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A. For the offer of a minimum of 16,000,000
Shares at an issue price of $0.25 each to
raise $4,000,000 (Minimum Subscription)
and a maximum of 32,000,000 Shares
at an issue price of $0.25 to raise up to
$8,000,000 (Maximum Subscription)
(Offer); and

B. For the issue of 72,000,000 Consideration
Shares to current shareholders of Scalare.
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IMPORTANT INFORMATION

This is an important document that should be read in its entirety. If you do not understand it,
you should consult your professional advisers without delay.

The Shares offered pursuant to this Prospectus should be considered highly speculative.
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IMPORTANT
NOTICES

This is an important document that should be read in
its entirety. If you are in any doubt as to the course you
should follow, you should consult your stockbroker,
solicitor, accountant or other professional adviser.

The Shares offered under this Prospectus should be
considered a highly speculative investment.

OFFER AND ISSUE OF
CONSIDERATION SHARES

This Prospectus is issued by Candy Club Holdings Limited
ACN 629 598 778 (Company or CLB) for the purposes

of Chapter 6D of the Corporations Act 2001 (Cth)
(Corporations Act) in respect of the Offer and the issue
of the Consideration Shares.

The Offer contained in the Prospectus is an offer to
acquire fully paid ordinary shares in the Company
(Shares). The Offer is for a Minimum Subscription of
16,000,000 Shares to raise $4,000,000 at an issue price
of $0.25 per Share and a Maximum Subscription of
32,000,000 Shares at an issue price of $0.25 per Share
to raise up to $8,000,000.

The Offer is not underwritten.

In particular, investors in the Offer should consider

the risk factors that could affect the performance of
the Company prior to deciding whether to invest in the
Shares. There are risks associated with an investment
in the Shares which must be regarded as a speculative
investment. Some of the key risk factors that should
be considered by prospective investors are set out

in Section 7.

Each component of the Offer is made by the Company.

Suspension and Re-Admission to the ASX

ASX has determined that the acquisition of Scalare by
the Company, if successfully completed, will represent
a significant change in the nature and scale of the
Company’s operations.

The change in the nature and scale of the Company's
activities will require:

1. the approval of Shareholders (which will be sought at
the General Meeting); and

2. the Company to re-comply with the admission
requirements set out in Chapters 1 and 2 of the ASX
Listing Rules.
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This Prospectus is a re-compliance prospectus for the
purposes of satisfying Chapters 1 and 2 of the ASX
Listing Rules and to satisfy the ASX requirements for
re-admission to the Official List following a change in
nature and scale of the Company's activities. Some of the
key requirements of Chapters 1 and 2 of the ASX Listing
Rules are:

1. the Company must satisfy the shareholder spread
requirements relating to the minimum number
of Shareholders and the minimum value of the
shareholdings of those Shareholders; and

1. the Company must satisfy the “assets test” as set out
in ASX Listing Rule 1.3.

It is expected that the conduct of the Offers pursuant to
this Prospectus will enable the Company to satisfy the
above requirements.

The Company's Securities are currently suspended from
trade and will continue to be suspended from trading on
ASX until ASX approves the Company's re-compliance
with the admission requirements of Chapters 1 and 2 of
the ASX Listing Rules.

There is a risk that the Company may not be able to
meet the requirements of ASX for re-admission to the
Official List. In the event the conditions are not satisfied
or the Company does not receive conditional approval for
re-admission to the Official List then the Company will
not proceed with the Offer and will repay all application
monies received (without interest).

LODGEMENT AND LISTING

This Prospectus is dated 21 August 2024 and was
lodged with the Australian Securities and Investment
Commission (ASIC) on that date (Prospectus Date).
The Company will apply to the Australian Securities
Exchange (ASX) within seven days after the Prospectus
Date for quotation on ASX of the New Shares to be
issued pursuant to this Prospectus. Neither ASIC nor
ASX or their respective officers takes any responsibility
for the contents of this Prospectus or the merits of the
investment to which this Prospectus relates.



OFFER CONDITIONAL

Completion of the Offer is conditional on:

» The passing of all Acquisition Resolutions that are
being put to Shareholders at the General Meeting; and

« The Company receiving confirmation from the ASX
that it will re-admit the Company to the Official List
and terminate the suspension from Official Quotation
of the Shares.

In the event the Shareholders do not approve the
Acquisition Resolutions at the General Meeting or
approval from the ASX is not given within three months
after application for quotation of the New Shares is made
(or any longer period permitted by law), the Offers will
not proceed and no New Shares will be issued pursuant
to this Prospectus. If this occurs, Applicants will be
reimbursed their Application Monies (without interest).

At a General Meeting of the Company to be held on

23 September 2024, Shareholders will be asked to
approve the Acquisition Resolutions (refer to Section
11.2) including a 56:1 Consolidation of the Company's
existing ordinary shares. All New Shares offered under
this Prospectus are described and offered on a post-
Consolidation basis.

EXPIRY DATE

This Prospectus expires on the date which is thirteen
months after the Prospectus Date (“Expiry Date”). No
Shares will be issued on the basis of this Prospectus
after the Expiry Date.

NOTE TO APPLICANTS

The information contained in this Prospectus is

not investment or financial product advice and has

been prepared as general information only, without
consideration for your particular investment objectives,
financial situation or particular needs. This Prospectus
should not be construed as investment, financial,
taxation, legal or other advice. The Company is not
licensed to provide financial product advice in respect of
its securities or any other financial products.

It is important that you read this Prospectus carefully, in
its entirety and seek professional advice where necessary
before deciding to invest in the Company.

In particular, you should consider the assumptions
underlying the Pro Forma Historical Financial Information
(see Section 8) and the risk factors (see Section 7) that
could affect the business, financial condition and financial
performance of the Company.

You should carefully consider these risks in light of your
investment objectives, financial situation and particular
needs (including financial and taxation issues) and seek
advice from your stockbroker, lawyer, accountant or other
professional adviser before deciding whether to invest in
the Shares.

Some of the key risk factors that should be considered
by prospective investors are set out in Section 7 of this
Prospectus. There may be risk factors in addition to
these that should be considered in light of your personal
circumstances.

Except as required by law, and only to the extent
required, no person named in this Prospectus, nor any
other person, warrants or guarantees the Company's
performance, the repayment of capital by the Company
or any return on investment in Shares made pursuant to
this Prospectus.

No person is authorised to give any information or make
any representation in connection with the Offer that is not
contained in this Prospectus. Investors should not rely on
any information which is not contained in this Prospectus
in making a decision as to whether to acquire securities
in the Company under the Offer. Any information or
representation not contained in this Prospectus may not
be relied on as having been authorised by the Company,
the Directors and the Proposed Directors of the Company,
or any other person in connection with the Offer. The
Company’s business, financial condition, results of
activities and prospects may have changed since the date
of this Prospectus.

EXPOSURE PERIOD

The Corporations Act prohibits the Company from
processing Applications to subscribe for Shares under
the Offer in the seven-day period after the Prospectus
Date (the Exposure Period). The Exposure Period may
be extended by ASIC by up to a further seven days.

The purpose of the Exposure Period is to enable the
Prospectus to be examined by market participants prior
to the raising of funds under the Offer. This Prospectus
will be made generally available to Australian residents
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during the Exposure Period, without the Application
Form, by being posted on the following website: www.
candyclublimited.com.au. Applications received during
the Exposure Period will not be processed until after
the expiry of the Exposure Period. No preference will be
conferred on Applications received during the Exposure
Period.

APPLICATIONS

Applications may be made only during the Offer Period
on the appropriate application form (Application Form)
attached to, or accompanying, this Prospectus in its
paper copy form, or in its electronic form which must be
downloaded in its entirety from_https://apply.automic.
com.au/CandyClub or www.candyclublimited.com.au.

By making an Application under this Prospectus, you
represent and warrant that you were given access to

this Prospectus, together with an Application Form. The
Corporations Act prohibits any person from passing on to
another person the Application Form unless it is attached
to, or accompanied by, the completed and unaltered
version of this Prospectus.

Instructions on how to apply for Shares are set out in
Section 10.1 and on the Application Form.

ELECTRONIC PROSPECTUS

The Company proposes to make this Prospectus available
on its website at www.candyclublimited.com.au/
investors.

The information on www.candyclublimited.com.au does
not form part of this Prospectus.

The Offer constituted by this Prospectus in electronic
form is available only to persons within Australia. It is
not available to persons in other jurisdictions (including
persons in the United States of America or US Persons).
Persons who access the electronic version of this
Prospectus should ensure that they download and read
the entire Prospectus. If unsure about the completeness
of this Prospectus received electronically, or a printed
copy of it, you should contact the Company. A paper
copy of this Prospectus will be available for Australian
residents free of charge by contacting the Offer
Information Line on 1300 288 664 (within Australia) and
+612 9698 5414 (outside Australia) between 8.30am and
7.00pm (AEST), Monday to Friday.
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Applications for Shares may only be made on either

a printed copy of the Application Form attached to, or
accompanying this Prospectus, or via the electronic
Application Form attached to the electronic version of this
Prospectus, available at https://apply.automic.com.au/
CandyClub or www.candyclublimited.com.au/investors.

If this Prospectus is found to be deficient, any Application
may need to be dealt with in accordance with Section 724
of the Corporations Act.

FINANCIAL INFORMATION PRESENTATION

The information in this Prospectus should be read

in conjunction with, and is qualified by reference to,
the information contained in Section 8. Section 8 sets
out in detail the financial information referred to in
this Prospectus and the basis of preparation of that
information.

All references to FY2022, FY2023 and FY2024 appearing
in this Prospectus are to the financial years ending 30
June 2022, 30 June 2023 and 30 June 2024 respectively,
unless otherwise indicated.

The Historical Financial Information is presented on both
a statutory and pro forma basis (as described in Section
8) and has been prepared and presented in accordance
with the recognition and measurement principles of
Australian Accounting Standards (AAS) issued by the
Australian Accounting Standards Board (AASB), which
are consistent with International Financial Reporting
Standards (IFRS) issued by the International Accounting
Standards Board (IASB).

Past performance: This Prospectus includes information
regarding the past performance of the Company

and Scalare. Investors should be aware that past
performance should not be relied upon as being
indicative of future performance.

Investors should note that certain financial data included
in this Prospectus is not recognised under the Australian
Accounting Standards and is classified as "non-IFRS
financial information” under Regulatory Guide 230
“Disclosing non-IFRS financial information” published

by ASIC. The Company believes this non-IFRS financial
information provides useful information to users in
measuring the financial performance and condition of the
Group.



The non-IFRS financial measures do not have
standardised meanings under the Australian Accounting
Standards, and therefore may not be comparable with
similarly titled measures presented by other entities,
nor should these be interpreted as an alternative to
other financial measures determined in accordance
with the Australian Accounting Standards. Investors are
cautioned not to place undue reliance on any non-IFRS
financial information, ratios and metrics included in this
Prospectus.

The Financial Information should be read in conjunction
with, and qualifies by reference to, the information
contained in Section 8.

All financial amounts contained in this Prospectus are
expressed in Australian currency unless otherwise
stated. Any discrepancies between totals and sums of
components in tables contained in this Prospectus are
due to rounding.

Unless otherwise stated or implied, all pro forma data in
this Prospectus gives effect to the pro forma adjustments
referred to in Section 8.

Investigating Accountant’s Report on Financial
Information

The Investigating Accountant’s Report is provided
in Section 9.

DISCLAIMER AND FORWARD-LOOKING
STATEMENTS

Reliance: No person is authorised by the Company, to
give any information, or make any representation in
connection with the Offer that is not contained in the
Prospectus. Any information or representation not
contained in this Prospectus may not be relied on as
having been authorised by the Company, its Directors
or any other person in connection with the Offer. The
Company’s business, financial condition, results of
operations and prospects may have changed since the
date of this Prospectus.

Forward-looking statements:

As the Company’s business is at an early stage of
development, there are substantial uncertainties
associated with forecasting future financial information,
including future revenues and expenses of the Company.
On this basis, it is the opinion of the Directors that there
is no reasonable basis for the inclusion of financial
forecasts in this Prospectus.

This Prospectus may contain forward-looking statements
concerning the Company’s business, operations, financial
performance and conditions as well as the Company's
plans, objectives and expectations for its business,
operations, financial performance and conditions. Any
statements in this Prospectus that are not historical facts
may be deemed to be forward-looking statements. You
can identify these statements by words such as ‘aim),
‘anticipate’, ‘assume’, ‘believes’, ‘could’, ‘due’, ‘estimate’,
‘expect’, ‘goal’, ‘intend’, ‘'may/, ‘objective’, ‘plan’, ‘predict,
‘potential’ ‘positioned’, ‘should’, ‘target’, ‘will, ‘would" and
other similar words that connote predictions or indicate
future events and future trends that involve risks and
uncertainties.

Any forward-looking statements are based on current
expectations, estimates, forecasts and projections about
the Company's business and the industry in which

the Company operates and management’s beliefs and
assumptions. These forward-looking statements are

not guarantees of future performance or development
and involve known and unknown risks, uncertainties,
assumptions and other factors that could cause actual
events or outcomes to differ materially from the

events or outcomes expressed or anticipated in these
statements, many of which are beyond the Company's
control. As a result, any or all of the Company's forward-
looking statements in this Prospectus may turn out to
be inaccurate. Factors that may prevent these forward-
looking statements from being realised or make these
statements inaccurate include, but are not limited to, the
risk factors described in Section 7.

All forward-looking statements should be read in
conjunction with, and qualified by reference to, these risk
factors.

The Directors cannot and do not give any assurance that
the results, performance or achievements expressed or
implied by the forward-looking statements contained in
this Prospectus will actually occur. Potential investors
and other readers are urged to consider these risk
factors carefully in evaluating the forward-looking
statements and are cautioned not to place undue reliance
on the forward-looking statements.
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These forward-looking statements speak only as at

the date of this Prospectus. Unless required by law, the
Company does not intend to publicly update or revise any
forward-looking statements to reflect new information
or future events or otherwise. You should, however,
review the factors and risks the Company describes in
the reports to be filed from time to time with ASIC and/or
ASX after the date of this Prospectus.

Some numerical figures included in this Prospectus
have been subject to rounding adjustments. Accordingly,
numerical figures shown as totals in certain tables

may not be arithmetic aggregation of the figures that
preceded them.

FOREIGN OFFER RESTRICTIONS

This Prospectus does not constitute an offer or invitation
to apply for Shares in any place which, or to any person
whom, it would be unlawful to make such an offer or
invitation. No action has been taken to register or qualify
the Shares or the Offer, or to otherwise permit an offering
of the Shares, in any jurisdiction outside Australia. The
distribution of this Prospectus in jurisdictions outside
Australia may be restricted by law and persons who
come into possession of this Prospectus outside
Australia should seek advice on and observe any such
restrictions. Any failure to comply with such restrictions
may constitute a violation of applicable securities laws.
For details of selling restrictions that apply to the Shares,
please refer to Section 10.4.

NOTICE TO UNITED STATES RESIDENTS

The Securities being offered pursuant to this Prospectus
have not been registered underthe United States
Securities Act of 1933, as amended (US Securities

Act) or any US state securities laws and may not be
offered or sold or resold in the United States of America
absent registration or an applicable exemption from
registration under the US Securities Act and applicable
state securities laws. This Prospectus does not constitute
an offer to sell, or the solicitation of an offer to buy, nor
shall there be any sale of the Securities in any state or
other jurisdiction in which such offer, solicitation or sale
would be unlawful under applicable law, including the US
Securities Act.
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COMPANY’'S WEBSITE

Any documents included on the Company's website (and
any reference to them) are provided for convenience only
and none of the documents or other information on the
Company’s website are incorporated by reference into
this Prospectus. Any references to documents included
on the Company's website are provided for convenience
only, and none of the documents or other information

on the website are incorporated in this Prospectus by
reference unless specified in this Prospectus.

NO COOLING-OFF RIGHTS

Cooling-off rights do not apply to an investment in Shares
issued under this Prospectus. This means that, in most
circumstances, you cannot withdraw your Application
once it has been accepted.

TERMS AND ABBREVIATIONS

Defined terms and abbreviations in this Prospectus are
explained in Section 13.

TIME

All references to time in this Prospectus refer to
Australian Eastern Standard Time (AEST) unless stated
otherwise.

CURRENCY

Unless otherwise noted in this Prospectus, all references
to “$" “A$" or “dollars” are to Australian dollars.

TIMETABLE

Notwithstanding any provision of this Prospectus, the
Company may, from time to time and without giving
any notice, abridge or further abridge, extend or further
extend any period or vary or further vary any date
referred to in this Prospectus for such period or to such
later date as the Company thinks fit, whether or not

the period to be extended has expired, or the date to be
varied has passed.



PRIVACY

The Company will collect, hold, use and disclose personal
information provided by investors to allow it to process
your Application, service your needs as a security holder,
provide facilities and services that you request and
carry out appropriate administration of your investment.
This means that the Company will need to collect your
personal information (for example, your name, address
and details of the Shares that you hold). Under the
Corporations Act some of this information must be
included in the Company’s Share register, which will be
accessible by the public.

The Company will only use and/or disclose your personal
information for the purposes for which it was collected,
other related purposes and as permitted or required by
law. If you do not wish to provide this information, the
Company and its Registry may not be able to process
your Application.

The Company may also share your personal information
with service providers of the Company or others who
provide services on the Company’s behalf, some of which
may be located outside of Australia.

For more details on how the Company collects,

stores, uses and discloses your information, please
read the Company'’s privacy policy located at www.
candyclublimited.com.au (Privacy Policy). Alternatively,
you can contact the Offer Information Line on 1300

288 664 (within Australia); or +612 9698 5414 (outside
Australia), or by email at www.candyclublimited.com.
au and the Company will send you a copy of the Privacy
Policy free of charge. It is recommended that you obtain
a copy of the Privacy Policy and read it carefully before
making an investment decision.

By completing an Application Form or authorising a
broker to do so on your behalf, or by providing the
Company with your personal information, you agree to
this information being collected, held, used and disclosed
as set out in this Prospectus and the Privacy Policy.

The Privacy Policy also contains information about how
you can access and seek correction of your personal
information, complain about a breach by the Company of
Australian privacy laws, and how the Company will deal
with your complaint.

PHOTOGRAPHS, DATA AND DIAGRAMS

Photographs used in this Prospectus which do not

have descriptions are for illustration purposes only

and should not be interpreted to mean that any person
shown endorses the Prospectus or its contents or that
the assets shown in them are owned by the Company.
Diagrams used in this Prospectus are illustrative only and
may not be drawn to scale. Unless otherwise stated, all
data contained in charts, graphs and tables is based on
information available at the Prospectus Date.

DISCLAIMER

Except as required by law, only to the extent so required,
none of the Company, the Directors, the Company’s
management, the Lead Manager or another person
warrants or guarantees the future performance of the
Company, or any return of any investment made pursuant
to this Prospectus.

The Lead Manager has acted as lead manager to the
Offer and has not authorised, permitted or caused the
issue or lodgement, submission, dispatch or provision
of this Prospectus and there is no statement in this
Prospectus which is based on any statement made by
them or by any of their affiliates, officers or employees.
To the maximum extent permitted by law, the Lead
Manager and each of their affiliates, officers, employees
and advisers expressly disclaim all liabilities in respect
of, make no representations regarding, and take no
responsibility for, any part of this Prospectus other

than references to their respective names and make no
representation or warranty as to the currency, accuracy,
reliability or completeness of this Prospectus.

FURTHER QUERIES

Call the Offer Information Line on 1300 288 664 (within
Australia) and +612 9698 5414 (outside Australia)
between 8.30am and 7.00pm (AEST), Monday to Friday if
you require assistance to complete the Application Form,
require additional copies of this Prospectus or have any
guestions in relation to the Offer.

If you are unclear in relation to any matter or are
uncertain as to whether the Shares available under the
Offer are a suitable investment for you, you should seek
professional advice from your solicitor, stockbroker,
accountant, tax adviser or other independent and
qualified professional adviser before deciding whether or
not to invest.

This document is important and should be read in its
entirely.
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KEY OFFER
INFORMATION

INDICATIVE TIMETABLE

IMPORTANT DATES

Prospectus Date 21 August 2024
Offer opens 29 August 2024
General Meeting 23 September 2024
Offer closes 27 September 2024
Issue and Allotment of Shares under the Offer 3 October 2024
Expected date for dispatch of holding statements 8 October 2024
Expected date of Trading of Shares commences on ASX (on a normal settlement basis) 10 October 2024

These above dates are indicative only and may vary. Unless otherwise indicated, all times are stated in AEST. The Company, in
conjunction with the Lead Manager, reserves the right to amend any and all of the above dates without prior notice (including, subject
to the ASX Listing Rules and the Corporations Act, to close the Offer early or to extend the Closing Date, to accept late Applications or
bids, either generally or in particular cases, or to cancel or withdraw the Offer before settlement, in each case without notifying any
recipient of this Prospectus or any Applicants). If the Offer is cancelled or withdrawn before allocation of Shares, than all Application
Monies will be refunded in full (without interest) as soon as possible in accordance with the requirement of the Corporations Act.
Applicants are encouraged to submit their Applications as soon as possible after the Opening Date.
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KEY OFFER STATISTICS

KEY OFFER STATISTICS

Company

Candy Club Holdings Ltd (to be renamed
Scalare Partners Holdings Ltd

ACN 629 598 778

Proposed ASX code

SCP

Issue Price per Share under the Offer

$0.25

Minimum
Subscription

Maximum
Subscription

Number of Shares on issue at the date of this Prospectus

adjusted for the Consolidation A A
Number of Director Shares to be approved at General Meeting 214,290 214,290
Number of Shares offered under the Offer 16,000,000 32,000,000
Number of Shares to be issued for Scalare Acquisition 72,000,000 72,000,000
Broker Shares 1,200,000 1,200,000
Gross proceeds under the Offer $4,000,000 $8,000,000
Indicative market capitalisation on completion of the Offer* $22,800,000 $26,800,000

* Market capitalisation is usually determined by multiplying the number of Shares on issue by the price that the Shares
trade on the ASX from time to time. For indicative purposes only the market capitalisation is based on the Issue Price

of the Offer rounded up to the nearest whole dollar. Shares may not trade at the Issue Price after listing on the ASX. If
Shares trade below the Issue Price then the market capitalisation will be lower than the amount shown.

All Share numbers are on a post-Consolidation basis (refer to Section 11.2 for details of the Consolidation) and are subject
to rounding resulting from the Consolidation. Details of the Shares that will be subject to escrow arrangements are set out

in Section 11.12.
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PROPOSED USE OF FUNDS

Pursuant to the Offer, the Company will raise between $4,000,000 (Minimum Subscription) to $8,000,000 (Maximum
Subscription). The Offer proceeds are expected to be allocated as follows:

use oF FuNDS
Establish Scalare Partners USA office $400,000 $500,000
Expand Tech Ready Women nationally and in the USA $100,000 $200,000
Technology deyelopment to fa.st—.track current d.igitalisation of $200,000 $500,000
products/services and subscription/membership programs

Investments in existing and new portfolio companies $1,600,000 $2,400,000
Working Capital $1,236,000 $3,696,000
Costs of the Offer — fundraising $159,000 $399,000
Costs of the Offer — ASX, legal, accounting, other support services $305,000 $305,000
Total use of funds $4,000,000 $8,000,000

Notes: The above table is a statement of current intentions as at the date of this Prospectus. Investors should note that, as with any
budget, the allocation of funds set out in the above table may change depending on a number of factors, including the outcome of
activities, operational and development activities, regulatory developments, and market and general economic conditions. In light of
this, the Board reserves its right to alter the way the funds are applied. At the date of this Prospectus no additional investments have
been agreed.

No investments in existing or new portfolio companies have been agreed as at the date of this Prospectus.

HOW TO INVEST

Applications for Shares can only be made by completing and lodging the Application Form attached to or
accompanying this Prospectus. Instructions on how to apply for Shares are set out on Section 10 of this Prospectus
and on the back of the Application Form.
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Dear Investor,

As a Director of both Scalare Partners Pty Ltd and Candy
Club Holdings Limited and on behalf of the Company's
Directors as well as the Proposed Directors, it is my
pleasure to invite you to become a Shareholder in the
Company.

On 20 June 2024, the Company announced that it had
entered into a Merger Implementation Deed and a
Share Sale Deed with Scalare to facilitate the proposed
acquisition of 100% of Scalare by the Company together
with a related capital raising. Subject to Shareholder
approval, the Company proposes to change its name to
Scalare Partners Holdings Limited and has reserved the
ASX code SCP.

Scalare was established in January 2020 to assist and
empower visionary technology business founders to
transform their ideas into the successful technology
businesses of tomorrow. Scalare sees a visionary
technology business leader as a person that sees the
potential for change while having the ability to lead
people to create that change. They possess the following
characteristics and skills - risk takers, persistence,
imagination, innovation, enthusiastic, communicative,
collaborative and goal oriented. These are the skills
Scalare looks for in business founders as part of its
investment selection criteria.

At the heart of the business model is the provision of
support, delivered through products, services and expert
advice alongside investment in selected early-stage
technology businesses. In the twelve months to 30 June
2024 Scalare has supported 58 companies with 69
separate engagements and invested in 5 new businesses.
Since starting in January 2020 Scalare invested in 30
companies across multiple technology sectors and 6
countries and had 3 complete and 1 partial exit.

At Completion the Group will be led by an experienced
operational and management team supported by a strong
board of directors. Together, this team has committed to
invest $1,084,303 in this Offer.

Scalare is deeply embedded in the broader technology
sector (ie all aspects of the early stage technology
market, covering business founders, new companies,
service providers, investors and other stakeholders),
driving change as through impactful initiatives such

as the Australian Technology Competition, the recently
acquired Tech Ready Women and its “Be the Change”
program where Scalare together with Federal and State
governments and corporates support and promote the
most promising technology businesses and founders.
Its focus extends to working with female and culturally
diverse founders, addressing the specific challenges they
encounter in fundraising and scaling their businesses.

This engagement not only enriches the tech landscape
but also creates revenue and investment opportunities
for Scalare.

A key Scalare difference is that it is actively involved

in both the sector as a whole and within its portfolio
companies so as to help the business founders navigate
from an early growth stage through to an exit. While
Scalare has significant flexibility in its investing activities,
its core investment strategy is to target minority positions
in unlisted technology companies, that it considers to be
in the early growth-stage of their development.

The Company is seeking to raise up to $8.0 million

under the Offer at an issue price of $0.25 per Share,

and to achieve a re-listing on the ASX. The Offer is not
underwritten. An ASX listing will not only provide the
Group with access to additional capital but also allow
new investors to have access to Scalare's experience and
gain investment exposure in opportunities that they may
otherwise have difficulty in accessing.

There are a number of key risks that may impact an
investment in the Company which, for example, may
include Scalare not executing on an investment strategy
which delivers expected returns; not being able to
source appropriate investment opportunities; and

risks associated with portfolio liquidity or dilution, key
personnel and market risks. See Section 7 for further
details of key risks of investing in this Offer.

| encourage you to read this Prospectus in full and
carefully consider the information contained in it before
making your investment decision. The Prospectus
contains detailed information about the Company and
Scalare, including the existing portfolio of Scalare's
investments. You should consider any investment in the
Company as highly speculative, a long-term proposition
and be aware that substantial fluctuations in the value
of your investment may occur during that period and
beyond.

On behalf of the Directors and the Proposed Directors of
the Company, | invite you to consider this opportunity to
invest in the Company and look forward to welcoming you
as a shareholder.

Yours Sincerely,

James Walker
Non-Executive Director of Candy Club Holdings Limited
Executive Director and Co-Founder of Scalare Partners






INVESTMENT
OVERVIEW

2.1. IMPORTANT NOTICE

The information set out in this section is intended to be a summary only and should be read in conjunction with the
more detailed information appearing elsewhere in this Prospectus. In deciding whether to apply for Shares under the
Offer, you should read this Prospectus carefully and in its entirety.

If needed, you should ensure that you consult your professional advisers before deciding whether to invest in Shares.

2.2. INTRODUCTION

See
Question Answer section
Who is making the Offer? Candy Club Holdings Limited ACN 629 598 778 (Company), is an Australian public Key offer
company. Since December 2022 the Company has been dormant and is currently info and
suspended from trading on the ASX. 5
Who is Scalare? Scalare Partners Pty Ltd ACN 638 225 886 (Scalare), is an Australian proprietary limited
company. Scalare was incorporated on 1 January 2020. Scalare was established to
assist and empower visionary technology business founders to transform their ideas into
the successful technology businesses of tomorrow. At the heart of the Scalare business
model is the provision of products, services, expert advice and investment in early-stage
technology businesses.
Who is the Group? Following Completion, the Group will comprise the Company and Scalare and its
subsidiary companies and will focus on operating the Scalare business. As such
references to the Company’s or Group's business are to the business operated by Scalare
and its subsidiaries.
CORPORATE STRUCTURE
SCALARE PARTNERS
HOLDINGS LIMITED
(formerly Candy Club Holdings Ltd)
ACN 629 598 778
100% (SUBJECT TO ACQUISITION)
SCALARE PARTNERS
PTY LTD
ACN 638 225 886
\
100% OWNED
SCALARE OPERATIONS SCALARE INVESTMENTS TECH READY WOMEN SCALARE ATC
PTYLTD PTYLTD PTYLTD PTYLTD

ACN 666 398 563 ACN 666 399 891 ACN 621 218 264 ACN 666 397 235
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What is the Acquisition? The Acquisition involves the acquisition of 100% of Scalare by the Company. The
consideration payable by the Company for 100% of the ordinary shares in Scalare will
comprise 72,000,000 ordinary shares in the Company (Consideration Shares).

What are the conditions The Acquisition is subject to and conditional upon the satisfaction or waiver of the
to the Acquisition? following conditions:

. The Company obtaining all necessary shareholder and regulatory approvals
pursuant to the Corporations Act and the ASX Listing Rules;

. The Company obtaining approval (subject only to conditions usual for such approval)
from the ASX for its Shares to be reinstated to quotation on ASX;

. The Company meeting the requirement in Chapters 1 and 2 of the ASX Listing Rules
as if the Company were applying for admission to the Official List;

. Completion of the Offer at the price agreed between the Company and Scalare; and

. There being no material breach of the Implementation Deed by either the Company
or Scalare.

The Acquisition is also conditional on the Directors of the Company having not changed

their recommendation in relation to the Acquisition.

2.3. SCALARE PARTNERS

See
Question Answer section

What is Scalare’s Scalare provides support products and services and invests directly in early-stage 5.1 and
business model? technology businesses with local and global growth potential. 5.2

Scalare generates revenue from the provision of products and services and generates
investment returns from making investments into early-stage businesses which Scalare
considers to have significant growth potential. A portion of profits generated through the
provision of products and services will be reinvested each year into new investments to
continue to build our portfolio of early-stage investments.

As Scalare invests directly from its own balance sheet it does not manage an investment
fund. Therefore, unlike investment funds Scalare does not charge its shareholders fund
management fees or “carry” to have an indirect interest in the companies it invests in,

The Group will look to deliver returns to shareholders through continuing to build a
profitable products and services business and through ongoing investment returns.
During FY2024 Scalare supported 58 companies with 69 separate paid for service
engagements. Since incorporation in January 2020 Scalare has invested in 30
companies across 6 countries.

What is the Scalare’s Scalare's vision is to build a differentiated and derisked business model which assists B
vision and strategy? and empowers visionary technology business founders to transform their ideas into the
successful technology businesses of tomorrow through the provision of support products
and services and potential investment.

Through this vision Scalare will create shareholder value via a combination of building
a profitable product and services business and ongoing investment returns from
supporting early-stage technology businesses.

Scalare's strategy is to:

(a)  Continue to offer the most relevant products and services to meet the key
needs of all early-stage technology companies;

(b)  Grow and distribute these products and services through digital channels
to grow revenues and increase exposure to more early-stage technology
companies;

(c) Develop deeper understanding of our customers so as to determine which
companies are suitable for investment

(d) Investin a selection of these companies

(e)  Once invested, work with our companies to build more impactful
and commercially successful businesses.

Scalare believes that building successful businesses should lead to improved investment
returns.
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What is the nature of the
Scalare’s business?

Scalare aims to be the trusted partner of early-stage technology business founders 4.1
so it is able to assist them build more successful businesses through the provision of
products and services including:

. Training and education solutions via a range of digital programs

. Commercial - build and lead the go to market strategy, optimise pricing models,
streamline customer journeys and maximise market potential.

. Capital raise — provide expert guidance to plan capital raisings as well as help to
secure or lead funding rounds, creating compelling pitches and meeting investor
expectations. Scalare is a corporate authorised representative under AFSL
000529952.

. Accounting and finance - developing the right financial strategy with accurate
accounting services, focussing on accurate forecasting and optimal cash burn rate
management.

. Marketing — develop impactful marketing strategies to build a brand, enhance
visibility and drive customer acquisition

. Product and technology — ensure the product roadmap is robust and avoid Tech
Debt with Scalare's expert guidance and strategic support

. Corporate governance — implement strong yet sensible corporate governance
practices for each businesses’ stage of growth and maturity to build ethical
operations and investor confidence

. People and culture — create a thriving culture to attract top talent and implement
effective HR practices for sustained growth with a strong diversity and inclusion
focus

. Operations — build on existing business operations with our expert support to drive
efficiencies, scalability and seamless growth.

. Mentoring and education — through Tech Ready Women and the recently launched
Ascend programs.

. Market awareness — through the annual Australian Technologies Competition

To fulfill this aim Scalare has developed a community of business founders, advisers who
are available to work closely with founders of technology companies and businesses

as well as investors who are interested in investing directly in start-up technology
companies.

Scalare charges fees for the provision of these products and services, which are the
basis of the operating revenue of the business.

Scalare allocates capital from its own balance sheet to invest in a selection of its
customers. The realised and unrealised gains (and losses) is the basis of the other main
revenue stream of the business.

What is the Scalare’s
growth strategy?

Scalare is focussed on building a profitable support business to allow it to expand its 5.2
services and products range and make more investments in early-stage technology
businesses.

Scalare has appointed a highly experienced board and management team to deliver on
these activities.
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What is Scalare’s
investment approach?

Scalare's approach to investment is to:

build a portfolio through investing in early-stage technology companies that meet
Scalare’s investment criteria and where talented founders are addressing large
global market opportunities

deliver sustainable long term returns to Shareholders from the realisation of capital
gains generated from its portfolio

support these longer term returns by building recurring revenues from the
provision of products and services that generate cash for new and ongoing
investments in early-stage technology companies

limit initial investments to a maximum of $250,000 per company

invest in a diversified portfolio across a large number of high growth, technology
companies

Scalare intends to offset some of the risks of investing in early-stage technology
companies (a highly speculative asset class) in a number of ways. This includes the
following:

investing no more than $250,000 (historically averaged $122,000) in each company
so any individual company failure is unlikely to be material

following an established investment process to identify the most promising
investment opportunities

investing across diversified technology sectors

investing alongside other reputable investors who can assist the companies with
additional funding and/or advice

by providing products and services to the portfolio companies where the revenues

for these products and services can ultimately be greater than the original amount
invested

As a listed company, Scalare offers Shareholders the potential for a more liquid and
more accessible investment instrument. Details of the investments made by Scalare to
date are set out in Section 5.10.

What are Scalare’s
key guidelines for the
provision of products
and services and
investments?

Scalare’s guidelines for working with companies and businesses through the provision of
products and services and investment in some of those companies are as follows:

Must be a technology centric business with significant local and global growth
potential

Operating in a significant and fast growing market
Must have international aspirations and applications
An impressive founder and foundation team who inspire others

A passionate founding team that deeply understands the problems they are looking
to solve

A founding team that are open to support through mentoring, advice and assistance

Ability to demonstrate existing product market fit with actual commercial validation
(ie. initial customer revenues or commitments)

The business can demonstrate a track record of success in meeting its key
milestones to build confidence in its ability to deliver on future plans

Scalare must be convinced that it can assist the company deliver on its plans

How will the Company
finance its operations

The Company: 3.3 and

believes that the Offer proceeds and existing funds will be sufficient to fund the 3.4

Group's operational requirements, and position the Group to achieve its business
objectives; and

will consider the use of further funding initiatives where appropriate to further
accelerate growth or fund a specific opportunity, transaction or expansion.
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2.4. KEY FEATURES OF THE SCALARE’S BUSINESS

QUESTION

ANSWER SEE

How does the Group
generate its revenue
and what are its key
expenses?

Scalare will on completion of the Transactions be the main operating company of the 3.4 and
Group. Scalare generates revenue from two main sources, being: 5.2

1. Paid for support via products and services for early stage, high growth technology
companies

2. Investment gains and losses (realised and unrealised) from investment in a selection
of these technology companies

To generate these revenue streams the key expenses consist of the team to deliver the
digital products and services platform and the actual services as well as manage the
investment process and ongoing support of portfolio companies.

All support products and services are invoiced and received in cash with the exception
being for a majority of portfolio company board appointments.

For these board roles Scalare prefers to be remunerated in equity options, which over time
could generate significant value. This approach allows Scalare to potentially increase its
investment in the companies selected.

Who will be the
Group’s customers?

Scalare’s support products and services are currently used by a diverse range of early-
stage technology companies and businesses from several countries whose technologies
have local and global application.

Scalare provides these support services to a wide range of companies, with a majority
being companies Scalare does not have an equity position in.

With the recent acquisition of Tech Ready Women and the Australian Technology
Competition customers also include founders of technology businesses individually as well
as government, university and corporate sponsors.

What will be the Group’s
key products and
services?

Scalare’s key products and services include: 4.1
. Training and education solutions via a range of digital programs

. Membership programs offering exclusive content and community services
. Virtual CFO and bookkeeping services

. Customer sales and business development activities

. Go to market advising and strategy development

. Capital raise readiness assistance

. Raising capital

. Corporate governance

. Corporate transactions

. Board or advisory board roles in portfolio companies

What is the Group'’s
historical financial
performance?

The Group's historical and pro forma historical financial information for the financial years 8
ended 30 June 2022, 2023 and 2024 (Financial Information) are shown in Section 8.

What are the material
contracts that will
affect the Group’s
performance?

The following contracts are considered material to the Company’s operations and 11.7
performance:

. Merger Implementation Deed and Share Sale Deed

. Acquisition of Tech Ready Women Pty Limited

. Acquisition of the Australian Technologies Competition

. TRW's contracts with the New South Wales and Queensland Governments
. Corporate Authorised Representative arrangements

. Director and Executive remuneration and incentive arrangements

The Group may also, following the successful completion of the Offer, need to engage third
parties such as additional technology providers to assist its activities.

What competition does
the business face?

The Group does compete against other service providers in the early-stage technology 7.1
sector.

When it comes to investment decisions the current investment environment generally
encourages co-investment opportunities as compared to competition from early-stage
investment funds or other investors.

Scalare welcomes co-investment with our early-stage technology investors and focussed
funds as this can help the portfolio company with future funding rounds and requirements.
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2.5 KEY FINANCIAL INFORMATION

QUESTION

ANSWER SEE

What is the Company’s
and Scalare’s pro forma
historical and financial
performance?

A condensed version of the Company’s and Scalare’'s combined Pro Forma Statutory 8
Historical Income Statement is set out below.

The pro forma and historical financial information and the statutory historical financial
information included in this Prospectus have been prepared on the basis described in

Section 8.2 of this Prospectus.

A reconciliation of the pro Forma Historical Income Statements to the combined Statutory
Historical Annual Income Statements is provided in Section 8.3.

Pro Forma Historical Income Statements

FY2022 FY2023 FY2024
Support services revenue 1,146,790 1,217,303 1,993,063
L:g:ﬁ;?degtfjrizzused) 2,380,973 2,038,011 1,192,221
Other income 34,861 7,526 9,615
Total expenses 2,103,153 2,146,206 3,545,788
Net profit (loss) before tax 1,459,471 1,116,634 (350,989)
What is the Company’s The Company does not expect to pay dividends in the near future as its focus will 8

dividend policy?

primarily be on growing the existing business. However, the Company has a general policy,
that at least fifty percent of all net cash investment gains (after tax) will be paid out to
shareholders as a dividend. Any future determination as to the payment of dividends by
the Company will be at the discretion of the Directors and will depend upon matters such
as the availability of distributable earnings, the operating results and financial condition of
the Company, future capital requirements, general business and other factors considered
relevant by the Directors. No assurances are given in relation to the payment of dividends,
or that any dividends may attach franking credits.

2.6 BUSINESS HIGHLIGHTS AND KEY STRENGTHS

Question

See
Answer section

Differentiated offering
in the early-stage
technology sector

Scalare has adopted a differentiated business model to maximise potential returns from
the high growth early-stage technology sector. It is the combination of providing access to
capital as well as the provision of support services and products required to build an early-
stage tech company that sets Scalare apart from companies that operate in one (but not
the other) of these sectors.

Historically businesses have either invested in early-stage technology companies or
provided growth services to those businesses but not both.

Scalare believes by providing its products and services to these companies it is able
to have a better understanding of the underlying business and the founder’s ability to
maximise the opportunity.

With this understanding Scalare is able to make better investment decisions in those
companies. Once invested, Scalare continues to be involved by actively assisting with the
company's growth plans, including often taking a board or advisory role.

As the company scales over time and is able to resource the necessary skills in-house
Scalare is expected to have a less active role. By this stage it is expected that the company
has overcome many of the early stage challenges it will face.
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Approach reduces risk of
investing in early-stage
companies

Investing in early-stage, high growth technology companies is highly speculative.
Scalare's approach helps to reduce this risk in four main ways:

Firstly, Scalare’s active involvement in the early-stages of each portfolio company's
development means the Scalare team’s experiences and skills can assist the business
founder’s in managing the challenges an early-stage business will face. This should reduce
the number of unsuccessful investments.

Secondly, this involvement is provided by paid for products, services, mentoring and advice.
Over time, these remunerated activities can be of greater value than the original investment
in those companies. So, unlike an investment fund, where if a portfolio company fails the
investment fund would lose the entire amount, Scalare may have generated cash greater
than the lost investment amount.

Thirdly, Scalare aims to invest in up to eight new companies each year. This allows for a
diversified portfolio where one or two unsuccessful investments will not materially impact
the total value of the portfolio. Scalare is also currently invested in 27 portfolio companies
across multiple technology sectors and in six countries.

Lastly, through its established investment process Scalare has identified investment
characteristics that support successful investments. Additionally, because Scalare tends
to invest early it does not invest significant amounts at that stage. Typical investments are
between $120,000 and $250,000. Once again, if a portfolio company fails the amount lost is
unlikely to be material to the Group's overall performance.

Scalare does not operate
via a fund structure

Scalare provides revenue generating support products and services and invests in
companies in the early-stage technology sector through wholly-owned subsidiaries,
Scalare Operations Pty Ltd and Scalare Investment Pty Ltd. Investments are not made
via a separate fund and therefore there is no perceived conflict between a fund and the
corporate entity.

Experienced and founder
driven team

Scalare was founded by serial entrepreneurs who have founded and exited many
businesses prior to creating Scalare. The team has expanded to include other
entrepreneurs and deeply experienced tech company founders and executives.

Their combined experience allows Scalare to add value to some of our customers and
portfolio companies as it is highly likely that the Scalare team has faced similar issues and
opportunities to those that the tech business founders Scalare works with have or will face
as they grow their businesses.

Investing in existing
portfolio

Scalare is currently invested in 27 companies and is building what it considers to be an
impressive investment track record. See Section 5.10 for details of the companies Scalare
has invested in to date.

Differentiated approach
for investors to assess

early-stage technology
asset class

Investors have traditionally invested in early-stage technology companies via two

main sources, being newly created, long term, privately held venture capital funds or
alternatively through syndicated angel investor groups that invest directly into individual
founder led companies.

Not all investors are able to invest through these two sources as the investor generally
must be deemed to be a sophisticated investor.

Investors in Scalare will have an indirect exposure to the early-stage technology sector.

Shareholders in Scalare will have indirect access to a pre-existing portfolio of 27
companies as well as up to eight new investments each year. As an ASX company Scalare
shareholders, subject to supply and demand, will be able to increase or decrease their
indirect investment in this portfolio via the public markets.

Our approach provides Shareholders with the ability to indirectly invest in an asset class
(early-stage tech) that is usually only available via illiquid unlisted investment companies
or venture capital investment funds.

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

23



2.7 SUMMARY OF KEY RISKS

The business, assets and operations of the Group are subject to certain risks that can influence operating and financial performance
in the future. These risks have the potential to impact the value of an investment in the Company.

The Board aims to manage these risks by carefully planning its activities and implementing mitigating risk control measures.
However, it is noted that some risks are unforeseen and therefore the extent to which these risks can be effectively managed is
somewhat limited.

Set out below are specific key risks that the Company is exposed to if the transaction proceeds. Further risks associated with an
investment in the Company are outlined in Section 7.

See
Risk Description section

New customers Scalare's ability to profitably scale its business is reliant on adoption and ongoing growth of 7.2
its customer base to increase revenues and achieve profitable operations.
Failure to expand in this way may materially and adversely impact the Company's ability to
achieve future profitability.

Loss of key management The Company relies on its ability to retain senior management and experienced personnel. 7.2
personnel

Limited trading history Scalare has a limited trading history as it started operations in January 2020. 7.2

Investing in businesses Investments made by Scalare are expected to be in businesses that are in growth or early 7.3
in growth and early stage stages of development. The impact on these businesses if risks eventuate may be more
of development pronounced because of their stage of development. Businesses of this nature may not
have sufficient operating cash flows to fund business operations and may therefore need
additional capital in the future.

Scalare may not be able to reliably estimate the likely future revenues, profitability or
returns from these investments with any reasonable degree of certainty.

Assets, investments and  There is a risk that the value of the assets or securities invested in by Scalare may be 7.3
market risk volatile and decline in value over the short or long term or be difficult to calculate. The
return, and expected return, on Scalare's portfolio companies may be affected by a number
of risks. Some of these risks are identified in Section 7.3 and may be outside the control of
Scalare.

These risks may impact the value, or perceived value, of Scalare’s portfolio companies
which may impact the performance of the Company's Shares even before any realisation
of value by Scalare through exit events, and the performance of the Company’s Shares may
not correlate with the current performance or ultimate realised value of Scalare's portfolio
companies.

Due diligence risk Scalare undertakes due diligence processes in respect of investment opportunities, which 7.3
may include engaging external legal advisers, and other commercial, tax or financial
advisers as considered appropriate in the context of the potential investment. As part
of its due diligence processes, Scalare will rely to an extent on the financial and other
information provided to it and its external advisers by the potential portfolio company.

There is a risk that Scalare or its advisers may not always be able to verify the accuracy,
reliability or completeness of all of the information which is provided to Scalare against
independent data and that the information provided or available to Scalare is not complete
and accurate. There is also a risk that Scalare may not identify all issues associated with a
portfolio company.

Portfolio companies A portfolio company may not generate consistent revenues, profits or positive cashflows 7.4
may not be financially which may impact its long-term viability. The success or viability of a portfolio company
successful or attract may also be impacted by its ability to access capital to meet capital expenditure and
necessary capital operating cashflow needs. A portfolio company may not attract sufficient capital for its
needs if Scalare or other investors do not participate in capital raisings undertaken by it.

Portfolio company Portfolio companies are typically operated by their founders or founding group, and Scalare 7.4
- founder and key relies on those individuals to operate the business and provide industry knowledge and
personnel risk local expertise in the jurisdiction in which the portfolio company conducts its business. If
a founder or founders were to leave the portfolio company, there is a risk that the portfolio
company may suffer a decline in performance, encounter difficulty or incur expenses in
locating suitable replacements, take longer to implement its business plan or otherwise be
unable to meet its targets.
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2.8 DIRECTORS AND KEY MANAGEMENT PERSONNEL

See

Question Answer section
Who are the currentand  On re-admission to the ASX Official List, the Board of the Company is expected to comprise: 6.1
intended future Directors . Aqe(le Howse, Non-Executive and Independent Chair
of the Company? ) ) )

. Neil Carter, Non-Executive and Independent Director

. James Lougheed, Non-Executive Director

. Beau Quarry, Non-Executive Director

. James Walker, Executive Director and Co-Founding Partner

The current Board of the Company includes:

. Gary Simonite, Non-Executive Chair

. Greg Starr, Non-Executive and Independent Director

. James Walker, Non-Executive and Independent Director
Who are the key On re-admission to the Official List, the management team of the Company will comprise: 6.2 and
management personnel . Carolyn Breeze, Chief Executive Officer 6.3
of the Company and what ) )
are their roles . Nicholas Roberts — Co-Founding Partner

. Giles Bourne — Co-Founding Partner

. James Walker — Co-Founding Partner

. Jenny Li — Chief Financial Officer and Partner

. Timothy Griffiths - Partner

. Catriona Glover, Company Secretary

Scalare operates with a flat management structure with the CEO and Partners responsible

for the operations of the business.
What will the Non- On re-admission to the Official List, the non-executive remuneration will comprise: 11.2.2,
Executive Directors paid? ., aqe((e Howse, Non-Executive Chair — $90,000 per annum plus superannuation 1 1.dé

an
. The remaining Non-Executive Directors - $50,000 per annum plus superannuation 11.9

. Committee Chairs receive $5,000 per annum and Committee Members $2,500 per
annum in total

Details of the shares and options held by the Directors are set out below and in Section 6.5.
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What will the interests
of the Board be following
Re-admission?

The interests of the Directors in office on completion of the Offer and the Acquisition are as
set in the table below. The percentage shareholdings will decrease if more than Minimum

Subscription is achieved.

Directors Shares Fully
(and their (on completion Undiluted Share Diluted
Associates) of the Offer) % Options %
Adelle Howse 1,844,946 2.0 0 2.0
Neil Carter 200,000 0.2 0 0.2
James Lougheed 7,119,072 7.8 0 7.8
Beau Quarry 8,060,572 8.8 0 8.8
James Walker 10,895,485 11.9 0 11.9
28,120,075 30.7 1} 30.7

The Directors shown above are investing in the Offer a total of $897,500 for 3,590,000

Shares. These amounts are reflected in the table shown above.

What will the interests of
the Board at the time of
lodging this Prospectus:

The interests of the Directors in office immediately prior to lodging the Prospectus but after
taking into account the Share Consolidation are set in the table below. The percentage
shareholdings will decrease if more than Minimum Subscription is achieved.

Shares Fully
Directors (on completion Undiluted Share Diluted
(and their Associates) of the Offer) % Options %

Gary Simonite
1,726,592 86.3 0 86.3

Greg Starr

0 0 0 0.0

James Walker
0 0 0 0.0
1,726,592 86.3 0 86.3

The shares held by Gary Simonite includes 214,290 shares that are subject to shareholder
approval at the Candy Club shareholder meeting on 19 September 2024.

None of the incoming board of directors hold any shares in the Company at the date of the

Prospectus being lodged.
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What significant benefits Other than as set out below in this Prospectus, no current or Proposed Director has, or has 11.5
are there to Directors and had within two years preceding lodgement of this Prospectus with ASIC: and
other persons connected any interest in the formation or promotion of the Company, or in any property acquired 1.7
with the Company or the or proposed to be acquired by the Company in connection with its formation or
Offer? promotion or in connection with the Offer; and
. no amounts have been paid or agreed to be paid and no benefits have been given or
agreed to be given to any current Director or Proposed Director, either to induce him or
her to become, or to qualify them as a Director, or otherwise, for services rendered by
him or her in connection with the formation or promotion of the Company or the Offer.
Does the Company have A resolution at the upcoming General Meeting is for the Company to adopt an employee 11.9
an employee incentive incentive plan (EIP). No securities will be issued under the EIP until after completion of the
plan? Transactions. A summary of the terms of the EIP are set out in Section 6.9
What escrow The Shares to be issued to the Board and Scalare executive team as part of the Acquisition 1.1
arrangements will be may be (and are expected to be) classified as restricted securities with an escrow period
imposed, if any? of between 12 and 24 months from the date on which Official Quotation of those Shares
commences.
The Shares to be issued to the Lead Manager will be classified as restricted securities with
an escrow period of 24 months from the date on which Official Quotation of the underlying
Shares commences.
Prior to the commencement of Official Quotation, the Company will announce to ASX full
details (quantity and duration) of any restricted securities.
2.9 SUMMARY OF THE OFFER
See
Question Answer section
What is the Offer? The Offer comprises the issue of a minimum of 16,000,000 and up to 32,000,000 new Key
Shares at $0.25 each to raise between $4,000,000 and $8,000,000. Offer
The Shares being offered to New and Existing Shareholders under the Offer will represent 'gfg 1
and 3.

17.5% (Minimum Raise) and 29.9% (Maximum Raise) of the Company’s share capital.

What are the conditions
of the Offer?

Completion of the Offer is conditional on:

the passing of all Acquisition Resolutions that are being put to Shareholders at the General
Meeting; and

the Company receiving conditional approval from ASX that it will re-admit the Company to
the Official List and terminate the suspension from Official Quotation of the Shares, subject
to such terms and conditions (if any) as are prescribed by ASX or the ASX Listing Rules.

In the event the above conditions are not satisfied, the Offer will not proceed and no

New Shares will be issued pursuant to this Prospectus. If this occurs, Applicants will be
reimbursed their Application Monies (without interest).

What is the purpose of
the Offer?

The proceeds of the Offer will be applied to:

. growth and working capital for the Group

. make investments in selected early-stage technology companies

. pay transaction costs associated with the Offer and the Acquisition.

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

27



28

What are the key Offer Key
dates? Offer opens 29 August 2024 Offer
General Meeting held 23 September 2024
Offer closes 27 September 2024
Issue and allotment of Shares under the Offer 3 October 2024
Expected date for dispatch of holding statements 8 October 2024
Expected date of Trading of Shares commences on ASX 10 October 2024
These above dates are indicative only and may vary. The Company reserves the right to
amend any and all of the above dates without prior notice (including, subject to the ASX
Listing Rules and the Corporations Act, to close the Offer early or to extend the Closing
Date). Applicants are encouraged to submit their Applications as soon as possible after the
Opening Date.
How will the proceeds The Company expects the Offer proceeds to be to be allocated as follows: 3.3
of the Offer be used? and 3.4
Minimum Maximum
Subscription Subscription
Establish Scalare Partners USA office $400,000 $500,000

Expand Tech Ready Women nationally and in the

USA $100,000 $200,000

Technology development to fast track current
digitalisation of products / services and $200,000 $500,000
subscription / membership programs

Investments in existing and new portfolio

: $1,600,000 $2,400,000
companies
Working Capital $1,236,000 $3,696,000
Costs of the Offer - fundraising $159,000 $399,000
Costs of the foer - ASX, legal, accounting, other $305,000 $305,000
support services
Total use of funds $4,000,000 $8,000,000

The Directors believe the funds raised from the Offer, together with current cash reserves,
will give the Company sufficient working capital to achieve its objectives as outlined in this
Prospectus.

The Company will have no debt at the time of this Offer.
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What is the current The current share structure prior to the issue of shares under the Offer but after the 3.4
capital structure of the share consolidation including all Shares and Options in respect of which the Company has
Company? entered agreements to issue is as set out below

Shares on issue - 2,000,000

Lead Manager Shares - 1,200,000

Share Options - 10,916

All Share numbers are on a post-Consolidation basis (refer to Section 11.2 for details of

the Consolidation), are subject to rounding resulting from the Consolidation. Details of the

Shares that will be subject to escrow arrangements are set out in Section 11.12.

It is estimated that the free-float of the Company will be between 37.7% at Minimum

Subscription and 40.7% at Maximum Subscription.
What rights and liabilities The new Shares being issued under the Offer will rank equally in all respects with the 1.1
attach to the Shares? Shares held by the existing Shareholders. The rights and liabilities attaching to Shares are

detailed in Section 11.1
Is the Offer The Offer is not underwritten. 3.1
underwritten?
Will | receive dividends Any future determination as to the payment of dividends by the Company will be at the 5.12
on my Shares? discretion of the Directors and will depend on the availability of distributable earnings and

operating results and financial condition of the Company, future capital requirements and

general business and other factors considered relevant by the Directors. No assurance in

relation to the payment of dividends or franking credits attaching to dividends can be given

by the Company.
What are the taxation The acquisition and disposal of Shares will have tax consequences, which will differ 11.14
implications? depending on the individual financial affairs of each investor. All potential investors in

the Company are urged to obtain independent financial advice about the consequences

of acquiring Shares from a taxation viewpoint and generally. To the maximum extent

permitted by law, the Company, its officers and each of their respective advisers accept

no liability and responsibility with respect to the taxation consequences of subscribing for

Shares under this Prospectus.
How do | participate in To participate in the Offer, please complete the Application Form attached to this 10.1
the Offer? Prospectus and return it with payment of the application money before the Closing Date.
Is there a Minimum Yes. Under the Offer there is Minimum Subscription of $4,000,000. If the Minimum 3.5
Subscription? Subscription is not raised within 4 months of the date of this Prospectus all Applications

will be dealt with in accordance with Section 724 of the Corporations Act. Such action

may include the return of all application monies (without interest) or the issue of a

supplementary or replacement prospectus.
What is the minimum Applications under the Offer must be for a minimum of 8,000 Shares at the Issue Price of 10.1
number of Shares | can $0.25 ($2,000) and then in multiples of 800 Shares ($200).
apply for?
Can the Offer be The Company reserves the right not to proceed with the Offer at any time before the issue 3.5
withdrawn? of Shares to successful Applicants.

If the Offer does not proceed, the Registry, or the Company will refund application monies

(without interest).

No interest will be paid on application monies refunded as a result of the withdrawal of the

Offer.
Where can | find more If you have questions in relation to the Offer, please contact the Offer Information Line on 10.8

information?

1300 288 664 (within Australia) and +612 9698 5414 (outside Australia) between 8.30am
and 7.00pm (AEST), Monday to Friday.
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DETAILS OF
» THE OFFER

CANDY CLUB HOLDINGS LIMITED PROSPECTUS

SCALARE PARTNERS

3.1. THE OFFER

This Prospectus invites investors to apply for a minimum
of 16,000,000 Shares at an Issue Price of $0.25 per Share
to raise $4,000,000 (Minimum Subscription) and up to a
maximum of 32,000,000 Shares to raise up to $8,000,000
(Maximum Subscription).

The Shares offered under this Prospectus will represent
17.5% of the Shares on issue at Completion, assuming
the Minimum amount is raised. On the Maximum amount
being raised the Shares issue will represent 29.9% of the
shares on issue at Completion.

The Offer involves the issue of 1,200,000 Shares to the
L ead Manager and/or its nominees on the successful
completion of the Offer and listing of the Company’s
Shares on the ASX.

The Shares offered pursuant to the Offer under this
Prospectus will rank equally in all respects with the
Shares already on issue. Further details of the rights
attaching to Shares are set out in Section 11.1.

The Offer is not underwritten.

3.1.1 SHARES TO THE LEAD MANAGER

The Lead Manager and/or its nominees are entitled
to receive 1,200,000 Shares upon the Company being
successfully listed on the ASX.

The Shares issued to the Lead Manager and/or its
nominees will represent 1.3% (Minimum Raise) and 1.1%
(Maximum Raise) of the Share Capital on completion of
the Offer.

3.2. PURPOSE OF THE OFFER

The primary purpose of the Offer is to provide additional
funds for growth and working capital purposes as well as
allow the Company to continue to make investments in
selected early-stage technology companies.

The Company and Scalare currently have combined cash
reserves as at 31 July 2024 of $647,000. The Company
will have no debt on the completion of the Offer and
completion of the Acquisitions.

The Company is aiming to apply the funds raised from the
Offer in the manner detailed in Section 3.3.

The Directors believe the funds raised from the Offer,
together with current cash reserves, will give the
Company sufficient working capital to achieve its
objectives as outlined in this Prospectus.

The Directors may consider the use of further funding
initiatives to further expedite growth and expansion or to
fund a specific project or transaction.



3.3. SOURCES AND USES OF FUNDS

The Company intends to apply funds raised from the Offer, together with existing cash reserves, as follows:

Minimum
Subscription

Maximum
Subscription

AVAILABLE FUNDS

Existing cash reserves $647,000 $647,000
Funds raised from the Offer $4,000,000 $8,000,000
Total $4,647,000 $8,647,000
USE OF FUNDS

Minimum Maximum

Subscription

Subscription

Establish Scalare Partners USA office $400,000 $500,000
Expand Tech Ready Women nationally and in the USA $100,000 $200,000
Investments in existing and new portfolio companies $1,600,000 $2,400,000
Working capital $1,883,000 $4,343,000
Costs of the Offer — fundraising $159,000 $399,000
Costs of the Offer — ASX, legal, accounting, other support services $305,000 $305,000
Total use of funds $4,647,000 $8,647,000

In the event the Company raises more than the Minimum Subscription of $4,000,000 but less than the Maximum

Subscription of $8,000,000 the additional funds raised will be applied at the Directors’ discretion across the business

operations depending upon the amount raised.

In addition, in the future, to capitalise on other opportunities that may arise and depending on the success of its
current activities, the Company may require debt or further equity fundraisings.

The Directors are of the view that upon completion of the Listing, the Company will have enough working capital to

carry out its stated business objectives.

The above table is a statement of current intentions as at the date of this Prospectus. Investors should note that, as

with any budget, the allocation of funds set out in the above table may change depending on a number of factors,

including the outcome of operational and development activities, regulatory developments, and market and general

economic conditions. In light of this, the Board reserves its right to alter the way the funds are applied.
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3.4. SHAREHOLDING STRUCTURE

The following table sets out the expected Shareholding structure immediately after completion of the Offer.

Minimum Maximum
Subscription Options * Subscription Options *

Number of Shares on issue
at the date of this Prospectus 1,785,710 10,916 1,785,710 10,916
adjusted for the Consolidation

Number of Director Shares

to be approved at General 214,290 = 214,290 =
Meeting

Issue'd.o.n completion of 72,000,000 B 72,000,000 B
Acquisition of Scalare

Offered under the Offer 16,000,000 - 32,000,000 -
Issued to Lead Manager on

completion of the IPO 0BT ) LRI )
Total Shares / Options

on issue on completion 91,200,000 10,916 107,200,000 10,916

of this Offer

*Various Options issued — No Options are exercisable at less than $3.00 each and all Options expire by 22 December
2025 (see Section 11.6 of the Prospectus).

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation. Details of the Shares that will be subject to escrow arrangements are set
out in Section 11.12.

It is estimated that the free-float of the Company will be between 37.7% at Minimum Subscription and 40.7% at
Maximum Subscription.

3.5. CURRENT SHAREHOLDING STRUCTURE

As at the Prospectus Date, assuming that the approval is granted for the issue of Shares and Director Shares at the
General Meeting, the Shareholding structure of the Company is as follows.

Shareholder Shares %
Non-Executive Director (and related entities) 1,726,592 86.3%
All other 584 shareholders (no holder is greater than 5%) 273,408 13.7%
Total 2,000,000 100.0%

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation. Details of the Shares that will be subject to escrow arrangements are set
out in Section 11.12.

In addition, there are 10,916 (post the intended share consolidation) Options on issue. None are held by the current or
incoming directors and senior management. Details of the terms and conditions of the Options are set out in Section
11.6.
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3.6. CAPITAL STRUCTURE SCENARIOS

This Prospectus discloses a number of issues, or potential issues, of securities which may result in additional Shares
being issued in the future. The following tables show the effect on the capital structure on a post -Consolidation basis

assuming four scenarios. Those scenarios are:

e Minimum Subscription with no future securities issued;
*  Maximum Subscription with no future securities issued,;
e Minimum Subscription with all future securities issued;
*  Maximum Subscription with all future securities issued.

These scenarios are the extremes, and there are numerous possible combinations and permutations within those

extremes.

The capital structure of the Company taking into account all securities disclosed in this Prospectus are issued

assuming the Minimum Subscription is:

Shares Amount Raised % Ownership
Existing Shareholders 2,000,000 - 2.2%
Shares issued to Scalare Vendors 72,000,000 = 79.0%
Shares issued under the Offer 16,000,000 $4,000,000 17.5%
Lead Manager Shares 1,200,000 1.3%
Total 91,200,000 $4,000,000 100.0%

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation and the approval of 214,290 Director Shares to be issued at the General
Meeting on 23 September2024. Details of the Shares that will be subject to escrow arrangements are set out in

Section 11.12.

The capital structure of the Company taking into account all securities disclosed in this Prospectus are issued

assuming the Maximum Subscription is:

Shares Amount Raised % Ownership
Existing Shareholders 2,000,000 - 1.9%
Shares issued to Scalare Vendors 72,000,000 = 67.1%
Shares issued under the Offer 32,000,000 $8,000,000 29.9%
Lead Manager Shares 1,200,000 - 1.1%
Total 107,200,000 $8,000,000 100.0%

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation and the approval of 214,290 Director Shares to be issued at the General
Meeting Meeting on 23 September 2024. Details of the Shares that will be subject to escrow arrangements are set out

in Section 11.12.
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The capital structure of the Company taking into account all securities disclosed in this Prospectus are issued
assuming the Minimum Subscription and all applicable Options are converted to Shares is:

Shares Amount Raised % Ownership
Existing Shareholders 2,000,000 - 2.2%
Shares issued to Scalare Vendors 72,000,000 = 78.9%
Shares issued under the Offer 16,000,000 $4,000,000 17.5%
Existing option holders 10,916 $2,978,687* 0.1%
Lead Manager Shares 1,200,000 1.3%
Total 91,210,916 $6,978,687 100.0%

* The total cash raised on all existing Options being exercised is $2,978,687. The Directors consider it extremely
unlikely that the Options will ever be exercised as the exercise prices will range from $168.00 to $322.56 per Option,
which is significantly more than the Offer price of $0.25 per Share.

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation and the approval of 214,290 Director Shares to be issued at the General
Meeting on 23 September 2024. Details of the Shares that will be subject to escrow arrangements are set out in
Section 11.12.

The capital structure of the Company taking into account all securities disclosed in this Prospectus are issued
assuming the Maximum Subscription and all applicable Options are converted to Shares is:

Shares Amount Raised % Ownership
Existing Shareholders 2,000,000 - 1.9%
Shares issued to Scalare Vendors 72,000,000 = 67.1%
Shares issued under the Offer 32000000 IR 29.8%
Existing option holders 10,916 $2,978,687* 0.1%
Lead Managers Shares 1,200,000 1.1%
Total 107,210,916 $8,000,000 100.0%

* The total cash raised on all existing Options being exercised is $2,978,687. The Directors consider it extremely
unlikely that the options will ever be exercised as the exercise prices will range from $168.00 to $322.56 per Option,
which is significantly more than the Offer price of $0.25 per Share.

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation and the approval of 214,290 Director Shares to be issued at the General
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Meeting on 23 September 2024. Details of the Shares
that will be subject to escrow arrangements are set out in
Section 11.12.

See Section 11.5 and 11.6 of the Prospectus for details of
the rights attaching to Shares and the Options.

3.7. MINIMUM SUBSCRIPTION

The Minimum Subscription for the Offer 16,000,000
Shares at an Issue Price of $0.25 per Share to raise

at least $4,000,000 before expenses of the Offer. The
Company will not issue any Shares unless the Minimum
Subscription is raised. The Minimum Subscription
amount of $4,000,000 is not underwritten.

If the Minimum Subscription is not raised within four
months after the date of this Prospectus (or such later
date permitted by ASIC), all Applications will be dealt with
in accordance with section 724 of the Corporations Act.
Such action may include repayment of application monies
(without interest) or the issue of a supplementary or
replacement prospectus.

The Company also reserves the right not to proceed
with the Offer at any time before the issue of Shares to
successful Applicants. If the Offer does not proceed, the
Registry, or the Company will refund application monies.
No interest will be paid on application monies refunded
as a result of the withdrawal of the Offer.

3.8. APPLICATION FOR LISTING
AND OTHER RELATED MATTERS

It is expected that initial holding statements will be
dispatched by standard post on 8 October 2024.

The Company will apply to the ASX within seven days
after the Prospectus Date for re-admission to the
Official List and quotation of Shares on the ASX
(which is expected to be under code SCP).

Completion of the Offer is conditional upon:

- the passing of all Acquisition Resolutions that are
being put to Shareholders at the General Meeting; and

- the Company receiving conditional approval from ASX
that it will re-admit the Company to the Official List
and terminate the suspension from Official Quotation
of Shares, subject to such terms and conditions (if
any) as are prescribed by ASX or the ASX Listing
Rules.

In the event that Shareholders do not approve the
Acquisition Resolutions at the General Meeting or
approval is not given within three months after the
application for quotation of the Shares is made (or any
longer period permitted by law), the Offer will not proceed
and all Application Monies received will be refunded
(without interest) as soon as practicable in accordance
with the requirements of the Corporations Act.

The Minimum Subscription for the Offer 16,000,000
Shares at an Issue Price of $0.25 per Share to raise
$4,000,000.

It is expected that trading of the Shares on ASX will
commence on or around 10 October 2024.

It is the responsibility of each Applicant to confirm their
holding before trading in Shares. Applicants who sell
Shares before they receive an initial holding statement
do so at their own risk.

The Company and the Lead Manager disclaim a liability,
whether in negligence or otherwise, to persons who sell
Shares before receiving their initial holding statement,
whether on the basis of a confirmation of allocation
provided by any of them. If you have any questions, call
your Broker or the Offer Information line on 1300 288 664
(within Australia) and +612 9698 5414 (outside Australia)
between 8.30am and 7.00pm (AEST), Monday to Friday.

3.9.ISSUE OF CONSIDERATION SHARES

Under the terms of the Merger Implementation Deed

and Share Sale Deed, the Company has agreed to issue
72.0 million Consideration Shares to Scalare Vendors

in exchange for all of their shares in Scalare. The
Consideration Shares to be issued in connection with
Acquisition will be issued under this Prospectus. Scalare
Vendors need do nothing under this Prospectus to receive
their Consideration Shares.

3.10. ESCROW ARRANGEMENTS

The Consideration Shares to be issued to the proposed
Board and Scalare executive team as part of the
Acquisition may be (and are expected to be) classified as
restricted securities with an escrow period of between 12
and 24 months from the date on which Official Quotation
of those Shares commences.

Prior to the commencement of Official Quotation, the
Company will announce to ASX full details (quantity and
duration) of any restricted securities.
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INDUSTRY
s OVERVIEW

4.1 SCALARE IN THE INDUSTRY

Scalare supports and invests in early-stage technology
businesses with local and global growth potential.

Predominantly these businesses are located in Australia,
but Scalare also works with early-stage technology
businesses in other jurisdictions including the USA, New
Zealand, Singapore, UK, and Europe.

This Section will focus on Scalare’s role in the Australian
early-stage technology industry, covering both start

up and scaling technology companies. Scalare divides
the industry into three main segments; early-stage
technology companies themselves, the providers of
support to those companies, and the providers of the
capital to and investors in those companies.

While Scalare is an early-stage technology business
itself it operates in the support and capital / investment
segments of the industry.

It is the combination of providing access to capital as
well as the provision of support services and products
required to build an early-stage tech company that sets
Scalare apart from companies that operate in one (but
not the other) of these sectors.

4.2 AUSTRALIAN EARLY-STAGE
TECHNOLOGY INDUSTRY

Australia has created a start-up friendly business
environment, with several of the country’s top start-ups,
such as Canva and Atlassian, becoming well known
global brands. The Australian start-up technology
sector is thriving with a growing number of innovative
companies, events, accelerators, and community and
government support systems.

The Australian tech sector grew by almost 80% from
2016-2021 to A$167 billion and is expected to reach the
value of A$250 billion by 2030. [Source: https://www.
newfound.global/news/australias-tech-ecosystem-
in-2023]. Some of the benefits for early-stage tech
companies to be created in Australia include:

« thriving tech sector: active venture capital, Australian
global technology giants, and multiple unicorns (ie a
privately held startup company with a valuation of $1
billion or more)

» advanced digital economy and world-class digital
infrastructure

« promotes international collaboration and focus on
international expansion

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

» astrategic location for Asia-Pacific expansion
+ atechnology -savvy nation of digital adopters
+ talented and diverse workforce

« government driving digital innovation: strong
incentives and research and development (R&D) tax
incentives and support

» access to capital
» opportunities across the technology landscape.

Australia has several factors that make a thriving startup
technology sector, including a talented and educated
workforce, excellent business environment, investment,
and an entrepreneurial spirit. With Australia’'s ranking

as one of the best countries for start-ups, it continues

to innovate and attract entrepreneurs from around the
world.

In 2023 there were 413 reported deals bringing start-ups
$3.5 billion in funding (dropping from $7.4 billion in 2022.
[Source: Cut Through Ventures — State of the Industry
Report 2023]. This was reflective on the global trend in
the early-stage technology investment sector.

The drop in funding led to a shift in focus for start-up
founders. Over the course of 2023, economic conditions
and increasing pressure from investors forced start-ups
to re-evaluate their growth plans. Investors directed
companies within their portfolios to become more capital
efficient, and to adjust their business plans to focus more
intensely on achieving profitability rather than just top-
line growth.

Business founders needed to adapt and stay agile by re-
focussing on accessing external assistance where-ever
possible with outsourced services and collaboration.

However, a recently published report [Cut Through
Ventures Q2 2024] showed that Q2 CY2024 “marked a
significant recovery in the Australian startup funding
landscape, delivering the strongest funding quarter
since Q4 2022. The total deal count increased, signalling
renewed investor activity across all stages. While it's too
early to call it a trend, this resurgence reflects improved
investor sentiment and sets up the potential continuation
of this positive shift in the coming months.”

In Q2 CY2024, 99 companies received funding totalling
$1.5 billion raised, being the strongest quarter for
Australian startup funding since Q4 CY2022. This is up
from 66 companies raising a total of $704 million in the
previous quarter.



4.3 EARLY-STAGE SUPPORT OVERVIEW

The Australian early-stage technology support industry
includes accelerators, incubators, venture studios and
traditional consulting and professional companies.

These service providers are becoming more important
to founders as they provide a community and network
of people that can help the founders do more, with less.
This is critical as raising funds and larger pools of funds
is more discerning than the peaks seen in 2022.

This is a view shared by Scalare as it offers this concept
more than traditional venture capitalists by providing
many of the support services a founder will require
over their early stages of growth. Scalare focuses on
the education, mentoring, advice, products and services
specific to this sector, by providing the following:

« Education and training - assisting founders with
courses, templates and problem-based solutions to
help them navigate through the challenges of building
a fast growth technology business

* Mentoring and advice — building a community of
experienced people for founders to access, when
required

* Market exposure — through events and national
competitions showcasing impressive business
founders to customers, investors and the wider
market

+  Commercial - build and lead the go to market
strategy, optimise pricing models, streamline
customer journeys and maximise market potential.

» Capital Raise — provides expert guidance to plan
capital raises as well as help to secure or lead
funding rounds, creating compelling pitches and
meeting investor expectations.

» Accounting and finance — develop the right financial
strategy with accounting services, focussing on
accurate forecasting and optimal cash burn rate
management.

« Marketing — develop impactful marketing strategies
to build a brand, enhance visibility and drive customer
acquisition

*  Product and technology — ensure the product
roadmap is robust avoiding Tech Debt with Scalare's
expert guidance and strategic support

» Corporate governance — implement strong, yet
sensible corporate governance practices for the

businesses’ stage of growth and maturity to build
ethical operations and investor confidence

« People and Culture — create a thriving culture
to attract top talent and implement effective HR
practices for sustained growth

» Operations - build on existing business operations
with our expert support to drive efficiencies,
scalability and seamless growth.

4.3.1 KEY COMPETITIVE FACTORS

For Scalare, our competitive advantages include:

A management and executive team who have decades
of experience as entrepreneurs and managers of

high growth technology companies driving significant
shareholder value globally through public and private
market realisation events.

Having access to a globally engaged community of
founders, investors, advisers and strategic partners that
Scalare can call on when required to assist our customer
and investment portfolio companies.

The recent acquisition of Tech Ready Women and the
launch of our Ascend program Scalare will fast track its
digital educational and mentoring services to the wider
sector, which means that the services can range from
high level ideas and concepts through to detailed and
ongoing engagements to match the requirements of the
founder and the business.

The acquisition of the Australian Technologies
Competition also provides our customers and portfolio
companies with access to a wider audience through
the annual competition that includes a masterclass,
mentoring along with category and overall competition
winners.

The advantages of these programs to our customers are
important as they build their position in the market and
increase their brand awareness with their customers,
their team and their investors.

The advantages of this approach and programs for
Scalare's business cannot be underestimated as the
company can generate new revenue opportunities as
business founders learn that Scalare can assist for most
of their support and investment requirements.
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4.4 EARLY-STAGE INVESTMENT OVERVIEW

The Australian early-stage technology investment market
is a well-defined and a maturing market with multiple
sources of capital available at each stage of a company's
growth and funding requirements. The Australian
technology investor market is well researched and
publicly available information is readily available.

The main reference source for the data outlined in this
section of the Prospectus are from:

- AirTree open source database of investors

- Cut Through Ventures regular market insights

4.4.1 INVESTMENT STAGES IN A
COMPANY’'S GROWTH JOURNEY

A start up company’s funding journey can be defined as
the following stages:

*  Pre-seed
*  Seed

« Series A
« SeriesB
* SeriesC

«  Through to IPO or trade sale

Scalare has focussed on investing in the pre-seed and
seed round stages. With the funds raised in this Offer
the group will also consider follow on investments in a
selection of our portfolio companies as they progress to
Series A funding.

A growing segment of the investment landscape is
the concept of secondaries. A secondary is defined as
when a current shareholder sells all or part of their
stake to another investor. The company does not
receive any funds under a secondary transaction, but
the share register changes to reflect the buyer now
being a shareholder in that company. Scalare sees
this as a growing investment opportunity in the sector
as secondary transactions are usually at a significant
discount the overall valuation of the company. Secondary
transactions are described later in this section.
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Pre-seed funding

A pre-seed round is a round of investment capital that is

generally the first round of external capital that a startup
raises. It is common for individuals (including family and

friends), angel syndicates and specialty investment funds
with a focus on pre-seed rounds to invest at this point.

Pre-seed funding generally allows a founding team to
find product-market fit, hire early employees, and test
go-to-market models. Sometimes the company will

have also recently launched a minimal viable product
(MVP) and has started generating early revenues. Ideally,
funding should last somewhere between 12 and 18
months and should be enough capital to allow companies
to comfortably hit their goals and the forecast and
milestones laid out during the fundraising process.

The size of pre-seed rounds varies quite a bit from
company to company and can vary from $100,000 to $2m
at the pre-seed round. Company pre-money valuations
for this round typically range from $500,000 to $5m.

While a majority of capital raises are completed as
ordinary equity SAFEs are also becoming more popular.
A Simple Agreement for Future Equity (SAFE) is not
debt but is an agreement to convert to equity upon the
occurrence of a specific triggering event, like the next
priced funding round or an exit (like an IPO).

Pre-seed investor characteristics include:

* Angelinvestors — most active in this round. Angel
investors are individuals or groups of individuals
operating through clubs and syndicates that invest
anywhere from $10,000 to $250,000.

» Accelerators / Incubators — many accelerator
programs may also invest at the conclusion of their
programs to help kick-start the business founder's
funding round.

» Specialist VC funds - there are many pre-seed funds
that invest in this space. Many of Australia’'s well
known and larger investment funds started investing
at this stage and have recently raised funds to invest
at this stage again.

At this investment stage the Australian investment
market is more collaborative than competitive as
investors like to invest along with other investors. This
approach is also beneficial for the business founder as it
can lead to a group of investors that could invest in follow
on rounds.



Scalare works with and invests alongside these investor
groups when making investments at the pre-seed
stage. This investment stage is best suited to Scalare’s
approach of being actively involved and assisting the
company achieve its growth plans and introducing
appropriate corporate governance practices.

Seed funding

Seed funding is a startup’s next funding stage or in some
cases can be the first external funds raised.

Seed funding can also come from angel investors and
specialist VC funds. There are many angel and specialist
VC fund investors that specifically focus on seed funding
opportunities because it allows them to purchase a part
of the company’s equity when the company is at a lower
valuation and allows them access to invest again at later
stages. Many of the investors that invest at the pre-seed
round will also invest at this stage.

Seed funding allows a founding team to continue with its
execution to find product-market fit, hire employees and
test additional go-to-market models. It is highly likely
that the company has launched a minimal viable product
(MVP) and is generating early revenues. Ideally, funding
should last somewhere between another 12 and 18
months and should be enough capital to allow companies
to comfortably hit their goals and the forecast and
milestones laid out during the fundraising process.

The size of seed rounds varies from company to company
and can vary from $500,000 to $2m at this round.
Company pre-money valuations for this round can range
from $2m to $10m.

Similar to the pre-seed round, the Australian investment
market is more collaborative than competitive as
investors like to invest along with other investors. This
approach is also beneficial for the business founder as it
can lead to a group of investors that may invest in follow
on rounds.

Scalare works with and invests alongside these investor
groups when making investments at the seed stage.

This investment stage suits Scalare’'s approach of being
actively involved and assisting the company achieve its
growth plans as the company is not yet of a scale where
many of the support services provided by Scalare can not
be fulfilled with internal hires.

Series A

The next stage of the startup funding process is Series
A funding. This is when the company has launched
products and is looking to fast track growth. Series A
funding is generally much more significant than the
funding procured through angel investors, with funds of
$5m to $10m usually targeted.

Funding is usually sourced from larger VC funds and
while some of the earlier (pre-seed and seed round)
investors may follow on into a Series A raise, the bulk
of the new funds will come from new investors. Funds
raised again should last for up to 18 months and

allow the company to achieve significant commercial
milestones.

The size of seed rounds varies from company to company
and can vary from $5m to $10m with company pre-
money valuations range from $20m to $100m.

At this stage it is more common for only one or two VC
funds to invest.

With the completion of this Offer Scalare intends to

make Series A investments but only in companies that

it already holds an equity position in and knows well.
Based on current funding levels Scalare does not intend
to lead the larger Series A rounds but will consider follow
on investing between $500,000 and $1m in selected
companies.

Core to Scalare's approach is that in the early stages of
the company’s growth that it must be actively involved
and deeply understand the business. It is only with this
knowledge and experience will Scalare consider making
follow on investments at this stage in the company’s
funding raising journey.

Series B, Series C and beyond

The Australian market tends to have a lower number of
Series B and Series C capital raises.

Traditionally, it has been common for Australian tech
companies to relocate to the US to access larger pools of
capital from larger VC / private equity funds. While some
US funds will invest in Australian based more, mature
technology companies looking to access Series B and
Series C funding the number of investors remains limited.

However, with some of the more successful Australian
based funds having larger pools of capital available it is
possible to raise funds in Australia at this level.
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This is not an investment stage that Scalare intends to
invest in as the company raising funds is much more
mature and is less likely to need the support services
that Scalare offers.

Raising funds and Investor Exits via initial
public offers (IPOs)

Uniquely to the Australian market, historically tech
companies have listed on the ASX as alternative to
raising later stage capital.

Technology company ASX IPOs have slowed in recent
years but will remain a viable option to raise funds and
generate exits for investors in this asset class.

The Scalare team have deep experience in managing and
completing tech company ASX IPOs and will continue to
assist portfolio and non-portfolio tech company to deliver
this fund raising / exit mechanism.

4.4.2 WHY FOCUS ON EARLY-STAGE
INVESTING?

Scalare invests in early-stage technology companies as
it can be highly rewarding, fits our skill sets, our business
model and combined experiences. However, it is not
without risk (as shown in Section 7) but as outlined above
our approach does offset some of these risks.

Some of the benefits of Investing in early-stage
technology companies include:

High-Growth Potential

» Early-stage technology start-ups offer the opportunity
to invest at the ground level of potentially successful
companies. This means that if the company becomes
successful, the initial investment could multiply many
times over.

« Start-ups, especially in the technology sector, have
the potential to grow rapidly and exponentially.

« Early-stage investments often allow you to buy equity
at a lower valuation, which can lead to significant
gains if the startup succeeds and scales effectively.
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Spotting Industry Trends

« Early-stage investments allow investors to identify
and capitalise on emerging industry trends. This can
provide a competitive edge as investors gain direct
access to innovative technologies and visionary
founders.

« The ability to work closely with start-up founders and
to secure a board or advisory role can also provide
valuable insights and influence the strategic direction
of the company, potentially increasing the likelihood
of success.

Valuation and Equity Stakes

« Early-stage funding rounds, such as pre-seed and
seed investments, typically involve lower valuations,
allowing investors to acquire significant equity stakes
in the company. This can lead to substantial returns if
the start-up succeeds and grows.

Active Role in Growth

» As an early-stage investor, you can often take a more
active role in the company’s development. This could
include providing strategic guidance, leveraging your
network for the company’s benefit, and helping to
shape the company’s direction.

« This level of involvement can be rewarding both
personally and financially, as your expertise can
directly influence the company’s success.

Early Access to Innovation

» Start-ups are often at the cutting edge of technology
and innovation. By investing in start-ups, you gain
early access to new technologies and business
models, which can be both exciting and profitable.

Supporting Economic Growth

* Investing in start-ups can also have a positive social
impact. Start-ups often drive innovation, create jobs,
and contribute to economic growth. By supporting
start-ups, you are helping to foster a dynamic and
evolving economy.



4.4.3 ESTIMATED MARKET SIZE AND KEY
TRENDS

The Australian investment community, as disclosed by
the Airtree open source materials, consists of nearly 300
known Angel individual and syndicated angel investor
groups and approximately 227 known professional firms
and funds that invest at the different investment stages
identified above.

Of the 227 known investors the funds that invest in pre-
seed, seed and Series A is as follows, noting that many
invest in multiple stages [Source: Airtree open source
databasel:

Pre- Seed investing 67
Seed investing 128
Series A 164

For the 2023 calendar year there was 413 investment
deals completed, raising a total of $3.5 billion. This was
a 54% decline from the total funds raised in CY2022.
This decrease in funding also saw an average decline

in valuations at the pre-seed and seed stage of 33%
and 41% at the Series A & B stage. This does not mean
that founders are less likely to be successful than the
previous year but simply investors just have a different
view on valuations.

Itis Scalare's view that this represents the opportunity
to own a larger share of the company for the same

amount invested and therefore for successful companies,

generate greater returns.

At the same time, companies are focussing on becoming
profitable quicker, tightening expense management and
making the capital raise last longer. This is a positive
for investors as this should lead to companies becoming
profitable quicker and less dilution for shareholders as
less capital is required to be raised.

For the five months to 31 May 2024 the total number of
investments made were 144 as compared to 151 for the
same period last year and down from the peak of 243
for the five months to 31 May 2022. However, total funds
raised has increased from the same period last year, up
from to $1.3 billion to $1.7 billion, while still lower than
the peak in 2022 of $4.3 billon. [Source: Cut Through
Ventures]

While still lower than the peaks of 2022 the market is
expecting that more companies will be raising funds
in the next twelve months and more deals will be
completed.

4.4.4 KEY COMPETITIVE FACTORS

The pre-seed through to Series A investing is more
collaborative than competitive with many investment
funds looking to collaborate with other funds to close out
investment rounds.

For the companies that Scalare considers for investment,
looking to raise between $100,000 and $2m Scalare will
partner with other investors to close the rounds above
$250,000. With Scalare's active approach of supporting
the company as it progresses Scalare will, post Offer, be
able to lead more investment rounds and therefore have
a greater ability to influence the investment terms.

One of Scalare’s key competitive advantages is the
ability to offer the support services as business founders
understand at the earlier stages of their development
that support is critical to increasing their chances of
success. Many business founders see the advantage

of not just taking the investment cash but knowing that
as issues arise, they can rely on Scalare to provide the
support they need.

The depth of experience the Scalare team have in running
start-up, high growth tech businesses is a key selling
point when working with business founders and for
business founders deciding to engage with Scalare to
invest in their businesses. This is a key advantage that
Scalare has when business founders decide to bring
investors onto their register.
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4.4.5 SECONDARY TRANSACTIONS The expected demand for secondary transactions is also

an opportunity for Scalare to increase its stake in existing
portfolio companies by acting as the buyer in a secondary
transaction. These transactions are usually at a discount
to the market valuation. Cut Through Ventures 2023
report states that investors expect on average a 20%
discount.

Australia does not have a deep secondary market for
early-stage tech company investors but globally this
concept is gaining momentum as liquidity becomes
more important to investors, especially investors in
the investment funds investing in early-stage tech

companies.
The concept of increased access to liquidity is a key

driver for Scalare undertaking this Offer and becoming
a ASX listed company. That is, a Scalare shareholder
has indirect access to a portfolio of early-stage tech
companies via owning Scalare shares that are tradeable
on the ASX. This provides investors both liquidity and
- Investor fatigue - after a number of years investors access to an asset class that is difficult to access unless
may grow dissatisfied with capital being locked up, funds are locked away in a fund for many years.
- arealignment of investor's investment strategy,
driving a requirement for a portfolio rebalancing

The need for investor liquidity before a full exit /
liquidity event for the company can exist for many
reasons, especially for investors that invest early in the
companies’ growth journey including:

- adifferent view of optimal company valuation

- the need to recycle capital for new opportunities

These are just a few of the reasons why secondary
transactions are becoming more common.

Itis common for a business founder to have a
disproportional asset allocation of their net wealth in
their start up. For a business founder and founding team,
secondary transactions can also be of importance as

it can allow the team to generate some liquidity while
remaining focussed on building a successful business.

A small equity sale, with @ minimum reduction in their
overall ownership holding a secondary can reduce the
financial pressures on the business founder as they scale
the business.
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COMPANY + BUSINESS
OVERVIEW

Following re-listing, the Group understands it will

be Australia’s only provider of support services and
investment to early-stage technology sector focused
businesses allowing visionary technology business
founders to transform their ideas into the successful
businesses of tomorrow. Scalare sees a visionary
technology business leader as a person that sees the
potential for change while having the ability to lead
people to create that change. They possess the following
characteristics and skills - risk takers, persistence,
imagination, innovation, enthusiastic, communicative,
collaborative and goal oriented. These are the skills
Scalare looks for in business founders as part of its
investment selection criteria.

Through combining our direct experience and our passion
for helping these early-stage technology companies
Scalare is building a highly scalable and profitable
business in this high growth sector. Scalare's active

CORPORATE STRUCTURE

involvement in its customer’s businesses allows Scalare
to make informed investment decisions. The Group aims
to invest in up to eight of these high growth, early-stage
technology companies each year.

Scalare believes that its involvement, through mentoring,
advice and growth services, helps reduce the risk of
company failure and enhances the growth prospects

as the Scalare team passes on its knowledge and
experiences to founders and their teams.

Scalare has already built and will continue to grow a
highly engaged community of founders, investors and
advisers, who want to work with our customers and
portfolio companies to build better companies and
strengthen innovation and wealth across the wider
community.

Scalare currently has twelve employees and contractors
in its team and is headquartered in Sydney, Australia.

On completion, the corporate structure will be as follows:

100% (SUBJECT TO ACQUISITION)

SCALARE PARTNERS
PTYLTD

ACN 638 225 886

100% OWNED

SCALARE OPERATIONS
PTYLTD

ACN 666 398 563

SCALARE INVESTMENTS
PTYLTD

ACN 666 399 891

TECH READY WOMEN

SCALARE ATC
PTYLTD

ACN 666 397 235

PTYLTD

ACN 621 218 264




The Company was founded in 2014 and is based
in Sydney, Australia. It is currently not trading and
suspended on the ASX.

The Company was a specialty market confectionery
company which engaged in a business-to-business and
business-to-customer online candy business in the USA.
The company offered sugar confectionery, chocolates and
gums.

On 11 October 2022 the company's shares were
suspended, pending the outcome of re-financing
discussions with a USA based investment bank. The
discussions did not produce a satisfactory result. On
25 October 2022 Voluntary Administrators (VA) were
appointed.

The VA commenced a re-capitalisation campaign.
After receiving no viable offers, the VA called a meeting
pursuant to Section 439A of the Corporations Act to
decide the company'’s future. The USA business was
insolvent and all USA assets were under a secured
charge to a USA based lender. The VA reported to
creditors that the shares in the USA subsidiary were

of nil value and sold those shares for a nominal sum.

On 31 January 2023 the Company signed a sales
agreement to formally dispose of its wholly owned
subsidiary, Candy Club Holdings Inc. and its subsidiaries.
The disposal has been accounted for as an adjusting
post balance date event on the basis that settlement on
31 January 2023 was considered to be a mere formality
of disposal arrangements that commenced after

the Company entered voluntary administration.

On 31 January 2023, the company negotiated the full
settlement of the bridging finance, via a third party where
the third party assumed the liabilities and the third party
settled the debt. On 7 February 2023, the Voluntary
Administration ended, and new Directors were appointed
to constitute a new board.

On 25 May 2023, shareholders approved a 24 to1
consolidation of shares and options, the issue of new
shares, and appointment of new directors. On 26 June
2023, the Company issued 84,688,918 fully paid ordinary
shares valued at $0.00236 per share, raising $200,000,
before costs.

The Company remains suspended and is not trading. In
order to have its Shares traded again the Company has
agreed to acquire all of the shares in Scalare, seek to
raise a minimum of $4 million under the Offer and apply
for re-listing of its Shares on the ASX.

Scalare Partners Pty Ltd was incorporated on 1 January
2020.

Scalare was created by the three founders as a means
to scale their passion for supporting the early-stage
technology sector. All three have a long history of
working in and investing in early-stage technology
companies and have founded, grown and successfully
exited multiple businesses in their own right.

It is this understanding of what is required to build
successful technology businesses that led to the Scalare
founding team designing a differentiated business

model with an attractive long term return profile - one
that combines cash generated from direct involvement
supporting a wide selection of companies in the sector to
fund direct investment in a narrow selection of the most
attractive companies from the sector.

Scalare believes that when its investment in a business
is tied to our experienced Scalare team of experts being
involved in that business it should lead to better and
faster outcomes and have less chance of failure.

Since starting in January 2020, Scalare has invested
$3.43 million in 30 companies and had three full and

one partial exit. The current portfolio of 27 companies is
valued at $10.23 million. These investments were funded
from revenues generated and previous capital raises
conducted by Scalare.

With early successes the founding team hired a full time
Chief Executive Officer, Carolyn Breeze in February 2023.
Since this appointment Scalare has seen an acceleration
in our go to market execution and operational activities,

including a significant increase in the number of services
being offered, customer growth and revenues generated.

This acceleration has seen Scalare work with 58
companies in FY2024, up from 30 in FY2023. The number
of paid support service engagements has also increased
from 39 to 69 in FY2024, with corresponding services
revenues growing by 51% to over $1.6 million.



Scalare is currently a team of twelve, with two located
outside of Australia in Indonesia and the Philippines. It
has also built a highly engaged early-stage technology
community of nearly four hundred people who are
interested in being involved in the wider global start-

up technology sector. This includes making direct
investments, introducing new business founders for us to
work with, providing time for mentoring and advice and
assisting in the selection of our portfolio companies.

Scalare is deeply involved in the broader technology
sector, driving change through impactful initiatives such
as the Australian Technology Competition (ATC) and its
“Be the Change” program and the recently acquired Tech
Ready Women (TRW) business.

Through these initiatives Scalare works with government
and corporates to support and promote technology
businesses and their founders. Its focus includes
engaging with female and culturally diverse founders,
addressing the specific challenges they encounter

in fundraising and scaling their businesses. This
engagement not only enriches the tech landscape

but also creates attractive revenue and investment
opportunities for Scalare.

In April 2023 Scalare acquired the Australian Technology
Competition (ATC) for the purpose of expanding Scalare’s
reach into the early-stage technology sector. As a result
of acquiring the ATC Scalare has gained new customers

for its products and services and has invested in three of
the applicants.

The ATC is government and corporate sponsored and is
one of Australia’s oldest and most prestigious awards
for innovative Australian technologies with global growth
potential. The ATC has existed for over thirteen years.

In April 2024 Scalare acquired Tech Ready Women Pty
Ltd. TRW's programs and communities accelerate the
tech and start-up journey for female technology business
founders by providing world class mentoring and training
in how to start-up and raise capital for technology
companies and businesses.

TRW has been in business for nearly five years. Over
5,000 future business leaders have been through the TRW
program. The business has traditionally focused on the
Sydney and Melbourne market but has recently started

to expand into regional areas as well as into other States.
Scalare intends to expand TRW across Australia but will
also launch TRW into the US, through its plans to create a
Scalare Partners office on the West Coast USA.

Scalare has and will continue to make direct investments
into selected outstanding early-stage technology
businesses that it works with or has worked with in

the past. When Scalare invests, it tends to invest at

part of the “first professional investor round”, which

can be traditionally viewed as “Pre-Seed", “Seed" or
sometimes “Series A’ rounds. Scalare invests with its
own cash reserves and does not operate via a fund or
other alternative structures. Historically, Scalare has
occasionally invested in follow on rounds for its investee
companies. Part of the reason for this Offer is to allow
Scalare to consider more “follow-on" investments, if
appropriate, for its most successful portfolio companies.

Scalare's strategy is to only make an initial investment in
the best of the best companies it works with and where
Scalare can assist the company with its own growth
plans. That is, Scalare ideally has to be actively involved
and “add value” to the company for Scalare to consider
investing at all. To date, Scalare's emphasis has been to
invest in the Australian technology sector but has built a
portfolio spanning across diverse geographies, including
Australia, USA, New Zealand, Singapore, UK, and Europe.

In FY2024 the investment portfolio companies
contributed approximately 59% of Scalare's support
services business revenues, being a decrease from 72%
in FY2023. At the same time, total support services
revenues have increased from $1.07m to $1.61m, being

a 51% increase. The revenue contribution percentage
from the portfolio companies is expected to continue to
decrease over time as more and more companies take up
the Scalare support products and services.

Headquartered in Sydney, Australia Scalare has twelve
employees and contractors in its team. While most are
based in Sydney, some team members are located in
Indonesia and the Philippines.

Details of the Scalare Board and Senior Leadership team
are outlined in Section 6.



On 20 June 2024, the Company announced that it and
Scalare had entered into a Merger Implementation

Deed and a Share Sale Deed to facilitate the proposed
acquisition of 100% of the Scalare by the Company and a
related capital raising.

The Merger Implementation Deed and Share Sale
Deed replaced the binding term sheet executed by the
Company and Scalare and announced on 6 May 2024.

The Acquisition is proposed to be affected by the
Company acquiring all the issued capital of Scalare from
the existing equity holders of Scalare. The consideration
payable by the Company for 100% of the ordinary share
in Scalare will comprise ordinary shares in the Company
(Consideration Shares). The aggregate number of Shares
to be issued to the Scalare Vendors is 72.0 million
Consideration Shares.

Upon completion of the Acquisition and completion of the
Offer, the Scalare Vendors are anticipated to collectively
hold between 67.2% and 78.9% (assuming no investment
in the Offer itself) of the issued voting shares of the
Company.

It is proposed that the Company will change its name to
“Scalare Partners Holdings Ltd" following Completion
and receipt of Shareholder approval. The Company also
proposes changing its ASX ticker code to “SCP" from
Completion and the successful relisting of the Company.

Additionally, Adelle Howse, Neil Carter, James Lougheed
and Beau Quarry will become Directors of the Company.
James Walker will remain a Director and Gary Simonite
and Greg Starr will resign. James Lougheed, Beau
Quarry and James Walker are current Directors of
Scalare. Biographies for the proposed new directors are
set out in Section 6.1 of this Prospectus.

The Acquisition is subject to and conditional upon the
satisfaction of waiver of the following conditions:

* The Company obtaining all necessary shareholder
and regulatory approvals pursuant to the
Corporations Act and the ASX Listing Rules;

+ The Company obtaining approval (subject only to
conditions usual for such approval) from ASX for its
Shares to be reinstated to quotation on ASX;

» The Company meeting the requirements in Chapters
1 and 2 of the ASX Listing Rules as of the Company
were applying for admission to the Official List;

« Completion of the Offer at the price agreed between
the Company and Scalare;

* There being no material breach of the Merger
Implementation Deed by either the Company or
Scalare.

The Acquisition is also conditional on the Directors of the
Company having not changed their recommendation in
relation to the Acquisition. See Section 11.7.1 for further
information.

At the heart of the Scalare business model is the
provision of support, via products, services and expert
advice tailored to the specific needs of high growth, early-
stage technology businesses. After a thorough business
review and due diligence process Scalare may also invest
in what it considers to be the most attractive of these
companies.

Scalare's strategy is to build a profitable services
business that generates sufficient cash reserves to

fund future annual investments, reducing the need to
raise additional funds. As investments are realised,
distributions may be made to provide future liquidity and
income to Scalare shareholders.

Scalare's involvement in the wider early-stage technology
sector through paid mentoring, advice and services
allows it to have a greater understanding of the needs

of the sector participants and the companies operating
within it. Scalare sees continued opportunities to expand
its range of products and services through internal



technology development activities, expanding the team
and strategic acquisitions.

Through our day-to-day operational involvement in

the early-stage technology sector Scalare is well

placed to better understand the risks, challenges and
opportunities these companies face as they scale. This
allows Scalare to expand its service offering to accurately
meet the market demand and therefore build a market
presence that positions Scalare as a partner of choice for
technology business founders as they build successful
high growth businesses.

This market presence and deep understanding of the
individual businesses puts Scalare in a preferred position
to access investment opportunities as these companies
come to raise capital. This combined with the Scalare
team'’s own entrepreneurial experiences and sector
knowledge helps Scalare to make better investment
decisions. For the same reason, the ongoing involvement
in these businesses means that Scalare can identify
business opportunities and issues earlier and therefore
provide additional assistance prior to an incident or event
impacting the performance and / or valuation of the
portfolio company.

At a group level, Scalare also de-risks its overall
investment position by taking a portfolio approach

to create diversification. That is, Scalare is currently
invested in twenty-seven companies and intends to
complete up to eight new investments per annum. This
portfolio approach to reduce overall risk is also enhanced
by limiting the amount invested in each company, being
set at a maximum of $250,000 per company. To date,
Scalare has averaged approximately $122,000 invested in
each company.

Each investment is further de-risked by the provision
of services to those companies allowing the profits
generated from those services to be offset against any
potential loss of the original amount invested.

Our approach is to build a highly scalable and profitable
operating business to fund our ongoing investments and
our approach to investing are described in more detail
below.

Scalare believes that a more diverse start-up technology
sector leads to better companies and better outcomes
for all.

From inception, Scalare has been operating with a
commitment to "Be the Change". That is, that real
transformation and growth takes more than money, and
to be successful over time, companies must not only
deliver financial performance but also make a positive
contribution to the community and the environment.

As an integral part of our values, Scalare is committed to
improving gender balance and cultural diversity within
technology entrepreneurship. Through our “Be the
Change” initiative, we work to:

» Foster a community of greater gender balance and
cultural diversity among our community of business
founders, advisors and investors

» Help our business founders build diversified teams
and boards

« Form strategic partnerships and participate in
networks to further the diversity agenda within the
technology community and highlight positive role
models from our community

This approach is reflected and supported by our actions
of acquiring and growing the Australian Technologies
Competition and Tech Ready Women as well as our
investment decisions. That is, 32% of the current
portfolio was either founded by a female founder or is
currently led people from ethnically and culturally diverse
backgrounds.



5.6.2. OUR BRANDS

SCALARE

PARTNERS

Scalare Partners provides hands on support for companies
in the sector. Services are focused on the following areas:
Commercial, Capital Raising, Accounting and Finance,
Marketing, Products and technology, Corporate Governance,
People and Culture and Operations.

‘cchready
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Tech Ready Women (TRW) helps female founders start their
tech and startup journey by providing them with world class
mentoring and training in tech and business.

TRW provides educational and mentoring services, including
an eight-week Female Founder Start-Up program, an
Investment Ready Program as well as a membership to TRW
Female Founder Connect.

AUSTRALIAN
TECHNOLOGIES
COMPETITION

The Australian Technologies Competition (ATC) is a national
growth and awards program designed to showcase and
promote innovative Australian technologies with global growth
potential.

The competition is open to Australia-based technology
companies across various sectors including clean energy,
Fintech / Regtech, Medtech, critical technologies (Web3),
advanced manufacturing, social impact, and many more.

Participants have access to connect with investors, mentors,
and industry experts, ultimately helping them to scale and
grow their businesses. Semi-finalists receive mentoring,
intensive masterclass sessions and networking opportunities
while finalists pitch their technology to a panel of judges and
ultimately become an awards category winner.

~ND

CALARE

Ascend is Scalare's recently launched proprietary digital
platform, Ascend is designed to address a business founder’s
most pressing challenges through structured programs in an
efficient and affordable manner.

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS




One of the two main limbs of the Scalare business model
is the provision of products, services and expert advice
tailored to the specific needs of high growth, early-stage
technology businesses.

Scalare support services are available to all early-stage
tech companies and not just the companies Scalare
invest in. Where Scalare does invest in these companies
the ongoing services are not compulsory (except usually
for an NED role) so portfolio companies can choose their
own service providers. Scalare is confident that the high
quality of support services provided means the business
is able to attract and retain our customers over the long
term.

Scalare Partners provides hands on support for
companies in the sector, including:

+ Commercial - build and lead the go to market
strategy, optimise pricing models, streamline
customer journeys and maximise market potential

- Capital raise - provides expert guidance to plan
capital raising as well as help to secure or lead
funding rounds, creating compelling pitches and
meeting investor expectations. Scalare is a Corporate
Authorised Representative under AFSL 000529952

* Accounting and finance — develop the right financial
strategy with accurate accounting services, focussing
on accurate forecasting and optimal cash burn rate
management

* Marketing - develop impactful marketing strategies
to build a brand, enhance visibility and drive customer
acquisition

* Product and technology — ensure the product
roadmap is robust and avoid Tech debt with Scalare’s
expert guidance and strategic support

» Corporate governance — implement strong yet
sensible corporate governance practices for the
businesses’ stage of growth and maturity to build
ethical operations and investor confidence

« People and culture - create a thriving culture
to attract top talent and implement effective HR
practices for sustained growth

» Operations - build on existing business operations
with our expert support to drive efficiencies,
scalability and seamless growth

» Mentoring and education - through Tech Ready
Women and the recently launched Ascend programs

+ Market awareness - through the annual Australian
Technologies Competition

In addition to these services Scalare charges an upfront
support fee for any investments it makes. This fee,
historically twenty thousand dollars, covers the first year
of the portfolio company's engagement in the Scalare
community activities, including regular cross portfolio
founder meetings, educational seminars, attending /
speaking at our community live events, assisting with
introductions and access to our reference library. The fee
is deducted from the amount invested in the company so
is received upfront.

Each of these services are critical when building a
successful early-stage business as business founders
cannot be experts in all areas. By working with Scalare,
business founders are given the support they need, as
and when required. All without being burdened with
unnecessary costs of full-time employees at such an
early stage in their growth cycle.

Our services are provided by experienced experts in
each area, either from the current team or hand-picked
external experts contracted in for a specific assignment.

Scalare offers various levels of service to match the
customer's requirements, with most services provided
on a monthly cash retainer basis or a combination

of a smaller retainer with a cash based, success fee
component.

In addition to the revenue generated by each of these
services Scalare learns a great deal about our customers
over the term of our engagement. This initial service
often leads to the customer requesting additional
services and assistance as they scale.

Once a company achieves a certain level of scale and
maturity, Scalare may experience a reduction in certain
services being provided to that individual company as

it can employ resources inhouse to manage its growth.
An example could be a reduction in the accounting and
finance services as the company employs a full time CFO.

Being involved in aspects of the customer’s business
means the Scalare team is also better educated on the
business opportunity, the team's ability to execute and



be successful and therefore leads to better informed
investment decisions when our customers are raising
growth capital.

Part of the funds Scalare is raising under this Offer will
be used to fast track the digitalisation of these services
so Scalare can continue to scale and build recurring
revenue streams faster.

Tech Ready Women provides educational and mentoring
services, including an eight week Female Founder Start-
Up program, an Investment Ready Program as well as a
membership to TRW Female Founder Connect.

These services are all cash based and are well supported
by corporate and government sponsorships. TRW is a
profitable business with significant growth opportunities
as Scalare looks to grow the program nationally and into
the regions as well as overseas.

In additional to doing meaningful work improving the
gender gap in the early-stage tech sector and being

a profitable business, the TRW acquisition brings
considerable benefits to the Scalare business model.
That is, Scalare can now build a relationship with over
the 1,200 alumni and paying members, which may lead
to a greater take up of Scalare’s products and services as
the members looks to grow their own businesses. This
should also lead to more investment opportunities.

Scalare is raising funds under this Offer to expand these
services across Australia and through other channels,
such as Universities, Regional Councils and internal
corporate programs. The move to take TRW national

has already started with the signing on 9 August 2024
of an agreement with the Queensland Department

of Environment, Science, an Innovation to provide 2
programmes through to 30 November 2025. Refer to
Section 11.7.6 for details.

The Australian Technologies Competition (ATC)
recognises and accelerates homegrown scaleups with
global potential. It is a national growth and awards
program designed to showcase and promote innovative
Australian technologies with global growth potential. The
competition is open to Australia-based technology
companies across various sectors including clean energy,
Fintech, Regtech, Medtech, critical technologies, advanced
manufacturing, social impact, and more. Successful
entrants have access to connect with investors,

mentors, and industry experts, ultimately helping them

to scale and grow their businesses. Semi-finalists

receive mentoring, intensive masterclass sessions and
networking opportunities while finalists have a chance to
pitch their technology to a panel of judges and ultimately
become an awards category winner.

The ATC does not derive revenue by charging entrants
to apply but through annual corporate and government
sponsorship programs. These programs are all paid for
on a cash basis only. ATC is a profitable business.

In addition to being a profitable business the ATC
acquisition also brings considerable benefits to Scalare.
Scalare has and will continue to build a relationship

with current and previous applicants. This relationship
enhances one of our objectives of being a leader in the
early-stage technology sector, as well as providing an
opportunity to offer our support products and services to
this group of companies as they look to grow their own
businesses. This relationship may also generate leads to
more investment opportunities.

Ascend is Scalare latest offering to the early-stage tech
sector.

Ascend is a highly scalable, repeatable digital offering
focussed on solving a business founders most pressing
problems. Ascend offers intensive, four-week “problem-
based” programs designed to tackle founders’ specific
challenges. Collaborating with Australia’s top start-up
experts across eight key business areas, Ascend delivers
cutting-edge framewaorks, IP, and insights.

This purpose-built diagnostic tool helps business
founders identify and prioritise high-impact problems



from the very beginning. Ascend is committed to being
the most affordable and accessible solution for founders
seeking real results.

In addition to generating cash-based revenues the
Ascend program is fundamental to the Scalare business
model. As companies apply our high level diagnostic
tool to their business they understand where to prioritise
assistance now and how Scalare can help. It is expected
that this leads to a deeper engagement and the provision
of additional services while getting to understand more
about the business and the founding team.

When a client is ready to raise capital it is likely that
Scalare will be assist them to be “capital-raise ready”,
manage the capital raise process and if suitable, lead the
investment round.

Key to any investment Scalare makes is that Scalare
has the right to appoint a non-executive director or as
an advisory board member for a limited period of time,
usually for the first three years. This role is important
to the Scalare approach as it allows a forum for Scalare
to remain active in the business and work closely with
the business founder so as to identify and resolve the
operational business issues that the company will face
from time to time as it grows.

Scalare's preferred remuneration model for these
services is to take equity, usually in the form of
attractively priced and conditioned structured equity
options. Over time, the value of the equity earned through
this non-executive director service can be significant.
This approach allows Scalare to potentially increase its
investment in the companies selected.

Scalare's go to market strategy for customer and
investment opportunities is two-fold and interconnected.

Scalare is actively involved in all aspects of the business
founder /early-stage technology sector. This includes,
speaking at community events, operated by Scalare

and other industry events, community newsletters, the
Australian Technologies Competition and Tech Ready
Women.

This presence means that Scalare is well known
throughout the sector and is regularly approached for
assistance, advice and investment. In addition to these
inbound opportunities Scalare, through the ATC and TRW,
develops its own opportunities for both support services
and investments.

Scalare's own community of over four hundred business
founders, investors and advisers is also a great source of
opportunities.

Scalare has internal resources focussed on engaging
with the wider sector and our community in a regular
and meaningful way. Through this engagement Scalare
has numerous candidates for Scalare support services,
Ascend digital courses, TRW memberships and courses
and sponsorships for the ATC.

Once Scalare engages with a founder/company via
services or through the investment process this leads
to a discussion about other potential areas of support.
That is, services often lead to investment opportunities
and investment candidates often become services
opportunities.

A portion of the Offer proceeds are being dedicated to
our own technology developments to fast track current
digitalisation of products/services and subscription/
membership programs.

This should lead to faster take up of our services through
scaling the offering and less reliance on management
time and expertise. These digital services will provide
the initial introduction to Scalare as well as ongoing



mentoring and educational services. Over time this will
lead to more opportunities for longer term projects and
ongoing engagements. The digital services are expected
to generate higher margins and will be more widely
available and scalable.

A portion of the Offer proceeds are being dedicated to
offering the Scalare support services and Tech Ready
Women to the US market.

Scalare already has one portfolio company
headquartered in the USA and many of the remaining
portfolio companies generate revenue from that market.

A recent review of the companies in our wider community
has indicated that many are requesting assistance on
how best to enter the US market. The Scalare team has
direct experience and is providing advice in this area.

With guidance from our current non-executive director,
James Lougheed, Scalare is developing a plan on how to
start to provide services to US based early-stage, high
growth companies.

The initial approach will be customer / services led with
any investment opportunities managed and processed
through the existing systems and team in Australia.

With the expansion of the team in 2023 Scalare has
expanded our service offering to the wider early-stage
technology sector.

The FY2024 was a transformational year for the
business, with service and product revenue growing 51%
to $1,608,067. On a pro forma basis, total revenues for
FY2024 was $1,993,063.

This revenue was generated from 58 companies, through
69 separate engagements. Revenues from non-portfolio
investment companies grew by 118% and now represents
41% of total FY2024 revenues. Revenues from portfolio
investment companies also grew by 25%.

Scalare's financial performance is described in more
detail in Section 8 of this Prospectus.

In addition to building a profitable support business
through providing mentoring, advice, products and
services in the early-stage technology sector Scalare's
plans to generate additional profits via investment
returns in a selection of those early-stage, high-growth
technology companies.

Scalare has already invested in a total of 30 companies
and intends to build on that number by making up to
eight new investments per year. With funding from
this Offer, Scalare will also be able to make follow

on investments in a selection of the more successful
portfolio companies.

Scalare manages the entire selection, due diligence and
original investment for the companies selected. Scalare
does not manage an investment fund as its investment
are made directly with its own funds. This means that
Scalare receives the full benefit and carries the full risk
of that ownership.

While Scalare does invest in companies with different
growth and capital raising histories Scalare's preferred
investment approach is to invest when a company is
taking investment for the first time from professional
investors.

Scalare's investment objectives are to:

» deliver long term returns to Shareholders from
the realisation of capital gains generated from its
portfolio and

» support these longer-term returns by building a
recurring profitable services business that generates
cash for new and ongoing investments in early-stage
technology companies

Scalare aims to give more investors access to
investments in the start-up technology sector.

Scalare equally focusses on managing the investment
and investor risk associated with investing in early-stage
technology companies (a highly speculative asset class)
with a number of distinct investment approaches and
decisions.



This includes the following:

+ investing no more than $250,000 (historically
averaged $122,000) in each company so any
individual company failure is unlikely to be material
on its own

» already invested in thirty companies, with three full
and one partial exit, establishing an attractive track
record and allowing Shareholders to understand
the types of investments and Scalare’s approach to
investing in this sector

* by providing services to the portfolio companies
where the revenues for these services can ultimately
be greater than the original amount invested

As a listed company, the Company offers Shareholders
the potential for a more liquid and more accessible
investment instrument.

Scalare is focussed on assisting and investing in high
growth potential, early-stage technology companies.

Scalare’s investment approach is broad and flexible and

allows Scalare to invest across a multiple of sectors and

geographies. However, our guiding principles of working

with (by providing remunerated services) and investment
in companies are as follows:

» Atechnology centric business with significant
potential

» Operating in a large and fast growing market
» International aspirations and applications

« An impressive founder and foundation team who
inspire others

» A passionate founding team that deeply understands
the problems they are looking to solve

* Afounding team that are open to mentoring, advice
and assistance

» Existing product market fit supported by commercial
validation (ie. initial customer revenues)

» Atrack record of meeting key milestones to build
conviction on future forecast and objectives

» Scalare must be convinced that it can add value and
assist the company deliver on its plans

Investment decisions are made by the Scalare investment
committee. Historically, this has consisted of the senior
leadership team of the CEQ, the CFO and the co-founding
and other partners. Post Completion, the Investment
Committee will be expanded to include at least one of the
Group's non-Executive Directors.

For investment, Scalare insists on a remunerated non-
executive director or advisory board role to ensure there
is a formal mechanism to be active in the business.
Remuneration for this role usually is in the form of equity
options in the company.

While identifying and providing additionally remunerated
services to our portfolio companies is important Scalare
does not mandate portfolio companies to use our
services. Scalare has to demonstrate the value being
generated by appointing Scalare to provide the services
required.

When making an investment Scalare does not mandate a
prescribed minimum or maximum percentage ownership
requirement. Typically, Scalare will own between 2-10%
of the company invested in.

Scalare often co-invests with other early-stage
technology investors to ensure the company is

well positioned for future fund raising and growth.
Historically, eligible Scalare shareholders have also co-
invested when Scalare invests. Where Scalare is leading
a capital raise it will look to present the opportunity to
eligible Scalare community members.

With our deep exposure to the sector, through our
multiple brands, touchpoints and offerings described
above, Scalare does not need to allocate significant
marketing spend to generate investment opportunities
as it already generates hundreds of investment
opportunities each year. This deep pool of opportunities
allows Scalare to be selective as our plans are to only
invest in up to eight new businesses each year.

Scalare believes that its skill sets, service offerings,
company culture and individual team direct experiences
are ideally suited to working with early-stage technology
founders and their companies. It is a sector and mindset
that drives the team.



While there is a higher risk of company failure at this
early stage of the company’s development the ability to
earn superior returns is also possible. Scalare believes
that the biggest uplift in investment returns can be
generated by investing at this early stage.

Our business model, which leads to a deep engagement
with the founder should reduce the risk of overall
company failures as the senior Scalare team have started
their own businesses and are aware of the early signs

of failure and therefore can act quickly to resolve any
issues.

As part of our investment making process Scalare

also assesses businesses against a number of key
gualitative and quantitative measures that Scalare
considers important for creating successful high growth
businesses, including:

« High quality team and culture: high quality leadership
within a founding team is critical

« Open to new and outside input and advice - key to
the Scalare business model is Scalare being actively
involved to support the founder. If the founder is not
open to our “hands-on” approach, Scalare will not
engage

» Significant founding team equity interest; a significant
equity position held by the team is a positive
endorsement of the belief held by the team in the
opportunity

Scalare reviews the progress of each portfolio company
on a regular basis. This includes a formal valuation
review twice a year, to coincide with the company's
preparation of the half yearly and annual financial
statements.

Each company in the portfolio is included in the formal
valuation review process. An increase or decrease in
each company’s valuation Is recorded as an unrealised

gain or loss in Scalare's financial statements.

A key valuation consideration is whether the company
has completed a capital raise within the last twelve
months. If the raise was completed with a majority of
the funds raised from new investors Scalare will apply
that valuation to its equity position to determine Scalare's
valuation position.

If there has not been a completed capital raise in the
last twelve months Scalare will apply a number of key
guantitative and qualitative measures that it considers
important to determine the valuation of the company.
This valuation is then applied to Scalare’s equity holding
to determine the value Scalare will record for that
company.

These considerations include:

« Achievement (or not) of the company, technology and
product milestones agreed as part of the Scalare
investment due diligence process

« Achievement (or not) of the agreed financial forecast
and objectives

» Revenue growth rates and gross profit margin

» Revenue pipeline and short term growth opportunities
» Team stability and / or loss of key personnel.

e Industry and / or technology changes

» Comparable company analysis

» Cash runway and timing to the next raise, if required

For investments held outside of Australia, the prevailing
exchange rate at the record date is also applied.

It is important to note that the valuation determined

by Scalare is based upon Scalare’s evaluation of that
company and may not reflect the valuation the company
itself believes it is worth.

Realised investment gains or losses are recognised
at the time of executing an equity sale agreement
or the company is closed down and formally placed
in administration or liquidation and that process is
completed with the company deregistered.



5.11 CURRENT INVESTMENT

PORTFOLIO

Scalare’s current investment portfolio consists of the following companies:
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Scalare’s investment portfolio as at 30 June 2024 can be summarised across the following levels of business /
commercialisation maturity as:

Amounts Invested As at 30 June 2024

No. of
companies
invested in

Current
valuation

Total amount
invested

Cash
Invested

Equity
Earned

Portfolio Company
Growth Stage

Product launch $1,046,350 $187,998 $1,234,348 $984,426

Market validation $916,017 $329,089 $1,245,106 $1,312,718

Revenue momentum $560,564 $224,496 $785,060 $1,810,305

Scaling / globalisation $904,021 $60,213 $964,234 $6,126,994

Total investments $3,426,952 $801,796 $4,228,748 $10,234,443

Definitions: Conclusions

- Product launch — company is ready to launch or has just -

60

launched their first iteration of a product/solution that can be
commercialised

Market validation — company is demonstrating early
commercialisation progress (users and/or revenue) post product
launch,

Revenue momentum — company is demonstrating increasingly
consistent revenue growth and commercial metrics

Scaling / globalisation — company has a developed a predictable
sales/commercial and product development capability that can be
scaled and repeated in different markets and jurisdictions where
opportunities exist.
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Early-stage companies will typically mature through the growth
stages highlighted and as well as demonstrating key milestones

in a company’'s development these stages often coincide with

the bringing on of new investment to help support the company
through the next stage of growth.

As the companies move from stage to stage they tend to be
rewarded with a higher valuation on the back of revenue growth, a
more established market position and a demonstrated ability of the
executive team to deliver on business objectives.

Scalare's current portfolio has a healthy balance of more mature
companies that have achieved meaningful uplift in their valuations
with earlier stage business who have the potential to grow and
increase valuations as they progress through the growth stages.
Our investment approach is to typically invest at the product launch
or market validation stage of a company’s journey and then to
support the companies as they look to move to different growth
stages with accompanying higher valuation.




Scalare’s investment portfolio as at 30 June 2024 can be summarised across the following technology

sectors:

Amounts Invested

No. of
companies
invested in

Cash

Technology Sectors Invested

As at 30 June 2024

Total
amount
invested

Current
valuation

Equity
Earned

Regtech / ESG 6 $695,997

$299,632 $995,629 $3,634,496

Medtech and Wellness $622,304

$49,574 $671,878 $2,510,665

Fintech $631,042

$38,500 $669,542 $2,219,433

Travel & logistics $216,017

$118,752 $334,769 $675,830

Market places $550,000

$82,977 $632,977 $429,520

Brand and Loyalty $240,000

$72,664 $312,664 $321,240

Edtech $120,000

$52,164 $172,164 $107,368

HRtech $111,592

$35,105 $146,697 $215,888

Agritech $120,000

$0 $120,000 $120,000

Web3 1 $120,000

$52,428 $172,428 $0

Total investments 27 $3,426,952

$801,796 $4,228,748 $10,234,443

Of the current investment portfolio Scalare’s intention to build a more diverse technology sector, is evidenced by

investing in more diverse founders. 32% of the current portfolio was
people from ethically and culturally diverse backgrounds.

Section 5.10.5 outlines the approach adopted to determine the valuat

either founded by a female founder or led by

ion of the portfolio as at 30 June 2024.

5.11.1.CURRENT INVESTMENT PORTFOLIO COMPANIES BY VALUATION AND OTHER
METRICS

The current weighting of the portfolio is as follows:

Portfolio Companies Amount invested

Cumulative %

Current valuation of Total portfolio

WithU $302,304

$2,252,237 22%

MyPass $160,213

$1.767,361 39%

FrankieOne $99,977

$1,566,000 55%

AsiaVerify $283,789

$1,129,568 66%

FreeGuides $234,769

$575,830 71%

Treety $270,028

$274,000 74%

All other companies (21) $2,877,668

$2,669,447 100%

Total $4,228,748

$10,234,443 100%

Included in the "Amount invested”, shown above, is the dollar amount

paid in cash as well as the value attributable

to the equity options earned for providing non-executive director services, if applicable.

Some of the other twenty one companies are valued at the original in

vestment amount and equity options earned

as they continue to meet milestones and have not raised additional capital since Scalare’s investment.

Additional investment portfolio information and other metrics are dis
Information section (Section 8) of this Prospectus.

cussed in more detail in the Financial
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5.11.2.CURRENT INVESTMENT PORTFOLIO COMPANIES

ANNA Money - recently acquired

LOCATION / INDUSTRY don, United Kin / Fintech

Scalare's original investment was in Cape, an Australian registered company. Recently acquired by

UK fintech Anna Money, Cape’'s expense management software actively streamlines and automates
company finances so you can power up your payments, policies, and people. It's an all-in-one platform
to spend smarter, cut wasteful purchasing, crunch numbers less, and boost business more.

Access capital, build budgets, set spend controls, issue your entire team with corporate cards, capture
and store receipts, and automate payment to ledger with cloud accounting integrations.

January 2024 - amount invested of $130,954. Anna Money acquired 100% of Cape in January 2024.
The acquisition was a script deal with the UK holding company. Based on the equity held in CAPE
Scalare received $130,954 in equity in Anna Money UK.

The difference between the amount invested in CAPE and the value of the ordinary shares received in
Anna Money is shown below, in Section 5.11.3 as a realised gain (loss).

INITIAL INVESTMENT /
AMOUNT INVESTED

CLASS OF SECURITY Ordinary shar
HELD ary shares
CURRENT INVESTMENT
VALUATION $133,888
§CALARE ® OWNERSHIP Not material — own less than 5% of the fully diluted issued capital of the company
OSITION

FY2024 SCALARE

SERVICES PROVIDED VCFo

ASIA VERIFY

LOCATION / INDUSTRY Singapore / Regtech

AsiaVerify is an award-winning regulatory technology platform designed to increase simplicity, trust
(—- and confidence when doing business in Asia, trusted by global clients from 17 countries.
A ASIEVE‘I"Y Its instant verification service helps users to streamline workflows for Know Your Business (KYB),
Know Your Customer (KYC), Anti-Money Laundering (AML), Cross Border UBO, Ongoing Monitoring and
other compliance challenges.

INITIAL INVESTMEN February 2021 - total amount invested $148,971 and have earned additional equity of $13
AMOUNT INVESTED through services provided

CLASS OF SECURITY Ordinary <hares
HELD Y
CURRENT INVESTMENT

VALUATION $1.129.568

SCALARE’S OWNERSHIP  Not material — own less than 5% of the fully diluted issued capital of the company
POSITION

FY2024 SCALARE

SERVICES PROVIDED Non-executive board role, capital raise fees, vCFO and strategy workshop programs
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LOCATION / INDUSTRY

BETTER X

Singapore / Fintech

BETTERY

BetterX is a digital asset platform built for accredited and wholesale investors that allows you to
safely purchase and exchange cryptocurrencies and shortly to tokenise real world assets.

BetterX is helping build infrastructure for the next generation of financial services in Web3.0.
BetterX believes that this requires full regulatory permissions, technical expertise and a focus on
environmental impact. Their approach is underpinned by a strong focus on investment, technological
solutions, simplifying new and complex underlying services for our clients and partners.

The team at BetterX strongly believes in the profound potential of small actions to create meaningful
change, and their trade with purpose initiatives make a positive impact with every trade.

INITIAL INVESTMENT /
AMOUNT INVESTED

November 2022 — cash invested $156,350 and have earned additional equity of $38,500 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$210,754

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive advisory role and annual support

Melbourne, Australia / Market place

@®BRAUZ

Brauz is an Australia owned, global retail tech platform enabling best in class solutions for video
commerce, appointments, reserve in-store and click + collect. With 10+ years' experience in
omnichannel retail. Brauz provides retailers easy to plug in, and direct to store technology that simply
and efficiently connects the online customer in-store.

INITIAL INVESTMENT /
AMOUNT INVESTED

April 2024 - cash invested $120,000. and will over time going forward earn additional equity through
agreed services, including a non-executive board role.

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$154,560

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role and strategy workshop programs and annual support

CATALYSER

Sydney, Australia / Regtech & ESG

—fcatalyser

Catalyser is an easy to use giving platform for companies to manage their corporate social
responsibility programs, volunteering and donations.
The platform allows you to bring all your separate giving activities together in the one place, making

it easy to engage employees, manage different giving programs and reduce administration time and
costs.

INITIAL INVESTMENT /
AMOUNT INVESTED

June 2021 - cash invested $100,000 and have earned additional equity of $54,573 through services
provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$155,161

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

Non-executive board role, annual support fees and revenue referrals and strategy
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LOCATION / INDUSTRY

CIRCADIAN HEALTH INNOVATIONS

Melbourne, Australia / Medtech

CHI.:=
m Innovations

Circadian Health Innovations (CHI) is a groundbreaking medical technology business pioneering
healthier light consumption.

CHI has created an innovative product designed to improve sleep, mental health, and health longevity.
Their wearable tech, Melanopic Eye or ‘MiEye’, is a unique device that employs advanced light-sensing
technology and analysis methods to guide users toward healthy light patterns.

There is enormous potential for growth into lucrative B2B markets including optimisation of sports
performance, shift work management, jet lag solutions, and improved sleep.

INITIAL INVESTMENT /
AMOUNT INVESTED

February 2024 - cash invested $120,000 and have earned additional equity of $7,522 through services
provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$258,428

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role, annual support and vCFO

CLOUTLY

Brisbane, Australia / Brand & Loyalty

4 cloutly

Cloutly is a Saa$ solution that empowers SMBs to take control of their reputation, with a personal
(rather than transactional) approach to review collection, customer insights and reputation
management.

Cloutly’s all-in-one platform doubles the success rate of business review requests by leveraging
video-first campaigns (cutting through the clutter), while providing a centralised place for businesses
to respond to and showcase their reviews from dozens of online channels, such as Google, Facebook
and Tripadvisor.

INITIAL INVESTMENT /
AMOUNT INVESTED

March 2022 - cash invested $120,000 and have earned additional equity of $35,688 through services
provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$174,318

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role, annual support, revenue referrals and strategy and vCFO

CURIIOUS

Sydney, Australia / Medtech & Wellness

The Curiious immersive platform is a streamlined destination for enterprise and corporate customers
to engage, train and develop both their employee and B2B audiences. It combines a resource centre,
virtual event platform, learning platform and social hub into one location, delivering savings on a
single license and driving value through user engagement and data.

INITIAL INVESTMENT /
AMOUNT INVESTED

May 2022 - cash invested $160,000 and have earned additional equity of $48,564 through services
provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$0. The company has ceased trading and appointed a voluntary administrator. A small return maybe
received from the administrator. However, Scalare has decided to revalue the investment to zero.

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

None
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LOCATION / INDUSTRY

ETHIXBASE360

London, United Kingdom / Regtech & ESG

ethi@base

Ethixbase360 is a leading third-party risk management platform which helps organisations to elevate,
build, maintain and monitor sustainability in their supply chain.

With a focus on anti-corruption, human rights, labour and environment, supported by market-leading
technology, Ethixbase360 enhanced due diligence provides organisations with a deep and broad view
of their supply chain risks across various areas.

INITIAL INVESTMENT /
AMOUNT INVESTED

April 2020 — net cash invested $27,026 (after partial sell down)

CLASS OF SECURITY
HELD

Preferred shares and B Ordinary shares

CURRENT INVESTMENT
VALUATION

$98,717

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

FLIGHTCARE GLOBAL

Adelaide, Australia / Medtech & Wellness

flightcare

GLOBAL

Flightcare Global is a technology-based aviation medical assistance platform to manage flight medical
events around the globe.

FCG provides access to a range of innovative products and services to help manage medical events
preflight, in-flight and on the ground.

FCG's approach is innovative, technology based and cost effective, delivered by a team with a
background of high level medical, operational and account management knowledge and experience.

INITIAL INVESTMENT /
AMOUNT INVESTED

January 2021 - cash invested $100,000 and have earned additional equity of $42,052 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$0. The company is trading and generating revenue but does require additional capital to continue.
Scalare has taken the view that the amount of capital required may cause a significant down round
and therefore has decided to revalue the investment to zero.

SCALARE’'S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role, vCFO, People and culture and strategy workshop programs

FRANKIE ONE

Melbourne, Australia / Fintech

frankieone

FrankieOne is a global compliance, identity verification and fraud detection engine. The business helps
banks, fintechs and other companies onboard and protect their customers. We believe that verification
and onboarding should be fast, flexible and frictionless for customers.

The platform is optimised to verify your customers quickly, safely and securely, minimising risk and
maximising opportunity.

INITIAL INVESTMENT /
AMOUNT INVESTED

May 2020 - cash invested $99,977

CLASS OF SECURITY
HELD

Series A Preference Shares

CURRENT INVESTMENT
VALUATION

$1,566,000

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED
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LOCATION / INDUSTRY

FREEGUIDES

Sydney, Australia / Travel & Logistics

. FreeGuides

FreeGuides is a peer-to-peer platform enabling locals to create, run and manage their own free
walking tours by easily creating journeys and experiences through the phone app.

Everyday, guides create one of kind experiences to ensure that anyone can explore the world in a
more authentic and unique way.

INITIAL INVESTMENT /
AMOUNT INVESTED

November 2020 - cash invested $116,017 and have earned additional equity of $118,752 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$575,830

SCALARE’'S OWNERSHIP
POSITION

Material — own between 5% - 20% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role and revenue referral and strategy

Sydney, Australia / Market place

helio

Helio represents a new dawn in marketing: a revolutionary media space that simplifies advertising.

The next-generation advertising marketplace helps SMEs, brands and agencies access hard-to-find
advertising placements across all media channels.

Our vision is to democratise media, levelling the playing field to help all our businesses grow.

INITIAL INVESTMENT /
AMOUNT INVESTED

January 2022 - cash invested $120,000 and have earned additional equity of $30,405 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$26,641

SCALARE’'S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

INHOUSE VENTURES

Sydney, Australia / Market place

« InhouseVentures

Inhouse Ventures helps match and connect investors, VCs and start-ups through their online
marketplace, with a unique platform designed and developed to enhance transparency and
convenience within the ecosystem.

Inhouse Ventures pride themselves in creating the#1 place to go to build, scale and fund raise in the
Australian startup ecosystem.

INITIAL INVESTMENT /
AMOUNT INVESTED

November 2023 - cash invested $150,000 and have earned additional equity of $4,008 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$248,319

SCALARE’'S OWNERSHIP
POSITION

Material — own between 5% - 20% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

Non-executive board role, annual support and revenue referral program
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LOCATION / INDUSTRY

JEDDLE

Sydney, Australia / Edtech

(> jeddle

Jeddle offers the ultimate learning companion for high school students and teachers, freeing up class
time while boosting results through online resources that are practical, syllabus-specific and geared
towards academic success.

Jeddle's interactive, exam-friendly content helps prepare students for all modes of assessment,
leveraging teacher expertise and collaborative feedback to cultivate a love of learning.

INITIAL INVESTMENT /
AMOUNT INVESTED

December 2022 — cash invested $120,000 and have earned additional equity of $52,164 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$107,368

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role and annual support

LOYALTY REPUBLIC

Sydney, Australia / Brand & Loyalty

T Loyalty Republic

Loyalty Republic is a fully scalable all-in-one loyalty solution, empowering the SME market with
enterprise level solutions that make the complicated process of establishing great employee rewards
and recognition, or customer loyalty programs easy.

Their loyalty solution helps clients engage, reward and incentivise the behaviours of their target
audience exactly the way they want to.

INITIAL INVESTMENT /
AMOUNT INVESTED

June 2023 - cash invested $120,000 and have earned additional equity of $36,976 through services
provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$146,922

SCALARE’S OWNERSHIP
POSITION

Material — own between 5% - 20% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role

MASTER REMIT

Melbourne, Australia / Fintech

Eﬁf’,\ MasterRemit
-:"f Send maney with LOVE

MasterRemit is an innovative Fintech changing how money is moved across the world.

Leveraging cutting-edge digital technology, MasterRemit makes it easy for people to send money
safely, securely, quickly at low cost to their loved ones, including those who don't have access to a
bank account or financial institution.

INITIAL INVESTMENT /
AMOUNT INVESTED

May 2022 cash invested $120,011

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$168,791

SCALARE’'S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

None
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PASS~

MyPass is a mobile-first technology company empowering front-line workers to manage training and
competency information and prevent compliance gaps.

Centred around a digital Skills Passport, MyPass simplifies the compliance management process for
WorkSites, EPCs, Service Providers and Employers.

INITIAL INVESTMENT /
AMOUNT INVESTED

March 2020 - cash invested $100,000 and have earned additional equity of $60,213 through services
provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$1,767,361

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role, vCFO, strategy and People and culture programs

PICTURE WEALTH

Perth, Australia / Fintech

ﬂ picturewealth

PictureWealth is a rapidly scaling WealthTech company that combines best-in-class digital tools and
technology-led financial services. Their goal is to help their clients see, understand, and improve their
complete financial picture.

The PictureWealth platform empowers users by offering a comprehensive picture of their total
wealth, coupled with access to on-demand financial experts across wealth and insurance.

Their technology is changing the way both financial advisors and their clients are managing their
money.

INITIAL INVESTMENT /
AMOUNT INVESTED

October 2022 — amount invested $123,750 as an equity swap when Picture Wealth acquired
technology from NOD. NOD was a company Scalare invested in and took control of when the founder
decided to sell.

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$140,000

SCALARE’'S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Auckland, New Zealand / HRTech

o]

Roi-Al is an automated technology solution built specifically to enable recruitment and talent
acquisition professionals to maximise revenue from their own databases.

Roi's mission is simple: to digitally enable companies to win the war for talent.

They do this, not only by having great technology, but uniguely, being the only sector-specific solution
that is fully templated and deeply integrated with key industry databases.

INITIAL INVESTMENT /
AMOUNT INVESTED

March 2023 - cash invested $111,593 and have earned additional equity of $35,105 through services
provided

CLASS OF SECURITY
HELD

Convertible note

CURRENT INVESTMENT
VALUATION

$215,188

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

Non-executive board role, annual support and consultancy program
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LOCATION / INDUSTRY

SLIPSTREAM ADVANTAGE

Sydney, Australia / Travel & Logistics

‘ SLIPSTRZIAM

Slipstream Advantage is a Transport Management Platform tailored to the specific needs of the
Transport and Logistics industry.

The platform contains a suite of modules that utilise advanced automation algorithms, machine
learning and artificial intelligence techniques to allow companies to better manage, automate and
optimise their operations.

INITIAL INVESTMENT /
AMOUNT INVESTED

March 2022 - cash invested $100,000

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$100,000

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role

STADIO

Adelaide, Australia / Web3

fJ sTADIO

A new way forward for creators and fans on a sustainable, decentralised platform.

STADIO is a next generation Web3 enabled ecosystem for brands and creators. Built using blockchain
technology, STADIO's suite of products empowers creators to produce, manage and monetise their
own digital assets, including NFT's (non-fungible tokens), and engage with their audience directly.

INITIAL INVESTMENT /
AMOUNT INVESTED

November 2021 — cash invested $120,000 and have earned additional equity of $52,428 through
services provided

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$0. The company is trading and has generated revenue but does require additional capital to
continue. Scalare has taken the view that the amount of capital required may cause a significant
down round and therefore has decided to revalue the investment to zero.

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role

TOGETHER Al

Sydney, Australia / Medtech & Wellness

togetherAl is a mental health and wellness app for families providing a next-generation solution to
the growing problem of mental health issues for children in today's society.

The togetherAl app is designed to provide a digital companion, to work with you to help your children
grow up safe, healthy and well.

INITIAL INVESTMENT /
AMOUNT INVESTED

February 2022 - cash invested $100,000

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$0. The company has ceased trading and appointed a voluntary administrator. A small return maybe
received from the administrator. However, Scalare has decided to revalue the investment to zero.

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

None
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LOCATION / INDUSTRY

TREETY

The Netherlands / Regtech & ESG

o Treety

Treety is an impact tracking and reporting platform that enables conscious investors and investees to
measurably change the world.

Treety's solution offers flexible plug- and play impact tracking and regulation friendly reporting for VC,
PE, funds-of funds and entrepreneurs.

INITIAL INVESTMENT /
AMOUNT INVESTED

October 2022 - cash invested $220,000 and have earned additional equity of $50,028 through services
provided

CLASS OF SECURITY
HELD

Convertible note

CURRENT INVESTMENT
VALUATION

$274,000

SCALARE’S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

Non-executive board role and annual support

VITAL4

Georgia, USA / Regtech & ESG

VITAL

VITAL4 automates critical financial and medical compliance information.

As a cloud software platform, VITAL4 provides global screening solutions to help organizations
maintain regulatory compliance and mitigate third-party risk.

INITIAL INVESTMENT /
AMOUNT INVESTED

May 2020 - cash invested $100,000

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$209,689

SCALARE’'S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

LOCATION / INDUSTRY

London, United Kingdom / Medtech & Wellness

77 WithU

WithU is an audio-led fitness app delivering on-demand personal training by world-class coaches,
including Olympic athletes. The app is supported by an interactive avatar and a tailored music
composition.

Create your own hyper-personalised training experience, and train wherever and whenever works for
you.

INITIAL INVESTMENT /
AMOUNT INVESTED

September 2020 - cash invested $302,304

CLASS OF SECURITY
HELD

Ordinary shares

CURRENT INVESTMENT
VALUATION

$2,252,237

SCALARE’'S OWNERSHIP
POSITION

Not material — own less than 5% of the fully diluted issued capital of the company

FY2024 SCALARE
SERVICES PROVIDED

Consultancy programs
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ZONDII

LOCATION / INDUSTRY Armidale, Australia / Agritech

Zondii's solution uses globally patented verification technology, including a smartphone solution, to
unlock the true value of food and fibre.

L3 . . . . .
This cutting-edge tech can seamlessly integrate into a smartphone or hand-held device for
z on II verification allowing growers, producers, and consumers to use it on-site in real-time.
Zondii's immediate focus is on the Australian wool grower’s market, along with several major food
industries that are experiencing fraud.

INITIAL INVESTMENT / .
AMOUNT INVESTED December 2022 - cash invested $120,000
CLASS OF SECURITY Oy e
HELD ary shares
CURRENT INVESTMENT
VALUATION $120,000
SCALARE'S OWNERSHIP ot 1 aterial - own less than 5% of the fully diluted issued capital of the company
POSITION

FY2024 SCALARE

SERVICES PROVIDED Non-executive board role, vCFO and strategy workshops

5.11.3.PORTFOLIO COMPANY EXITS

Amounts Investments LT
earned
Investments realised
since January 2020 Date first
(incorporation) invested Equity Realised
and Cash Earned (not investment up to date
realised Invested cash) Consideration gain (loss) of exit

Dec 20
Al It s nee DZE > 50 $43,235 $11,902 $(31,333) $111,891

CAPE- trade sale to Jan 21
Anna Money 1O $0 $130,954 $4,923 $0

Apr 20
EI e, or $81,199 $0 $196,049 $114,850 $119,689
Sept 21

NOD - trade sale to May 20

PRl Mar 24 $139,645 $109,238 $228,087 $(20,796) $125,891

Total $346,875 $152,473 $566,992 $67,644 $357,471

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS 71



Advisory services provided to company and paid for in
cash and with equity options. The equity options were
recorded at the value calculated under the accounting
standards ($43,235). As a result of a corporate
restructure the equity option were sold for $11,902,
generating a realised loss of $31,333.

Scalare made an initial investment in January 2021.
During the investment period CAPE went through a
corporate restructure, whereby Scalare invested a further
$26,031. CAPE was recently acquired by Anna Money
whereby the consideration was paid in equity in Anna
Money, the global holding company. The equity in Anna
Money was valued at the time at $130,954 and therefore
a realised gain was recorded. Scalare's holding in Anna
Money is currently valued at $133,888.

Scalare originally invested in EthixBase in April 2020
and when a strategic investor acquired a significant
ownership percentage in the company Scalare realised
a significant amount of its holding. Scalare still holds
equity in Ethixbase, which is currently valued at $98,717.

Scalare made an initial investment in May 2020. During
the investment period key members of the leadership
team resigned and the company was going to be wound
down. Scalare stepped in alongside other shareholders,
recapitalised the company and acted as CEO for a
period of time to allow a trade buyer to be found.

During that period Scalare earned fees of $125,891.
NOD'’s technology was acquired by PictureWealth, with
consideration received in cash and equity. The equity in
PictureWealth was valued at the time at $123,750 and
therefore a small realised loss was recorded. Scalare's
holding in PictureWealth is currently valued at $140,000.

Scalare believes by being actively involved in our
portfolio companies it gets a better understanding of the
underlying business and the business founder’s ability

to maximise the opportunity. Our involvement, through
mentoring, advice and growth services, helps reduce

the risk of company failure and enhances the growth
prospects as the Scalare team passes on their knowledge
and experiences to founders and their teams.

Firstly, Scalare’'s active involvement in the early-stages of
each portfolio company’s development means the team'’s
experiences and skills can assist the business founder's
actions and reactions to the challenges an early-stage
business will face. This should reduce the number of
unsuccessful investments. This is supported by the table
above which shows a total realised investment gain of
$67,644 over the period.

Secondly, this involvement is provided by paid for
products, services, mentoring and advice. Over time,
these remunerated activities can be of greater value than
the original investment in those companies. So, unlike an
investment fund, where if a portfolio company fails the
investment funds loses the entire amount Scalare may
have generated cash greater than the lost investment
amount. This is evidenced by the table above that shows
while realised gains are $67,644 to date Scalare has

also generated cash revenue of $357,471 from these
companies.

Thirdly, Scalare aims to invest in up to 8 new companies
each year, with the average investment amount being
$122,000 (capped at $250,000 per investment). This
allows for a diversified portfolio where one or two
unsuccessful investments will not materially impact
the total value of the portfolio. Scalare currently holds
investments in 27 portfolio companies and expects

to continue to add to this number over time. This is
supported by the fact that since incorporation Scalare
has made total cash investments of $3,773,827 and
earned additional equity of $954,269. The current
investment portfolio is currently valued at $10,234,443
and Scalare has generated total realised investment
gains since of $67,644.

The Company does not expect to pay dividends in the
near future as its focus will primarily be on growing the
existing business. However, the Company has a general
policy, that at least fifty percent of all net cash investment
gains (after tax) will be paid out to shareholders as a
dividend. Any future determination as to the payment

of dividends by the Company will be at the discretion

of the Directors and will depend upon matters such as
the availability of distributable earnings, the operating
results and financial condition of the Company, future
capital requirements, general business and other factors
considered relevant by the Directors. No assurances are
given in relation to the payment of dividends, or that any
dividends may attach franking credits.
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KEY PEOPLE,
. INTERESTS
" AND BENEFITS

6.1. BOARD OF DIRECTORS

The Directors bring to the Board relevant experience and Following the Completion of the Offer and the Acquisition,
skills, including industry and business knowledge, financial it is proposed that Gary Simonite and Greg Starr will
management and corporate governance experience. resign from the Board and will be replaced by Adelle

At the date of this prospectus, the Board of the Company Howse, Neil Carter, James Lougheed and Beau Quarry.

is as follows: The Board post re-admission will be:

« Gary Simonite - Non-Executive Chair + Adelle Howse - Non-Executive and Independent Chair
» Greg Starr - Non-Executive Director * Neil Carter - Non-Executive and Independent Director
+ James Walker - Non-Executive Director » James Lougheed - Non-Executive Director

+ Beau Quarry - Non-Executive Director

« James Walker - Executive Director

The Company Secretary is Catriona Glover.

Non-Executive and Independent Chair
Based in Sydney, Australia.

Extensive executive and non-executive experience in
the corporate and consulting environment with a focus
on strategy, M&A and governance. Has spent more
than 20 years in energy and resources, construction,
infrastructure, data centres, telecommunications,
property sector and also invests and advises early-
stage technology companies. Adelle holds an
Executive MBA from IMD, a PhD in mathematics

from the University of Queensland and a graduate
diploma in applied finance and investment. Adelle is a
graduate member of the AICD.

ADELLE HOWSE

Macquarie Technology Group Limited (ASX: MAQ) —
Non-Executive Director — August 2019 to present.

Sydney Desalination Plant — Non-Executive Director
and Audit & Risk Committee Chair — September 2020
to present

Downer EDI Limited (ASX: DOW) - Non-Executive
Director and People & Culture Committee Chair — April
2022 to present.

BAl Communications — Non-Executive Director and
Audit & Risk Committee Chair — July 2023 to present.




6.1.2 NEIL CARTER

Non-Executive and Independent Director
Based in Sydney, Australia.

Neil Carter is an accomplished and well-known
investor with over 25 years in financial markets. He
was Co-Head of Global Listed Equities at IFM and

a Divisional Director at Macquarie Funds Group,

with an investment track record of strong over
performance over 15 years. He built the IFM Listed
Equities business to 28 people, $45bn in funds under
management and a global footprint across active,
passive, long and long-short funds. He is passionate
about building diverse, high performing teams and has
a demonstrable record of collaborative leadership.

Current Board roles:

Slipstream Advantage Pty Ltd — Non-Executive Chair
— November 2021 — present

6.1.3 JAMES LOUGHEED

Non-Executive Director
Based in San Jose, USA.

Technology executive with nearly 30 years' experience
in electronics and semiconductors. Diverse operational
experience with roles in design, operations, quality,
sales, marketing, executive management, board
governance and technology investment & advisory.
Global work experience in 4 countries: Australia (5yrs),
Singapore (4yrs), China (8yrs), United States (12yrs).
Education in engineering, management and business
administration. Fluent in Mandarin.

Silicon Catalyst — Advisor and Investor — March 2023
to present.
Sand Hill Angels - Member and Investor — May 2023
to present.
MaxLinear (US based) - VP & GM High Performance

Analog and Accelerator Group — May 2017 to March
2024.

Exar Corporation — SVP Global Sales and Marketing —
March 2008 - May 2017 (until acquired by MaxLinear
(above).

Current Board role - Scalare Partners Pty Ltd — July
2023 to present.
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6.1.4 BEAU QUARRY
Non-Executive Director
Based in Sydney, Australia.

Currently a Non-Executive Director of Scalare Partners
Pty Ltd and has agreed to join the Board of the
renamed Scalare Partners Holdings Ltd as a Non-
Executive Director.

Founder and Managing Director of Solido Capital,
Managing Director Baobab Investment Management,
Non-Executive Director Arctic Intelligence Pty Ltd and
Scalare Partners Pty Ltd.

6.1.5 JAMES WALKER

Executive Director and Co-Founding PartnerBased in
Sydney, Australia.

Started Scalare in January 2020. James is an
entrepreneur and investor specialising in fast growing
businesses with experience as a ASX company
director and leader in commercialising technology in
new markets.

James is currently a non-executive chair with
BluGlass (ASX:BLG) and Native Mineral Resources
Holdings (ASX: NMR), a non-executive director of
Candy Club Holdings (ASX: CLB) and an executive
director at Scalare Partners Pty Ltd. More recently
James successfully completed the ASX-IPO of
thedocyard (ASX: TDY) and Native Mineral Resources
Holdings (ASX: NMR) and before that DroneShield
(ASX: DRO).

James thrives on commercialising technology

and building new global markets, with extensive
experience across a wide range of international high
growth businesses, including data-driven customer
experience, sensor systems, mining technology
services, automotive, aviation, biotechnology, hotel
telemarketing, drone detection and security sectors.
Through his roles Mr. Walker has completed M&A
transactions, IPO listings, follow-on share placements
and other capital raisings for private companies as
well as ASX and London (AIM) listed companies.




6.2. MANAGEMENT

Scalare operates with a flat management structure
with the CEO and Partners responsible for the
operations of the business.

6.2.1 CAROLYN BREEZE
Chief Executive Officer
Based in Sydney, Australia.

Joined Scalare in February 2023. Carolyn is a leader
in empowering organisations to drive inclusion and
equality through technology and accessibility. With
over 20 years of experience in telecommunications,
technology, eCommerce, and fintech, she has received
numerous accolades for her work, including CEO
Magazine's IT and Telecommunications Executive of
the Year (2018), Business Insider’s top 21 Women in
Fintech, and the Advocate for Women award at the
2019 Woman in Payments Symposium. Most recently,
Carolyn was recognised as Fintech Leader of the Year
at the 2021 Woman in Finance Awards.

Previous roles include Zepto’s Chief Commercial
Officer, GoCardless — General Manager Aus/NZ,
Braintree - Australian Country Manager and

before that PayPal and eBay.

6.2.2 NICK ROBERTS

Co-Founding Partner
Based in Sydney, Australia.

Started Scalare in January 2020. Nick is an
entrepreneur and investor specialising in fast growing
technology businesses with international potential.
Nick co-founded DataNet Marketing Services a leading
B2C content provider which was acquired by 365
Corporation Plc in 2000, then co-founded Complinet, a
global B2B regulatory technology business acquired
by Thomson Reuters Corporation in 2010. Nick was
then major shareholder and CEO of RISQ Group, an
APAC background screening which was sold to the US
based Sterling Backcheck in 2016. Alongside his track
record of delivering outstanding returns to investors
Nick remains passionate about providing hands on
support to early-stage technology business founders.
Nick is currently an executive director of Scalare
Partners Pty Ltd and sits on the board of three
Scalare portfolio companies.
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6.2.3 GILES BOURNE
Co-Founding Partner
Based in Sydney, Australia.

Started Scalare in January 2020. Over 27 years

of experience leading technology innovation and
commercialisation across diverse industries, including
multinational software companies, polymer banknote
technology, and corporate advisory before being

the CEO of BluGlass (ASX: BLG). At BluGlass he has
completed multiple ASX capital raises and delivered
multiple international development partnerships.

Other relevant roles include BluGlass (ASX: BLG) — CEO
/MD and currently non-executive director Ticketless
Parking Pty Ltd, Circadian Health Innovations Pty Ltd
and FreeGuides Pty Ltd as well as executive director at
Scalare Partners Pty Ltd.

6.2.5 JENNY LI
Chief Financial Officer and Partner
Based in Sydney, Australia.

Joined Scalare in January 2020. Jenny is a strategy
focused and results orientated finance leader, with
more than 15 years' experience in improving financial
governance, working in and advising multinational
business to high growth start-ups undertaking rapid
change and growth.

Prior to joining Scalare Jenny was at Sterling RISQ as
Finance Director from October 2009 to January 2020.




6.2.6 TIM GRIFFITHS
Partner
Based in Sydney, Australia.

Tim is a seasoned technology entrepreneur and
executive with a rich background spanning over
two decades in Silicon Valley and beyond. As a
Partner at Scalare Partners since September 2021,
Tim leverages his extensive experience in venture
capital-backed start-ups, technical engineering, and
entrepreneurial leadership to drive business growth
and transformation.

Throughout his career, Tim has demonstrated an
ability to build and scale emerging technology
companies, lead high-performing teams and turn
around underperforming businesses. He has a proven
track record of creating and restructuring operations,
launching innovative products, and driving significant
business growth. One of his notable achievements
includes building the reference-checking software
company Xref from the ground-up into a publicly
listed entity, scaling the business from two to over 100
employees across four countries, and achieving $21M
in revenue in 2021.

Tim is a Board Director for RO-Al and an Advisor
for Better X, a company in the Scalare portfolio.

Additionally, he is a technical advisor to Privy, a leading
digital trust provider with over 53 million onboarded

6.2.7 CATRIONA GLOVER

Company Secretary

Based in Sydney, Australia.

Catriona is a lawyer with over 25 years' experience
in corporate and commercial law with a focus on
corporate governance and company secretarial advice
6.2.4 JAMES WALKER for both listed and unlisted companies. Catriona has
provided legal, corporate governance and company
secretarial advice to several companies in a wide
range of industries including mining, education,
manufacturing, technology and not-for-profit
organisations.

Catriona is Company Secretary of Far East Gold
Limited (ASX: FEG), Far Northern Resources Limited
(ASX: FNR), Candy Club Holdings Limited (ASX: CLB),
Fuse Minerals Limited, Pacific Retirement Estates
Limited and Aeramentum Resources Limited.
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6.3. INTERESTS OF DIRECTORS 6.4 SHAREHOLDING QUALIFICATIONS

Other than as set out below or elsewhere in this Directors are not required to hold any Shares under the
Prospectus, no Director has, or has had within two years Constitution.
preceding lodgement of this Prospectus with ASIC:

* any interest in the formation or promotion of the 6.5 DIRECTORS’ INTERESTS

Company, or in any property acquired or proposed
to be acquired by the Company in connection with
its formation or promotion or in connection with the
Offer; and

* noamounts have been paid or agreed to be paid and
no benefits have been given or agreed to be given to
any Director or Proposed Director, either to induce
him or her to become, or to qualify them as a Director,
or otherwise, for services rendered by him or her in
connection with the formation or promotion of the
Company or the Offer.

The table below shows the interest of each current and
proposed Director (and their associates) in the Shares of
the Company as at the date of this Prospectus and on the
completion of the Acquisition and after investing in the
completed Offer.

Proposed and Current Directors Shares (at date of Shares (post Acquisition Shares (post RTO
(and their associates) this Prospectus) before RTO completed) completed)
Adelle Howse - Non-Executive Chair 0 1 644,946 1844.946
(proposed)
Neil Carter - Non-Executive Director 0 0 200,000
(proposed)
James Lougheed — Non-Executive Director 0 3.969.072 7119.072
(proposed)
Beau Quarry — Non-Executive Director 0 8,060,572 8,060572
(proposed)
James Walker.— Execu'tlve Director 0 10,855,485 10,895,485
(current and will remain)
Gary Slmomte'—Non'—Executlve Director 1726592 1726592 1726592
(current and will resign)
Greg Starr — Non-Executive Director

) . 0 0 0
(current and will resign)
Total 1,726,592 26,256,667 29,846,667

In addition, there are 10,916 Options on issue, of which none have been issued to any existing or incoming director.

The shares held by Gary Simonite shown above include 214,290 Shares that are subject to Shareholder approval at the
upcoming General Meeting on 23 September 2024..

The incoming Directors and management team are investing $1,084,303 in the Offer (4.337,212 Shares).
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6.6. DIRECTORS’ REMUNERATION

Directors

Under Article 19.1 of the Constitution, the total amount
paid to all non-executive Directors for their services must
not exceed, in aggregate in any financial year, the amount
fixed by the Company in a general meeting (or until

so determined as the Board determines). The current
maximum aggregate remuneration for all non-executive
Directors has been set at a combined $250,000 but will
increase to $600,000 if approved by Shareholders at the
General Meeting.

Additional fees may be paid to committee members.
Committee chairs may receive an additional $5,000 and
Committee members an additional $2,500 per annum.
Subject to the ASX Listing Rules the non-executive
Directors will be entitled to participate under the
Company’'s Employee Incentive Plan (EIP).

The Board has considered the ongoing remuneration of
Directors in accordance with the Company's corporate
governance policies and market practices and once
listed, non-executive directors will receive the following
cash remuneration in addition to the options issued to
them under the EIP (see Section 6.9 for more details):

Proposed and Current Directors

Shares (at date of

» Chair - $90,000 fees per annum, plus superannuation

» Non-executive directors — $50,000 per annum plus
superannuation

In addition, after the Completion of the Acquisition and
the Offer the Board will consider the remuneration to be
rewarded to the non-executive directors under the EIP.

The Company has entered into standard deeds of access,
indemnity and insurance with each current and proposed
Director which confirms the Director’s right of access

to Board papers and requires the Company to indemnify
the Director against all losses or liabilities incurred by
the Director as an officer of the Company. The Company
must maintain a directors’ and officers’ insurance policy,
insuring the Directors and officers against liability as a
Director until seven years after they cease to hold office
as a Director.

6.7 MANAGEMENTS' INTERESTS

The table below shows the interest of the Scalare
management team (and their associates) in the Shares of
the Company as at the date of this Prospectus and on the
completion of the Acquisition and after investing in the
completed Offer.

Shares (post Acquisition Shares (post RTO

(and their associates) this Prospectus) before RTO completed) completed)
Carolyn Breeze - Chief Executive Officer 0 806,634 973,846
Nick Roberts — Co-Founding Partner 0 13,945,057 14,345,057
Giles Bourne — Co-Founding Partner 0 10,992,817 11,152,817
Jenny Li — Chief Financial Officer 0 2,112,697 2,132,697
Tim Griffiths — Partner 0 1,008,406 1,008,406
James Walker —lCo—Foundlng Partner 0 10,855,485 10.895.485
and Executive Director

Total 0 39,721,096 40,508,308

No options are held by the Scalare management team.

The Directors and management team are investing $1,084,303 in the Offer (4.337,212 Shares).
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6.8. MANAGEMENT' REMUNERATION

6.8.1 CHIEF EXECUTIVE OFFICER

Details regarding the terms of employment of the Chief Executive Officer, Carolyn Breeze, that will apply from the
Completion of the Offer and the Acquisition is set out below:

Term

Description

Employer

Scalare Partners Pty Limited

Remuneration and
other benefits

Annual base salary of $300,000 (plus superannuation), currently pro-rata for four days per
week. Post RTO will move to full time remuneration.

In addition to salary, remuneration can be earned for up to three NED roles with portfolio
companies, capped at $24,000 per annum, including SGC.

Incentives Post RTO, performance measures for FY2025 will be set.
Notice Three months
Restraints Normal post-employment restraints for a period of up to 24 months

6.8.2 CO-FOUNDING PARTNERS

Details regarding the terms of employment of the Co-Founding Partners, Nick Roberts, Giles Bourne and James
Walker, that will apply from the Completion of the Offer and the Acquisition is set out below:

Term

Description

Employer

Scalare Partners Pty Limited

Remuneration and
other benefits

Annual base salary of $120,000 (plus superannuation) for two days per week. Post RTO
will move to four days per week remuneration.

In addition to salary, remuneration can be earned for up to three NED roles with portfolio
companies, capped at $24,000 per annum, including SGC.

Incentives Post RTO, performance measures for FY2025 will be set.
Notice Three months
Restraints Normal post-employment restraints for a period of up to 24 months

6.8.3 CHIEF FINANCIAL OFFICER

Details regarding the terms of employment of the Chief Financial Officer, Jenny Li, that will apply from the Completion
of the Offer and the Acquisition is set out below:

Term

Description

Employer

Scalare Partners Pty Limited

Remuneration and
other benefits

Annual base salary of $300,000 (plus superannuation), currently pro-rata for three and
half days per week. Post RTO will move to full time remuneration.

In addition to salary, remuneration can be earned for up to three NED roles with portfolio
companies, capped at $24,000 per annum, including SGC.

Incentives Post RTO, performance measures for FY2025 will be set.
Notice Three months
Restraints Normal post-employment restraints for a period of up to 24 months
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6.9. DIRECTOR AND EMPLOYEE INCENTIVE ARRANGEMENTS

6.9.1 EMPLOYEE INCENTIVE PLAN

On completion of the acquisition and the Offer the Company will meet to adopt an Equity Incentive Plan (EIP) to assist
in the motivation, reward and retention of key personnel.

The key features of the EIP are outlined in the table below.

The EIP Plan Rules (Plan Rule) provide flexibility for the Company to grant Rights, Options and/or Restricted Shares
as incentives, subject to the terms of individual offers and the satisfaction of performance and vesting conditions
determined by the Board from time to time.

The key features of the Plan Rules are outlined in the table below.

Term

Description

Eligibility

Offers may be made at the Board's discretion to employees or any other person that the
Board determines to be eligible to receive a grant under the Plan Rules.

Types of securities

The Company may grant Rights, Options and / or Restricted Shares as incentives, subject
to the terms of individual offers.

Options are an entitlement to receive Shares upon satisfaction of applicable conditions
and payment of an applicable exercise price.

Rights are an entitlement to receive Shares subject to satisfaction of applicable conditions.

Restricted Shares are Shares that are subject to dealing restrictions, vesting conditions or
other restrictions or conditions.

Unless otherwise specified in an offer document, the Board has the discretion to settle
Options or Rights with a cash equivalent payment.

Awards under the EIP

Under the Plan Rules, the Board may make offers at its discretion, subject to any
requirements for shareholder approval. The Board has the discretion to set the terms and
conditions on which it will offer incentives in individual offer documents. An offer must be
accepted by the participant and can be made on an opt-in or opt-out basis.

Issue price Unless the Board determines otherwise, no payment is required for a grant of a Right,
Option or Restricted Share allocated under the Plan Rules.
Vesting Vesting of the incentives is subject to any vesting or performance conditions determined

by the Board and specified in the offer document. Subject to the Plan Rules and the terms
of the specific offer document, incentives will either lapse or be forfeited if the relevant
vesting and performance conditions are not satisfied.

Options must be exercised by the participants and the participant is required to pay any
exercise price applicable, unless the Board permits cashless exercise. Rights may also
have an exercise mechanism; however, no exercise price us payable.
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Dividend and voting
rights

Options and Rights do not carry any dividend or voting rights. Restricted Shares do have
dividend and voting rights.

Cessation of

Under the Plan Rules, the Board has a broad discretion in relation to the treatment of

employment entitlements on cessation of employment. It is intended that individual offer documents
will provide more specific information on how the entitlements will be treated if a
participant ceases employment.

Preventing The Plan Rules provide the Board with broad malice and clawback powers if, for example,

inappropriate benefits

the participant has acted fraudulently or dishonesty or there is a material financial
misstatement.

Change of control

Unvested incentives will automatically vest if there is a change of control. Individual offer
documents may provide for a different treatment.

Rights issues and other
corporate actions

The Plan Rules include specific provisions dealing with rights issues, bonus issues,
corporate actions and other capital reconstructions. These provisions are intended to
ensure that there is no material advantage or disadvantage to the participants in respect
of their incentives as a result of such corporate actions.

Participants are not entitled to participate in new issues of securities by the Company
prior to the vesting (and exercise if applicable) of their Options or Rights. In the event of
a bonus issue, options or rights will be adjusted in the manner allowed or required by the
ASX Listing Rules.

Restrictions on dealing

Prior to vesting, the plan rules provide that participants must not sell, transfer, encumber,
hedge or otherwise deal with their incentives. After vesting, participants will be free to
deal with their incentives, subject to the Trading Policy.

Other terms

The Plan Rules contain customary and usual terms for dealing with administration,
variation, suspension and termination of any incentive plan.

The EIP described above will be used to deliver Long Term Incentive options to the board and management, post
completion of the Acquisition and the Offer. The terms and conditions of offers will be determined by the Board
at that time.
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KEY
s RISKS

7.1 INTRODUCTION

This Section 7 identifies areas the Directors regard as
the major risk areas associated with an investment in the
Company.

The nature of the Group's business, and the industries
in which it operates and invests in, make the Group
subject to numerous risks. These risks may be specific
to Scalare, specific to one or more portfolio companies,
or of a general nature. Each of these risks could, either
individually, or in combination, have a material adverse
impact on the Group's financial position, performance or
prospects, if they eventuate. This in turn may cause the
market price of the Company’'s Shares to fall and may
result in the loss of principal invested in Shares.

The risks described in this Section 7 are not an
exhaustive list of all the possible risks associated
with investing in the Company, and the occurrence or
consequences of the risks described in this Section 7
may be partially or completely outside the control of
the Company, the Directors and the management and
investment team.

It is noted that the Company does not currently have an
operating business nor does it generate any revenue.
As such the risks have been divided into 4 sections:
Key Scalare business risk, investment strategy risks

to Scalare; key risks for portfolio companies held

by Scalare; and Other risks. The selection and order

of risks within these sections has been based on an
assessment of a combination of the probability of the
risk occurring and impact of the risk if it did occur. This
assessment is based on the knowledge of the Company
and Scalare as at the Prospectus Date. There may be
other risks which both the Company and Scalare are
unaware of at the time of issuing this Prospectus or
which may arise in the future which may impact Group,
Scalare's portfolio companies or the Company's Shares
and it is possible that some of the key risks of portfolio
companies discussed in this Section 7 could be risks
faced by companies within the Group directly. The relative
importance of different risks may change.

Before applying for Shares, any prospective investor
should be satisfied that they have a sufficient
understanding of the risks involved in making an
investment in the Company and should consider whether
the Shares are a suitable investment, having regard to
their own investment objectives, financial circumstances
and taxation position. Investments made by Scalare are
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to be considered speculative in nature. Consequently,
an investment in the Company ought to be regarded as
speculative and substantial fluctuations in the value of
that investment may occur.

If you do not understand any part of this Prospectus or
are in any doubt as to whether to invest in the Shares,
it is recommended that you seek professional guidance
from your stockbroker, solicitor, accountant, tax adviser
or other independent and qualified professional adviser
before deciding whether to invest.

The Shares offered pursuant to this Prospectus should be
considered highly speculative.

7.2 SPECIFIC RISK FACTORS RELATING TO
THE SCALARE'S BUSINESS

Scalare has identified the following risks relating to its
operating business as being particularly relevant to its
potential financial position, performance or prospects.

7.2.1 FUTURE CAPITAL REQUIREMENTS
OF SCALARE

Although the Directors believe that, on completion of

the Offer, the Company will have sufficient working
capital to carry out its business objectives, there can be
no assurance that such objectives can be met without
further financing or, if further financing is necessary, that
financing can be obtained on favourable terms or at all.
Further if additional funds are raised by issuing equity
securities, this may result in dilution for some or all of the
Shareholders.

The Company may seek debt funding in the future to
finance a potential expansion of its business. There is

no assurance such debt facilities will be obtained when
required or obtained on reasonable terms, and there is a
risk that debt funding may not be available in sufficient
amounts particularly as the Company is currently making
a net loss, currently has limited liquid tangible assets,
and after completion of the Offer some or all of the
additional funding capital raised will be deployed to grow
the business. Further, if the Company elects to finance
expansion by way of debt facilities, the Company will
likely be subject to risks such as interest rate risk and
refinancing risk.



7.2.2 LIMITED TRADING HISTORY AND
TRACK RECORD

Scalare has a limited trading history. Scalare has been
operating for 4.5 years and is currently loss making and
carries the normal risks of an early-stage business. Given
the limited trading history, no assurance can be given
that Scalare will achieve commercial viability through

the implementation of its business plan. Accordingly, the
Company is not in a position to give any guidance around
likely future revenue or profitability.

7.2.3 NEW CUSTOMER GROWTH

Scalare is currently growing its business, and its ability to
profitably scale its business is heavily reliant on adoption
and ongoing growth of its customer base to increase
revenues and achieve profitable operations.

Failure to expand in this way may materially and
adversely impact Scalare’'s ability to achieve economies
of scale and to optimise its support supports and may
therefore adversely impact the Company'’s ability to
achieve future profitability.

Scalare's growth strategy also includes the introduction
of new services and technologies. There is a risk that
expansion initiatives may result in additional costs and
risks or may not deliver the outcomes intended.

Scalare cannot guarantee that it will continue to increase
its revenue from existing or new customers.

7.2.4 LOSS OF CUSTOMERS

In addition to attracting new customers, Scalare’s
revenue is dependent upon existing customers and their
continued use of the support services offered.

If Scalare fails to retain its existing customers, this is
likely to affect the financial performance of the Company.

7.2.5 LOSS OF SPONSORSHIP
AGREEMENTS - ATC AND TRW

Both the ATC and TRW revenues are heavily reliant on
existing annual government and corporate sponsorships
to offset the costs of running the operations of both
businesses.

Changes in government, government priorities and focus

areas could result in annual sponsorships not being
renewed.

If Scalare fails to retain its existing sponsors and is
unable to source replacement sponsors, this is likely to
affect the financial performance of the Company.

7.2.6 ACQUISITION IMPLEMENTATION
RISK

With the recent acquisition of Tech Ready Women there
is a risk that Scalare is unable to successfully integrate
the TRW business into the Scalare operations. Scalare
is allocating funds from the Offer to scale TRW across
Australia and overseas to the USA. Scalare is also
allocating resources from the current team to work with
the TRW team to ensure there is a smooth transition and
that the current programs are not interrupted.

However, if Scalare fails to integrate TRW into Scalare’'s
operations, it is likely to affect the financial performance
of the Company.

7.2.7 KEY PERSONNEL RISK

Scalare’ financial performance and position will

depend on the success of its operating business and

its investment strategy. To a significant extent, Scalare
performance will be driven by the expertise and decisions
of its employees and directors and their ability to grow
the existing support services business and execute
appropriately on those opportunities. Despite Scalare’
efforts to retain key personnel, there is a risk it may

not be able to do so, or that it may not be able to attract
and retain replacement, or additional, employees with
sufficient knowledge and experience to execute Scalare’
operating business strategy successfully. Key personnel
changes may disrupt Scalare’s activities and adversely
impact its performance, particularly since Scalare
currently has a relatively small number of employees.

7.2.8 INADEQUATE INSURANCE COVER

Scalare’ insurance coverage and policies may not
comprehensively cover all its risks and liabilities.
Appropriate coverage may not be available (or may not
adequately cover all losses) or Scalare may choose not
to insure against certain risk where it considers the
applicable premiums to be excessive in relation to the
perceived risks and benefits that may arise (for instance,
in regard to cyber security which Scalare does not
presently insure against). As a consequence, Scalare may
be held liable for claims beyond its insurance coverage
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limits that could adversely impact its financial position,
performance and reputation. In addition, any significant
claim against such policies may lead to increased
premiums on renewal and/or additional exclusions to the
terms of future policies.

7.2.9 POTENTIAL ACQUISITIONS

The Company may pursue and assess other new
business opportunities in the early-stage technology
sector. These new business opportunities may take the
form of direct acquisitions, investments, joint ventures
and/or direct equity participation.

Such acquisitions (whether completed or not) may
require the payment of monies after only limited due
diligence or prior to the completion of comprehensive due
diligence. There can be no guarantee that any proposed
acquisition will be completed or be successful. If the
proposed acquisition is not completed, monies advanced
may not be recoverable, which may have a material
adverse effect on the Company.

If an acquisition is undertaken, the Directors will

need to reassess at that time, the funding allocated

to current and new activities, which may result in the
Company reallocating funds from other activities and/
or raising additional capital (if available). Furthermore,
notwithstanding that an acquisition may proceed
upon the completion of due diligence, the usual risks
associated with the new acquisition and business
activities will remain.

7.2.10 COUNTERPARTY RISK

The Company has entered into, and following completion
of the Offer, are expected to enter into commercial
agreements with third parties. There is a risk that the
counterparties may not meet their obligations under
those agreements.

The ability of the Company to achieve its stated objectives
will depend on the performance by the counterparties,
with whom the Company has contracted, or will contract
with, of their obligations under the relevant agreements.
If any party defaults in the performance of its obligations,
it may be necessary for the Company to approach a court
to seek a legal remedy, which can be costly.
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7.2.11 UNFORESEEN EXPENSES

The Company is not aware of any expenses that it will
be required to incur in the two years after listing and
which it hasn't already taken into account. However, if
the Company is required to incur any such unforeseen
expenses, then this may adversely affect the currently
proposed expenditure plan and existing budgets for the
Company'’s activities.

7.2.12 RISK OF LITIGATION, CLAIMS
AND DISPUTES

The Company may be involved from time to time in
litigation and other claims and disputes in the course of
its business, including contractual disputes, employment
disputes, claims for indemnification, intellectual property
infringement claims and regulatory enforcement actions.

Such litigation claims and disputes may adversely

impact the Company's operations and reputation. The
Company may also need to incur the cost of settling
claims and paying any fines, which may adversely

affect the Company’s business, operations and financial
performance. Further, if such disputes, claims or litigation
were to result in damages being awarded against

the Company, it could have an adverse impact on the
Company'’s financial performance.

The Company will continue to maintain professional
indemnity and public liability insurance in respect of

a range of events within coverage ranges determined

in accordance with the Board's review and decision.
However, no assurance can be given that such insurance
will be available in the future on commercially reasonable
terms or that any cover will be adequate and available to
cover any or all claims.

7.3 SPECIFIC RISK FACTORS RELATING
TO SCALARE’S INVESTMENT STRATEGY

Scalare has identified the following risks relating to its
business and investment strategy as being particularly
relevant to its potential financial position, performance or
prospects.



7.3.1 INVESTMENT STRATEGY RISK
AND RETURNS

Scalare's financial performance and position will partly
depend on the success of its investment strategy,
including the quality of opportunities that Scalare

has access to, assessment of those opportunities, the
selection criteria that Scalare utilises, the terms on
which it invests, and the manner in which it maintains
and manages its portfolio companies. There is a risk
that Scalare’'s investment strategy is not successful

in individual cases or in aggregate. Scalare’s opinion
about the intrinsic value of a portfolio company and its
future prospects may be incorrect, and Scalare may
not be able to achieve its investment objectives within
the desired timeframe, or at all. There is a risk that
Scalare's investments in the portfolio companies may
not result in an absolute return either individually or

in aggregate. There is therefore a risk that a failure in
Scalare's investment strategy or lower than expected
returns will adversely affect Scalare’s financial position
or performance.

7.3.2 INVESTING IN BUSINESSES
IN GROWTH AND EARLY STAGES
OF DEVELOPMENT

Investments made by Scalare are expected to be

in businesses that are in growth or early stages of
development. Businesses of this nature face risks, in
particular those discussed in Section 7.4 and Section
7.4.3 in particular. The impact on these businesses if risks
eventuate may be more pronounced because of their
stage of development. Businesses of this nature may not
have sufficient operating cash flows to fund business
operations and may therefore need additional capital

in the future. Even if risks do not eventuate, they may
not generate consistent revenues or become profitable,
and Scalare may not be able to reliably estimate the
likely future revenues, profitability or returns from these
investments with any reasonable degree of certainty.

7.3.3 PORTFOLIO LIQUIDITY
AND EXIT OR DILUTION RISK

Scalare is exposed to liquidity risk in relation to its
portfolio, particularly as it predominantly intends to
invest in companies which are not traded on public
exchanges which, by their nature, may have a smaller
pool of potential buyers or investors. If Scalare is unable
to exit its investment in its portfolio companies within

a particular timeframe, it may suffer losses or fail to
achieve a potential gain and there is a risk that Scalare
will not have appropriate or timely exit opportunities
from portfolio companies. This may arise for example
where Scalare does not control the timing of exit

events (which may be the case where Scalare holds a
minority position), because a portfolio company is taking
longer than expected to reach a particular stage in its
development to achieve an appropriate exit, where no
suitable buyers or exit events exist at a particular time
or where pursuant shareholder or other agreements

the other shareholders in an investment either block the
disposal or cause a disposal to occur. This may mean that
the timeframe for the realisation of returns on portfolio
companies or conversion to cash for Scalare may be
longer than expected. The risks of such illiquidity can

be increased and lead to reduced returns to Scalare

if a portfolio company is adversely impacted by risks

or other events (including those discussed in Section
7.4) over that extended period. It may also mean that
Scalare does not have access to cash that is currently
invested in portfolio companies that it would prefer to
invest in other opportunities. There is also a risk that
Scalare exits a portfolio company, either voluntarily or as
part of a compulsory exit, without maximising potential
returns which are generated by the investment following
Scalare's exit.

Conversely, Scalare may have the opportunity to increase
its investment in a portfolio company, or be called upon
to provide additional funding, but there is a risk that it
may not have the financial capacity or willingness to do
so within the required timeframe and that its investment
is therefore diluted and it fails to achieve a potential
gain. This may reduce Scalare’s potential for investment
returns, or it may lose other opportunities or rights in
relation to that portfolio company as a result.
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7.3.4 ASSET, INVESTMENT AND MARKET
RISK

There is a risk that the value of the assets or securities
invested in by Scalare may be volatile and decline

in value over the short or long term or be difficult to
calculate. The return, and expected return, on Scalare’
portfolio companies may be affected by a number of risks
discussed in other sections of this Section 7, which are
outside the control of Scalare. These risks may impact
the value, or perceived value, of Scalare’s portfolio
companies which may impact the performance of the
Shares even before any realisation of value by Scalare
through exit events, and the performance of Scalare’'s
Shares may not correlate with the current performance
or ultimate realised value of Scalare's portfolio
companies.

Further, Scalare's portfolio companies may not have a
readily ascertainable market price. Portfolio companies
(or experts retained by them or other shareholders) may
ascribe valuations to portfolio companies that differ
from Scalare’'s assessment of their true and actual
realisation value, and different opinions may arise as to
what adjustments should to be made when calculating
those valuations (for example to account for deferrals
and accruals or rates of return or contingencies such as
litigation).

The valuations attributed by Scalare to its portfolio
companies are based on a number of assumptions

that may or may not prove to be correct, including
assumptions relating to the future performance of the
underlying portfolio companies, size of the market, unit
economics of the underlying portfolio companies, general
macro-economic conditions, and general investment and
share market conditions. While the valuations provide an
interim indication of the underlying investment value of
the portfolio companies, a determination of actual value
is ultimately dependent on the outcome and timing of
any eventual realisation of the investments held in the
portfolio companies.

There is also a risk that the value of portfolio companies
will fluctuate as a result of market conditions. For
example, their value may be impacted by changes in
factors such as economic conditions, government policy,
inflation, interest rates, regulations, sentiment and
geopolitical events as well as environmental, social and
technological changes. Many of these factors are beyond
the control of Scalare (and its portfolio companies).
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7.3.5 KEY PERSONNEL RISK

As referred to in Section 7.3.1, Scalare’s financial
performance and position will depend on the success

of its investment strategy. To a significant extent,
Scalare's performance will be driven by the expertise and
decisions of its employees and directors and their ability
to identify new investment opportunities and execute
appropriately on those opportunities. Despite Scalare's
efforts to retain key personnel, there is a risk it may

not be able to do so, or that it may not be able to attract
and retain replacement, or additional, employees with
sufficient knowledge and experience to execute Scalare's
investment strategy successfully (particularly where
Scalare is competing for staff against competitors with
significantly larger financial resources). Key personnel
changes may disrupt Scalare’s investment activities and
adversely impact its performance, particularly since
Scalare currently has a relatively small number

of employees.

7.3.6 RISKS RELATED TO PORTFOLIO
CONCENTRATION

Scalare is reliant on the performance and returns from a
number of portfolio companies (currently twenty-seven
companies). Scalare intends to make more investments
each year to expand the portfolio over time. Scalare’s
intention is to continue to reduce portfolio concentration
risk over time. While this is a deliberate facet of Scalare’'s
investment strategy it may lead to a high volatility in
Scalare's performance and its ability to reinvest returns
in further investments, or make returns to Shareholders,
particularly if a segment that it invests in underperforms
the broader market.

7.3.7 MINORITY OWNERSHIP RISKS

Scalare’ strategy is typically to take a minority equity
position in each of its portfolio companies, rather

than a controlling interest. It is therefore possible that
other equity holders or investors will make decisions
with which Scalare disagrees or which are contrary to
Scalare's interests, and as a minority owner, Scalare
may not be able to implement its preferred strategy. In
negotiating the terms of proposed investments, Scalare
seeks to obtain adequate protections as a minority
shareholder under the terms of its shareholders’
agreements to allow it to participate in the direction and



strategy of the portfolio company in proportion to its
investment, however there is no guarantee that Scalare
will be able to negotiate favourable terms as a minority
owner in making its investments, or that Scalare will
always invest an amount significant enough to provide

it with substantial minority shareholding rights. There

is also a risk that matters arise which are not covered
by customary minority protections, or that portfolio
companies disagree with or do not adhere to protections
asserted by Scalare. In these cases Scalare may have
insufficient influence or control over decisions made by a
portfolio company which it otherwise disagrees with.

7.3.8 INSUFFICIENT INVESTMENTS RISK

Scalare will endeavour to identify appropriate investment
opportunities for Scalare’s funds to be invested. Scalare
may not be able to identify sufficient investment
opportunities that adhere to Scalare's investment
strategy, and if Scalare cannot deploy its capital into
portfolio companies of a sufficient number and quality,
Scalare may not be able to achieve an appropriate return
from its investment activities.

7.3.9 FUTURE CAPITAL REQUIREMENTS
OF SCALARE

Scalare may need to raise additional capital to fully
exploit investment opportunities which become available
to it from time to time. There can be no assurance that
Scalare will be able to raise such capital on favourable
terms or at all. If Scalare is unable to obtain or invest
such additional capital, Scalare may be required to
reduce the scope of its investment activities or forgo an
investment opportunity, which could adversely affect its
financial performance, position or prospects.

7.3.10 DUE DILIGENCE RISK

Scalare undertakes due diligence processes in respect
of investment opportunities, which may include engaging
external legal advisers, and other commercial, tax or
financial advisers as considered appropriate in the
context of the potential investment. As part of its due
diligence processes, Scalare will rely to an extent on

the financial and other information provided to it and its
external advisers by the potential portfolio company.

There is a risk that Scalare or its advisers may not
always be able to verify the accuracy, reliability or
completeness of all of the information which is provided
to Scalare against independent data and that the
information provided or available to Scalare is not
complete and accurate. There is also a risk that Scalare
may not identify all issues associated with a portfolio
company. For example, having regard to relevant
factors (including for example the potential size of

the investment) Scalare may choose to do a reduced
diligence process or elect not to examine particular areas
where material risks are unlikely to arise. Further, it is
also possible, notwithstanding due diligence conducted,
that Scalare and its advisers do not identify, or give
appropriate weight to, matters which ultimately prove to
be material risks. Further, due diligence processes may
often focus on historical matters and may not reliably
identify future risks.

Although Scalare may seek appropriate warranty
protection from the portfolio company or vendor in
respect of certain matters, including the accuracy of
information provided as part of the due diligence process,
there is a risk that Scalare may not obtain warranties

or indemnities over all matters that it seeks or which
subsequently give rise to issues. There is also a risk

that warranties and indemnities that it does obtain may
not be enforceable, or are too costly or commercially
unproductive to enforce, or that the portfolio company or
vendor may not fully reimburse Scalare for the amount of
any or all of its loss.

7.3.11 INTEREST RATE RISKS

Scalare's return on its investments maybe impacted by
movements in interest rates. Interest rate increases and
economic headwinds could negatively impact returns for
investors in the near term. Given Scalare's investments
are in early-stage companies which are inherently higher
risk, this represents a risk for Scalare moving forward.
Spending pressures and negative business confidence
have the potential to soften investment performance over
the coming period. Easing of inflationary pressures and
interest rate rises could aid the early-stage businesses in
Scalare's investment portfolio.
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7.3.12 CURRENCY RISKS

Scalare has and may make additional investments that
are denominated in a currency other than Australian
dollars, or that it indirectly has currency exposures as a
result of the jurisdictions in which its portfolio companies
operate. There is a risk that adverse movements in
foreign exchange rates will reduce the value of Scalare’'s
portfolio companies in Australian dollar terms, and that
depreciation of a foreign currency may outweigh an
appreciation in the underlying value of the investment,
causing a loss for Scalare.

While Scalare does not currently hedge its foreign
currency exposure, it may choose to do so in the future
by cash or derivative instruments (and the cost of
implementing hedging may be significant). In this event,
there is a risk that Scalare’s foreign currency exposure
may be over or under hedged. Additionally, it may not be
possible to hedge all foreign currency exposures, and
there is no guarantee that hedging will be successful.

7.3.13 RISKS IN RELATION TO DEBT
INVESTMENTS

Where Scalare makes debt investments in portfolio
companies, it may not receive rights equivalent to
those it would expect to receive when making an equity
investment (for example voting rights or pre-emptive
rights) and, depending on the terms of the investment,
it may not have the right to convert that debt to equity
in the future. Debt investments made by the Company
may carry different risks to equity investments, and, as
the Company seeks to invest in growth and early-stage
companies, the risk of default or non-repayment by a
portfolio company may be increased. Further, Scalare’'s
right to receive payments (with any associated interest)
under a debt instrument may be subordinated to senior
or secured creditors. If a portfolio company is unable
to repay debt owed to Scalare, the value of Scalare’s
investment may be materially impacted and Scalare
may not be able to realise an investment return on that
investment.
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7.3.14 LAWS AND REGULATIONS
IMPACTING SCALARE

Scalare is subject to laws and regulations, including
regulatory oversight or controls imposed by governments
and regulatory authorities like ASIC, both in Australia and
in foreign jurisdictions where Scalare invests. Scalare
may become subject to laws and regulations as a result
of or relating to portfolio companies in which it invests,
and their businesses in their respective jurisdictions.
The laws and regulations which apply to Scalare may be
numerous, complex, uncertain, potentially inconsistent
and subject to change over time. They may increase

as Scalare expands its operations or investments into
new jurisdictions if the laws of those jurisdictions offer
less legal rights and protections to holders of securities
in such foreign entities as compared with the laws in
Australia.

There is a risk that changes to applicable laws or
regulations (including new laws or regulations, or

their interpretation) or the requirements of regulatory
authorities, may have an adverse impact on the cost or
ability of Scalare to conduct business (or the manner in
which it does) in the jurisdictions in which it operates

or invests. There is a risk that Scalare has inadvertently
failed to comply with applicable laws in the past or

may fail to do so in the future. Such laws could include,
without limitation, laws relating to corporations, licensing
or securities laws, the regulation of investments or the
movement of money, employment or taxation. Sections
7.4.7 and 7.4.8 describe how laws and regulations,
including changing or new laws and regulations, may
impact portfolio companies in which Scalare invests
(laws and regulations of this nature may also impact
Scalare itself). Non-compliance with laws or regulations
may also result in litigation or financial penalties

being levied against Scalare. Any of these risks if they
eventuate may have an adverse impact on Scalare’
financial performance, position, prospects or reputation.

7.4 KEY RISKS FOR PORTFOLIO
COMPANIES

There are risks relating to businesses and companies

of the nature in which Scalare proposes to invest. Each
portfolio company is likely to be distinct and face different
risks. Below are examples of risks which portfolio
companies may be subject to. Investors should note that
these risks do not purport to be the complete list of all



key risks that particular portfolio companies may be
subject to, nor will each portfolio company necessarily be
subject to all of these risks to the same extent or at all.
Further, while the impact of a risk may be material to a
portfolio company, the impact of this risk on Scalare will
depend on the circumstances, for example the proportion
it represents of Scalare’ invested assets or net assets,

or its expected contribution to Scalare’ returns over the
shorter or longer term. Nevertheless, should any of the
risks below arise, particularly where they impact the
operations, value, returns, exit options or solvency of one
or more portfolio companies, Scalare’ financial position,
performance or prospects may be adversely affected.

7.4.1 PORTFOLIO COMPANIES MAY NOT BE
FINANCIALLY SUCCESSFUL OR ATTRACT
NECESSARY CAPITAL

A portfolio company may not generate consistent
revenues, profits or positive cashflows which may

impact its long term viability. The success or viability

of a portfolio company may also be impacted by its
ability to access capital to meet capital expenditure and
operating cashflow needs. A portfolio company may not
attract sufficient capital for its needs if Scalare or other
investors do not participate in capital raisings undertaken
by it.

7.4.2 BUSINESS MODEL AND RELATED
RISKS

The long term viability of a portfolio company may be
impacted by the success or obsolescence of factors like
its business model, technology, or commercialisation of
products or services. This risk may be heightened where
the portfolio company is investing in new technologies,
business models and markets, even where the portfolio
company may have a first mover advantage in its area.
For portfolio companies investing in new technologies,

a change in market acceptance or attitude to the
technology used by the portfolio company may render
the portfolio company’s technology obsolete, or require
a change in the structure or operations of the business
at a material cost to the portfolio company. A portfolio
company may not perform to the level expected by
Scalare and could fail to implement proposed business
plans, expansion plans and strategies effectively or within
the desired timeframe.

7.4.3 EARLY-STAGE NATURE OF
PORTFOLIO COMPANIES

A portfolio company in a relatively early-stage of
development may not have strong market penetration,
or customer or supplier relationships, or have well-
developed business strategies, systems and controls

in place. It may not be able to drive organic customer
growth, attract sufficient talent to grow the business,
be able to acquire new customers at a reasonable cost,
and may also experience differing degrees or rates of
growth and struggle to scale successfully. Any early
market advantage or position may not be lasting or
generate consistent revenues or become profitable.
Additionally, due to its early-stage nature and potential
lack of industry or supplier relationships, a portfolio
company may not be able to negotiate contracts with
suppliers on favourable terms, or with any margin
commercially necessary for the business. There is a
risk that a company of this nature may fail to achieve
returns targeted by Scalare if at all, and should be
considered speculative. Some clients or customers of
a portfolio company may themselves be in early stages
of development and be subject to similar risks faced

by a portfolio company. The failure of customers or
clients of this nature (or of potentially even more mature
customers or clients) may expose the portfolio company
to credit risks.

7.4.4 COMPETITION

Portfolio companies are likely to be subject to competitive
market forces, and their ability to create and maintain
a competitive advantage may be critical to success
and performance. There is also a risk that measures
undertaken by a portfolio company to maintain or
enhance its competitive positions will not be effective.
Competition may arise from new market entrants

or existing businesses, and such competitors may
have greater financial resources, stronger industry
relationships, or a differentiated or lower cost product
which may impact the portfolio company’s market
position, revenues and gross margins.

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

93



94

7.4.5 FOUNDERS AND KEY PERSONNEL

Portfolio companies are typically operated by their
founders or founding group, and Scalare relies on those
individuals to operate the business and provide industry
knowledge and local expertise in the jurisdiction in which
the portfolio company conducts its business. If a founder
or founders were to leave the portfolio company, there is
a risk that the portfolio company may suffer a decline in
performance, encounter difficulty or incur expenses in
locating suitable replacements, take longer to implement
its business plan or otherwise be unable to meet its
targets. There is also a risk that non-compete and escrow
restrictions on founders in employment agreements

or shareholders agreements prove to be ineffective or
unenforceable.

7.4.6 COMPLIANCE WITH KEY LAWS
AND REGULATIONS

Portfolio companies are subject to various laws,
regulations and industry compliance requirements,
which often vary significantly between jurisdictions.
These may include, among other things, laws, regulations
and compliance requirements relating to governance,
disclosure, capital, risk management, licensing, anti-
money laundering, privacy, cyber security, sales practices
and conduct of business. Scalare relies on portfolio
companies to conduct their businesses in accordance
with legal obligations and to have policies, processes

and procedures in place to endeavour to ensure that
they are met, to understand the effect of compliance
obligations upon business activities, and to achieve
ongoing compliance by detecting and responding to
business changes. However, there is a risk that a portfolio
company's past or current activities, have caused or may
cause them to contravene laws or regulations (including,
amongst other things, laws relating to employment
terms and conditions, intellectual property, banking

laws and investment, corporations and securities laws

or privacy laws) that could result in fines, penalties,
injunctions or suspensions of certain activities and
payment of compensation to affected parties and affect
the enforceability of contracts. There is also a risk that
portfolio companies may not become aware of such
contraventions for some time, which may exacerbate

the nature of the contravention or their consequences.
Compliance obligations may also divert a portfolio
company's attention from the day-to-day operation of its
business.
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7.4.7 CHANGES IN LAWS AND
REGULATIONS (INCLUDING NEW LAWS
AND REGULATIONS)

Changes to government policy, legislation or regulations
may adversely impact a portfolio company, for example
by impacting its ability to perform certain transactions
or operate in a certain way cost effectively or at all. This
risk may be heightened in jurisdictions where the laws
relating to portfolio company activities are uncertain,
developing or yet to develop.

7.4.8 FOREIGN JURISDICTIONS
REGULATORY REGIMES AND ECONOMIC
ENVIRONMENTS

Portfolio companies operating outside Australia and
other developed countries may be exposed to risks not
usually associated with investing in Australia and other
developed markets. These may include political, social
and economic instability, difficulty in enforcing legal
rights, unforeseen taxes and less stringent regulatory
protections, reporting and disclosure requirements.

Changes to foreign economic and international trade
environments may also impact the business of a portfolio
company, and subsequently the value of Scalare's
investment. Many of the portfolio companies operate in
either one or multiple foreign jurisdictions, and are reliant
on harmonious trade relations to successfully operate
their businesses.

7.4.9 RISKS IN INVESTMENT STRUCTURES

As noted in Section 7.4.8, Scalare may invest in many
foreign jurisdictions, or the entities in which it invests
may have operations in different foreign jurisdictions,
including developing countries or countries with legal
systems based on different legal foundations to those
of Australia. The securities or structure through which
Scalare holds its portfolio companies in, the terms of
those securities or structures and the legal systems
underpinning those securities may differ from those
commonly used in Australia.



Scalare may choose to use those securities or structures
based on advice that they are commonly or appropriately
used, or necessary to use, in the jurisdictions that

it invests in. While they may be considered to be
appropriate or necessary in the context of Scalare’s
overall investment strategy and its objectives in relation
to a particular portfolio company, they may involve risks.
For example, these risks may relate to:

« the certainty or enforceability of Scalare’s (or entities
through which it invests) rights, including against
counterparties;

» Scalare's ability to inject, move or extract money in
relation to the portfolio companies in a tax effective
manner or at all;

« Scalare's ability to operate in certain jurisdictions
in a cost effective manner or at all or to obtain
governmental permissions to operate in those
jurisdictions where required; and

» risks in relation to uncertainties over the potential
legality of their rights or the absence or changing
nature of laws and regulations affecting them or the
potential for laws or regulations to be introduced or
changed in the future.

In addition to risks faced by Scalare's and entities
through which it invests, similar risks may be faced by
the portfolio companies themselves and their operations.

7.4.10 MANAGING RAPID GROWTH

Portfolio companies may seek to generate rapid growth in
their operating activities, for example by on boarding new
clients and expanding their operations in their existing
markets and also in new jurisdictions. If a portfolio
company is unable to control growth effectively (which
includes successful training, integration and recruitment
of employees needed to manage the envisaged growth,
upgrading of technology and systems, and efficient
improvement of business processes and controls),

there is a risk that the portfolio company will not take
advantage of market dynamics and opportunities, execute
its business strategy as effectively as it otherwise could,
fulfil customer expectations or respond to competitive
market forces.

7.4.11 INABILITY TO PROTECT
INTELLECTUAL PROPERTY

Many portfolio companies will rely on their intellectual
property rights to maintain and grow their businesses.
There is a risk that a portfolio company may fail

to adequately protect its rights and that, despite
precautionary procedures, is unable to detect
unauthorised use, misappropriation or theft of its
intellectual property rights. Portfolio companies or their
employees, associates and partners may also disclose,
even inadvertently, confidential information regarding
their systems and procedures, which could result in
other persons leveraging intellectual property for their
own advantages. As a result, a portfolio company may
not have full right, title and interest to some or all of its
intellectual property. In this event, the portfolio company
may have difficulty taking enforcement measures against
a third party who attempts to use its intellectual property
or may be barred from using its own intellectual property
due to a third party having priority rights. Any threatened
or actual breach of intellectual property rights may result
in disputes, litigation and administrative proceedings

and further divert management’s attention from its key
business activities. Any dispute or legal proceeding may
also be unsuccessful, time-consuming, costly and difficult
to implement enforcement action against.

7.4.12 BREACH OF THIRD-PARTY
INTELLECTUAL PROPERTY RIGHTS

There is a risk that third parties may allege that portfolio
companies use intellectual property derived by them or
from their products without their consent or permission.
Portfolio companies may therefore be the subject of
claims which could result in disputes or litigation, which
could necessitate in the payment of monetary damages,
cause delays and increase costs.

7.4.13 DISRUPTION OR FAILURE OF
TECHNOLOGY SYSTEMS AND DATA
BREACHES

Portfolio companies may become the subject of system
failures, viruses, cyber-attacks, hacking, vandalism or
other negative events which could render its technology
or platforms unavailable for a period of time or result
in the theft, loss of corruption of sensitive information
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and data. The effects of any such events could extend

to reputational harm, regulatory scrutiny and claims
from affected employees, clients, prospective clients and
potentially even government fines. Such circumstances
could materially negatively impact the ability of portfolio
companies to achieve their financial and operational
positions, performance or prospects. Further it is possible
that measures utilised by portfolio companies (including
firewalls, data encryption software, privacy policies and
policies pertaining to restricted access to data) will not
be sufficient to detect or prevent unauthorised access to
or disclosure of confidential information by third parties,
hackers or other governmental bodies. As a result,

if any data security breaches, corruption of portfolio
companies’ databases or leak of confidential information
occurs, there is a risk that the portfolio companies
themselves could suffer loss of information integrity,
reputational damage, system outages and breaches of
their obligations under applicable laws, counter-party
agreements and customer arrangements.

7.4.14 CURRENCY RISK

Portfolio companies may face currency risks in their
businesses like those faced by Scalare, which are
discussed in Section 7.3.12, and where portfolio
companies operate in foreign jurisdictions, differences

in foreign exchange rate against the home currency, or
fluctuations in this rate may impact a portfolio company’s
pricing competitiveness or profitability.

7.5 OTHER RISKS

7.5.1 MARKET RISK TO THE COMPANY
AND ITS SHARES

As the Company will be listed on the ASX, the Shares will
be exposed to market risks. The Shares may trade below
the Offer Price and it may be difficult for investors to
value their Shares. No guarantee can be given in respect
of the future performance or position of the Company or
the price at which its Shares may trade on ASX.
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7.5.2 FINANCIAL MARKET VOLATILITY

The price of shares in a publicly listed company can be
highly volatile and the value of a company’s securities
can be expected to fluctuate depending on various
factors, including commodity price changes, stock market
sentiment, government policies, investor perceptions,
economic conditions and market conditions which

affect the early-stage technology industry. It is therefore
possible that the Company’s securities will trade at below
the Issue Price.

7.5.3 SHARE LIQUIDITY RISK

Shares in a listed company are exposed to liquidity
risk. The ability of an investor in the Company to sell
their Shares on the ASX will depend on the turnover

or liquidity of the Shares at the time of sale, as well as
the cumulative investment intention of all current and
possible investors in the Company at any one point in
time. The liquidity may also be impacted by the size of
the free float of the Company’s Shares and the effect of
escrowed securities on the free float. Further, escrowed
securities may create volatility, which could impact
share price when the escrowed securities are released.
Therefore, investors may not be able to sell their Shares
at the time, in the volumes or at the price they desire.
Refer to Section 11 in relation to escrowed securities.

7.5.4 DIVIDEND RISK

As noted in Section 5.12, the Company does not have any
present plan to pay dividends and may never decide to do
so. Further, if the Company wishes to pay a dividend, its
ability to do so, or the extent to which any dividend it may
be franked, is contingent on the Company satisfying the
legal requirements to the payment of dividends, and the
availability of franking credits. No guarantee can be given
concerning the future performance of the Company or its
ability to pay dividends. Further the Company may make
investment decisions which may result in the taxable
profits being inadequate to pay franked dividends to
Shareholders.



7.5.5 CHANGES IN TAXATION LAWS AND
POLICIES

Tax laws in Australia and other jurisdictions are in a
continual state of change which may affect the Company
(and the portfolio companies) and its Shareholders.
Changes to tax laws may adversely affect the Company’s
financial performance and/or the returns achieved by
investors. The Company is not responsible for either
taxation implications or penalties incurred by investors.
Investors should carefully consider these tax implications
and obtain advice from an accountant or other
professional tax adviser in relation to the application of
the tax legislation to an investment in the Company.

7.5.6 INTEREST RATE RISK

Changes in short and long-term interest rates can have

a positive or negative impact on investment returns,
either directly or indirectly. Generally, an increase in
interest rates has a contractionary effect on the state

of the economy and the valuation of securities. For
example, rising interest rates can have a negative impact
on the Company (or the value of a company in Scalare’s
investment portfolio. This may particularly be the case if
the Company (or a Scalare portfolio company) borrows
money as increased borrowing costs may cause earnings
to decline. As a result the Company’s value may fall, and
therefore the value of an investment in the Company may
fall.

7.5.7 ACCOUNTING POLICY RISK

Australian Accounting Standards are set by the AASB
and International Financial Reporting Standards are
issued by the International Accounting Standards Board
and are outside the control of the Company. New or
refined Australian Accounting Standards or International
Financial Reporting Standards may affect factors like
recognition and measurement of key statement of profit
and loss and balance sheet items, including fair value
measurement of financial instruments and share-based
payments. There is also a risk that interpretations of
existing Australian Accounting Standards, including
those relating to the recognition and measurement of
financial instruments and share-based payments, may
differ. Changes to Australian Accounting Standards
issued by the AASB and International Financial Reporting
Standards issued by the International Accounting

Standards Board or changes to the commonly held views
on the application of those standards could materially
adversely affect the financial performance and position
reported in the Company'’s financial statements.

7.5.8 FORCE MAJEURE

Events may occur within Australia or in other jurisdictions
in which the Group and the portfolio companies operate
in, that could impact upon a jurisdiction’s economy, the
Group and the portfolio companies’ operations, investor
sentiment and the price of the Shares. The events include
but are not limited to acts of terrorism, an outbreak of
international hostilities, fires, floods, earthquakes, labour
strikes, civil wars, natural disasters, outbreaks of disease
or severe viruses (e.g. COVID-19 or variants of it) or other
natural or man-made events or occurrences that can
have an adverse effect on the demand for Group's and
portfolio companies’ products and offerings, and their
abilities to conduct business. The Group and the portfolio
companies may only have a limited ability to insure
against some of these risks.

7.5.9 TIME FRAME FOR INVESTMENT

The investments undertaken by the Group by their very
nature may require a lengthy period of time to mature
and deliver results. Investors are advised to seek advice
to discuss their investment in the Company as a long
term proposition and to be aware that substantial
fluctuations in the value of their investment may occur
over that period.

7.5.10 DILUTION RISK

The holdings of Shareholders may be further diluted in
the future as a result of any future equity capital raisings
that are required to be undertaken by the Company in
order to fund future exploration activities or business
activities of the Company.
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7.5.11 FAILURE TO COMPLY WITH
CHAPTERS 1 AND 2 OF ASX LISTING
RULES

Completion of the proposed Acquisition will constitute

a significant change to the nature and scale of the
business. Accordingly, the Company is seeking to re-
comply with the requirements of Chapters 1 and 2 of the
ASX Listing Rules.

The Company seeks Shareholder approval for the change
in nature and scale at the General Meeting under Listing
Rule 11.1 as well as other transactions contemplated by
the Acquisition, and it will take all other necessary steps
to meet the requirements of Chapters 1 and 2 as if it were
applying for admission to the official list of ASX.

Shareholders should be aware that following the General
Meeting, the Company may remain suspended by the
ASX until the ASX determines that it has re-complied
with Chapters 1 and 2 of the ASX Listing Rules. It is the
Company’s intention to meet these requirements as soon
as practicable.

Prospective investors should be aware that the ASX will
not quote the Shares issued under this Prospectus until
such time as the Company complies with Chapters 1 and
2 of the Listing Rules and as such there is a risk that the
Shares will not be able to be traded for some time and
the Company cannot guarantee that the Shares will be
publicly traded at all. As such investors should be aware
that the Shares may not be allotted at all and, in such
case, the Company shall then return any Application
Money to the relevant Applicants without interest.
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FINANCIAL
= INFORMATION

8.1 INTRODUCTION

The financial information of the Group contained in Section 8 includes historical financial information for FY2022,

FY2023 and FY2024 (collectively the Financial Information) as summarised in Table 1 below.

Table 1: Overview of the Group's Historical Financial Information

Statutory Historical Financial Information

Pro Forma Historical Financial
Information

Statutory Historical Financial Information comprises the:

« Statutory historical consolidated income statements for the Company for
the financial years ended 31 December 2021, 2022 and 2023 and for the
half year ended 30 June 2024 (Statutory Historical Income Statements

for the Company);

Pro Forma Historical Financial

Information comprises the:

« pro forma historical consolidated income
statements for financial years ended 30
June 2022, 2023 and 2024 (Pro Forma
Historical Income Statements);

« Statutory historical consolidated income statements for Scalare for the
financial years ended 30 June 2022, 2023 and 2024 (Statutory Historical - pro forma historical consolidated cash

Income Statements for Scalare);

« Statutory historical consolidated cash flows for the Company for the
financial years ended 31 December 2021, 2022 and 2023 and for the

flows for financial years ended 30
June 2022, 2023 and 2024 (Pro Forma
Historical Statement of Cash Flows);
and

half year ended 30 June 2024 (Statutory Historical Cash Flows for the

Company);

« Statutory historical consolidated cash flows for Scalare for financial years
ended 30 June 2022, 2023 & 2024 (Statutory Historical Cash Flows for

Scalare); and

« pro forma historical consolidated
statement of financial position as at
30 June 2024 (Pro Forma Historical
Statement of Financial Position).

« Statutory historical consolidated statement of financial position for the
Company and Scalare as at 30 June 2024 (Statutory Historical Statement

of Financial Position).

The Company’s financial year was calendar year
based and ran from 1 January to 31 December. On
29 June 2024 the Company informed ASIC that it
intended to change the financial year to 30 June,
which became effective from 30 June 2024.

Scalare's current financial year runs from 1 July to 30
June.

For the purposes of preparation of the pro forma

historical financial information the Company's results

have been prepared for the financial years to 30 June.

Also summarised in this Section 8 are:

« the basis of preparation and presentation of the
Financial Information (see Section 8.2);

« the pro forma adjustments to the Statutory
Historical Financial Information and
reconciliations to the Pro Forma Historical

Financial Information (refer to Sections 8.3.3,
8.4.2 and 8.5.1);
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details of the Company's and Scalare’s cash and

cash equivalents and pro forma cash position at

the assumed date of Completion (refer to Section
8.6);

information regarding the Company’s and
Scalare's contractual obligations, commitments
and contingent liabilities (refer to Section 8.8);

qualitative disclosures about market risk (refer to
Section 8.9);

management discussion and analysis of the Pro
Forma Historical Financial Information (refer
Section 8.3); and

the Company’s proposed dividend policy (see
Section 8.14).



The Financial Information should be read in conjunction
with the business overview set out in Section b, key risks
set out in Section 7 and the other disclosures contained
in this Prospectus. Investors should be aware that past
results are not a guarantee of future performance.

All amounts disclosed in the tables are presented in
Australian dollars unless otherwise stated.

8.2. BASIS OF PREPARATION AND
PRESENTATION OF THE FINANCIAL
INFORMATION

8.2.1 OVERVIEW

The Financial information included in the Prospectus is
intended to present potential investors with information
to assist them in understanding the historical financial
performance, cash flow and financial position of the
Group.

The statutory historical consolidated financial statements
of each of the Company and Scalare are general purpose
financial statements which have been prepared and
presented in accordance with Australian Accounting
Standards (AAS) adopted by the Australian Accounting
Standards Board (AASB) and, when relevant, the
Corporations Act. The consolidated financial statements
comply with the International Financial Reporting
Standards (IFRS) adopted by the International Accounting
Standards Board (IASB). The Statutory Historical
Financial Information has been derived from the statutory
historical consolidated financial statements of each of the
Company and Scalare.

The Directors are responsible for the preparation and
presentation of the Financial Information.

The significant accounting policies adopted in the
preparation of the Financial Information are set out in
Section 8.11 and have been consistently applied to all
financial periods presented in this Prospectus. The
Financial Information has been prepared on an accruals
basis and is based on historical costs.

The Financial Information is presented in an abbreviated
form insofar as it does not include all the presentation
and disclosures required by Australian Accounting
Standards or IFRS and other mandatory professional
reporting requirements applicable to general purpose
financial reports prepared in accordance with the
Corporations Act.

The Financial Information, as defined in Section 8.1, has
been reviewed by In.Corp Audit & Assurance Pty Ltd, in
accordance with the Australian Standard on Assurance
Engagements ASAE 3450 Assurance Engagements
involving Corporate Fundraisings and/or Prospective
Financial Information, as stated in its Independent
Limited Assurance Report. Investors should note

the scope and limitations of the Independent Limited
Assurance Report as contained in Section 9.

8.2.1.1SEGMENT INFORMATION

The Group intends to manage its operations as a

single business operation, providing support, delivered
through products, services and expert advice alongside
investment in selected early-stage technology
businesses. No parts of its business are expected to
qualify as an individual operating segment under IFRS
8 Operating Segments. The Board intends to assess the
financial performance of the Group on an integrated basis
only and accordingly, the Group will be managed on the
basis of a single segment. Notwithstanding the above,
the Group intends to review revenue by region and type
which has been presented in this document.

8.2.2 PREPARATION OF HISTORICAL
FINANCIAL INFORMATION

The consolidated financial statements of Scalare for
FY2022, FY2023 and FY2024 will be lodged with ASX
and are available at www.scalarepartners.com as at the
Listing Date. The consolidated financial statements of
the Company for the financial years ended 31 December
2021, 2022 and 2023 as well as for the half year ended
30 June 2024 have been lodged with ASX and are
available on the ASX website.

The statutory financial statements for the financial period
to 30 June 2024 of the Company were audited by In.Corp
Audit & Assurance Pty Ltd. In.Corp Audit & Assurance
Pty Ltd audited the statutory financial statements in
accordance with Australian Auditing Standards. In.Corp
Audit & Assurance Pty Ltd issued an unmodified audit
opinion on the financial statements for the financial
period ended 30 June 2024. However, for the financial
period ended 30 June 2024 did draw attention to a
material uncertainty regarding going concern and
included an Other Matter paragraph in relation to the
adverse opinion issued for the year ended 31 December
2023.
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The statutory financial statements for the financial
years ended 31 December 2021, 2022 and 2023 of the
Company were audited by HLB Mann Judd Assurance
(VIC) Pty Ltd. HLB Mann Judd Assurance (VIC) Pty Ltd
audited the statutory financial statements in accordance
with Australian Auditing Standards. HLB Mann Judd
Assurance (VIC) Pty Ltd issued an adverse audit opinion
on the financial statements for the financial years ended
31 December 2022 and 31 December 2023, on the basis
that the financial reports were not in accordance with
the Corporations Act 2001. This opinion was issued

as the Company had not consolidated the results and
year-end balance sheet amounts of its wholly owned
subsidiaries on the basis that it concluded that the post
31 December 2022 year end disposal and settlement of
the subsidiaries represented an adjusting event after the
2022 reporting period, requiring the Company to account
for the disposal of the subsidiaries during the year ended
31 December 2022. The Auditor also drew attention to a
material uncertainty regarding going concern in respect
of the financial statements for the same financial year.

HLB Mann Judd Assurance (VIC) Pty Ltd issued an
unmodified audit opinion on the financial statements for
the financial year ended 31 December 2021; however, did
draw attention to a material uncertainty regarding going
concern.

The statutory financial statements of Scalare were
audited by In.Corp Audit & Assurance Pty Ltd. In.Corp
Audit & Assurance Pty Ltd audited the statutory financial
statements in accordance with Australian Auditing
Standards. In.Corp Audit & Assurance Pty Ltd issued an
unmodified audit opinion on the financial statements for
the financial years ended 30 June 2022, 2023 and 2024.
The Pro Forma Historical Financial Information has
been prepared for the purposes solely for inclusion in
this Prospectus. The Pro Forma Historical Financial
Information has been derived from the Statutory
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Historical Financial Information adjusted for effects of the
following pro forma adjustments:

« the Offer;

the legal acquisition, by the Company, of Scalare (the
Acquisition);

« the acquisition, by Scalare, of Tech Ready Women
Pty Limited, which occurred in April 2024 (the TRW
Acquisition);

« the full year impact as if Scalare owned TRW for the
full financial year ended 30 June 2024; and

« The tax impact of the above adjustments, as
applicable.

Section 8.3.3 sets out the pro forma adjustments

made to the Statutory Historical Income Statements
and a reconciliation of the Statutory Historical Income
Statements to the Pro Forma Historical Income
Statements, as if the Offer, the Acquisition and the TRW
Acquisition had occurred on 1 July 2021.

Pro forma adjustments were also made to the Statutory
Historical Cash Flows to reflect:

» the cash impact of the pro forma adjustments to the
Statutory Historical Cash Flows; and

+ the cash impact of costs and proceeds associated
with the Offer and the Acquisition.

Section 8.4.2 sets out the pro forma adjustments to the
Statutory Historical Cash Flows and a reconciliation of
the Statutory Historical Cash Flows to the Pro Forma
Cash Flows, as if the Offer, the Acquisition and the TRW
Acquisition had occurred on 1 July 2021.

Section 8.5.1 sets out the pro forma adjustments to the
Statutory Historical Statement of Financial Position, and
a reconciliation of the Statutory Historical Statement of
Financial Position to the Pro Forma Historical Statement
of Financial Position. Pro Forma adjustments were made
to the Statutory Historical Statement of Financial Position
to reflect the impact of the Offer, the Acquisition and the
TRW Acquisition, as if they had occurred as at 30 June
2024.

Investors should note that past results are not a
guarantee of future performance.



8.2.3 EXPLANATION OF CERTAIN
NON-IFRS FINANCIAL MEASURES

The Company and Scalare use certain measures

to manage and report on its business that are not
recognised under IFRS (or Australian Accounting
Standards). These measures are collectively referred

to in this Section 8 and under Regulatory Guide 230
“Disclosing Non-IFRS Financial Information” published
by ASIC as "non-IFRS financial measures”. The principal
non-IFRS financial measures that are referred to in this
Prospectus are as follows:

« Support services revenue:
Total revenue generated for services provided to
customers. Scalare receives payment for services
revenue in two formats, being cash or as equity in the
company receiving the services.

« Services revenue payable in cash:
Revenue in relation to the rendering of services
payable by cash is recognised on an accrual basis
once the services have been delivered, most
commonly on a monthly basis, predetermined
in advance with reference to the corresponding
agreement with the customer.

» Services revenue payable in equity:
Revenue in relation to rendering of services for share
options is recognised when the share option in the
customer has vested.

* Investment gains:
The carrying amount of any financial asset recognised
through profit or loss are revalued on a bi-annual
basis. Indicators of the market value of the financial
asset are obtained by reference to the value per
share from the investee entities most recent capital
raise, and in the absence of a recent capital raise, by
reference to other observable market indicators.
On disposal or sale of these financial assets, the
difference between the carrying amount and the
disposal amount, net of expenses, is recognised in
profit and loss.

* Investment returns:
The annual percentage return on funds deployed in
the investment portfolio, being the value recorded as
“financial assets through the profit and loss” on the
historical statement of financial position.
Scalare calculates the percentage return as the total
investment gains (realised and unrealised) divided
by the weighted average value of the investment
portfolio.

Although the Company and Scalare believe that these
measures provide useful information about the financial
performance of the business, they should be considered
as supplements to the income statement measures

that have been presented in accordance with IFRS and
not as a replacement for them. As these non-IFRS
financial measures are not based on IFRS (or Australian
Accounting Standards), they do not have standard
definitions, and the way the Company and Scalare
calculates these measures may differ from similarly
titled measures used by other companies. Investors and
readers of this Prospectus should therefore not place
undue reliance on these non-IFRS financial measures.
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8.3. HISTORICAL FINANCIAL INFORMATION

8.3.1 PRO FORMA HISTORICAL INCOME STATEMENTS

The tables below set out the Group's Pro Forma Historical Income Statements. The Statutory Historical
Income Statements (which are set out in Section 8.3.4) are reconciled to the Pro Forma Historical Income
Statements respectively in Section 8.3.1. See Section 8.3.2 for a description of the presentation and
composition of the cost and expense categories in table 2.

The Pro Forma Historical Income Statement is provided for illustrative purposes only and is not

represented as being necessarily indicative of the Company's view of its future financial performance.

The Pro Forma Historical Income Statement shown in table 2 below is for the financial years ended 30 June

2022,2023 and 2024 and does not take account the impact of the Offer. The impact of the Maximum and

Minimum Raise amounts on the 30 June 2024 Pro Forma Historical Income Statement is shown in table 3:

Table 2: Summary of the Pro Forma Historical Income Statements (before Offer)

Year ended 30 June 2022 30 June 2023 30 June 2024
Sales and support services revenue 1,146,790 1,217,303 1,993,063
Investment gains / (losses) — realised and unrealised 2,380,973 2,038,011 1,192,221
Other income 34,861 7,526 9818
Total income 3,562,624 3,262,840 3,194,799
Direct services expenses 453,723 357,937 974,593
Gross profit 3,108,901 2,904,903 2,220,206
Depreciation and amortisation 1,519 0 7,800
Employee benefits expense 1,367,917 1,449,470 1,792,995
Other expenses 279,994 338,799 770,400
Total expenses 1,649,430 1,788,269 2,571,195
Net profit before tax 1,459,471 1,116,634 (350,989)
Income tax (369,514) (300,382) 155,909
Net profit / (loss) after tax 1,089,957 816,252 (195,080)
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8.3.1.1COMMENTARY ON MAJOR ITEMS INCLUDED IN THE PRO FORMA HISTORICAL

INCOME STATEMENTS

During the FY2024 year Scalare continued to expand its services business, with a 64% increase over FY2023.

At this initial stage in Scalare’'s growth the increase in services business revenue was matched by an increase in direct

and operating expenses, up 65% over FY2023.

The investment portfolio continued to increase in value with realised and unrealised gains of $1.19m in FY2024. While
lower than in FY2023, the gain on investments was a significant contribution of the Group's overall results.

The impact of a lower investment gain and growth in resources to increase support services revenue resulted in a net
loss after tax result of $195,080, down from a profit after tax of $816,252 in FY2023.

A more detailed explanation of the key drivers of Scalare’s financial performance is described in Section 8.3.2.1 below.

Table 3: Summary of the Pro Forma Historical Income Statement for the financial year ended 30 June 2024, with the impact of

the maximum and minimum raise amounts.

Pro Forma Pro Forma Historical Pro Forma Historical
Historical (Minimum Subscription) (Maximum Subscription)
" Year ended 30 Pro forma Year ended 30 Pro forma Year ended 30
June 2024 adjustments June 2024 adjustments June 2024
Sales and services revenue 1,993,063 1,993,063 1,993,063
Lr;\;(iisstggjeanr]tdgiinnrse;l?lsc;sdses) - 1,192,221 1,192,221 1,192,221
Other income 9,515 9818 9,515
Total income 3,194,799 3,194,799 3,194,799
Direct services expenses 974,593 974,593 974,593
Gross profit 2,220,206 2,220,206 2,220,206
Depreciation and amortisation 7,800 7,800 7,800
Employee benefits expense 1,792,995 1,792,995 1,792,995
Other expenses 770,400 768,000 1,538,400 746,000 1,516,400
Total expenses 2,571,195 768,000 3,339,195 746,000 3,317,195
Profit (loss) before income tax (350,989) (768,000) (1,118,989) (746,000) (1,096,989)
Income tax expense 155,909 155,909 155,909
Profit (loss) for the year (195,080) (768,000) (963,080) (746,000) (941,080)

Note: Refer to Section 8.5.2 for details pf the costs involved with the Offer.
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8.3.2 KEY PRO FORMA OPERATING AND FINANCIAL METRICS FOR FY2022 TO FY2024

Table 4 summarises the Group's key pro forma historical operating and financial metrics for FY2022, FY2023 and
FY2024.

Table 4: Key pro forma operating and financial metrics for FY2022 to FY2024

Year ended Notes 30 June 2022 30 June 2023 30 June 2024
Headcount at year end 1 8 12 16
Total customers at year end 8 25 58
Sales and services revenue $1,146,790 $1,217,303 $1,993,063
Direct services expenses $453,723 $357,937 $974,593
Sales and services gross profit $693,067 $859,366 $1,018,470
Gross profit margin (%) 60% 71% 51%
Sales and services revenue growth (%) 6% 64%
Sales and services revenue payable in cash 3 $861,864 $876,171 $1,673,319
Growth in sales and services revenue payable in cash 2% 91%
Sales and services revenue payable in equity 2 $284,926 $341,132 $319,744
Total companies invested in at year end 18 24 27
Companies invested in during the year 9 6 5
Total company exited during the year 0 1 2
Investment gains / (losses) — unrealised 2,475,361 2,069,344 998,856
Investment gains / (losses) — realised (94,388) (31,333) 193,365
Investment gains / (losses) - total 2,380,973 2,038,011 1,192,221
Investment returns % 102.6% 35.8% 13.7%
Notes:

1. Headcount refers to total employees and contractors employed the business.

2. Scalare typically holds a Board or Board Advisory role for each company that it invests in. For this service most companies issue
Scalare with equity in the company itself.

3. All other Scalare services are invoiced and paid for in cash, within our usual trading terms.

Refer to Section 8.2.1 and 8.3.1 for details of the basis of preparation of the Pro Forma Historical Income Statements.
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8.3.2.1COMMENTARY ON PRO FORMA
FINANCIAL METRICS FOR FY2022 TO
FY2024

During the FY2024 year Scalare continued to invest in
resources to grow the support services business. With

a focus on expanding the services business beyond
portfolio companies the number of customers in FY2024
increased from 25 in FY2023 to 58. Providing services to
more non-portfolio companies is a clear strategic focus
for Scalare.

This approach saw a significant increase in cash
generated services revenue increasing from $876,171 in
FY2023to $1,673,319 in FY224, an increase of 91%. As
stated in this prospectus, Scalare’s aim is to increase
cash based services revenue to ensure it is building a
sustainable business that can fund the growth of the
business, including making up to eight investments per
year.

The gross profit margin continues to be high at 51% for
FY2024. While the margin dropped from 71% in FY2023

this was due to the increase as a percentage of times and

material type services of total services revenue, such as
the virtual CFO / bookkeeping services. With the launch

of Ascend and addition of other digital services (TRW) we
expect the margin to improve over the FY2024 result.

Portfolio investment gains (realised and unrealised) will
continue to impact the overall group’s results. This is
less predictable as it will be based on the performance
of the portfolio company itself and the valuation of each
portfolio company.

The return on investment is an important measure of the
Scalare model as we aim to generate superior returns as
we help guide the portfolio company as it scales.

8.3.3 PRO FORMA ADJUSTMENTS TO THE
STATUTORY INCOME STATEMENTS

Table 5 below set outs the pro forma adjustments that
have been made to the profit / (loss) after tax in the
Statutory Historical Income Statements (which are set
out in Section 8.3.4).

Table 5: Pro Forma adjustments to the Statutory Historical Income Statements

Notes FY2022 FY2023 FY2024
Statutory profit / (loss) company (13,772,986) 552,597 (145,675)
Statutory profit / (loss) Scalare 1,116,551 873,780 (221,080)
Adjustment for reverse acquisition 1 13,772,986 (552,597) 145,675
?gif;?:d”yt w;:n“;lnyear eSS o 2 (26,595) (57,528) 26,000
Total pro forma profit / (loss) after tax adjustments Table 2 1,089,956 816,252 (195,080)

Notes:

1. The acquisition of Scalare is treated as if it were a reverse acquisition under the AASB 3 Business Combinations and the impact
of the Company'’s results are eliminated. See material accounting policy information in Section 8.11 for further details.

2. Tech Ready Women Pty Limited was acquired in April 2024. The pro forma income statement has been adjusted to include the
full year results of the business for each of the three years. For FY2024 the adjustment relates to the ten months prior to the

acquisition as the post acquisition results are included in the consolidated income statement for Scalare.
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8.3.4 STATUTORY HISTORICAL INCOME STATEMENTS

Tables 6 and 7 below sets out the standalone Statutory Historical Income Statement of each of the Company and
Scalare.

Table 6: Statutory Historical Income Statement for Scalare (standalone)

Year ended Notes 30 June 2022 30 June 2023 30 June 2024
Sales and services revenue 914,873 1,067,756 1,613,559
Investment gains / (losses) — realised and unrealised 2,380,973 2,038,011 1,192,221
Other income 1,461 7,526 9,615
Total income 3,297,307 3,113,293 2,815,295
Direct services expenses 453,723 357,937 974,593
Gross profit 2,843,584 2,755,356 1,840,702
Depreciation and amortisation 1,519 0 7,800
Employee benefits expense 1,249,674 1,370,864 1,607,948
Other expenses 106,326 210,330 601,943
Total expenses 1,357,519 1,581,194 2,217,691
Net profit before tax 1,486,065 1,174,162 (376,989)
Income tax (369,514) (300,382) 155,909
Net profit / (loss) after tax 1,116,551 873,780 (221,080)

Table 7: Statutory Historical Income Statement for the Company (standalone)

31 Half year
31 December 31 December December ended 30
Year ended Notes 2021 2022 2023 June 2024
Sales and services revenue 0 0 0 0
Investment gains / (losses) — realised and 0 0 0 0
unrealised
Other income 150 719 1,251,025 0
Total income 150 719 1,251,025 0
Direct services expenses 0 0 0 0
Gross profit 150 719 1,251,025 0
Depreciation, amortisation and impairment 10,320,310 700,000 0 0
Employee benefits expense 883,581 50,508 0 0
Other expenses 1,310,849 1,049,541 263,823 66,811
Total expenses 12,514,740 1,800,049 263,823 66,811
Net profit before tax (12,514,590) (1,799,330) 987,202 (66,811)
Income tax 0 27,375 0 0
Net profit / (loss) after tax (12,514,590) (1,771,955) 987,202 (66,811)
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8.4. HISTORICAL CASH FLOWS

8.4.1 PRO FORMA HISTORICAL CASH FLOWS

Table 8 below sets out the Group's Pro Forma Historical Cash Flows. The Statutory Historical Cash Flows (which are

set out in Section 8.4.3) are reconciled to the Pro Forma Historical Cash Flows in Section 8.4.2.

The Pro Forma Historical Cash Flows statement is provided for illustrative purposes only and is not represented as
being necessarily indicative of the Company’s view of its future financial performance.

The Pro Forma Historical Cash Flow in Table 8 below is for the financial years ended 30 June 2022, 2023 and 2024

and does not take account the impact of the Offer. The impact of the Maximum and Minimum Raise amounts on the 30

June 2024 Pro Forma Historical Cash Flows is shown in table 9.

Table 8: Summary of the Pro Forma Historical Cash Flow (before Offer)

Year ended

30 June 2022

30 June 2023

30 June 2024

CASH FLOWS FROM OPERATING ACTIVITIES

Receipts from customers 1,076,888 1,238,951 1,247,310
Payments to suppliers and employees (1,715,683) (1,955,041) (3,265,412)
Proceeds on disposal of financial assets 196,048 11,902 104,337
Acquisition of financial assets (1,107,669) (828,356) (467,379)
Other payments and / or receipts 213 6,920 9,515
Income tax paid 0 0 0
Net cash from operating activities (1,550,203) (1,525,624) (2,371,629)
CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment (833) 0 (8,580)
Purchase of subsidiary 0 0 (40,000)
Net cash from investing activities (833) 0 (48,580)
CASH FLOWS FROM FINANCING ACTIVITIES

E;ouc:igztfsrom issue of share capital, net of 2,566,869 1,496,924 1,972,512
Net change in borrowings 0 0 (125,000)
Net cash flows from financing activities 2,566,869 1,496,924 1,847,512
Net increase / (decrease) in cash 1,015,833 (28,700) (572,697)
Cash at beginning of financial year 390,029 1,405,862 1,377,162
Adjustment for business acquisitions 0 0 34,613
Cash at end of the financial year 1,405,862 1,377,162 839,078
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Table 9: Summary of the Pro Forma Historical Cash Flows for the financial year ended 30 June 2024, with the impact of the

maximum and minimum raise amounts.

Pro Forma Pro Forma Historical Pro Forma Historical
. Historical (Minimum Subscription) (Maximum Subscription)
A
Year ended 30 Pro forma Year ended 30 Pro forma Year ended 30
June 2024 adjustments June 2024 adjustments June 2024
CASH FLOWS FROM OPERATING
ACTIVITIES
Receipts from customers 1,247,310 1,247,310 1,247,310
Payments to suppliers and (3.265.412) (268,000) (3533.412) (246,000) (3511,412)
employees
Proceeds on disposal of financial 104,337 104,337 104,337
assets
Acquisition of financial assets (467,379) (467,379) (467,379)
Other payments and / or receipts 9,515 9,515 9,515
Net cash from operating activities (2,371,629) (268,000) (2,639,629) (246,000) (2,617,629)
CASH FLOWS FROM INVESTING
ACTIVITIES
Purchase of property, plant and (8.580) (8,580) (8.580)
equipment ' ' '
Purchase of subsidiary (40,000) (40,000) (40,000)
Net cash from investing activities (48,580) (48,580) (48,580)
CASH FLOWS FROM FINANCING
ACTIVITIES
Proceeds from issue of share capital,
i 1,972,512 3,804,000 5,776,512 7,542,000 9,514,512
net of issue costs
Net change in borrowings (125,000) (125,000) (125,000)
Net cash flows from financing 1,847,512 3,804,000 5,651,512 7,542,000 9,389,512
activities
Net increase / (decrease) in cash (572,697) 3,536,000 2,963,303 7,296,000 6,723,303
Cash at beginning of financial year 1,377,162 1,377,162 1,377,162
Adjustment for business acquisitions 34,613 34,613 34,613
Cash at end of the financial year 839,078 3,536,000 4,375,078 7,296,000 8,135,078

Refer to Section 8.2.2 for details of the basis of preparation of the Pro Forma Historical Cash Flows.
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8.4.2 PRO FORMA ADJUSTMENTS TO THE STATUTORY HISTORICAL CASH FLOWS

Table 10 below set outs the pro forma adjustments that have been made to Statutory Historical Cash Flows. These
adjustments are summarised and explained below.

Table 10: Pro Forma adjustments to the Statutory Historical Cash Flows

Notes FY2022 FY2023 FY2024
Statutory cash flows company 403,489 (524,076) (3,924)
Statutory cash flows Scalare 1,064,288 (306,311) (286,738)
Adjustment for reverse acquisition 1 (403,489) 524,076 3,924
Adjustment for full year results of Tech Ready
Women 2 (48,455) 277,611 (285,959)
Total pro forma net cash flows Table 8 1,015,833 (28,700) (572,697)

Notes:

The acquisition of Scalare is treated as if it were a reverse acquisition under the AASB 3 Business Combinations and the impact
of the Company’s results are eliminated. See material accounting policy information in Section 8.11 for further details.

Tech Ready Women Pty Limited was acquired in April 2024. The pro forma cash flow statement has been adjusted to include the
full year results of the business for each of the three years. For FY2024, the adjustment relates to the ten months prior to the
acquisition as the post acquisition results are included in the consolidated income statement for Scalare.
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8.4.3 STATUTORY HISTORICAL CASH FLOWS

Tables 11 and 12 below sets out the standalone Statutory Historical Income Statement of each of the Company and

Scalare.

Table 11: Statutory Historical Cash Flows for Scalare (standalone)

Year ended Notes 30 June 2022 30 June 2023 30 June 2024
CASH FLOWS FROM OPERATING ACTIVITIES

Receipts from customers 825,623 748,082 1,155,098
Payments to suppliers and employees (1,415,963) (1,741,783) (2,887,241)
Receipts from government grants and incentives 0 0 0
Proceeds on disposal of financial assets 196,048 11,902 104,337
Acquisition of financial assets (1,107,669) (828,356) (467,379)
Other payments and / or receipts 213 6,920 9,515
Income tax paid 0 0 0
Net cash from operating activities (1,501,748) (1,803,235) (2,085,670)
CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment (833) 0 (8,580)
Purchase of subsidiary 0 0 (40,000)
Net cash from investing activities (833) 0 (48,580)
CASH FLOWS FROM FINANCING ACTIVITIES

E’;Z;:Seeds from issue of share capital, net of issue 2,566,869 1496924 1972512
Net change in borrowings 0 0 (125,000)
Net cash flows from financing activities 2,566,869 1,496,924 1,847,512
Net increase / (decrease) in cash 1,064,288 (306,311) (286,738)
Cash at beginning of financial year 298,613 1,362,901 1,056,590
Adjustment for business acquisitions 0 0 34,613
Cash at end of the financial year 1,362,901 1,056,590 804,465
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Table 12: Statutory Historical Cash Flows for the Company (standalone)

31 December 31 December 31 December

Half Year to

Year ended Notes 2021 2022 2023 30 June 2024
CASH FLOWS FROM OPERATING ACTIVITIES

Receipts from customers 0 0 0 0
Payments to suppliers and employees (1,137,222) (897,813) (387,291) (70,725)
Receipts from government grants and incentives 0 0 0 0
Proceeds on disposal of financial assets 0 0 0 0
Acquisition of financial assets (0) (0) (0) 0
Other payments and / or receipts 150 719 1,089 0
Income tax paid 0 0 0 0
Net cash from operating activities (1,137,072) (897,094) (386,202) (70,725)
CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment 0 0 0 0
Proceeds from disposal of subsidiary 0 0 27,375 0
Loans to related parties (10,320,310) (700,000) 0 0
Net cash from investing activities (10,320,310) (700,000) 27,375 0
CASH FLOWS FROM FINANCING ACTIVITIES

E’g:;:seeds from issue of share capital, net of issue 13.111.891 0 198,175 0
Net change in borrowings 0 0 (20,323) 69,774
Net cash flows from financing activities 13,111,891 0 177,852 69,774
Net increase / (decrease) in cash 1,654,509 (1,597,094) (180,975) (951)
Cash at beginning of financial year 125,196 1,779,705 182,611 1,636
Cash at end of the financial year 1,779,705 182,611 1,636 685
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8.5. HISTORICAL STATEMENT OF
FINANCIAL POSITION

8.5.1 OVERVIEW - PRO FORMA
HISTORICAL STATEMENT OF FINANCIAL
POSITION

Table 13 below sets out the Group’s Statutory Historical
Statement of Financial Position and the pro forma
adjustments that have been made to prepare the Pro
Forma Historical Statement of Financial Position for the
Group. These adjustments, as detailed in table 15 below,
reflect the impact of the effect of the Offer, changes to
the capital structure pursuant to the acquisition of TRW
(including associated transaction costs of each), as if they
had occurred as at 30 June 2024.

The Pro Forma Historical Balance Sheet in Table 13
below is for the financial year ended 30 June 2024 and
does not take account the impact of the Offer. The impact
of the Maximum and Minimum Raise amounts on the 30
June 2024 Pro Forma Historical Balance Sheet is shown
in Table 14.

The Pro Forma Historical Statement of Financial

Position is provided for illustrative purposes only and is
not represented as being necessarily indicative of the
Company's view of its future financial performance:
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Table 13: Statutory Historical Statement of Financial Position and Pro Forma Historical Statement of Financial Position as at 30
June 2024 (before Offer)

Statutory

Pro Forma
Historical Pro Forma Historical
30 June 2024 Adjustments 30 June 2024
ASSETS
Current assets
Cash and cash equivalents 685 803,780 804,465
Trade and other receivables 3,896 423,831 427,727
Other current assets 0 9,741 9,741
Total current assets 4,581 1,237,352 1,241,933
Non-current assets
Financial assets through profit and loss 0 10,234,443 10,234,443
Intangibles 0 1,465,056 1,465,056
Property, plant and equipment 0 0 0
Total non-current assets 0 11,699,499 11,699,499
Total assets 4,581 12,936,851 12,941,432
LIABILITIES
Current liabilities
Trade and other payables 51,370 590,789 642,159
Borrowings 152,374 (152,374) 0
Deferred consideration 0 287,459 287,459
Total current liabilities 203,744 725,874 929,618
Non-current liabilities
Deferred tax liability 0 568,144 568,144
Deferred consideration 0 1,020,077 1,020,077
Total non-current liabilities 0 1,588,221 1,588,221
Total liabilities 203,744 2,314,095 2,517,839
Net assets (199.163) 10,622,756 10,423,593
EQUITY
Issued capital 45,329,811 (37,440,281) 7,889,530
Reserves 3,811,908 (3,067,765) 744,143
Accumulated profits (losses) (49,340,882) 51,130,802 1,789,920
Total equity (199,163) 10,622,756 10,423,593

Refer to Section 8.2.2 and 8.5.2 for details of the basis of preparation of the Pro Forma Historical Statement of Financial Position.
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8.5.1.1COMMENTARY ON MAJOR

ITEMS INCLUDED IN THE PRO FORMA
HISTORICAL STATEMENTS OF FINANCIAL
POSITION

Under the terms of the share sale agreement between
the Company and Scalare, on Completion the Company
would be cash and debt free, including all trade and other
payables. As a result, the pro forma historical statement
of financial position (before the Offer) as at 30 June 2024
reflects the historical statement of financial position of
Scalare group of companies, including TRW.

Immediately prior to and on Completion the Company will
have no debt.

The key items included in the pro forma historical
statement of financial position as at 30 June 2024 are:

« Cash and cash equivalents — refer to Section 8.4.1

» Financial assets at fair value through profit and loss
» Intangibles and related to this deferred consideration
« Deferred tax liability.

Financial assets at fair value through profit and loss
shows the value attributable to the portfolio of companies
Scalare has vested in and still holds as at 30 June

2024. Refer to Section 5.x for the valuation methodology
Scalare applies to determine this value.

Intangibles and deferred consideration predominantly
relates to the 100% acquisition of Tech Ready Women in
April 2024. The upfront consideration including $40,000
in cash and $60,000 in Shares in Scalare, valued at the
Offer price of $0.25 per share.

Scalare has agreed to pay the existing shareholders

of Tech Ready Women Pty Ltd (TRW) additional
consideration, dependent upon the revenue levels that
the Company has set over the next 3 financial years. The
Group has included deferred contingent consideration of
$1,307,536 which is the estimated fair value based on the
probability of the revenue projections being met.

Deferred tax liability is the tax liability accrued for Scalare
tax that would be payable as at 30 June 2024 if 100% of
the financial assets held through profit and loss had been
realised as at that date.
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Table 14: Pro Forma Historical Statement of Financial Position as at 30 June 2024 with Minimum and Maximum Raise (after

Offer)
Pro Forma Pro Forma Historical Pro Forma Historical
Historical (Minimum Subscription) (Maximum Subscription)
As at 30 Pro forma As at 30 Pro forma As at 30
A$ June 2024 adjustments June 2024 adjustments June 2024
ASSETS
Current assets
Cash and cash equivalents 804,465 3,536,000 4,340,465 7,296,000 8,100,465
Trade and other receivables 427,727 427,727 427,727
Other current assets 9,741 9,741 9,741
Total current assets 1,241,933 3,536,000 4,777,933 7,296,000 8,537,933
Non-current assets
{:Oi;\:ncialassets through profit and 10,234,443 10,234,443 10,234,443
Intangible assets 1,465,056 1,465,056 1,465,056
Property, plant and equipment 0 0 0
Total non-current assets 11,699,499 11,699,499 11,699,499
Total assets 12,941,432 3,536,000 16,477,432 7,296,000 20,237,432
LIABILITIES
Current liabilities
Trade and other payables 642,159 642,159 642,159
Deferred consideration 287,459 287,459 287,459
Total current liabilities 929,618 929,618 929,618
Non-current liabilities
Deferred tax liability 568,144 568,144 568,144
Deferred consideration 1,020,077 1,020,077 1,020,077
Total non-current liabilities 1,588,221 1,588,221 1,588,221
Total liabilities 2,517,839 2,517,839 2,517,839
Net assets 10,423,593 3,536,000 13,959,593 7,296,000 17,719,593
EQUITY
Issued capital 7,889,530 4,304,000 12,193,630 8,042,000 15,931,530
Reserves 744,143 744,143 744,143
Accumulated profits (losses) 1,789,920 (768,000) 1,021,920 (746,000) 1,043,920
Total equity 10,423,593 3,536,000 13,959,593 7,296,000 17,719,593
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Table 15 below set outs the pro forma adjustments that have been made to Statutory Historical Statement of Financial
Position. These adjustments are summarised and explained below.

Table 15: Pro Forma adjustments to the Statutory Historical Statement of Financial Position

AAS 3 - Total Pro Forma
Reverse The Acquisition Adjustments
acquisition (Scalare) (before Offer)
Notes 1 2
ASSETS
Current assets
Cash and cash equivalents (685) 804,465 803,780
Trade and other receivables (3.896) 427,727 423,831
Other current assets 0 9,741 9,741
Total current assets (4,581) 1,241,933 1,237,352
Non-current assets
Financial assets at fair value through profit and loss 0 10,234,443 10,234,443
Intangibles 0 1,465,056 1,465,056
Property, plant and equipment 0 0 0
Total non-current assets 0 11,699,499 11,699,499
Total assets (4,581) 12,941,432 12,936,851
LIABILITIES
Current liabilities
Trade and other payables (51,370) 642,159 590,789
Borrowings (152,374) 0 (152,374)
Deferred consideration 0 287,459 287,459
Total current liabilities (203,744) 929,618 725,874
Non-current liabilities
Deferred tax liability 0 568,144 568,144
Deferred consideration 0 1,020,077 1,020,077
Total non-current liabilities 0 1,588,221 1,588,221
Total liabilities (203,744) 2,517,839 2,314,095
Net assets 199,163 10,423,593 10,622,756
EQUITY
Issued capital (45,329,811) 7,889,530 (37,440,281)
Reserves (3,811,908) 744,143 (3,067,765)
Accumulated profits (losses) 49,340,882 1,789,920 51,130,802
Total equity 199,163 10,423,593 10,622,756
Notes:

1. The acquisition of Scalare is treated as if it were a reverse acquisition under the AASB 3 Business Combinations and the impact
of the Company'’s results are eliminated. See material accounting policy information in Section 8.11 for further details.

2. Represents the acquisition of the Company by Scalare, based on indicative fair value of the Company pursuant to the share sale
agreement signed between the Company and Scalare.
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8.5.2 OTHER ASSUMPTIONS ADOPTED IN
COMPILING THE PRO FORMA HISTORICAL
STATEMENT OF FINANCIAL POSITION

Below is a summary of the key assumptions adopted
in compiling the Pro Forma Historical Statement of
Financial Position.

Subsequent Events:

On 19 September 2024, the Company will complete
(subject to shareholder approval) a share consolidation
that changes the number of ordinary shares on issued
from 99,999,733 to 1,785,710; however, the share split
does not give rise to an adjustment in the Pro Forma
Historical Financial Information.

On 19 September 2024, the Company will issue 214,290
ordinary shares (subject to shareholder approval) to
settle outstanding director fees. An expense for $53,573
has been reflected in the pro forma adjustments to the
pro forma historical statement of financial position as an
increase the issued capital and increase the net loss for
the year ended 30 June 2024.

There are no other events that have arisen subsequent to
30 June 2024 which give rise to an adjustment in the Pro
Forma Historical Financial Information.

Pro forma impact of the Offer:

The Offer is for a Minimum Subscription of 16,000,000
Shares to raise $4,000,000 at an issue price of $0.25
per Share and a Maximum Subscription of 32,000,000
Shares at an issue price of $0.25 per Share to raise up
to $8,000,000. The Offer is reflected in the pro forma
adjustments to the pro forma historical statement

of financial position as an increase to cash and cash
equivalents and an increase to issued capital.

Costs associated with this Prospectus and the Offer
including payment of broker fees, commissions and
other capital raise related costs totalling approximately
$1,264,000 (Minimum Subscription) and approximately
$1,504,000 (Maximum Subscription) respectively (refer
to Section 11.10 for further details) is reflected in the pro
forma adjustments as follows:

« $496,000 (Minimum Subscription) and $758,000
(Maximum Subscription), being the costs of the share
issue have been attributed to issued capital. This
is reflected in the pro forma historical statement of
financial position as a decrease to cash and cash
equivalents and a decrease to issued capital in
respect of the component payable in cash, and as
an increase and corresponding decrease to issued
capital in respect of the component payable in shares;
and

«  $768,000 (Minimum Subscription) and $746,000
(Maximum Subscription), being the costs associated
with the ASX listing, are reflected in the pro
forma historical statement of profit or loss and
comprehensive income as an expense and in the
pro forma historical statement of financial position
as a decrease to cash and cash equivalents in
respect of the component payable in cash. The
component payable in shares is reflected in the
pro forma historical statement of profit or loss and
comprehensive income as an expense and in the pro
forma historical statement of financial position as an
increase to issued capital.

Audit costs associated with the IPO are already reflected
in the Historical Financial Information and as such, are
not included as part of the pro forma impact of the Offer.

1,200,000 Ordinary Shares to be issued to the Manager,
Broker and other Advisers (as remuneration for services)
in connection with the Offer, have been attributed to
issued capital, resulting in no impact on the issued capital
account.
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8.6 CASH AND CASH EQUIVALENTS

Set out below is the combined net cash / (debt) position of the Company and Scalare at 30 June 2024 on a statutory
basis (before Completion) and on a pro forma basis prior to receipt of the net proceeds of the Offer as if these actions

took place as at 30 June 2024.

Historical Cash Position
(pre-completion
of the Offer)

Pro Forma at 30 June 2024
(pre Completion
of the Offer)

Pro Forma adjustment
(pre Completion
of the Offer)

Cash and cash equivalents 685 803,780 804,465
Short term debt (152,374) 152,374 0
Long term debt 0 0 0
Net cash and cash equivalents (151,689) 956,154 804,465

The cash balance as at 31 July 2024 was $647,388.

8.7 LIQUIDITY AND CAPITAL RESOURCES

Following Completion, the Group's principal sources
of funds are expected to be cash on hand and cash
generated from Scalare services payable by cash.

The Group’s main use of cash is to fund operations,
including working capital, investment in new and existing
portfolio companies, capital expenditure and support

the Group's growth initiatives. Historical company
investments, capital expenditure and working capital
trends are described in Section 8.5.1.1. The Company
and Scalare expect that, following Completion, the Group
will have sufficient working capital to carry out its stated
business objectives.

The Group's ability to generate sufficient cash depends
on its future economic performance which, to a certain
extent, is subject to a number of factors beyond the
Group's control including general economic, financial and
competitive conditions. Over time, the Group may seek
additional funding from a range of sources to diversify its
funding base. Qualitative disclosures about market risk
sensitive instruments are address in Section 8.9.
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8.8 CONTRACTUAL OBLIGATIONS AND
COMMITMENTS

The Group operates from leased office premises that are
on a month by month basis and all software used in the
business are either paid in advance or on a month by
month basis. The Group has no contractual obligations or
commitments beyond a month.

Scalare's acquisition of Tech Ready Women Pty Limited
in April 2024 includes a contractual obligation to pay
30% of revenues from 1 July 2024 to 30 June 2027 to the
previous shareholders.

The Company and Scalare have no material contingent

liabilities or other off-balance sheet arrangements as at
30 June 2024 other than described above.



8.9 QUALITATIVE DISCLOSURES ABOUT
MARKET RISK

Price risk

Scalare's exposure to price risk arises from investments
held and classified in the balance sheet at fair value
through profit or loss. Scalare has investments in
businesses that are in growth or early stages of
development.

Price risk relates to the risk that the fair value or future
cash flows of a financial instrument will fluctuate
because of changes in market prices of financial assets
held at fair value through profit and loss.

To manage its price risk arising from its financial assets
at fair value through profit or loss, Scalare diversifies its
portfolio across a number of investments and industries.
Should the value of Scalare's investments decrease or
increase by 10% there will be a reduction or increase
(respectively) to profit after tax and equity of $767,583
based on the value of financial assets at fair value
through profit or loss as at 30 June 2024.

Interest rate risk

The Group will be exposed to interest rate risk arising
from the possibility that changes in interest rates will
affect future cash flows or the fair value of financial
instruments. The primary financial instruments impacted
by interest rate movements are cash balances. The
Group will monitor and analyse its interest rate exposure.
Within the analysis, consideration is given to uses of
funds and potential financing options.

Foreign exchange risk

The Group will transact in various currencies other

than its functional currency, being the Australian dollar,
including the United States dollar, the Euro, Singapore
dollar and the British pound. The Company and Scalare
have not historically hedged its foreign currency exposure
and as a result the Group’s earnings will be exposed to
the net impact of movement in foreign exchange rates on
its sales, employee expenses and purchases in foreign
currencies in which the transaction occurs.

The Company and Scalare have foreign currency bank
accounts, receivables and payables that are denominated
in a currency other than its functional currency, being the
Australian dollar.

8.10 OVERVIEW OF REVENUE CATEGORIES

Scalare provides support services to early stage
technology companies. These services include the
following.

Virtual / part time — invoiced on a time and materials
basis:

« CFO, accounting and bookkeeping services
+ Business development and sales training

« Customer / partnership sales generation and
referrals

« Capital Raise readiness
« Outsourced technology development

Project and success based services — invoiced as a
combination of monthly retainer and success fees:

« Capital and debt raising
» Customer sales generation

Board / advisory board roles:
» For both portfolio and non-portfolio companies

» Portfolio companies usually remunerate through
equity arrangements such as share option plans

» Non-portfolio companies are invoiced on a monthly
basis

Membership and subscription services:
» Tech Ready Women memberships
» Founder resource library

* Ascend program

Technology competition sponsorships and training:

» Operates the Australian technology Competition
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8.11. MATERIAL ACCOUNTING POLICY
INFORMATION

Set out below is material accounting policy information
and other material accounting matters that have been
used in the preparation of the Financial Information in
this section.

Accounting Policy for Equity

Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new
shares or options are shown in equity as a deduction, net
of tax, from the proceeds.

Costs that relate to the stock market listing or are
otherwise not incremental and directly attributable to
issuing new shares, are recorded as an expense in profit
or loss.

Costs that relate to both share issuance and listing are
allocated between those functions in proportion of new
shares issued to the total number of (new and existing)

shares listed.

Accounting Policy for the Proposed
Transaction between Candy Club Holdings
Ltd and Scalare Partners Pty Ltd

The Proposed Transaction involves the issue by Candy
Club of shares to the owners of Scalare, including a
maximum capital raise (of $8 million), which will result in
the owners of Scalare obtaining a 98% ownership in the
combined entity.

Candy Club is not considered to be a business as it does
not meet the definition of a business in that it does not
have an integrated set of activities and assets that is
capable of being conducted and managed for the purpose
of providing goods or services to customers, generating
investment income (such as dividends or interest) or
generating other income from ordinary activities. As
such this transaction falls outside the scope of AASB 3.

Because the analysed transaction is not within the
scope of AASB 3 Business Combinations the directors
considered the requirements of AASB 108 Accounting
Policies, Changes in Accounting Estimates and Errors in
particular with reference to the requirement to consider

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

Australian Accounting Standards dealing with similar and
related issues. The directors consider that accounting for
this transaction as a share-based payment transaction in
accordance with AASB 2 Share-based Payment provides
the most relevant and reliable financial information to
the intended users of the Pro Forma Historical Financial
Information.

Under this approach, any difference in the fair value

of the shares deemed to have been issued by Scalare
(as the accounting acquirer) and the fair value of the
Company's identifiable net assets (as the accounting
acquiree) represents a service received by Scalare. This
difference is considered to be payment for a service of a
stock exchange listing for its shares.

The implications for the application of AASB 3 on the pro
forma financial statements is as follows:

Pro Forma Historical Income Statements

The Pro Forma Statement of Profit or Loss and Other
Comprehensive income presented comprise the
combined results of Scalare and Tech Ready Women Pty
Ltd.

Pro Forma Historical Statement of Financial
Position

The Pro Forma Statement of Financial Position
represents that of the proposed combined entity at
the respective balance date and equity is presented as
Scalare being the accounting acquirer.

Pro Forma Historical Statement of Cash Flows

The Pro Forma Statement of Cash Flows comprise the
combined results of Scalare and Tech Ready Women Pty
Ltd.



Principles of Consolidation

In preparing the consolidated financial statements all
inter-group balances and transactions between entities

in the consolidated group have been eliminated on

The consolidated financial statements incorporate the
assets, liabilities and results of entities controlled by
Scalare Partners Pty Ltd at the end of the reporting
period. Scalare controls an entity when it is exposed, or
has rights, to variable returns from its involvement with
the investee and has the ability to affect those returns
through its power over the investee.

Where controlled entities have entered or left the Group
during the year, the financial performance of those
entities are included only for the period of the year they
were controlled. A list of controlled entities is contained
below. All controlled entities have a June financial year-
end.

Controlled Entities

A list of controlled entities is shown below. All controlled entities have a June financial year-end.

consolidation. Accounting policies of subsidiaries are
consistent with those adopted by the parent entity.

Country of Country of %
Parent Entity Incorporation Subsidiaries Incorporation Owned
Scalare Partners Pty Ltd Australia
Scalare Operations Pty Ltd Australia 100%
Scalare Investment Pty Ltd Australia 100%
Scalare ATC Pty Ltd Australia 100%
Tech Ready Women Pty Ltd Australia 100%
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Revenue recognition
Revenue from contracts with customers

The core principle of AASB 15 is that revenue is
recognised on a basis that reflects the transfer of
promised goods or services to customers at an amount
that reflects the consideration the Group expects to
receive in exchange for those goods or services.

Generally the timing of the payment for sale of goods and
rendering of services corresponds closely to the timing
of satisfaction of the performance obligations, however
where there is a difference, it will result in the recognition
of a receivable, contract asset or contract liability.

None of the revenue streams of the Group have any
significant financing terms as there is less than 12
months between receipt of funds and satisfaction of
performance obligations.

Specific revenue streams

The revenue recognition policies for the principal revenue
streams of the Group are:

Services payable by cash

Revenue in relation to the rendering of consulting

and nonexecutive director services payable by cash

is recognised on an accrual basis once the services
have been delivered, most commonly on a monthly
basis, predetermined in advance with reference to the
corresponding agreement with the customer.

Where the value of the services are not predetermined in
advance, revenue is recognised once the services have
been delivered. Due to the uncertainty in the amount

(for example, where the amount of the services is
contingent upon the value of a capital raise), revenue is
only recognised after the services have been delivered to
ensure an accurate amount is reflected.

Services payable by stock options

Revenue in relation to rendering of services for share
options is recognised when the share option has vested
to the appointed NonExecutive Director (NED) as per the
signed share option letter.
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Annual support plan

Revenue is recognised on a straightline basis over the
period of the support plan services provided.

Revaluation of investments not currently for sale

The carrying amount of any financial asset recognised
through profit or loss are revalued on bi-annual basis.

Indicators of the market value of the financial asset are
obtained by reference to the value per share from the
investee entities most recent capital raise, and in the
absence of a recent capital raise, by reference to other
observable market indicators.

On disposal or sale of these financial assets, the
difference between the carrying amount and the disposal
amount, net of expenses, is recognised in profit and loss.

Going Concern

The Company incurred a loss for FY2024 of $66,811, and
had cash outflows from operations for FY2024 of $70,725,
and the statement of financial position as at 30 June
2024 shows a deficiency of current assets in relation to
current liabilities of $199,163.

Notwithstanding the loss for the financial year, the
negative cashflows from operations and a deficiency of
net assets, the financial statements have been prepared
on a going concern basis, which contemplates continuity
of normal business activities and the realisation of assets
and the discharge of liabilities in the normal course of
business.

In the Directors’ opinion, the going concern assumption
is considered appropriate based on an expectation of
generating sufficient cash to enable the Company to pay
its debts as and when they are due and payable through
both cash receipts from operations and from raising
additional capital.

Accordingly, the Directors have prepared the financial
report on a going concern basis.



Impairment of assets

At the end of each reporting period, the Company
assesses whether there is any indication that an

asset may be impaired. The assessment will include

the consideration of external and internal sources

of information including dividends received from
subsidiaries, associates or jointly controlled entities
deemed to be out of pre-acquisition profits. If such an
indication exists, an impairment test is carried out on the
asset by comparing the recoverable amount of the asset,
being the higher of the asset’s fair value less costs to sell
and value in use, to the asset’'s carrying value. Any excess
of the asset’s carrying value over its recoverable amount
is expensed to the profit and loss.

Where it is not possible to estimate the recoverable
amount of an individual asset, the Company estimates the
recoverable amount of the cash-generating unit to which
the asset belongs.

Employee Benefits

Provision is made for the Company’s liability for
employee benefits arising from services rendered by
employees to balance date. Employee benefits that

are expected to be settled within one year have been
measured at the amounts expected to be paid when

the liability is settled, plus related on-costs. Employee
benefits payable later than one year have been measured
at the present value of the estimated future cash outflows
to be made for those benefits. In determining the liability,
consideration is given to employee wage increases and
the probability that the employee may satisfy vesting
requirements. Those cash flows are discounted using
market yields on national government bonds with terms
to maturity that match the expected timing of cash flows.

Provisions

Provisions are recognised when the Company has a legal
or constructive obligation, as a result of past events, for
which it is probable that an outflow of economic benefits
will result and that outflow can be reliably measured.

8.12. FORECASTS

The Directors have considered the matters set out in ASIC
Regulatory Guide 170 and believe that they do not have

a reasonable basis to forecast future earnings on the
basis that the operations of the Company are inherently
uncertain. Any forecast or projection information would
contain such a broad range of potential outcomes and
possibilities that it is not possible to prepare a reliable
best estimate forecast or projection.

8.13. FUNDING

The funding for the Company’s short to medium term
activities will be generated from the Offer under this
Prospectus (see Section 3). As and when further funds
are required, the Company may raise additional capital
from issue of securities.
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INVESTIGATING
s ACCOUNTANTS REPORT

In.C-rp A

INDEPENDENT LIMITED ASSURANCE REPORT ON CANDY CLUB In.Corp Audit & Assurance Pty Ltd
HOLDINGS LIMITED’S AND SCALARE PARTNERS PTY LTD’S ABN 14 129 769 151
HISTORICAL AND PRO FORMA HISTORICAL FINANCIAL Lovel 1

INFORMATION 6-10 O’Connell Street

SYDNEY NSW 2000

To the Members of Candy Club Holdings Limited Suite 11, Level 1
4 Ventnor Avenue
We have been engaged by Candy Club Holdings Limited (“the WEST PERTH WA 6005

Company”) to report on the historical financial information and pro forma
historical financial information in respect of the following:

« the Income Statements and Statements of Cash Flows of the

GPO BOX 542
SYDNEY NSW 2001

Company for the years ended 31 December 2021, 31 December T +6128999 1199
2022 and 31 December 2023 and Scalare Partners Pty Ltd E ' team@incorpadvisory.au
(“Scalare”) for the years ended 30 June 2022, 30 June 2023 and 30 W' incorpadvisory.au

June 2024; and

+ the Statement of Financial Position of the Company and Scalare as
at 30 June 2024;

for inclusion in the public document dated on or about 21 August 2024
relating to the issue of up to 32 million shares in the Company and the
issue of 72 million shares as consideration to the current shareholders
of Scalare for its acquisition (“the Prospectus”).

The future prospects of the Company, other than the preparation of Pro
Forma Historical Financial Information, assuming completion of the
transactions summarised in section 8 of the Prospectus, are not
addressed in this report.

SCOPE

Historical Financial Information

You have requested In.Corp Audit & Assurance Pty Ltd to review the
following historical financial information of the Company and Scalare
included in the Prospectus:

« the Income Statements and Statements of Cash Flows of the
Company for the years ended 31 December 2021, 31 December
2022 and 31 December 2023 and Scalare for the years ended 30
June 2022, 30 June 2023 and 30 June 2024; and

« the Statement of Financial Position of the Company and Scalare as
at 30 June 2024;

(collectively referred to as “the Historical Financial Information”).

The Historical Financial Information has been prepared in accordance
with the stated basis of preparation, being the recognition and
measurement principles contained in Australian Accounting Standards
and the Company’s and Scalare’s adopted accounting policies. The
historical financial information has been extracted from the financial
reports of the Company for the years ended 31 December 2021, 31
December 2022 and 31 December 2023 and Scalare for the years
ended 30 June 2022, 30 June 2023 and 30 June 2024, which were
audited in accordance with the Australian Auditing Standards.

Liability limited by a scheme approved under Professional Standards Legislation

JB HOLDINGS LIMI
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INDEPENDENT LIMITED ASSURANCE REPORT ON CANDY CLUB HOLDINGS LIMITED’S AND
SCALARE PARTNERS PTY LTD’S HISTORICAL AND PRO FORMA HISTORICAL FINANCIAL
INFORMATION (continued)

Historical Financial Information (continued)

An adverse opinion was issued on the financial reports of the Company for the years ended 31
December 2022 and 31 December 2023 and unmodified audit opinions have been issued on the other
financial reports of the Company and Scalare. The Historical Financial Information is presented in the
Prospectus in an abbreviated form, insofar as it does not include all of the presentation and disclosures
required by Australian Accounting Standards and other mandatory professional reporting requirements
applicable to general purpose financial reports prepared in accordance with the Corporations Act 2001.

Pro Forma Historical Financial Information

You have requested In.Corp Audit & Assurance Pty Ltd review the pro forma historical Statement of
Financial Position as at 30 June 2024, the pro forma historical Income Statements and pro forma
historical Cash Flow Statements for the years ended 30 June 2022, 30 June 2023 and 30 June 2024
(“the Pro Forma Historical Financial Information”).

The Pro Forma Historical Financial Information has been derived from the Historical Financial
Information of the Company and Scalare, after adjusting for the effects of pro forma adjustments
described in section 8 of the Prospectus. The stated basis of preparation is the recognition and
measurement principles contained in Australian Accounting Standards applied to the Historical
Financial Information and the events or transactions to which the pro forma adjustments relate, as
described in section 8 of the Prospectus, as if those events or transactions had occurred as at the date
of the historical financial information. Due to its nature, the Pro Forma Historical Financial Information
does not represent the Company’s actual or prospective financial position, financial performance and
cash flows.

DIRECTORS’ RESPONSIBILITY

The directors of the Company are responsible for the preparation of the Historical Financial Information
and the Pro Forma Historical Financial Information, including the selection and determination of pro
forma adjustments made to the Historical Financial Information and included in the Pro Forma
Historical Financial Information. This includes responsibility for such internal controls as the directors
determine are necessary to enable the preparation of Historical Financial Information and the Pro
Forma Historical Financial Information that are free from material misstatement, whether due to fraud
or error.
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INDEPENDENT LIMITED ASSURANCE REPORT ON CANDY CLUB HOLDINGS LIMITED’S AND

SCALARE PARTNERS PTY LTD’S HISTORICAL AND PRO FORMA HISTORICAL FINANCIAL
INFORMATION (continued)

OUR RESPONSIBILITY

Our responsibility is to express a limited assurance conclusion on the financial information based on
the procedures performed and the evidence we have obtained. We have conducted our engagement in
accordance with the Standard on Assurance Engagement ASAE 3450 Assurance Engagements
involving Corporate Fundraisings and/or Prospective Financial Information.

A review consists of making enquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Australian Auditing Standards and consequently does not
enable us to obtain reasonable assurance that we would become aware of all significant matters that
might be identified in an audit. Accordingly, we do not express an audit opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or review reports on
any financial information used as a source of the financial information.

CONLUSIONS

Historical financial information

Based on our review, which is not an audit, nothing has come to our attention that causes us to
believe that the Historical Financial Information, as described in section 8 of the Prospectus, and
comprising:

» the Income Statements and Statements of Cash Flows of the Company for the years ended 31
December 2021, 31 December 2022 and 31 December 2023 and Scalare for the years ended 30
June 2022, 30 June 2023 and 30 June 2024; and

» the Statement of Financial Position of the Company and Scalare as at 30 June 2024;

are not presented fairly, in all material respects, in accordance with the stated basis of preparation,
as described in section 8 of the Prospectus.

Emphasis of Matter — Historical Financial Reports of Cand Club Holdings Limited

As disclosed in section 8 of the Prospectus and our report, the financial report of Candy Club
Holdings Limited and its controlled entities was subject to an adverse audit opinion for the years
ended 31 December 2022 and 31 December 2023. As a result of that adverse opinion, information
related only to the Company has been included as historical financial information in section 8 of the
Prospectus. Our conclusion is not modified in respect of this matter.

3 HOLDINGS LIMI
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INDEPENDENT LIMITED ASSURANCE REPORT ON CANDY CLUB HOLDINGS LIMITED’S AND
SCALARE PARTNERS PTY LTD’S HISTORICAL AND PRO FORMA HISTORICAL FINANCIAL
INFORMATION (continued)

Pro Forma Historical Financial Information

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Pro Forma Historical Financial Information, being the pro forma Income Statements and the
pro forma Statements of Cash flows for the years ended 30 June 2022, 30 June 2023 and 30 June
2024 and the pro forma Statement of Financial Position as at 30 June 2024, is not presented fairly in
all material respects, in accordance with the stated basis of preparation as described in section 8 of the
Prospectus.

RESTRICTION ON USE

Without modifying our conclusions, we draw attention to section 8 of the Prospectus, which describes
the purpose of the financial information, being for inclusion in the Prospectus. As a result, the financial
information may not be suitable for use for another purpose.

CONSENT

In.Corp Audit & Assurance Pty Ltd has consented to the inclusion of this assurance report in the
Prospectus in the form and context in which it is included. In.Corp Audit & Assurance Pty Ltd has not
authorised the issue of the Prospectus. Accordingly, In.Corp Audit & Assurance Pty Ltd makes no
representation regarding, and takes no responsibility for, any other documents or material in, or
omissions from, the Prospectus.

DECLARATION OF INTEREST

In.Corp Audit & Assurance Pty Ltd does not have any interest that could be reasonably regarded as
being capable of affecting its ability to give an unbiased conclusion in this matter. In.Corp Audit &
Assurance Pty Ltd will receive a professional fee for the preparation of this report.

In.Corp Audit & Assurance Pty Ltd

Daniel Dalla
Director
21 August 2024
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GENERAL
= INFORMATION

10.1. HOW TO APPLY FOR SHARES

You should carefully read this Prospectus and
instructions accompanying the Application Form before
subscribing for Shares. If you wish to participate in the
Offer, you should complete the Application Form attached
to this Prospectus.

How to apply

Applications for Shares under this Prospectus may
only be made under the Offer by applying online at the
Company'’s application portal at https://apply.automic.
com.au/CandyClub and paying by BPAY®; or Electronic
Funds Transfer (EFT) payment using the unique BPAY or
EFT reference number provided.

The Shares under the Offer may only be issued in
response to an Application Form. If the Company does
not have reasonable grounds to believe an Application
Form was included in or accompanied by the Prospectus
when the Application Form was distributed, then the
Application will not be accepted and any Application
moneys received returned (without interest).

How to pay
Apply Online and pay by BPAY® or EFT
If you are an eligible investor, and you are applying online,

you must complete your online Application by following
the instructions and by making a BPAY® or EFT payment.

Using the BPAY® details provided when you complete your
online Application, you need to:
1. access your participating BPAY® financial institution
either through telephone banking or internet banking;
2. select BPAY® and follow the prompts;
enter the biller code supplied,

enter the unique “Customer Reference Number”
supplied for each Application;

5. enter the total amount to be paid which corresponds
to the number of Shares you wish to apply for under
each Application (i.e. the Minimum Application). Note
that your financial institution may apply limits on your
use of BPAY®. You should enquire about the limits that
apply in your own personal situation;

6. select the account you wish your payment to be made
from;

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

7. schedule your payment. Note that Applications
without payment cannot be accepted; and

8. record your BPAY® receipt number and date paid.
Retain these details for your records.

BPAY® payments must be made from an Australian dollar
account of an Australian financial institution. You will
need to check with your financial institution in relation to
their BPAY® closing times to ensure that your Application
Monies will be received by 5.00pm (AEST) on the Closing
Date. If you do not pay the Application Monies by BPAY

or EFT by this time, your Application will be incomplete
and will not be accepted. If you complete your Application
by making a BPAY® or EFT payment, you do not need

to complete or return the paper Application Form. By
completing a BPAY® or EFT payment, you acknowledge
you are applying pursuant to the Application Form.

Acceptance of Applications

Regardless of the method of Application Candy Club
Holdings Ltd should receive the relevant Application by
no later than the Closing Date (unless the Company varies
the dates and times).

Completed BPAY® payment or a completed and lodged
paper Application Form constitutes an irrevocable offer
to Candy Club Holdings Ltd to subscribe for Shares on the
terms and conditions set out in this Prospectus (including
any supplementary or replacement prospectus), and as
set out in the Application Form.

The Company reserves the right to:

1. " reject any Application, including Applications
that have not been correctly completed or are
accompanied by payments that are dishonoured;

2. accept late Applications received after the Closing
Date;

3. allocate to any Applicant a lesser number of Shares
than that for which any Applicant applied; and

4. waive or correct any errors made by an Applicant in
their Application.



The Directors, subject to the requirements of the ASX
Listing Rules and the Corporations Act, reserve the right
to:

1. close the Offer early without prior notice; or

2. vary any of the important dates set out in this
Prospectus, including extending the Offer.

10.2. ALLOTMENT AND ALLOCATION OF
SHARES

The Directors will determine the allottees of all the
Shares in their discretion. The Directors reserve the
right to allot Shares in full for any application or to allot
any lesser number or to decline any application. Where
the number of Shares allotted is less than the number
applied for, or where no allotment is made, the surplus
application monies will be returned to the Applicant
within seven days of the allotment date.

Subject to the Minimum Subscription for the Offer being
reached and the Company being satisfied that it will meet
the requirements of Chapters 1 and 2 of the ASX Listing
Rules, Shares issued pursuant to the Offer will be allotted
as soon as practicable after the Offer closing.

Pending the allotment and issue of the Shares or
payment of refunds pursuant to this Prospectus, all
application monies shall be held by the Company on trust.
The Company, irrespective of whether the allotment of
Shares takes place, will retain any interest earned on the
application monies.

It is the responsibility of the applicant to determine their
allocations prior to trading in the Shares. Applicants
who sell Shares before they receive their statement of
Shareholding will do so at their own risk.

10.3. CHESS AND ISSUER SPONSORSHIP

The Company will participate in the Clearing House
Electronic Subregister System (CHESS). CHESS is
operated by ASX Settlement Pty Limited, a wholly owned
subsidiary of ASX, in accordance with the Listing Rules
and the ASX Settlement Operating Rules. Investors who
do not wish to participate through CHESS will be issuer
sponsored by the Company.

Under CHESS the Company will not issue certificates

to investors. Instead, Shareholders will receive a
statement of their holding in the Company. If an investor
is broker sponsored, ASX will send a CHESS statement.

Statements are sent by post and set out the number of
Shares issued to the Shareholder under this Prospectus
and advice of their Holder Identification Number or
Securityholder Reference Number. Subsequently, where

a holding changes in the course of a calendar month

that Shareholder will be issued with a statement that
sets out the changes in their holding. That statement is
despatched in the week following the relevant month end.

10.4. FOREIGN OFFER RESTRICTIONS

This Prospectus does not constitute an offer or invitation
to apply for Shares in any place which, or to any person
whom, it would be unlawful to make such an offer or
invitation. No action has been taken to register or qualify
the Shares or the Offer, or to otherwise permit an Offering
of the Shares, in any jurisdiction outside Australia. The
distribution of this Prospectus outside Australia may be
restricted by law and persons who come into possession
of this Prospectus outside Australia should seek advice
on and observe any such restrictions. Any failure to
comply with such restrictions may constitute a violation
of applicable securities laws.

No action has been taken to register or qualify the Shares
or the Offer or otherwise permit an Offer of the Shares
that are the subject of this Prospectus in any jurisdiction
outside Australia.

Applicants who are resident in countries other than
Australia should consult their professional advisers as
to whether any governmental or other consents are
required or whether any other formalities need to be
considered and followed to enable them to apply for
and be allotted Shares. If you are outside Australia, it
is your responsibility to obtain all necessary approvals
for the allotment and issue of the Shares pursuant to
this Prospectus. The return of a completed Application
Form will be taken by the Company to constitute a
representation and warranty by you that all relevant
approvals have been obtained.

10.5. DIVIDENDS

Any future determination as to the payment of dividends
by the Company will be at the discretion of the Directors
and will depend on the availability of distributable
earnings and operating results and financial condition
of the Company, future capital requirements and general
business and other factors considered relevant by the
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Directors. No assurance in relation to the payment of
dividends or franking credits attaching to dividends can
be given by the Company.

10.6. FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements,
which are identified by words such as ‘may’, ‘could,
‘believes’, ‘estimates’, ‘targets’, ‘'expects’ or ‘intends’, and
other similar words that involve risks and uncertainties.

These statements are based on an assessment of present
economic and operating conditions, and on a number of

assumptions regarding future events and actions that, as
at the date of this Prospectus, are expected to take place.

Such forward-looking statements are not guarantees

of future performance and involve known and unknown
risks, uncertainties, assumptions and other important
factors, many of which are beyond the control of our
Company, the Directors and our management. Matters not
yet known to the Company or not currently considered
material to the Company may impact on these forward-
looking statements.

The Company cannot and does not give any assurance
that the results, performance or achievements expressed
or implied by the forward-looking statements contained
in this Prospectus will actually occur and investors are
cautioned not to place undue reliance on these forward-
looking statements.

These forward-looking statements are subject to various
risk factors that could cause our actual results to differ
materially from the results expressed or anticipated

in these statements. These risk factors are set out in
Section 7.

10.7. PRIVACY STATEMENT

The Company collects, holds and will use information in
relation to each Applicant as provided on an Application
Form (Information) for the purposes of processing

the Application Form and, should the Application be
successful, to administer the Applicant’s security holding
in the Company.

By submitting an Application Form, each Applicant
agrees that the Company may use the Information for the
purposes and the Company may disclose the Information
for the purposes to the Share Registry, the Company’s
related bodies corporate, agents, contractors and third-
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party service providers, and to ASX, ASIC and other
regulatory authorities.

The Information may also be used and disclosed to
persons inspecting the register, including bidders for your
securities in the context of takeovers, licensed securities
dealers, the Share registry, print service providers, mail
houses, and regulatory bodies including the Australian
Taxation Office.

You can access, correct and update the personal
information that the Company holds about you. If you
wish to do so, please contact the Share Registry at the
relevant contact number set out in this Prospectus.

Collection, maintenance and disclosure of certain
personal information is governed by legislation including
the Privacy Act 1988 (Cth), the Corporations Act and
certain rules such as the ASX Settlement Operating
Rules. You should note that if you do not provide the
information required on the application for Shares, the
Company may not be able to accept or process your
application.

10.8. ENQUIRIES IN RELATION TO THE
OFFER

This Prospectus provides information for potential

investors in the Company and should be read in its

entirety. If, after reading this Prospectus, you have any

guestions about any aspect of an investment in the

Company, please contact:

«  your stockbroker, accountant or independent
financial adviser; or

«  the Offer Information Line on 1300 288 664 (within
Australia) +612 9698 5414 (outside Australia)
between 8.30am and 7.00pm (AEST), Monday to
Friday.



The Company was incorporated in 2014, listed on the ASX in February 2014 and its Shares are currently suspended

from trade on the ASX.

The Company'’s subsidiaries on completion of the Transactions will be:

Scalare Partners Pty Ltd

Scalare Operations Pty Ltd

Scalare Investment Pty Ltd

Tech Ready Women Pty Ltd

Scalare ATC Pty Ltd

SCALARE OPERATIONS
PTYLTD

ACN 398 563

NSW

NSW

NSW

NSW

NSW

SCALARE INVESTMENTS
PTYL

ACN

Provides products and services to early-stage
technology companies

Scalare group internal operations

Investment Company

Education and mentoring services

Operates the Australian Technologies Competition

SCALARE PARTNERS
HOLDINGS LIMITED
(formerly Candy Club Holdings Ltd)

ACN 629 598 778

SCALARE PARTNERS

PTYLTD
ACN 638 225 886

TECH READY WOMEN
PTYLTD

ACN 621 21¢

SCALARE ATC

PTYLTD
ACN 666 397 235

)3

100%

100%

100%

100%

100%



11.2. SUSPENSION AND RE-ADMISSION
TO ASX

The Acquisition, if successfully completed, will represent
a significant change in the scale and nature of the
Company’s operations. ASX has advised that this change
in the scale and nature of the Company’s activities will
require:

« the approval of Shareholders; and

« the Company to re-comply with the admission
requirements set out in Chapters 1 and 2 of the ASX
Listing Rules.

The Shares have been suspended from trading on ASX
since 15 October 2022.

If Shareholder approval to the change in scale and nature
of the Company’s activities as a result of the Acquisition
is obtained then subject to the passing of each Acquisition
Resolution (see below for further details), the Shares will
not be reinstated to Official Quotation until the Company
has re-compiled with Chapters 1 and 2 of the ASX Listing
Rules and is re-admitted by ASX to the Official List.

Some of the key requirements of Chapters 1 and 2 of the
ASX Listing Rules are:

» the Company must satisfy the shareholder spread
requirements relating to the minimum number
of Shareholders and the minimum value of the
shareholdings of those Shareholders; and

» the Company must satisfy the “assets test” as set out
in ASX Listing Rule 1.3.

The above do not, and are not proposed to constitute,

a full list of the requirements under the ASX Listing
Rules that the Company may be required to satisfy. Itis
expected that completion of the Acquisition and the Offer
pursuant to this Prospectus will enable the Company to
satisfy the requirements for re-compliance with Chapters
1 and 2 of the ASX Listing Rules.

Applicants should be aware that ASX will not re-admit or
admit any Shares to Official Quotation until the Company
re-complies with Chapters 1 and 2 of the ASX Listing
Rules and is re-admitted by ASX to the Official List. In

the event that the Company does not receive conditional
approval for re-admission to the Official List, the
Company will not proceed with the Offer and will repay all
Application Monies received by it in connection with this
Prospectus (without interest).
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11.3. SHAREHOLDER APPROVAL

On 21 August 2024, the Company released to ASX

and dispatched to shareholders a notice of general
meeting and accompanying explanatory to convene the
shareholder meeting at which shareholder approval
required for the Acquisition will be sought (General
Meeting). The General Meeting has been set for 2 pm
(Sydney time) on 23 September 2024.

It is a condition of completion of the Acquisition (and
therefore the Offer) that each of the following resolutions
are approved by the Shareholders at the Shareholder
Meeting:

* The Acquisition is approved by shareholders for the
purposes of the ASX Listing Rules, being approvals
for change in the scale and nature of the activities
of the Company resulting from completion of the
Acquisition and the issue of the Consideration Shares
to the Scalare Vendors

» Approval for the purposes of Section 611 Item 7 of
the Corporations Act for the issue of Consideration
Shares to the Scalare Vendors and for any Shares
taken up by the Proposed Directors and managers
and any Scalare shareholders under the Offer

» Theissue of up to 32.0 million Shares pursuant to the
Offer made under this Prospectus and the issue of 1.2
million Shares to the Lead Manager

» The 56:1 consolidation of the Company’s share
capital.

11.4. COMPANY TAX STATUS

The Company is and will be subject to tax at the
Australian corporate tax rate on its taxable income.
The Company's previous financial year ended on

31 December. This was changed to 30 June, effective
for the period to 30 June 2024.

11.5. CONSTITUTION AND RIGHTS AND
LIABILITIES ATTACHING TO SHARES

The following is a summary of the more significant rights
attaching to Shares. This summary is not exhaustive

and does not constitute a definitive statement of the
rights and liabilities of Shareholders. To obtain such a
statement, persons should seek independent legal advice.



Full details of the rights attaching to Shares are set
out in the Constitution, a copy of which is available for
inspection at the Company’s registered office during
normal business hours.

Ranking of Shares

At the date of this Prospectus, all Shares are of the

same class (ordinary Shares) and rank equally in all
respects. Specifically, the Shares issued pursuant to

this Prospectus will rank equally with existing fully paid
Shares in the Company. The rights attaching to Shares
are set out in the Company’s constitution and, in certain
circumstances, are regulated by the Corporations Act, the
ASX Listing Rules and general law.

Voting rights
Subject to any rights or restrictions for the time being

attached to any class or classes of Shares, at general
meetings of Shareholders or classes of Shareholders:

(a) each Shareholder entitled to vote may vote in person
or by proxy, attorney or representative;

(b) on a show of hands, every person present, who is a
Shareholder or a proxy, attorney or representative of
a Shareholder has one vote; and

(c) on a poll, every person present who is a Shareholder
or a proxy, attorney, or representative of a
Shareholder shall, in respect of each Share held
by that person or in respect of which the person is
appointed proxy, attorney or representative, have one
vote for each Share held, but in respect of partly paid
Shares shall have a fraction of a vote equivalent to
the proportion which the amount paid bears up to the
total issue price for the Share.

Dividend rights

Subject to any special rights (at present there are none),
any dividends that may be declared by the Company are
payable on all Shares in proportion to the amount paid
up.

Variation of rights

The Company may, with the sanction of a special
resolution passed at a meeting of Shareholders and
otherwise in accordance with the Constitution and
Corporations Act, vary or abrogate the rights attaching to
Shares.

Transfer of Shares

Generally, shares in the Company are freely transferable,
subject to formal requirements, the registration of the
transfer not resulting in a contravention of or failure

to observe the provisions of a law of Australia and the
transfer not being in breach of the Corporations Act and
the ASX Listing Rules.

General meetings

Each Shareholder is entitled to receive notice of,

and to attend and vote at, general meetings of the
Company and to receive all notices, accounts and other
documents required to be sent to Shareholders under the
Constitution, the Corporations Act and any other laws.

Rights on winding up
If the Company is wound up, the liquidator may, with the
sanction of a special resolution of the Company:

(a) divide among the Shareholders the whole or any part
of the Company's property; and

(b) decide how the division is to be carried out between
the Shareholders.

Subject to any special rights (at present there are none),
any surplus assets (following full satisfaction of all
creditors’ debts) on a winding up are to be distributed to
Shareholders in proportion to the number of Shares held
by them irrespective of the amounts paid or credited as
paid.

Future increase in capital

The allotment and issue of any new Shares is under the
control of the Board. Subject to restrictions on the issue
or grant of new Shares contained in the ASX Listing
Rules, the Constitution and the Corporations Act (and
without affecting any special right previously conferred
upon the holder of an existing Share or class of Shares),
the Directors may issue Shares as they shall, in their
absolute discretion, determine.
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11.6. RIGHTS ATTACHING TO OPTIONS

There are 611,242 unlisted Options (pre consolidation) to
acquire shares in the Company. A summary of each class
of Options is set out below:

« CLBESOPS5 - exercisable on or before 13 January
2025 at $3.12 each.

« CLBESOP6 - exercisable on or before 4 March 2025 at
$4.80 each.

«  CLBOPT11 - exercisable on or before 6 May 2025 at
$4.08 each.

+ CLBOPT12 - exercisable on or before 24 August 2025
at $5.76 each.

 CLBOPT13 - exercisable on or before 22 December
2025 at $3.00 each.

e CLBOPT14 — exercisable on or before 9 June 2025 at
$3.24 each.

Should the resolution to consolidate the Shares on a 56
to 1 basis be passed the total number of Options will
reduce to 10,916 and the exercise price of each class will
increase by b6 times.

11.7. MATERIAL CONTRACTS

Set out below is a brief summary of certain contracts to
which the Company is a party and which the Directors
have identified as material to the Company or are of
such a nature that an investor may wish to have details
of particulars of them when making an assessment of
whether to apply for Shares.

To fully understand all rights and obligations of a material
contract, it would be necessary to review it in full and
these summaries should be read in this light.

11.7.1 MERGER IMPLEMENTATION DEED

On 17 June 2024, the Company and Scalare Partners
entered into a merger implementation deed to govern the
implementation of the Offer and the acquisition by the
Company of 100% of the share capital of Scalare Partners
(Merger Implementation Deed).

The key terms and conditions of the Merger
Implementation Deed include the following:

(Implementation): Both the Company and Scalare
Partners agree to work together to propose and
implement the Acquisition and Offer including preparing

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

all relevant documents relating to the Acquisition and
Offer including a Notice of Meeting to be sent to the
Company’s shareholders, the notice of meeting to be sent
to Scalare Partners shareholders and the Prospectus.

(Loan): The parties agreed to enter into a loan agreement
annexed to the Implementation Deed whereby Scalare
agreed to lend the Company $125,000 in respect of

costs to be incurred by the Company in respect of the
Transactions. The loan agreement was signed on 17
June 2024 and the loan was advanced and is on an
interest free basis and will only be repayable in the
event the Company breaches the Implementation Deed.
Scalare has the right to take security over the Company’s
assets under the loan agreement.

(Conditions): Completion of the Merger Implementation
Deed is subject to the satisfaction or waiver by parties of
the following conditions precedent:

» inthe reasonable opinion of the Company, there has
not been a material adverse change between the
31 December 2023 audited accounts and the 2024
financial information for Scalare Partners made
available to the Company;

« Scalare Partners obtaining all necessary shareholder
approvals for the Acquisition and if necessary,
providing evidence to the Company that a ‘drag along
notice’ has been served to the Scalare Partners
shareholders;

e Scalare Partners and the Company executing the
Share Sale Deed;

» the Company obtaining all necessary shareholder
approvals in respect of the Acquisition and Offer as
contemplated by this Notice of Meeting;

« the Company obtaining all approvals, waivers and
modifications from ASIC and the ASX which are
necessary to enable the Acquisition and Offer to
proceed in accordance with the terms of the Merger
Implementation Deed and the Share Sale Deed; and

« the Company applying to ASX for quotation of the
Company’s shares, including those to be issued and
allotted under the Offer and the Consideration Shares,
and the ASX indicating that it will grant permission
for the quotation of the Company shares.



(Termination): Either party can terminate the Merger
Implementation Deed provided:

» the conditions precedent as outlined above are not
satisfied or waived;

« the other party suffers an insolvency event;

» the other party is in material breach of the Merger
Implementation Deed which is incapable of being
remedied;

» a majority of the Directors change their
recommendation in relation to the Acquisition or
Offer; or

» the Share Sale Deed is validly terminated.

(Proceeds of the Offer): The proceeds of the Offer are to
applied in the following order:

» first, to fund the joint transaction costs of both
parties; and

» the balance to be retained by the Company as growth
capital for the purposes outlined in Section 3.3 of this
Prospectus.

(Warranties): The Company and Scalare Partners both
provide standard warranties including in respect of title,
capacity and capital structure.

(Loan): The parties agreed to enter into a loan agreement
annexed to the Implementation Deed whereby Scalare
agreed to lend the Company $125,000 in respect of

costs to be incurred by the Company in respect of the
Transactions. The loan agreement was signed on 17 June
2024 and the loan was advanced and is on an interest
free basis and will only be repayable in the event the
Company breaches the Implementation Deed. Scalare
has the right to take security over the Company's assets
under the loan agreement.

11.7.2 SHARE SALE DEED

On 17 June 2024, the Company and Scalare Partners
entered into a share sale deed which provides the
mechanics for Scalare Partners delivering 100% of its
share capital to the Company in connection with the
Acquisition (Share Sale Deed).

The key terms and conditions of the Share Sale Deed
include the following:

(Acquisition): On Completion of the Share Sale Deed, each
holder of Scalare Partners ordinary shares (a Scalare
Partners Vendor) must sell their ordinary shares to the
Company free of encumbrances.

(Consideration): The consideration payable for the
Acquisition is the Company issuing a total of 72,000,000
Consideration Shares to the Scalare Partners Vendors.

(Conditions): Completion of the Share Sale Deed is subject
to the satisfaction or waiver by parties of the following
conditions precedent:

» each of the conditions precedent in the Merger
Implementation Deed as outlined in Section 11.7.1
above being satisfied or waived;

» ordinary shareholders executing a Deed of Accession
to the Share Sale Agreement or otherwise being
subject to a drag along under the Scalare Partners
shareholders deed; and

« certain key management personnel and other Scalare
Partners securityholders agreeing to execute escrow
agreements.

(Termination): The Share Sale Deed can be terminated
in the event that the conditions precedent cannot be
satisfied or waived, and automatically terminates if the
Merger Implementation Deed is terminated.

(Warranties): The Company and the Scalare Partners
Vendors provide standard warranties including in respect
of title and capacity.

11.7.3 TECH READY WOMEN ACQUISITION

On 16 April 2024 Scalare and each of the shareholders
of Tech Ready Women Pty Ltd (“TRW") entered into an
agreement whereby Scalare acquired all of the shares
in TRW for an initial consideration of $100,000 being
$40,000 in cash and the issue of 40,154 shares in
Scalare.

Scalare will also pay to the vendors an earn-out fee equal
to 30% of the revenues of TRW for the financial years
ending 30 June 2025, 2026 and 2027.

The agreement also provides that Christie Whitehill,

the major shareholder and a director of TRW to remain
a director of TRW and a consultant to Scalare. From 1
July 2024 to 31 December 2024 she will be paid $5,000
per month for providing these services on a 2.5 days
per month basis. From 1 January 2025 she may elect to
remain a director of TRW but if she does so will not be
remunerated for that role. If Scalare seeks to have her
provide additional consulting services from 1 January
2025 to 31 December 2025 she will be paid $2,000 plus



GST per day. If services are required after 31 December
2025 a new fee arrangement will be negotiated.

The acquisition was completed on 26 April 2024. The
agreement was on standard terms and contained the
usual representations and warranties.

11.7.4 THE AUSTRALIAN TECHNOLOGIES
COMPETITION ACQUISITION

On 9 March 2023 Scalare entered into an asset purchase
agreement with Impact Technology Ventures Pty Ltd
("ITV") to acquire all of the assets constituting the
business of “The Australian Technology Competition”
("ATC") for a consideration of $40,000 in cash.

ITV was also entitled to an earn-out equal to:

» 20% of government sponsorships in each of 2023 and
2024; and

e 20% of corporate and other sponsorship revenue
delivered by ITV from identified and agreed targets for
each of 2023 and 2024.

Patrick Mooney the principal of ITV also received $1,250
per day for the provision of 8 days services relating to the
hand over of the assets and business.

Patrick Mooney and ITV are entitled to have access to
finalists and semi-finalists for 5 years from completion of
the acquisition for investing and consulting purposes and
to have no restraints in relation to prior entrants in the
competition.

ITV is restrained for 2 years from completion of the
acquisition from contacting any person who was a
customer, supplier or sponsors of the ATC in the 6
months prior to completion of the acquisition with a view
to having them not deal with Scalare.

The agreement was otherwise on normal commercial
terms and contained the usual representations and
warranties.

11.7.5 TECH READY WOMEN - NSW
GOVERNMENT CONTRACT

On 28 February 2021 Tech Ready Women (TRW) entered
into a “Provider Agreement for Professional Services in
relation to Female Founders program” (the Services) with
the NSW Government. Since then, additional agreements
for the Services have been entered.

The latest agreement for Services was entered into
on 29 May 2023 and was for a period of 2 years. The
agreement was amended 13 July 2023 and encompasses
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the provision of 6 programs through to 31 August 2025
with total fees payable of $600,000 plus GST.

The NSW Government may terminate the agreement by
giving 20 business days' notice to TRW.

The NSW Government may also immediately terminate
this Agreement for cause if:

TRW commits a material breach of the agreement
which the NSW Government considers is not capable
of being remedied;

* TRW fails to remedy a breach of which it has been
given 5 business days’ notice to remedy;

*  TRW becomes insolvent or insolvency proceedings
have been committed against it or it becomes subject
to any form of insolvency administration; or

TRW or any personnel or sub-contractor become
subject to investigations commenced or threatened
by the Independent Commission Against Corruption, a
police force or similar public body, is convicted of an
offence or otherwise brings the NSW Government into
disrepute or a conflict of interest applying.

If the agreement is terminated for cause the NSW
Government may deduct any loss or damage arising from
or in connection with the termination from money due to
TRW or recover in an appropriate court any outstanding
amount of such loss or damage.

The agreement is otherwise on normal commercial terms
and contains the usual representations and warranties
for an agreement of this type.

11.7.6 TECH READY WOMEN -
QUEENSLAND GOVERNMENT CONTRACT

On 9 August 2024 Tech Ready Women Pty Ltd signed
an agreement with the Queensland Department of
Environment, Science, an Innovation to provide 2
programmes for the provision of services prior to 30
November 2025. The total value of the agreement is
$200,000 plus GST. The Queensland Government may
terminate the agreement by giving 15 business days’
notice to TRW.

The Queensland Government may also immediately
terminate this Agreement for cause if:

*  TRW commits a material breach of the agreement

« TRW fails to remedy a breach of which it has been
given 15 business days’ notice to remedy;

*  TRW becomes ineligible for funding; or
* TRW becomes insolvent or insolvency proceedings



have been committed against it or it becomes subject
to any form of insolvency administration.

The agreement is otherwise on normal commercial terms
and contains the usual representations and warranties
for an agreement of this type.

11.7.7 LATIMER PARTNERS - CORPORATE
AUTHORISED REPRESENTATIVE
APPOINTMENT

On 29 June 2022 Scalare was appointed by deed a
corporate authorised representative of Latimer Partners
Pty Ltd under its Australian Financial Services Licence
(AFSL) Number 000529952.

Under the deed with Latimer Partners Pty Ltd, Scalare is
authorised to provide the following services to retail and
wholesale clients.

(a) Provide general financial product advice for the
following classes of financial products:

+ Derivitives;
« Foreign exchange contracts;

» Debentures, Stocks or bonds issued or proposed
to be issued by a government; and

« Securities.

(b) Dealin a financial product by applying for, acquiring,
varying or disposing of a financial product on behalf
of another person in respect of the following classes
of securities:

» Derivitives;
« Foreign exchange contracts;

« Debentures, Stocks or bonds issued or proposed
to be issued by government; and

» Securities

The arrangement may be terminated by either party on
30 days written notice or by agreement of both parties.

Latimer Partners may terminate the deed immediately by
notice served on Scalare where:

» Scalare acquires its own AFSL;
» Latimer Partners ceases holding the AFSL;

» Scalare commits a serious or material breach of its
obligations;

e Scalare otherwise breaches the terms of the deed
and fails to rectify the breach within

» 14 days of it being notified of the breach or Breaches
any of its warranties.

» Scalare or its directors, employees, agents,
contractors or representatives conduct their business

in a way that may cause harm or injure the reputation
of Latimer Partners, is prejudicial to the interests of
any client or is unprofessional or unethical;

* aninsolvency event occurs, Scalare making an
arrangement or compromise with its creditors, a
director of Scalare becomes bankrupt or enters an
agreement with its creditors.

* An authorised representative of Scalare is convicted
of an indictable offence; or

« ASIC taking disciplinary action or initiating
proceedings against Scalare in respect of its actions.

The agreement is otherwise on normal commercial terms

and contains the usual warranties and representations

for an agreement of this type.

11.7.8 LEAD MANAGER MANDATE

On 6 August 2026 the Company accepted an engagement
by Novus Capital Limited (Novus) in respect of Novus
acting as sponsoring broker and lead manager in respect
of the Offer on an exclusive basis. Under the agreement
the Company agreed to pay Novus (A$):

(a) pay a engagement fee of $12,000 (plus GST) upon
being appointed;

(b) pay a lead manager and sponsoring broker fee of
$25,000 (plus GST) upon lodging the prospectus;

(c) pay 1% management fee on all funds raised:;

(d) pay 5% broker fee on all funds raised (with 5% rebate
to the Company on all funds raised directly by the
Company); and

(e) issue 1,200,000 Shares to the broker and/or its
nominees upon successful listing on the ASX.

The agreement is on Novus normal commercial terms
and conditions and the above amounts exclude GST
(10%). The agreement is for a term of 12 months from
completion of the listing of the Company’s shares on ASX
(Minimum Term). The agreement may be terminated by
the Company after the Minimum Term, by giving Novus
30 days’ written notice and paying all fees and expenses
that have or will accrue up to the date 30 days after the
issue of the notice. If the Company wishes to terminate
the agreement prior to the expiry of the Minimum

Term it must give Novus 30 days written notice of the
termination, pay all fees and expenses that would accrue
to the end of the Minimum Term, and a break fee of
$30,000.



11.8. CORPORATE GOVERNANCE

ASX Corporate Governance Principles

The incoming Board is committed to complying with the
principles of best practice in corporate governance and
intends to establish controls, mechanisms and structures
to ensure that the Company will be able to comply with as
many of the ASX Corporate Governance Principles as the
incoming Board considers practicable taking into account
the size of the Company and its stage of development.

The incoming Board will aim to conduct the Company’s
affairs in accordance with the ASX Corporate Governance
Principles to the extent that such principles and
recommendations are applicable to an entity of the size
and structure of the Company.

Summary of Company’s Position in
Relation to ASX Corporate Governance
Principles

The incoming Board is aware of the importance of

a categorical corporate governance framework. The
Company has considered the ASX Corporate Governance
Principals and Recommendations (Fourth Edition) and
adopted those principles to the extent it considers
appropriate. The Company has adopted an ASX compliant
constitution. The Board has established an Audit and Risk
Committee and a Nominations Committee to take effect
on the Company's re-admission to the Official List. The
Company has also adopted various corporate governance
charters and policies.

The following summary assumes completion of the
Transactions:

1. Lay solid foundations for
management and oversight.

The Board is responsible for evaluating and setting the

strategic direction for the Company, establishing goals for

management and monitoring the achievement of these

goals.

The principal functions and the responsibilities of the

Board include but are not limited to the following;

» defining the Company's purpose, providing leadership
and setting the strategic direction of the Company;
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approving the Company’'s statement of values and the
Code of Conduct;

reviewing on an ongoing basis how the Company's
strategic environment is changing, what key risks
and opportunities are appearing, how they are being
managed and what, if any, modifications in strategic
direction should be adopted;

overseeing management's implementation of the
Company’s strategic objectives and its performance
generally;

appointing and when necessary removing:

« the chairperson of the Board (Chair);

« any Chief Executive Officer of the Company (CEO)
and approving or ratifying the appointment of
other senior executives (Senior Executives); and

» the company secretary (Company Secretary);

evaluating, approving and monitoring the Company's
annual budgets and business plans;

approving and monitoring the progress of major
capital expenditure;

determining the Company’s dividend policy (if any)
and overseeing the financing of dividend payments (if
any);

monitoring the integrity of the Company’s accounting
and corporate reporting systems, including the
external audit;

receiving representations and attestations from the
CEO and CFQO as required by laws or the ASX Listing
Rules, including that the financial records have been
properly maintained;

ensuring that the Company has in place an
appropriate risk management framework;

setting the risk appetite within which the Board
expects management to operate;

approving the Company's remuneration framework;

monitoring the effectiveness of the Company's
governance practices;

monitoring and managing the performance of Senior
Executives;

ensuring that appropriate resources are available to
Senior Executives;



approving and managing succession plans for
Board, Senior Executives and other key management
positions that may be identified from time to time;

approving and monitoring financial and other
reporting to the market, Shareholders, employees and
other stakeholders;

reviewing and monitoring any related party
transactions; and

monitoring the Company's operations in relation to,
and in compliance with, relevant regulatory and legal
requirements.

The Board has adopted Charters on Audit and Risk, and Renumeration and Nomination.

Adopted

Recommendation (Yes/No) Reason

Recommendation Yes The Company has adopted a Board Charter, which sets out the respective

1.1 roles and responsibilities of its board and management and those
matters which are expressly reserved to the board and those delegated to
management.

Recommendation Yes The Company has adopted a Charter dealing with Nominations and

1.2 Remuneration and the Board has established a Nominations Committee which
will oversee the process of undertaking appropriate checks before appointing
a director or senior executive or putting someone forward for election as a
director and the provision of all material information to Shareholders about
the election or re-election of someone as a director.

Recommendation Each Director and senior executive have a formal engagement agreement

1.3 Yes setting out their roles and responsibilities and basis of remuneration.

Recommendation Yes The Board Charter provides that the company secretary is accountable

1.4 directly to the Board, through the chair, on all matters to do with the proper
functioning of the Board.

Recommendation No The Company will on re-admission have a board of five, four of which are men.

1.5 The Company has adopted a Diversity Policy.

Recommendation Yes The Company has adopted a Charter dealing with the process of periodically

1.6: reviewing the performance of the Board, its committees and individual
directors and will disclose for each reporting period whether such an
evaluation has taken place. The Board has established a Nominations and
Remuneration Committee to oversee this process and to report to the Board.

Recommendation Yes The Company has adopted a Charter dealing with Nominations and

1.7

Remuneration and the Board had established a Nominations and
Remuneration Committee to which will review the performance of the
Company'’s senior executives and will disclose for each reporting period
whether such an evaluation has taken place.
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2. Structure the board to be effective and add value: The board of a listed entity
should be of an appropriate size and collectively have the skills, commitment
and knowledge of the entity and the industry in which it operates, to enable it to
discharge its duties effectively and to add value.

The current board structure, skill and commitment is suitable for a company at this stage and size.

The Company undertakes comprehensive reference checks prior to appointing a director or putting a person
forward as a candidate. This ensures the candidate is competent, experienced and would in no way impair their
ability to undertake their duty as a director.

The Nomination and Remuneration Committee is responsible for the nomination and selection of directors. The
Nomination and Remuneration Committee reviews the size and composition of the Board at least once a year as
part of the Board evaluation process. Generally, a list of potential candidates is identified based on skills required,
geographic location and diversity criteria.

Adopted
Recommendation (Yes/No) Reason
Recommendation 2.1 Yes The Board has established a Nomination and Remuneration Committee and
adopted a Charter in respect of Nomination and Renumeration. All skills and
experience of prospective directors are disclosed to Shareholders.
Recommendation 2.2 Yes The Company has not adopted a skills matrix.
Recommendation 2.3 Yes Details of each of directors are set out in Section 6 of the Prospectus
Recommendation 2.4 No Currently two of the directors are independent.
Recommendation 2.5 Yes The proposed Chair is considered independent and is not the CEO.
Recommendation 2.6 No Directors are required to have appropriate level of knowledge and skill at

law. The Company will ensure new Directors have an extensive induction

into the business of the Company prior to accepting their appointment. The
Nomination and Remuneration Committee will also ensure that there is a
process in place for existing directors to undertake professional development
to maintain skills and knowledge needed to perform their roles as directors
effectively.

3. Instil a culture of acting lawfully, ethically and responsibly: A listed entity should
instil and continually reinforce a culture across the organisation of acting lawfully,

ethically and responsibly.

The Company is an Australian company, therefore falling under the jurisdiction of the Corporations Act. All
directors are required to act ethically and responsibly at law.

Adopted
Recommendation (Yes/No) Reason
Recommendation 3.1 Yes The Company has a code of conduct which is available on its website.
Recommendation 3.2 Yes The Company has a code of conduct which is available on its website.
Recommendation 3.3 Yes The Board has adopted a whistleblower policy.
Recommendation 3.4 Yes The Company has adopted an anti-bribery and corruption policy.
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4. Safeguard the integrity of corporate reports: A listed entity should have
appropriate processes to verify the integrity of its corporate reports.

All ASX listed entities are required by the Listing Rules to report on various matters. The manner and form of
reporting is governed by the ASX.

All directors are obliged to make declarations as to their obligations in relation to reporting amongst other things.
The external auditor provides half yearly and annual reporting to the Board.

Adopted
Recommendation (Yes/No) Reason
Recommendation 4.1 Yes The Board has established an Audit Committee, comprised of 2 members
each of whom are independent directors, which is chaired by an independent
director who is not the chair of the Board.
The Board has adopted a charter in respect of audit and risk.
Recommendation 4.2 Yes The CEO and CFO will provide a declaration pursuant to S295A of the
Corporations Act for each Annual Report.
Recommendation 4.3 Yes The process by which the Company verifies information disclosed in periodic

corporate reports is set out in the Audit and Risk Committee Charter.

5. Make timely and balanced disclosure: A listed entity should make timely and
balanced disclosure of all matters concerning it that a reasonable person would
expect to have a material effect on the price or value of its securities.

The Board has designated the Company Secretary as the person responsible for communication with the ASX.
The Chair and Company Secretary are responsible for ensuring all Company announcements are made in a
timely manner, that announcements are factual and do not omit any material information required to be disclosed
under the ASX Listing Rules or Corporations Act and that Company announcements are expressed in a clear and
objective manner.

Adopted
Recommendation (Yes/No) Reason
Recommendation 5.1 Yes The Company has continuous disclosure and Shareholder communication
policies, which are available on its website www. candyclublimited.com.au
Recommendation 5.2 Yes The Company's continuous disclosure policy provides that the Board
receives copies of all market announcements promptly.
Recommendation 5.3 Yes The Company'’s continuous disclosure policy provides that any new and

substantive or analyst presentation will be released to the ASX Markets
Announcements Platform ahead of the presentation.




6. Respect the rights of security holders: A listed entity should provide its security
holders with appropriate information and facilities to allow them to exercise their
rights as security holders effectively.

Being a listed entity provides all security holders with a medium for access to all appropriate information. The
services of the Company Secretary also ensure security holders have at all times direct contact with the Company.

The Company recognises the value of providing current, relevant and objective information to its Shareholders.
The Company is committed to communicating effectively with Shareholders, through releases to the market via
the ASX and general meetings.

The Company makes available a telephone number and email address of the Company Secretary for Shareholders
to make enquiries.

Adopted
Recommendation (Yes/No)  Reason
Recommendation 6.1 Yes The Company's website is www.candyclublimited.com.au and the

Shareholder communications policy, corporate governance information is
available. The security holders have access to all announcements through
the ASX website.

Recommendation 6.2 Yes The Company has a Shareholders’ communications policy and also makes
available a telephone number and email address for Shareholders to make
enquiries of the Company.

Recommendation 6.3 Yes This information is available on the Company’s website www.
candyclublimited.com.au and in the Continuous Disclosure and Shareholder
Communications Policies. Security holders are informed of their right to
participate at all General Meetings.

Recommendation 6.4 Yes All substantive resolutions at a meeting of shareholders will be decided by
a poll.
Recommendation 6.5 Yes The Company and Share Registry offer electronic communication options.

7. Recognise and manage risk: A listed entity should establish a sound risk
management framework and periodically review the effectiveness of that
framework.

The Board has established the Audit and Risk Committee which is responsible for the risk management of the
Company. The Audit and Risk Committee is committed to the identification, assessment and management of risk
throughout the Company’s activities. As the Company is still in its early stages, the level of risk processes in
place to mitigate any risk and the management of any such issues remain a work in progress.

The board requires management to design and implement a risk management and internal compliance and
control system to manage the Company’s material business risks.
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The Company's process of risk management and internal compliance and control is focused on:

*  Formulating risk management strategies;

» Identifying and measuring risks that impact upon the achievement of the Company's direction and objectives;
and

*  Monitoring the business environment for emerging factors and trends that affect those risks.

The Company has adopted a Charter in respect of Audit and Risks. Senior management, the Audit and Risk
Committee and the Board are aware of the risks as disclosed in the Company’s Prospectus and will continue
to develop and implement a risk management framework.

Adopted
Recommendation (Yes/No) Reason

Recommendation 7.1 Yes The Board has established an Audit and Risk Committee and adopted a
Charter in respect of Audit and Risks.

Recommendation 7.2 Yes All known material risks were disclosed in the prospectus. An annual
review will be conducted in accordance with the Audit and Risk Charter and
the results of that review will be disclosed in each reporting period.

Recommendation 7.3 No The Audit and Risk Committee reviews and monitors the parameters under
which risks will be managed. Management accounts will be prepared and
reviewed with the Company Secretary and presented at subsequent Board
meetings. Budgets are prepared and compared against actual results.

The Board has not yet formed an internal audit function as it considers
that this is not currently feasible given the size of the Company and the
relatively small management and employee team.

Recommendation 7.4 Yes The Prospectus discloses all risks and intended management of those
risks.

8. Remunerate fairly and responsibly: A listed entity should pay director
remuneration sufficient to attract and retain high quality directors and design
its executive remuneration to attract, retain and motivate high quality senior
executives and to align their interests with the creation of value for security
holders and with the entity’s values and risk appetite.

In accordance with the Company’s Constitution the Company has initially set the non-executive's maximum
aggregate remuneration at $250,000. A resolution to increase this to $600,000 is to be considered at the General
Meeting. While there is a greater reliance on senior management for developing the business, remuneration of the
managers at this stage is of greatest importance to ensure the sustainability and growth of the current business.

As the Company further increases its activity, the remuneration of the directors and senior managers will be
assessed by the Nomination and Remuneration Committee and a recommendation made to the Board as a whole.
The Board has adopted a Nomination and Remuneration Charter.



Adopted

Recommendation (Yes/No) Reason

Recommendation 8.1 Yes The Board has established a Nomination and Remuneration Committee
which is chaired by an independent director. The Board has adopted a
Nomination and Remuneration Charter.

Recommendation 8.2 Yes Remuneration of all directors and senior management is disclosed in all

annual reports. The board deals with this on a year-by-year basis at this
stage.

Remuneration of Non-Executive Directors must comply with ASX Listing
Rules, including that:

e Fees payable to Non-Executive Directors must be by way of a fixed sum,
and not by way of commission on or a percentage of profits or operating

revenue;

« The remuneration payable to Executive Directors must not include a
commission on or percentage of operating revenue; and

« The total fees payable to Directors must not be increased without the
prior approval of members in general meeting.

Remuneration of Executive Directors must comply with the ASX Listing
Rules and the terms of any agreement entered into. The Board may fix
the remuneration of each Executive Director which comprise salary or
commission on or participation in profits of the Company.

Recommendation 8.3 Yes
policy.

The Board has adopted a remuneration policy and a securities trading

11.9. INTERESTS AND FEES OF
PROFESSIONALS

Other than as set out below or elsewhere in this
Prospectus, no expert, promoter, or any other person
named in this Prospectus was performing a function in
a professional, advisory or other capacity in connection
with the preparation or distribution of this Prospectus,
nor any firm in which any of those persons is or was a
partner nor any Company in which any of those persons
is or was associated with has, or had within two years
before lodgement of this Prospectus with ASIC any
interest in the formation or promotion of the Company
or in any property acquired or proposed to be acquired
by the Company in connection with its formation or
promotion or in connection with the Offer; and not
recorded any amounts or benefits or has not agreed to
be paid benefits for services rendered by such persons
in connection with the formation or promotion of the
Company or the Offer.

Lead Manager

Novus Capital Limited has acted as a corporate adviser
to since August 2024 and has also been appointed by to
act as the Lead Manager to the Offer. In connection with
this engagement, has provided customary warranties,
undertakings and indemnities in favour of the Lead
Manager.
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Investigating Accountant

In.Corp Audit & Assurance Pty Ltd has acted as
Investigating Accountant and provided the Investigating
Accountant's Report in Section 9 of the Prospectus.

The Company has paid, or has agreed to pay, $20,000
(excluding GST) for these services up to the date of
lodgement of this Prospectus with ASIC. Subsequently,
fees may be charged in accordance with normal charge
out rates. In.Corp Audit & Assurance Pty Ltd acted as
auditor for the Company for the half year ended 30 June
2024 and received $14,000 for this service. During the
24 months preceding lodgement of this Prospectus with
ASIC, In.Corp Audit & Assurance Pty Ltd has not provided
any other services to the Company.

Australian legal advisers to the Issue

Dash Corporate Lawyers Pty Ltd has acted as
Australian legal advisers to the Company in relation to
this Prospectus. The Company estimates it has paid,
or has agreed to pay, $90,000 (excluding GST and
disbursements) for these services up to the date of
lodgement of this Prospectus with ASIC. Subsequently,
fees will be charged in accordance with normal charge
out rates. During the 24 months preceding lodgement
of this Prospectus with ASIC, Dash Corporate Lawyers
Pty Limited has not provided any other services to the
Company at normal commercial rates.



11.10. EXPENSES OF THE OFFER

It is estimated that approximately $1,394,000 (based on the Minimum Subscription) and approximately $1,634,000
(based on the Maximum Subscription) in expenses will be incurred or payable by the Company in respect of legal,
accounting, commissions, printing, ASIC and ASX fees and other miscellaneous costs arising from this Prospectus and
the Offer. The total costs are as set out in the table below:

Minimum Maximum

Subscription  Subscription

($) (%)

Lead Manager and Sponsoring Broker's fees 447,000 687,000
Equity held by / issued to existing Company shareholders 500,000 500,000
Investigating Accountant’s fees 20,000 20,000
Legal fees 90,000 90,000
ASIC and ASX fees 120,000 120,000
Design, printing, marketing and other related costs 87,000 87,000
Total 1,264,000 1,504,000

Under the Australian Accounting Standards the valuation of the Shares held by the existing Company shareholders
at Completion is deemed to be a cost of the Acquisition. That is, two million shares (post the share consolidation)
multiplied by the Offer Issue Price which equals $500,000.

A portion of the Lead Manager fees are payable in Shares to the Lead Manager and/or its nominees, to be issued

on the completion of the Offer and the Company being approved to list of the ASX. Of these expenses the allocation
between cash and Shares and options is as follows:

Minimum Maximum

Subscription  Subscription

($) ($)

Expenses of the Offer paid in cash 464,000 704,000
Expenses of the Offer paid in the issue of Shares 800,000 800,000
Total 1,264,000 1,504,000

The expenses of the Offer to be paid in cash, shall be paid from the IPO proceeds.

11.11. SUBSTANTIAL SHAREHOLDERS

As at the date of this Prospectus the only substantial shareholder is Annerley Property Holdings which holds (on a
post -consolidation basis) 1,726,592Shares or 86.3% of the Shares on issue.

As at the Listing Date those Shareholders holding 5% or more of the Shares on issue (assuming Minimum
Subscription and the Shareholders listed or their associates acquire their committed amount of $937,500 in total (for
3,750,000 Shares under the Offer), will be as follows.

Proportion
Shareholder Shares % *
Rasta Baby Pty Limited 14,345,057 15.7
Chalke Valley Pty Limited 11,152,817 12.2
Burrill Skies Pty Limited 10,732,324 11.8
Baobab Nominees 3 Pty Ltd 8,060,572 8.8
Tuoya and James Lougheed 7,119,072 7.9
Sub-total 51,409,842 56.4
Total 91,200,000 100.0

* The relevant percentages will decrease if greater than the minimum Subscription is obtained.

All Share numbers are on a post-Consolidation basis (refer to Section 11.3 for details of the Consolidation), are subject
to rounding resulting from the Consolidation. Details of the Shares that will be subject to escrow arrangements are set
out in Section 11.12.



11.12 RESTRICTED SECURITY AND
ESCROW ARRANGEMENTS

It is expected that:

e 54,113,872 Shares issued to the Directors and senior
management and their associates will be classified
as restricted securities for 24 months from the date
of Official Quotation;

* 1,510,316 Shares issued to certain existing
Shareholders at the time of lodging this Prospectus
will be classified as restricted securities for up to 12
months from the date of Official Quotation;

» 1,200,000 Shares issued to the Lead Manager and/or
its nominees will be classified as restricted securities
for 24 months from the date of Official Quotation;

Prior to the commencement of Official Quotation, the
Company will announce to ASX full details (quantity and
duration) of any restricted securities.

11.13. CONSENTS
Each of the parties referred to in this section:

(a) has not authorised or caused the issue of this
Prospectus;

(b) does not make, or purport to make, any statement in
this Prospectus or on which a statement made in the
Prospectus is based, other than as specified in this
section; and

(c) to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of
this Prospectus other than a reference to its name
and a statement included in this Prospectus with the
consent of that party as specified in this section.

Dash Corporate Lawyers Pty Ltd has given its written
consent to being named as Australian legal adviser to
the Offer in this Prospectus and has not withdrawn its
consent prior to the lodgement of this Prospectus with
ASIC.

Automic Pty Limited has given its written consent to
being named as the share registry to the Company in this
Prospectus and has not withdrawn its consent prior to
the lodgement of this Prospectus with ASIC.

In.Corp Audit & Assurance Pty Ltd has given its written
consent to being named as the auditor to the Company in
this Prospectus and has not withdrawn its consent prior
to the lodgement of this Prospectus with ASIC.
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Novus Capital Limited has given its written consent to
being named as Lead Manager and Sponsoring Broker
to the Offer in this Prospectus and has not withdrawn its
consent prior to the lodgement of this Prospectus with
ASIC.

In.Corp Audit & Assurance Pty Ltd has given its written
consent to being named as Investigating Accountant in
this Prospectus and to the inclusion of the Investigating
Accountant's Report in Section 9 of this Prospectus

in the form and context in which the information and
report is included. In.Corp Audit & Assurance Pty Ltd
has not withdrawn its consent prior to lodgement of this
Prospectus with ASIC.

11.14. RELATED PARTY TRANSACTIONS

At the date of this Prospectus, to the Directors’
knowledge, there are no material transactions with
related parties nor do Director's interests exist (nor are
any contemplated), other than those disclosed in this
Prospectus.

11.15. DISPUTES AND LITIGATION

As at the date of this Prospectus, the Company is not
involved in any legal proceedings and the Directors are
not aware of any legal proceedings pending or threatened
against the Company.

11.16 TAXATION

The acquisition and disposal of Shares in the Company
will have tax consequences, which will differ depending
on the individual circumstances of each investor. All
potential investors in the Company are urged to obtain
independent professional financial advice about the
consequences of acquiring Shares from a taxation
viewpoint and generally. It is the sole responsibility

of potential Applicants to inform themselves of their
taxation position resulting from participation in the Offer.

The Directors do not consider that it is appropriate

to give potential Applicants advice regarding taxation
matters and consequences of applying for Shares
under this Prospectus, as it is not possible to provide
a comprehensive summary of all the possible taxation
positions of potential Applicants.



To the maximum extent permitted by law, the Company,
its officers and each of their respective advisers accept
no liability or responsibility with respect to any taxation
consequences to investors of subscribing for Shares
under this Prospectus.

11.17. ELECTRONIC PROSPECTUS

If you have received this Prospectus as an electronic
prospectus, please ensure that you have received the
entire Prospectus accompanied by the Application Form.
If you have not, please contact the Company and it will
send to you free of charge either a hard copy or a further
electronic copy of this Prospectus or both. Alternatively,
you may obtain a copy of this Prospectus from the
website of the Company, www.candyclublimited.com.au.

The Corporations Act prohibits any person passing onto
another person an Application Form unless it is attached
to a hard copy of this Prospectus or it accompanies the
complete and unaltered version of this Prospectus.

The Company reserves the right not to accept an
Application Form from a person if it has reason to believe
that when that person was given access to the electronic
Application Form, it was not provided together with the
electronic Prospectus and any relevant supplementary or
replacement Prospectus or any of those documents were
incomplete or altered. In such a case, the application
monies received will be dealt with in accordance with
Section 722 of the Corporations Act.

11.18. Documents available for inspection

The following documents are available for inspection
during normal business hours at the registered office
of the Company:

«  this Prospectus;
» the Constitution; and

. the consents referred to in Section 11.13
of this Prospectus.
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STATEMENT
OF DIRECTORS -

This Prospectus is issued by the Company and its issue
has been authorised by a resolution of the Directors.

In accordance with section 720 of the Corporations Act,
each Director and Proposed Director has consented to
the lodgement of this Prospectus with ASIC and has not
withdrawn that consent.

The Directors state that they have made all reasonable
enquiries and on that basis have reasonable grounds to
believe that any statements made by the Directors in this
Prospectus are not misleading or deceptive and that, in
respect to any other statements made in this Prospectus
by persons other than Directors, the Directors have made
reasonable enquiries and, on that basis, have reasonable
grounds to believe that persons making the statement or
statements were competent to make such statements.
Those persons have given their consent to the statements
being included in this Prospectus, in the form and context
in which they are included and have not withdrawn

that consent before lodgement of this Prospectus with
ASIC or, to the Directors’ knowledge, before any issue of
Shares pursuant to this Prospectus.

SIGNED FOR AND ON BEHALF OF THE
COMPANY ON 21 AUGUST 2024

) e N
@r}gw@/

Gary Simonite
Non-Executive Chair

For and on behalf of
Candy Club Holdings Ltd
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1 3- GLOSSARY

A$ or $ means an Australian dollar.

AASB means Australian Accounting
Standards Board

Acquisition means the acquisition by
the Company of 100% of the shares
of Scalare on the terms of the Share
Purchase Agreement

Acquisition Resolutions means the
resolution described as such in the
notice of meeting to be approved
by the Shareholders at the General
Meeting.

AEST means Australian Eastern
Daylight time.

AFSL means Australian Financial
Services License

Agritech or agriculture technology is
the collection of scientific techniques
that are used to enhance plants,
animals and microorganisms,
offering benefits to farmers, the
environment and consumers.

Application means the application

by investors to subscribe for Shares
under the Offer, via the submission of
an Application Form as described in
Section 10.1.

Application Form means the
application form accompanying this
Prospectus (and includes a copy of
the application form printed from
the website at which the Electronic
Prospectus is located) relating to the
Offer.

Applicant means a person who
applies for Shares Under the Offer

ASIC means the Australian Securities
and Investments Commission.

ASX means ASX Limited ABN

98 008 624 691 or the financial
market operated by it known as the
Australian Securities Exchange (as
the context requires).

ASX Listing Rules or Listing Rules
means the official listing rules of
ASX.

ASX Quotation Date means the date
of first trading on the ASX.

Board or Board of Directors means
the board of Directors as constituted
from time to time.

Board Charter means the Board
Charter sets out the guidelines

to assist in considering the
independence of Directors and has
adopted a definition of independence
that is based on that set out in the
ASX Recommendations.

Business Day means a weekday
when trading banks are ordinarily
open for business in Sydney, New
South Wales.

Capital Raising means the proposed
raising of at least $4,000,000 and up
to $8,000,000 under this Prospectus.

CGT means capital gains tax.

CHESS means Clearing House
Electronic Sub-Register System,
which is operated by ASX Settlement
Pty Limited, a wholly owned
subsidiary of ASX.

Closing Date means the closing
date of the Offer as set out in the
indicative timetable in the "key offer
information” Section (subject to

the Company reserving the right to
extend the Closing Date or close the
Offer early).

Company or CLB means Candy Club
Holdings Limited ACN 629 598 778.

CANDY CLUB HOLDINGS LIMITED PROSPECTUS - SCALARE PARTNERS

Completion means completion of the
Transactions.

Consideration Shares means
72,000,000 Shares to be issued to
the Scalare Vendors in consideration
for the Company acquiring Scalare.

Consolidation_means a 56:1
consolidation of the Shares in the
Company that exist as at the date of
this Prospectus to be approved at the
General Meeting.

Constitution means the constitution
of the Company.

Corporations Act means the
Corporations Act 2001 (Cth).

Director means a director of
the Company at the date of this
Prospectus.

Director Shares means 214,290
Shares to be issued to Gary Simonite
(or his nominees) in lieu of directors
fees subject to shareholder approval
at the General Meeting

Edtech or education technology

is the combination of IT tools

and educational practices aimed

at facilitating and enhancing learning.

Electronic Prospectus means the
electronic copy of this Prospectus
located at the Company's website,
www. candyclublimited.com.au.

Expiry Date mean 5.00pm Sydney
Time on that date which is 13 months
after the date this Prospectus was
lodged with ASIC.

Exposure Period means the period
of seven days after the date of
lodgement of this Prospectus, which
period may be extended by ASIC by
not more than seven days pursuant
to Section 727(3) of the Corporations
Act.



Financial Information means the
Company’s pro forma and historical
financial information described in
Section 8.

Fintech or financial technology
means software, mobile applications,
and other technologies created to
improve and automate traditional
forms of finance for businesses and
consumers alike.

FY2022 means the financial year
ended 30 June 2022.

FY2023 means the financial year
ended 30 June 2023.

FY2024 means the financial year
ended 30 June 2024.

General Meeting means the

general meeting of the Company's
shareholders to be held on 23
September 2024 or any adjournment
thereof to approve among other
things the Acquisition Resolutions.

Group means the Company and
its subsidiaries from time to
time including Scalare and its
subsidiaries.

Historical Financial Information
comprises the financial results as
described in Section 8.1.

Implementation Deed means the
implementation deed details of which
are set out in Section 11.7.1.

Investigating Accountant means
In.Corp Audit & Assurance Pty Ltd.

Issue Price means $0.25 per Share.

Lead Manager means Novus Capital
Limited.

Lead Manager Shares means
Shares issued on ASX Listing to the
Lead Manager and/or its nominees.

Listing Date means the date on
which the Company is re-admitted to
the Official List.

Listing Rules means the official
listing rules of ASX.

Material Contracts means the
material contracts to which the
Company or is a party that may
be material in terms of the Offer
for the operation of the business
of the Company or otherwise may
be relevant to a potential investor
in the Company, and which are
summarised in Section 11.7.

Maximum Subscription means the
maximum subscription under the
Offer being 32,000,000 Shares to
raise $8,000,000.

Medtech or medical technology
means technologies that diagnose,
treat and/or improve a person’s
health and wellbeing.

Minimum Subscription means the
minimum subscription under the
Offer being 16,000,000 Shares to
raise $4,000,000.

Offer means the Offer of a minimum
of 16,000,000 Shares and a
maximum of 32,000,000 Shares

at $0.25 each to raise between
$4,000,000 and $8,000,000.

Offer Period means the period from

the Opening Date to the Closing Date.

Official List means the Official List
of ASX.

Official Quotation means quotation
of the Shares on the Official List in
accordance with the ASX Listing
Rules.

Opening Date means 29 August
2024.

Option means an option to acquire.

Pro Forma Historical Financial
Information means the pro forma
financial results as described in
Section 8.1.

Proposed Director means the
directors proposed to be appointed
to the Board being Adelle Howse, Neil
Carter, James Lougheed, and Beau
Quarry.

Prospectus means this Prospectus.

Prospectus Date means 21 August
2024.

Registry means Automic Pty Ltd.

Regtech or regulatory technology
means an emerging technology that
involves the implementation of digital
tools and processes that improve

the way organizations manage their
increasing regulatory compliance
commitments.

Scalare means Scalare Partners Pty
Ltd ACN 638 225 886.

Securities means Shares and
Options or other types of securities
issued by the Company

Share means a fully paid ordinary
Share in the capital of the Company.

Share Sale Deed means the share
sale deed details of which are set out
in Section 11.7.2

Share Registry means Automic
Pty Ltd ACN 152 260 814.

Shareholder means a holder
of Shares.

Tech debt means when a
development teams take actions to
expedite the delivery of a piece of
functionality or a project which later
needs to be refactored or redone.

Transactions means the
transactions set out in the
Implementation Deed, the Share
Sale Deed and the Offer and
re-listing of the Company's Shares
on the Official List
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CURRENT CANDY CLUB HOLDINGS
DIRECTORS

Gary Simonite — Non-Executive Chair

Greg Starr — Non-Executive Director

James Walker — Non-Executive Director

PROPOSED DIRECTORS -

ON RE-ADMISSION

Adelle Howse — Non-Executive Chair

Neil Carter — Non-Executive Director

Beau Quarry — Non-Executive Director
James Lougheed — Non-Executive Director

James Walker — Executive Director

SCALARE MANAGEMENT
Carolyn Breeze — Chief Executive Officer
Nick Roberts — Co-Founding Partner
Giles Bourne — Co-Founding Partner
James Walker — Co-Founding Partner
Jenny Li — Chief Financial Officer

Tim Griffiths — Partner

SECRETARY

Catriona Glover

AUSTRALIAN COMPANY NUMBER
Candy Club Holdings Ltd — ACN 629 598 778
Scalare Partners Pty Ltd — ACN 638 225 886

REGISTERED OFFICE

Level 2, 350 Kent Street,
Sydney NSW 2000

PRINCIPAL OFFICE

Scalare — Level 7, 10 Spring Street,
Sydney NSW 2000
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WEBSITE

www. Candyclublimited.com.au
Current ASX Code: CLB
Proposed ASX Code: SCP

AUDITORS

In.Corp Audit & Assurance Pty Ltd
ACN 129 769 151

Level 1, 6-10 O'Connell Street
SYDNEY NSW 2000

LEAD MANAGER
Novus Capital Limited
ABN 32 006 711 995
Level 20, 68 Pitt Street
SYDNEY NSW 2000

AUSTRALIAN IPO LEGAL ADVISER
Dash Corporate Lawyers Pty Ltd

ACN 670 726 324

31 Highgate Crescent

KELLYVILLE NSW 2155

INVESTIGATING ACCOUNTANT
In.Corp Audit & Assurance Pty Ltd

ACN 129 769 151

Level 1, 6-10 O'Connell Street

SYDNEY NSW 2000

SHARE REGISTRY
Automic Pty Ltd

ACN 152 260 814

Level 5, 126 Philip Street
SYDNEY NSW 2000



PUBLIC OFFER
APPLICATION FORM

Your Application Form must be
received by no later than:

L
A\

Candy Club Holdings Limited
(to be renamed 'Scalare Partners Holdings Limited') 27 SEPTEMBER 2024

ACN 629 598 778 (unless extended or closed earlier)

Application Options:
Option A: Apply Online and Pay Electronically (Recommended)

Apply online at: https://apply.automic.com.au/CandyClub

v' Pay electronically: Applying online allows you to pay electronically, via BPAY® or EFT (Electronic Funds
Transfer).

v Get in first, it’s fast and simple: Applying online is very easy to do, it eliminates any postal delays and
removes the risk of it being potentially lost in transit.

v It's secure and confirmed: Applying online provides you with greater privacy over your instructions and is
the only method which provides you with confirmation that your Application has been successfully processed.

To apply online, simply scan the barcode to the right with your tablet or mobile device or you can enter the URL above into your
browser.

Option B: Standard Application

Enter your details below (clearly in capital letters using pen) and return in accordance with the instructions on page 2 of the form.

1 = Number of Shares applied for Application payment (multiply box 1 by $0.25 per Share

4 14 A$ 4 Vi . O 0

Applications under the Offer must be for a minimum of $2,000 worth of Shares (8,000 Shares) and thereafter, in multiples of $200 worth of Shares
(800 Shares).

2- Applicant name(s) and postal address (Refer to Naming Standards overleaf)

Post Code:

3 . Contact details
Telephone Number Contact Name (PLEASE PRINT)

C )

Email Address

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

4_ CHESS Holders Only — Holder Identification Number (HIN) Note: if the HIN is incorrect or the name and address details in
‘- section 2 does not match exactly with your registration details

X | | ‘ | ‘ | ‘ | ‘ | ‘ held at CHESS, any Shares issued as a result of your Application
will be held on the Issuer Sponsored subregister.

5- TFN/ABN/Exemption Code
Applicant #1 Applicant #2 Applicant #3

If NOT an individual TFN/ABN, please note the type in the box
C = Company; P = Partnership; T = Trust; S = Super Fund

YOUR PRIVACY

Automic Pty Ltd (ACN 152 260 814) trading as Automic Group advises that Chapter 2C of the Corporation Act 2001 requires information about you as a securityholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Primarily, your personal information is used in order to provide a service to you. We may also
disclose the information that is related to the primary purpose and it is reasonable for you to expect the information to be disclosed. You have a right to access your personal information, subject to certain
exceptions allowed by law and we ask that you provide your request for access in writing (for security reasons). Our privacy policy is available on our website — www.automic.com.au

dnoaaalwo.l.mf@



CORRECT FORMS OF REGISTRABLE TITLE
Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual Mr John Richard Sample J R Sample
Joint Holdings Mr John Richard Sample & Mrs Anne Sample John Richard & Anne Sample
Company ABC Pty Ltd ABC P/L or ABC Co

Trusts Mr John Richard Sample John Sample Family: Company
<Sample Family A/C>

Superannuation Funds Mr John Sample & Mrs Anne Sample John & Anne Superannuation Fund
<Sample Family Super A/C>

Partnerships Mr John Sample & John Sample & Son
Mr Richard Sample
<Sample & Son A/C>

Clubs/Unincorporated Bodies Mr John Sample Health Club
<Health Club A/C>

Deceased Estates Mr John Sample Anne Sample (Deceased)
<Estate Late Anne Sample A/C>

INSTRUCTIONS FOR COMPLETING THE FORM

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS PUBLIC OFFER APPLICATION FORM.

This is an Application Form for fully paid ordinary Shares in Candy Club Holdings Limited (to be renamed ‘Scalare Partners Holdings Limited) (ACN 629 598 778) (Company) made
under the terms of the Public Offer set out in the Prospectus dated 21 August 2024.

Capitalised terms not otherwise defined in this document has the meaning given to them in the Prospectus. The Prospectus contains important information relevant to your decision
to invest and you should read the entire Prospectus before applying for Shares. If you are in doubt as to how to deal with this Application Form, please contact your accountant,
lawyer, stockbroker or other professional adviser. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and any supplementary
Prospectus (if applicable) and an Application Form, on request and without charge.

1. Shares Applied For & Payment Amount - Enter the number of Shares & the 4. CHESS Holders - If you are sponsored by a stockbroker or other participant and
amount of the application monies payable you wish to apply for. Applications must you wish to hold Shares allotted to you under this Application on the CHESS
be for a minimum of $2,000 worth of Shares (8,000 Shares) and thereafter, in subregister, enter your CHESS HIN. Otherwise leave the section blank and on
multiples of $200 worth of Shares (800 Shares). allotment you will be sponsored by the Company and a “Securityholder Reference

2. Applicant Name(s) and Postal Address - ONLY legal entities can hold Shares. Number” ("SRN’) will be allocated to you. )

The Application must be in the name of a natural person(s), companies or other 5. TFN/ABN/Exemption - If you wish to have your Tax File Number, ABN or
legal entities acceptable by the Company. At least one full given name and Exemp_tlon reg|§tered agalnsF your holding, pleas_e e_nter the details. Collectl_on (_Jf
surname is required for each natural person. Refer to the table above for the TFN's is authorised by taxation laws but quotation is not compulsory and it will
correct forms of registrable title(s). Applicants using the wrong form of names not affect your Application.

may be rejected. Next, enter your postal address for the registration of your 6. Payment - Applicants wishing to pay by BPAY® or EFT should complete the
holding and all correspondence. Only one address can be recorded against a online Application, which can be accessed by following the web address provided
holding. on the front of the Application Form. Please ensure that payments are received by

3. Contact Details - Please provide your contact details for us to contact you 5:00pm (AEST) on the Closing Date. Do not forward cash with this Application
between 9:00am and 5:00pm (AEST) should we need to speak to you about your Form as it will not be accepted.

application. In providing your email address you elect to receive electronic
communications. You can change your communication preferences at any time by

logging in to the Investor Portal accessible at
https://investor.automic.com.au/#/home

DECLARATIONS

BY SUBMITTING THIS APPLICATION FORM WITH THE APPLICATION MONIES, I/WE DECLARE THAT I/WE:

= Have received a copy of the Prospectus, either in printed or electronic form and = Acknowledge that once the Company accepts my/our Application Form, I/we may
have read the Prospectus in full; not withdraw it;

= Have completed this Application Form in accordance with the instructions on the = Apply for the number of Shares that I/we apply for (or a lower number allocated
form and in the Prospectus; in @ manner allowed under the Prospectus);

= Declare that the Application Form and all details and statements made by me/us = Acknowledge that my/our Application may be rejected by the Company in its
are complete and accurate; absolute discretion;

= I/we agree to provide further information or personal details, including = Authorise the Company and their agents to do anything on my/our behalf
information related to tax-related requirements, and acknowledge that processing necessary (including the completion and execution of documents) to enable the
of my application may be delayed, or my application may be rejected if such Shares to be allocated;
required information has not been provided; = Am/are over 18 years of age;

= Agree and consent to the Company collecting, holding, using and disclosing = Agree to be bound by the Constitution of the Company; and
my/our personal information in accordance with the Prospectus; = Acknowledge that neither the Company nor any person or entity guarantees any

= Where I/we have been provided information about another individual, warrant particular rate of return of the Shares, nor do they guarantee the repayment of
that I/we have obtained that individual's consent to the transfer of their capital.

information to the Company;
LODGEMENT INSTRUCTIONS

The Offer opens on 29 August 2024 and is expected to close on 27 September 2024. The Directors reserve the right to close the Offer at any time once sufficient funds are
received or to extend the Offer period. Applicants are encouraged to submit their Applications as early as possible. Completed Application Forms and payments must be submitted

Online Applications and BPAY® or EFT Payments

Online:
https:

ASSISTANCE
Need help with your application, no problem. Please contact Automic on:
\, PHONE: LIVE WEBCHAT: EMAIL:
\\ 1300 288 664 within Australia ‘ Go to www.automicgroup.com.au }@< corporate.actions@automic.com.au
+61 (2) 9698 5414 from outside Australia o* .\
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