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Diploma announces recommended cash scheme at $0.015 per share 
 
Further to the announcement released on 7 September 2015, Diploma Group Limited 
(Diploma) is pleased to announce it has entered into a Scheme Implementation Agreement 
(SIA) with Diploma Investments Pty Ltd (BidCo), under which it is proposed that BidCo will 
acquire all of the outstanding Diploma shares (Shares) not currently held by Wandina 
Holdings Pty Ltd, UP Investments Pty Ltd, Healthy Holdings Pty Ltd and ND Properties Pty 
Ltd (Joint Bidders), for cash consideration of $0.015 per Share (the Scheme). 
 
BidCo is a special purpose vehicle incorporated for the purpose of undertaking the Scheme 
and is owned by Mr Dominic Di Latte. Under the terms of a Framework Agreement executed 
between BidCo and the Joint Bidders, if the Scheme becomes effective, BidCo will acquire 
the Shares as trustee for the Joint Bidders. Diploma Managing Director and Chief Executive 
Office Mr Nick Di Latte controls ND Properties Pty Ltd and the Joint Bidders currently hold 
45.43% of Diploma Shares in aggregate. 
 
The Scheme is intended to be effected by way of a scheme of arrangement under Part 5.1 of 
the Corporations Act and is conditional on, among other things, shareholder and court 
approval. If the Scheme is approved, Diploma’s shareholders other than the Joint Bidders 
(Scheme Participants) will receive cash consideration of $0.015 for each Share they hold. 
 
The board of Diploma established an independent committee of directors, comprising Mr Jeff 
Hill and Mr Jason Ferris (the IBC), to evaluate and negotiate the terms of the Scheme on 
behalf of Diploma. The IBC unanimously recommends that shareholders vote in favour of 
the Scheme, in the absence of a superior proposal or an event giving rise to a right of 
termination of the SIA by Diploma and subject to an independent expert concluding that the 
Scheme is in the best interests of Scheme Participants. Subject to the same qualifications, 
the IBC intend to vote, or cause the voting of any shares in which they have a relevant 
interest, in favour of the Scheme. 
 
Diploma will appoint an independent expert to prepare an independent expert’s report on 
whether the Scheme is in the best interests of Scheme Participants.  
 
Key metrics 
 
The offer price of $0.015 per Share represents: 
 

• a premium of 15% to the ASX closing share price of $0.013 on 4 September 2015, 
being the last trading day before the discussions leading to the Scheme were 
announced; and 
 

• a premium of 27.3% to the volume weighted average ASX share price (VWAP) of 
$0.0118 in the one month up to and including 4 September 2015. 

 
BidCo has warranted that it has the requisite capacity to perform its obligations under the SIA, 
including payment of the offer price to Scheme Participants if the Scheme becomes effective. 
 
  



 

 

 
 
Key conditions for implementation 
 

• Scheme Participants’ approval under item 7 of section 611 of the Corporations Act of 
the acquisitions of relevant interests in Diploma Shares by the Joint Bidders arising 
out of the Framework Agreement; 
 

• Scheme Participants’ approval of the Scheme (requiring a majority in number of 
Scheme Participants voting (in person or by Proxy), and who represent at least 75% 
of the total votes cast); 
 

• receipt of all required approvals and consents to the Scheme and all related matters; 
 

• the independent expert’s report concluding that the Scheme is in the best interests of 
Scheme Participants (with such report not being withdrawn or varied adversely prior 
to the court hearing to approve the Scheme);  
 

• Court approval of the Scheme meeting and the Scheme itself in accordance with 
Corporations Act requirements; and 
 

• No material adverse change being discovered, announced or disclosed, no 
‘prescribed occurrence’ occurring between the date of the SIA and the Court hearing 
to approve the Scheme. 

 
Full details of the conditions of the Scheme are set out in Schedule 1 of the SIA, a copy of 
which is attached to this announcement.  
 
Next Steps 
 
Diploma shareholders do not need to take any action at this time. Shareholders are expected 
to be sent a scheme booklet in October 2015 containing full details of the Scheme including 
an indicative timetable. The scheme booklet will include, among other things, the reasons for 
the IBC’s unanimous recommendation and a copy of the independent expert’s report.  
 
Diploma shareholders should consult their stockbroker, accountant, tax, financial or other 
professional 
adviser about the impact of the Scheme on their particular investment objectives. Diploma will 
inform 
the market of any material developments at the appropriate time. 
 
Advisers 
 
BidCo is being advised by legal adviser HopgoodGanim Lawyers. 
 
Diploma is being advised by legal adviser Steinepreis Paganin. 
 

 

SIMON OATEN 
Company Secretary 
Diploma Group Limited 
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