, SL.

Gonzalo Ortiz indirect interest in shares through an associated
entity, Tecmedia Servicios y Consultoria, SL.

Voting rights
As at 20 February 2018, there were 1,721 holders of ordinary shares of the Company.

The voting rights attached to ordinary shares are set out in the Company’s Consti-
tution. In broad summary, but without prejudice to the provisions of those Rules,
each shareholder present at a general meeting in person or by a duly appointed
representative, proxy or attorney:

» on a show of hands, has one vote except if a shareholder has appointed more
than one person as a representative, proxy or attorney, in which case none of
those persons is entitled to vote or if a person is entitled to vote in more than
one capacity, that person is entitled to only one vote; and

» on a poll, has one vote for each fully paid share held and for each other share
held, has a vote in respect of the share equivalent to the proportion that the
amount paid on that share is of the total amounts paid and payable on that
share at the time a poll is taken but no amount paid on a share in advance of
calls shall be treated as paid on that share.

As at 20 February 2018, there were 2,800,000 options over 2,800,000 unissued
ordinary shares granted to Directors. There are no voting rights attached to either
the options or the underlying unissued ordinary shares.

Officers

Mr Simon Baker Chairman

Mr Gonzalo del Pozo Chief Executive Officer and Executive Director

Mr Gonzalo Ortiz Non-Executive Director

MrJoe Hanna Independent Non-Executive Director

Mr Sol Wise Independent Non-Executive Director

Mr Georg Chmiel Independent Non-Executive Director

Mr Lee Mitchell Company Secretary

Shareholder information Annual Report

Registered office

Level 6,330 Collins Street
Melbourne VIC 3000, Australia

Telephone: +61 3 9602 2220
Facsimile: +61 3 9602 2259

Share registry

Boardroom Pty Limited
Level 12,225 George Street
Sydney, New South Wales 2000, Australia

Telephone: 1300 737 760
Website: www.boardroomlimited.com.au
Email: enquiries@boardroomlimited.com.au

Securityholder information

You can gain access to your securityholding information in a number of ways. The de-
tails are managed via the Company’s Registrar, Boardroom Pty Limited, and can be
accessed as outlined below.

Please note your Securityholder Reference Number (SRN) or Holder Identification
Number (HIN) is required for access.

Investor Phone Access
Provides telephone access, call 1300 737 760 to speak to an operator.

Internet Account Access

Securityholders can access their details via the internet, Boardroom provides ac-
cess via its InvestorServe online service. Go to www.investorserve.com.au to view
your information.

Changing shareholder details
Changes to your name or address must be advised in writing to Boardroom Pty
Limited. If you are sponsored by a broker, your notice in writing must be sent to your

sponsoring broker.

Shareholders will continue to receive all other shareholder information, including
the Notice of Annual General Meeting and Proxy Form.

The Annual Report, other releases and general Company information are also available
on the Company’s website at www.mitulagroup.com.

Shareholder Information Annual Report
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