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HIS HONOUR: This is an application under section 411 of the Corporations Act for
approval of a scheme of arrangement. The scheme is between the applicant, Facilitate
Digital Holdings Limited, and its shareholders and it involves the acquisition of shares in
that company by the company Adslot Limited upon the basis that for each share in the
applicant company, Adslot will issue 1.216 shares in Adslot. The scheme was considered
at a meeting of shareholders on 4 December as convened according to the court’s order of
30 October. No party other than the applicant appears on this application and no notice of
an intention to appear has been given. The non-appearance of any other party is consistent
with what occurred at the meeting where no shareholder voted against the proposed
scheme.
At the meeting, nearly 154,000,000 shares were voted and all but 10,000 were voted in
favour of the resolution. The holder of those 10,000 abstained from voting. The material
has been sent to the Australian Securities and Investments Commission by letter dated 6
December 2013. A senior lawyer for ASIC has advised that under section 411(17)(b) of
the Corporations Act, the Commission has no objection to the proposed scheme. Further,
I am satisfied that the scheme has not been proposed to enable any person to avoid the
operation of any provision of chapter 6 of the Act.
The evidence proves that the explanatory booklet which I approved at the first hearing was
duly posted to shareholders in the terms which I approved, including the particular terms
which I prescribed by paragraph 3 of my orders made on 30 October. I’m also satisfied
that the booklet was duly lodged with ASIC and it was registered by ASIC. I’m satisfied
that the meeting was duly held and it should appear from what I have said already that the
necessary majorities in favour of the resolution were obtained. The hearing has been duly
advertised and, as I’ve said already, there has been no appearance other than on behalf of
the applicant company.
The proposed scheme of arrangement was described in my previous judgment. As I then
noted, it was supported by independent expert opinion that the scheme was fair and
reasonable and in the best interests of shareholders.
There is nothing in the evidence as to what has occurred since the first hearing to indicate
that the merit of the scheme, so far as shareholders are concerned, is any different. That is
consistent with the overwhelming support for the scheme by the voting at the meeting.
All conditions precedent or relevant conditions precedent have been fulfilled.
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In summary, I am satisfied that this scheme should be approved. It was submitted for the
applicant that in accordance with what was said by Conti J in Re CSR Limited (2003) 45
ACSR 107, on a hearing such as this, the court must consider whether intelligent, honest
and reasonable people acquainted with the terms of the scheme would be prepared to enter
into it. I am satisfied that such a test is met in this case.
It is appropriate to exempt the company from the requirements of section 411, subsection
(11).
Therefore, it will be ordered that, pursuant to section 411, subsection (4)(b) of the
Corporations Act, the scheme of arrangement between the applicant company and its
shareholders be approved. It will be further ordered that the company be exempted from
compliance with section 411, subsection (11) in relation to that order.
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