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  the	
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  of	
  103,333,333	
  Shares	
  each	
  at	
  an	
  issue	
  price	
  of	
  $0.03	
  to	
  raise	
  approximately	
  $3,100,000	
  
(before	
  costs).	
  

	
  

Re-­‐compliance	
  with	
  Chapters	
  1	
  and	
  2	
  

In	
  addition	
  to	
  the	
  purpose	
  of	
  raising	
  funds	
  under	
  the	
  Offer,	
  this	
  Prospectus	
  is	
  issued	
  for	
  the	
  purpose	
  
of	
  re-­‐complying	
  with	
  the	
  admission	
  requirements	
  under	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules	
  
following	
  a	
  change	
  to	
  the	
  nature	
  and	
  scale	
  of	
  the	
  Company’s	
  activities.	
  

Conditional	
  Offer	
  

This	
  Offer	
  is	
  conditional	
  upon	
  the	
  Conditions	
  of	
  the	
  Offer	
  outlined	
  in	
  Section	
  6.2	
  being	
  satisfied.	
  	
  In	
  
the	
  event	
  that	
  the	
  Conditions	
  of	
  the	
  Offer	
  are	
  not	
  satisfied	
  the	
  Company	
  will	
  not	
  proceed	
  with	
  the	
  
Offer	
  and	
  the	
  Company	
  will	
  repay	
  all	
  application	
  monies	
  received.	
  

	
  

This	
  document	
  is	
  important	
  and	
  should	
  be	
  read	
  in	
  its	
  entirety.	
  	
  If	
  after	
  reading	
  this	
  Prospectus	
  you	
  
have	
  any	
  questions	
  about	
  the	
  Shares	
  being	
  offered	
  under	
  this	
  Prospectus	
  or	
  any	
  other	
  matter,	
  then	
  
you	
  should	
  consult	
  your	
  stockbroker,	
  accountant	
  or	
  other	
  professional	
  adviser.	
  

The	
  Shares	
  offered	
  by	
  this	
  Prospectus	
  should	
  be	
  considered	
  as	
  speculative.	
  

Lead	
  Manager	
  to	
  the	
  Offer	
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1. Important	
  Information	
  

1.1 Important	
  Notice	
  

This	
  Prospectus	
  is	
  dated	
  22	
  December	
  2014	
  and	
  was	
  lodged	
  with	
  the	
  ASIC	
  on	
  that	
  date.	
  	
  The	
  ASX,	
  
ASIC	
  and	
  its	
  officers	
  take	
  no	
  responsibility	
  for	
  the	
  contents	
  of	
  this	
  Prospectus	
  or	
  the	
  merits	
  of	
  the	
  
investment	
  to	
  which	
  the	
  Prospectus	
  relates.	
  

The	
  expiry	
  date	
  of	
  this	
  Prospectus	
  is	
  that	
  date	
  which	
  is	
  13	
  months	
  after	
  the	
  date	
  this	
  Prospectus	
  was	
  
lodged	
  with	
  the	
  ASIC	
  (Expiry	
  Date).	
  	
  No	
  Shares	
  may	
  be	
  issued	
  on	
  the	
  basis	
  of	
  this	
  Prospectus	
  after	
  the	
  
Expiry	
  Date.	
  

Application	
  will	
  be	
  made	
  to	
  ASX	
  within	
  seven	
  days	
  after	
  the	
  date	
  of	
  this	
  Prospectus	
  for	
  Official	
  
Quotation	
  of	
  the	
  Shares	
  the	
  subject	
  of	
  this	
  Prospectus.	
  

Persons	
  wishing	
  to	
  apply	
  for	
  Shares	
  pursuant	
  to	
  the	
  Offer	
  must	
  do	
  so	
  using	
  the	
  Application	
  Form	
  as	
  
provided	
  with	
  a	
  copy	
  of	
  this	
  Prospectus.	
  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.	
  	
  	
  

It	
  is	
  important	
  that	
  investors	
  read	
  this	
  Prospectus	
  in	
  its	
  entirety	
  and	
  seek	
  professional	
  advice	
  where	
  
necessary	
  before	
  deciding	
  whether	
  to	
  invest.	
  	
  The	
  Shares	
  the	
  subject	
  of	
  this	
  Prospectus	
  should	
  be	
  
considered	
  speculative.	
  	
  Please	
  refer	
  to	
  Section	
  12	
  for	
  details	
  relating	
  to	
  risk	
  factors	
  that	
  could	
  affect	
  
the	
  financial	
  performance	
  and	
  assets	
  of	
  the	
  Company.	
  

No	
  person	
  is	
  authorised	
  to	
  give	
  any	
  information	
  or	
  to	
  make	
  any	
  representation	
  in	
  relation	
  to	
  the	
  
Offer	
  which	
  is	
  not	
  contained	
  in	
  this	
  Prospectus.	
  Any	
  information	
  or	
  representation	
  not	
  so	
  contained	
  
may	
  not	
  be	
  relied	
  upon	
  as	
  having	
  authorised	
  by	
  the	
  Company	
  or	
  the	
  Director	
  in	
  relation	
  to	
  the	
  Offer.	
  

1.2 Web	
  Site	
  –	
  Electronic	
  Prospectus	
  

A	
  copy	
  of	
  this	
  Prospectus	
  can	
  be	
  downloaded	
  from	
  the	
  website	
  of	
  the	
  Company	
  at	
  
www.otisenergy.com	
  	
  	
  Any	
  person	
  accessing	
  the	
  electronic	
  version	
  of	
  this	
  Prospectus	
  for	
  the	
  purpose	
  
of	
  making	
  an	
  investment	
  in	
  the	
  Company	
  must	
  only	
  access	
  this	
  Prospectus	
  from	
  within	
  Australia.	
  	
  	
  

If	
  you	
  have	
  received	
  this	
  Prospectus	
  as	
  an	
  electronic	
  Prospectus,	
  please	
  ensure	
  that	
  you	
  have	
  
received	
  the	
  entire	
  Prospectus	
  accompanied	
  by	
  the	
  relevant	
  Application	
  Forms.	
  	
  If	
  you	
  have	
  not,	
  
please	
  contact	
  the	
  Company	
  on	
  +61	
  2	
  8003	
  3438	
  and	
  the	
  Company	
  will	
  send	
  you,	
  at	
  no	
  cost,	
  either	
  a	
  
hard	
  copy	
  or	
  a	
  further	
  electronic	
  copy	
  of	
  the	
  Prospectus	
  or	
  both.	
  Alternatively,	
  you	
  may	
  obtain	
  a	
  
copy	
  of	
  the	
  Prospectus	
  from	
  the	
  Company’s	
  website	
  at	
  www.otisenergy.com	
  

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.	
  

1.3 Overseas	
  Applicants	
  

The	
  offer	
  of	
  Shares	
  made	
  pursuant	
  to	
  this	
  Prospectus	
  is	
  not	
  made	
  to	
  persons	
  to	
  whom,	
  or	
  places	
  in	
  
which,	
  it	
  would	
  be	
  unlawful	
  to	
  make	
  such	
  an	
  offer	
  of	
  Shares.	
  No	
  action	
  has	
  been	
  taken	
  to	
  register	
  or	
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qualify	
  the	
  Offer	
  under	
  this	
  Prospectus	
  or	
  otherwise	
  permit	
  the	
  Offer	
  to	
  be	
  made	
  in	
  any	
  jurisdiction	
  
outside	
  of	
  Australia.	
  The	
  distribution	
  of	
  this	
  Prospectus	
  in	
  jurisdictions	
  outside	
  Australia	
  may	
  be	
  
restricted	
  by	
  law	
  in	
  those	
  jurisdictions	
  and	
  therefore	
  persons	
  who	
  come	
  into	
  possession	
  of	
  this	
  
Prospectus	
  should	
  seek	
  legal	
  advice	
  on,	
  and	
  observe,	
  any	
  of	
  those	
  restrictions.	
  	
  	
  Failure	
  to	
  comply	
  
with	
  these	
  restrictions	
  may	
  violate	
  securities	
  laws.	
  

It	
  is	
  the	
  responsibility	
  of	
  any	
  overseas	
  Applicant	
  to	
  ensure	
  compliance	
  with	
  all	
  laws	
  of	
  any	
  country	
  
relevant	
  to	
  his	
  or	
  her	
  Application.	
  	
  The	
  return	
  of	
  a	
  duly	
  completed	
  Application	
  Form	
  will	
  be	
  taken	
  by	
  
the	
  Company	
  to	
  constitute	
  a	
  representation	
  and	
  warranty	
  that	
  there	
  has	
  been	
  no	
  breach	
  of	
  such	
  law	
  
and	
  that	
  all	
  necessary	
  approvals	
  and	
  consents	
  have	
  been	
  obtained.	
  

1.4 Consolidation	
  	
  

Unless	
  otherwise	
  stated,	
  all	
  references	
  in	
  this	
  Prospectus	
  are	
  made	
  on	
  the	
  basis	
  that	
  the	
  
Consolidation,	
  for	
  which	
  shareholder	
  approval	
  was	
  obtained	
  at	
  the	
  December	
  General	
  Meeting	
  has	
  
taken	
  effect.	
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2. Corporate	
  Directory	
  	
  
	
  
Directors	
  
Mr.	
  Timothy	
  Joseph	
  Hart	
  (Interim	
  Chairman)	
  
Mr.	
  Nickolas	
  John	
  Karantzis	
  
Mr.	
  Scott	
  William	
  Minehane	
  
Mr.	
  Barnaby	
  Egerton-­‐Warburton	
  
	
  
Company	
  Secretary	
  
Mr.	
  Todd	
  Richards	
  
	
  
Registered	
  Office	
  
50	
  Ord	
  St	
  
West	
  Perth,	
  WA,	
  6005	
  
	
  	
  
Investigating	
  Accountant	
  
RSM	
  Bird	
  Cameron	
  Corporate	
  Pty	
  Ltd	
  
8	
  St	
  Georges	
  Terrace	
  
Perth	
  WA	
  6000	
  
	
  
Author	
  of	
  Patent	
  Report	
  
FB	
  Rice	
  
Level	
  23,	
  44	
  Market	
  Street	
  
Sydney	
  NSW	
  2000	
  

	
   Auditors	
  	
  
Hayes	
  Knight	
  Audit	
  Pty	
  Ltd	
  
Level	
  12,	
  31	
  Queen	
  St	
  
Melbourne	
  VIC	
  3000	
  
	
  
Lawyers	
  	
  
GTP	
  Legal	
  
Level	
  1,	
  28	
  Ord	
  Street	
  
West	
  Perth	
  WA	
  	
  6005	
  
	
  
Lead	
  Manager	
  
Cygnet	
  Capital	
  Pty	
  Ltd	
  
50	
  Ord	
  Street	
  	
  
West	
  Perth,	
  WA,	
  6005	
  
	
  
Share	
  Registry*	
  
Link	
  Market	
  Services	
  
Level	
  12,	
  680	
  George	
  St	
  
Sydney,	
  NSW,	
  2000	
  
	
  
Website	
  
www.otisenergy.com	
  	
  
www.isignthis.com	
  
	
  
ASX	
  Code	
  	
  
Current:	
  	
  	
  	
  	
  	
  OTE	
  
Proposed:	
  	
  	
  ISX	
  

*	
  This	
  entity	
  is	
  included	
  for	
  information	
  purposes	
  only	
  and	
  has	
  not	
  been	
  involved	
  in	
  the	
  preparation	
  of	
  this	
  
Prospectus.	
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3. Key	
  Information	
  and	
  Indicative	
  Timetable	
  
	
  

Description	
   Amount	
  of	
  Offer	
  

Price	
  per	
  Share	
  under	
  the	
  Offer	
   	
  $0.03	
  

Shares	
  offered	
  under	
  the	
  Offer	
   103,333,333	
  

Amount	
  to	
  be	
  raised	
  under	
  the	
  Offer	
  (before	
  costs	
  of	
  the	
  Offer)	
   	
  $3,100,000	
  

Total	
  cash	
  on	
  Completion	
  of	
  the	
  Offer	
  (before	
  costs	
  of	
  the	
  Offer)	
   $4,288,681	
  	
  

Shares	
  on	
  issue	
  before	
  completion	
  of	
  the	
  Offer	
   	
  159,706,451	
  

Shares	
  to	
  be	
  issued	
  to	
  Vendor	
   	
  298,333,333(1)	
  

Total	
  Shares	
  on	
  issue	
  on	
  completion	
  of	
  the	
  Offer	
   	
  561,373,117	
  

Market	
  capitalisation	
  on	
  completion	
  of	
  the	
  Offer	
  based	
  on	
  the	
  price	
  
per	
  Share	
  under	
  the	
  Offer	
   	
  

$16,841,194	
  

(	
  

(1)	
  This	
  number	
  does	
  not	
  include	
  any	
  Shares	
  issued	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  or	
  Warranty	
  Claim	
  Amount	
  
pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  Agreement.	
  Refer	
  Section	
  to	
  13.1	
  for	
  further	
  information	
  about	
  the	
  
Cash	
  Shortfall	
  Amount	
  and	
  Warranty	
  Claim	
  Amount.	
  The	
  Company	
  estimates	
  that	
  the	
  Cash	
  Shortfall	
  Amount	
  
will	
  be	
  approximately	
  $100,000	
  at	
  Completion.	
  	
  Based	
  on	
  this	
  figure,	
  the	
  Company	
  will	
  issue	
  3,333,333	
  
additional	
  Shares	
  to	
  the	
  Vendor.	
  	
  However,	
  up	
  to	
  56,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  
the	
  Cash	
  Shortfall	
  Amount	
  (assuming	
  the	
  Company	
  has	
  no	
  existing	
  cash	
  at	
  Completion).	
  Subject	
  to	
  Shareholder	
  
approval,	
  up	
  to	
  159,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  a	
  Warranty	
  Claim	
  Amount	
  (this	
  
assumes	
  the	
  maximum	
  aggregate	
  amount	
  that	
  the	
  Vendor	
  can	
  recover	
  from	
  the	
  Company	
  pursuant	
  to	
  the	
  
terms	
  of	
  the	
  Acquisition	
  Agreement).	
  The	
  maximum	
  combined	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  pursuant	
  
to	
  the	
  Warranty	
  Claim	
  Amount	
  and	
  the	
  Cash	
  Shortfall	
  Amount	
  is	
  216,333,334	
  Shares.	
  The	
  Company	
  does	
  not	
  
expect	
  to	
  be	
  anywhere	
  near	
  this	
  position	
  but	
  has	
  included	
  this	
  disclosure	
  as	
  it	
  is	
  the	
  maximum	
  number	
  of	
  
Shares	
  that	
  may	
  be	
  issued	
  to	
  the	
  Vendor.	
  

Note:	
   	
  The	
  figures	
  shown	
  above	
  assume	
  that	
  the	
  Consolidation	
  has	
  occurred.	
   	
  Exact	
  figures	
  will	
  be	
  subject	
  to	
  
the	
   rounding	
   effects	
   of	
   the	
   Consolidation.	
   	
   Please	
   refer	
   to	
   Section	
   6.7	
   for	
   further	
   details	
   relating	
   to	
   the	
  
proposed	
  capital	
  structure	
  of	
  the	
  Company.	
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Indicative	
  timetable	
  

General	
  Meeting	
  of	
  the	
  Company	
   22	
  December	
  2014	
  

Lodgement	
  of	
  this	
  Prospectus	
  with	
  ASIC	
   22	
  December	
  2014	
  

Opening	
  Date	
  for	
  the	
  Offer	
   22	
  December	
  2014	
  

Closing	
  Date	
  for	
  the	
  Offer	
   10	
  January	
  2015	
  

Completion	
  of	
  Acquisition	
  and	
  issue	
  of	
  Shares	
  to	
  Vendor	
   22	
  January	
  2015	
  

Issue	
  of	
  Shares	
  under	
  the	
  Offer	
   22	
  January	
  2015	
  

Dispatch	
  of	
  holding	
  statements	
   27	
  January	
  2015	
  	
  

Expected	
  date	
  for	
  Shares	
  to	
  be	
  reinstated	
  to	
  trading	
  on	
  ASX	
   2	
  February	
  2015	
  	
  

The	
  above	
  dates	
  are	
  indicative	
  only	
  and	
  may	
  change	
  without	
  notice.	
  	
  The	
  Company	
  reserves	
  the	
  right	
  
to	
  extend	
  the	
  Closing	
  Date	
  or	
  close	
  the	
  Offer	
  early	
  without	
  notice.	
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4. Investment	
  Overview	
  

This	
  Section	
  is	
  not	
  intended	
  to	
  provide	
  full	
  information	
  for	
  investors	
  intending	
  to	
  apply	
  for	
  Shares	
  
offered	
  pursuant	
  to	
  this	
  Prospectus.	
  	
  This	
  Prospectus	
  should	
  be	
  read	
  and	
  considered	
  in	
  its	
  entirety.	
  
The	
  Shares	
  offered	
  pursuant	
  to	
  this	
  Prospectus	
  carry	
  no	
  guarantee	
  in	
  respect	
  of	
  return	
  of	
  capital,	
  
return	
  on	
  investment,	
  payment	
  of	
  dividends	
  or	
  the	
  future	
  value	
  of	
  the	
  Shares.	
  
	
  

Topic	
   Summary	
   More	
  information	
  

Introduction	
  

Who	
  is	
  the	
  issuer	
  of	
  the	
  
Prospectus?	
  

Otis	
  Energy	
  Limited	
  ACN	
  075	
  419	
  715	
  (Company)	
  
(to	
  be	
  renamed	
  “iSignthis	
  Limited”).	
  

Section	
  7.7	
  

Who	
  is	
  the	
  Company	
  
and	
  what	
  does	
  it	
  do?	
  

The	
  Company	
  is	
  a	
  public	
  company	
  that	
  has	
  been	
  
listed	
  on	
  the	
  ASX	
  since	
  1998.	
  	
  The	
  Company’s	
  
principal	
  activities	
  previously	
  involved	
  oil	
  and	
  gas	
  
exploration	
  and	
  development.	
  	
  In	
  light	
  of	
  difficult	
  
market	
  conditions	
  for	
  junior	
  resource	
  and	
  energy	
  
companies,	
  the	
  Company	
  has	
  been	
  evaluating	
  
high	
  quality	
  and	
  value	
  adding	
  investment	
  
opportunities	
  outside	
  the	
  commodities	
  industry.	
  	
  

Section	
  7.7	
  

What	
  is	
  the	
  Company’s	
  
strategy?	
  

The	
  Company	
  is	
  proposing	
  to	
  acquire	
  100%	
  of	
  the	
  
issued	
  capital	
  in	
  iSignthis	
  BV	
  and	
  ISX	
  IP	
  Ltd	
  
(iSignthis).	
  	
  iSignthis	
  is	
  an	
  online	
  identification	
  and	
  
payment	
  authentication	
  provider.	
  	
  	
  

Following	
  completion	
  of	
  the	
  Acquisition	
  and	
  
reinstatement	
  to	
  quotation	
  on	
  the	
  Official	
  List	
  of	
  
ASX,	
  the	
  Company’s	
  primary	
  focus	
  will	
  be	
  to	
  
develop	
  the	
  business	
  of	
  iSignthis	
  in	
  line	
  with	
  its	
  
business	
  model.	
  	
  

The	
  Company	
  may	
  also	
  undertake	
  further	
  
acquisitions	
  that	
  complement	
  iSignthis’	
  business.	
  	
  
The	
  Company	
  will	
  also	
  explore	
  further	
  strategic	
  
business	
  opportunities	
  that	
  may	
  arise	
  as	
  a	
  result	
  
of	
  its	
  identity	
  services	
  and	
  technology.	
  Some	
  of	
  
these	
  opportunities	
  may	
  include	
  operation	
  of	
  
payment	
  processing	
  facilities,	
  which	
  may	
  require	
  
the	
  company	
  to	
  apply	
  for	
  and	
  hold	
  financial	
  or	
  
prudential	
  licenses	
  in	
  jurisdictions	
  where	
  it	
  
intends	
  to	
  operate.	
  The	
  confluence	
  of	
  payment	
  
and	
  identity	
  services	
  may	
  present	
  the	
  company	
  
with	
  further	
  opportunities	
  that	
  may	
  be	
  of	
  strategic	
  
interest,	
  or	
  bring	
  about	
  further	
  and	
  new	
  business	
  
models	
  to	
  complement	
  those	
  described	
  in	
  this	
  
Prospectus.	
  

Section	
  7.1	
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What	
  are	
  the	
  
Company’s	
  key	
  assets?	
  

The	
  Company	
  currently	
  owns	
  the	
  Comanche	
  oil	
  
and	
  gas	
  project	
  and	
  the	
  Avalanche	
  gas	
  project	
  
located	
  in	
  the	
  United	
  States.	
  

As	
  part	
  of	
  the	
  process	
  of	
  transitioning	
  to	
  focus	
  on	
  
the	
  iSignthis	
  business	
  the	
  Company	
  has	
  gone	
  
through	
  a	
  process	
  to	
  determine	
  how	
  to	
  best	
  
realise	
  value	
  for	
  the	
  existing	
  oil	
  and	
  gas	
  assets	
  of	
  
the	
  Company	
  and	
  limit	
  the	
  exposure	
  of	
  the	
  
Company	
  to	
  the	
  potential	
  of	
  liability	
  from	
  the	
  
prior	
  operation	
  of	
  these	
  assets.	
  	
  	
  	
  

Following	
  such	
  process	
  the	
  Company	
  was	
  
presented	
  a	
  proposal	
  by	
  an	
  entity	
  related	
  to	
  one	
  
of	
  the	
  former	
  directors	
  of	
  the	
  Company,	
  Mr	
  
Winton	
  Willesee,	
  to	
  purchase	
  all	
  of	
  the	
  Company’s	
  
US	
  subsidiaries	
  (excluding	
  the	
  cash	
  at	
  bank	
  of	
  
those	
  subsidiaries	
  which	
  will	
  be	
  returned	
  to	
  the	
  
Company)	
  for	
  consideration	
  of	
  $41,400	
  and	
  by	
  
virtue	
  of	
  the	
  transaction	
  being	
  a	
  share	
  sale	
  
transaction,	
  assume	
  all	
  the	
  liabilities	
  and	
  legacy	
  
risks	
  inherent	
  within	
  those	
  entities,	
  on	
  an	
  as	
  is	
  
where	
  is	
  basis.	
  	
  

The	
  Company	
  has	
  accepted	
  the	
  offer	
  which	
  was	
  
subject	
  only	
  to	
  Shareholders	
  approving	
  the	
  
Acquisition	
  on	
  the	
  22nd	
  December	
  2014.	
  

Via	
  the	
  Acquisition,	
  the	
  Company	
  intends	
  to	
  
acquire	
  iSignthis	
  and	
  its	
  assets,	
  which	
  include	
  
patents,	
  and	
  applications	
  for	
  patents,	
  relating	
  to	
  
the	
  business	
  of	
  iSignthis.	
  	
  	
  

Section	
  7.7	
  

What	
  is	
  the	
  Offer?	
   The	
  Company	
  is	
  offering	
  to	
  the	
  public	
  103,333,333	
  
Shares	
  at	
  an	
  issue	
  price	
  of	
  $0.03	
  each	
  to	
  raise	
  
$3,100,000	
  before	
  expenses.	
  

The	
  Offer	
  is	
  not	
  underwritten.	
  	
  	
  

Section	
  6.1	
  

What	
  are	
  the	
  conditions	
  
of	
  the	
  Offer?	
  

The	
  Offer	
  is	
  conditional	
  upon	
  the	
  following	
  events	
  
occurring:	
  

• the	
  Company	
  raising	
  the	
  amount	
  of	
  the	
  Offer	
  
(being	
  $3,100,000);	
  

• completion	
  of	
  the	
  Acquisition;	
  and	
  

• ASX	
  approving	
  the	
  Company’s	
  re-­‐compliance	
  
with	
  the	
  admission	
  requirements	
  under	
  
Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  

If	
  any	
  of	
  the	
  Conditions	
  of	
  the	
  Offer	
  are	
  not	
  

Section	
  6.2	
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satisfied	
  then	
  the	
  Company	
  will	
  not	
  proceed	
  with	
  
the	
  Offer	
  and	
  the	
  Company	
  will	
  repay	
  all	
  
Application	
  Monies	
  received.	
  

Why	
  is	
  the	
  Offer	
  being	
  
conducted?	
  

The	
  purpose	
  of	
  the	
  Offer	
  is	
  to:	
  

• meet	
  the	
  requirement	
  that	
  the	
  Company	
  re-­‐
complies	
  with	
  the	
  ASX’s	
  admission	
  
requirements	
  in	
  accordance	
  with	
  Chapters	
  1	
  
and	
  2	
  of	
  the	
  Listing	
  Rules	
  following	
  a	
  change	
  
to	
  the	
  nature	
  and	
  scale	
  of	
  the	
  Company’s	
  
activities;	
  

• provide	
  equity	
  capital	
  to	
  fully	
  commercialise	
  
the	
  iSignthis	
  product	
  into	
  global	
  markets	
  with	
  
immediate	
  focus	
  on	
  European,	
  Asia	
  Pacific	
  
(including	
  the	
  US)	
  and	
  Australian	
  markets;	
  

• provide	
  additional	
  funds	
  to	
  enable	
  iSignthis	
  
to	
  pursue	
  growth	
  opportunities	
  (both	
  
organically	
  and	
  through	
  acquisitions);	
  	
  

• provide	
  iSignthis	
  with	
  access	
  to	
  equity	
  capital	
  
markets	
  for	
  future	
  funding	
  needs;	
  and	
  

• enhance	
  the	
  public	
  and	
  financial	
  profile	
  of	
  
iSignthis	
  and	
  the	
  Company.	
  

Section	
  6.5	
  

Acquisition	
  

What	
  is	
  the	
  Acquisition?	
   The	
  Acquisition	
  is	
  the	
  Company’s	
  proposed	
  
acquisition	
  of	
  100%	
  of	
  the	
  issued	
  capital	
  of	
  
iSignthis	
  pursuant	
  to	
  the	
  Acquisition	
  Agreement.	
  	
  	
  

Sections	
  13.1	
  

What	
  are	
  the	
  key	
  terms	
  
of	
  the	
  Acquisition?	
  

The	
  key	
  terms	
  of	
  the	
  Acquisition	
  are	
  as	
  follows:	
  

• the	
  Company	
  will	
  issue	
  298,333,333	
  Shares	
  
(although	
  the	
  Company	
  may	
  issue	
  up	
  to	
  
56,666,667	
  additional	
  Shares	
  to	
  the	
  Vendor	
  
for	
  the	
  Cash	
  Shortfall	
  Amount	
  if	
  the	
  Company	
  
has	
  less	
  than	
  $1,700,000	
  cash	
  at	
  bank	
  at	
  
Completion	
  (less	
  certain	
  costs	
  relating	
  to	
  the	
  
Offer	
  and	
  Acquisition)	
  	
  and	
  up	
  to	
  
159,666,667	
  additional	
  Shares	
  for	
  a	
  Warranty	
  
Claim	
  Amount	
  (assuming	
  the	
  maximum	
  
aggregate	
  amount	
  that	
  can	
  be	
  issued	
  to	
  the	
  
Vendor	
  for	
  a	
  Warranty	
  Claim	
  Amount).	
  	
  Refer	
  
to	
  Section	
  13.1	
  for	
  further	
  details)	
  and	
  
336,666,667	
  Performance	
  Shares	
  
(Consideration	
  Shares)	
  to	
  the	
  Vendor	
  for	
  

Sections	
  13.1	
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100%	
  of	
  the	
  issued	
  capital	
  of	
  iSignthis;	
  

• the	
  Performance	
  Shares	
  will	
  be	
  issued	
  the	
  
Vendor	
  as	
  follows:	
  

o 112,222,222	
  Class	
  A	
  Performance	
  
Shares,	
  which	
  convert	
  into	
  Shares	
  on	
  
a	
  one	
  for	
  one	
  basis	
  on	
  achievement,	
  
within	
  three	
  full	
  financial	
  years	
  of	
  
Completion,	
  of	
  revenue	
  over	
  a	
  6	
  
month	
  reporting	
  period	
  (being	
  for	
  a	
  6	
  
month	
  period	
  ending	
  30	
  June	
  or	
  31	
  
December),	
  on	
  an	
  annualised	
  basis,	
  
to	
  annual	
  revenue	
  of	
  at	
  least	
  
$5,000,000	
  (Milestone	
  A).	
  For	
  the	
  
avoidance	
  of	
  doubt,	
  a	
  half	
  year	
  
revenue	
  of	
  $2,500,000	
  will	
  satisfy	
  
Milestone	
  A;	
  	
  	
  

o 112,222,222	
  Class	
  B	
  Performance	
  
Shares,	
  which	
  convert	
  into	
  Shares	
  on	
  
a	
  one	
  for	
  one	
  basis	
  on	
  achievement,	
  
within	
  three	
  full	
  financial	
  years	
  from	
  
Completion,	
  of	
  revenue	
  over	
  a	
  6	
  
month	
  reporting	
  period	
  (being	
  for	
  a	
  6	
  
month	
  period	
  ending	
  30	
  June	
  or	
  31	
  
December),	
  on	
  an	
  annualised	
  basis,	
  
to	
  annual	
  revenue	
  of	
  at	
  least	
  
$7,500,000	
  (Milestone	
  B).	
  For	
  the	
  
avoidance	
  of	
  doubt,	
  a	
  half	
  year	
  
revenue	
  of	
  $3,750,000	
  will	
  satisfy	
  
Milestone	
  B;	
  and	
  

o 112,222,223	
  Class	
  C	
  Performance	
  
Shares,	
  which	
  convert	
  into	
  Shares	
  on	
  
a	
  one	
  for	
  one	
  basis	
  on	
  achievement,	
  
within	
  three	
  full	
  financial	
  years	
  of	
  
Completion,	
  of	
  revenue	
  over	
  a	
  6	
  
month	
  reporting	
  period	
  (being	
  for	
  a	
  6	
  
month	
  period	
  ending	
  30	
  June	
  or	
  31	
  
December),	
  on	
  an	
  annualised	
  basis,	
  
to	
  annual	
  revenue	
  of	
  at	
  least	
  
$10,000,000	
  (Milestone	
  C).	
  For	
  the	
  
avoidance	
  of	
  doubt,	
  a	
  half	
  year	
  
revenue	
  of	
  $5,000,000	
  will	
  satisfy	
  
Milestone	
  C.	
  	
  

• the	
  Company	
  agreed	
  to	
  loan	
  up	
  to	
  $300,000	
  
to	
  iSignthis	
  under	
  the	
  Acquisition	
  Agreement	
  
and	
  has	
  loaned	
  the	
  full	
  $300,000	
  to	
  date;	
  and	
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• iSignthis	
  was	
  entitled	
  to	
  appoint	
  three	
  
directors	
  to	
  the	
  Board	
  (being	
  Mr.	
  Nickolas	
  
John	
  Karantzis,	
  Mr.	
  Scott	
  William	
  Minehane	
  
and	
  Mr	
  Timothy	
  Joseph	
  Hart).	
  

What	
  approvals	
  were	
  
sought	
  at	
  the	
  December	
  
General	
  Meeting?	
  

At	
  the	
  December	
  General	
  Meeting,	
  the	
  Company	
  
sought	
  Shareholder	
  approval	
  to:	
  

• undertake	
  the	
  Consolidation	
  of	
  the	
  issued	
  
capital	
  of	
  the	
  Company	
  on	
  a	
  1	
  for	
  10	
  basis;	
  

• change	
  the	
  nature	
  and	
  scale	
  of	
  the	
  activities	
  
of	
  the	
  Company;	
  

• issue	
  the	
  Consideration	
  Shares	
  to	
  the	
  
Vendor;	
  

• create	
  the	
  Performance	
  Shares	
  as	
  a	
  new	
  class	
  
of	
  Shares;	
  

• issue	
  the	
  Shares	
  pursuant	
  to	
  the	
  Offer	
  under	
  
this	
  Prospectus;	
  

• allow	
  Barnaby	
  Egerton-­‐Warburton,	
  a	
  
Director,	
  to	
  apply	
  for	
  Shares	
  under	
  the	
  Offer;	
  

• change	
  of	
  the	
  Company’s	
  name	
  to	
  “iSignthis	
  
Limited”;	
  

• appoint	
  Mr.	
  Nickolas	
  John	
  Karantzis	
  and	
  Mr.	
  
Scott	
  William	
  Minehane	
  to	
  the	
  Board.	
  

Section	
  6.4	
  

Why	
  is	
  the	
  Company	
  
required	
  to	
  re-­‐comply	
  
with	
  Chapters	
  1	
  and	
  2	
  
of	
  the	
  Listing	
  Rules?	
  

The	
  Company	
  received	
  in-­‐principle	
  advice	
  from	
  
the	
  ASX	
  that	
  the	
  Acquisition	
  will	
  constitute	
  a	
  
change	
  in	
  the	
  nature	
  and	
  scale	
  of	
  the	
  Company’s	
  
activities	
  under	
  Listing	
  Rule	
  11.1.	
  	
  	
  

The	
  ASX	
  has	
  also	
  confirmed	
  under	
  Listing	
  Rule	
  
11.1.3	
  that	
  the	
  Company	
  is	
  required	
  to	
  re-­‐comply	
  
with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules,	
  being	
  
the	
  admission	
  requirements	
  of	
  the	
  ASX,	
  in	
  
addition	
  to	
  seeking	
  Shareholder	
  approval	
  of	
  the	
  
change	
  in	
  nature	
  and	
  scale	
  of	
  the	
  Company’s	
  
activities	
  as	
  a	
  result	
  of	
  the	
  Acquisition.	
  

The	
  Offer	
  is	
  therefore	
  conditional	
  on	
  the	
  Company	
  
receiving	
  approval	
  from	
  the	
  ASX	
  that	
  it	
  has	
  re-­‐
complied	
  with	
  the	
  admission	
  requirements	
  of	
  
Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  	
  If	
  this	
  
condition	
  is	
  not	
  met,	
  the	
  Offer	
  will	
  not	
  proceed,	
  
no	
  Shares	
  will	
  be	
  issued	
  pursuant	
  to	
  this	
  
Prospectus	
  and	
  the	
  Company	
  will	
  repay	
  all	
  

Section	
  6.4	
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Application	
  Monies	
  received	
  (without	
  interest).	
  

Who	
  is	
  iSignthis?	
   iSignthis	
  is	
  an	
  unlisted	
  company	
  based	
  in	
  
Melbourne,	
  Australia	
  which	
  has	
  developed	
  
patented	
  technology	
  to	
  provide	
  a	
  simple,	
  fast	
  and	
  
secure	
  online	
  process	
  for	
  authenticating	
  a	
  
customer’s	
  identity	
  to	
  assist	
  clients	
  with	
  satisfying	
  
their	
  legal	
  requirements.	
  

Section	
  7.1	
  

What	
  is	
  iSignthis’	
  
business	
  model?	
  

Following	
  completion	
  of	
  the	
  Offer,	
  the	
  Company	
  
will	
  focus	
  on	
  growing	
  iSignthis’	
  business	
  and	
  fully	
  
commercialising	
  the	
  iSignthis	
  Platform	
  by	
  
prioritising	
  funds	
  towards	
  sales	
  and	
  marketing.	
  	
  
The	
  Company’s	
  initial	
  focus	
  will	
  be	
  to	
  generate	
  
sales	
  in	
  the	
  European,	
  Asia	
  Pacific	
  (including	
  the	
  
US)	
  and	
  Australian	
  markets.	
  

iSignthis’	
  revenue	
  model	
  will	
  consist	
  of	
  charging	
  
customers	
  a	
  set	
  fee	
  per	
  transaction	
  for	
  
authentication	
  services.	
  The	
  fee	
  will	
  vary	
  
depending	
  on	
  the	
  type	
  of	
  authentication	
  required	
  
(either	
  customer	
  identity	
  or	
  verification	
  of	
  a	
  
financial	
  transaction)	
  and	
  the	
  volume	
  of	
  
transactions	
  	
  being	
  processed.	
  	
  	
  iSignthis’	
  current	
  
customers	
  include	
  European	
  Payment	
  Service	
  
Providers,	
  eMerchantPay	
  and	
  Adelante.	
  	
  Contracts	
  
with	
  these	
  clients	
  are	
  expected	
  to	
  commence	
  
early	
  in	
  the	
  new	
  year.	
  However	
  investors	
  should	
  
note	
  that	
  iSignthis	
  is	
  a	
  start	
  up	
  company	
  with	
  no	
  
sales	
  revenue	
  to	
  date	
  generated	
  by	
  the	
  business	
  
at	
  this	
  stage	
  and	
  the	
  roll	
  out	
  of	
  the	
  iSignthis	
  
product	
  is	
  intended	
  to	
  be	
  significantly	
  increased	
  
over	
  the	
  coming	
  months	
  as	
  marketing	
  and	
  sales	
  
initiatives	
  are	
  undertaken.	
  	
  

In	
  addition,	
  the	
  Company	
  will	
  consider	
  
opportunities	
  for	
  growth	
  through	
  acquisitions	
  of	
  
competitors	
  and	
  complementary	
  businesses.	
  The	
  
Company	
  will	
  also	
  explore	
  further	
  strategic	
  
business	
  opportunities	
  that	
  may	
  arise	
  as	
  a	
  result	
  
of	
  its	
  identity	
  services	
  and	
  technology.	
  Some	
  of	
  
these	
  opportunities	
  may	
  include	
  operation	
  of	
  
payment	
  processing	
  facilities,	
  which	
  may	
  require	
  
the	
  company	
  to	
  apply	
  for	
  and	
  hold	
  financial	
  or	
  
prudential	
  licenses	
  in	
  jurisdictions	
  where	
  it	
  
intends	
  to	
  operate.	
  The	
  confluence	
  of	
  payment	
  
and	
  identity	
  services	
  may	
  present	
  the	
  company	
  
with	
  further	
  opportunities	
  that	
  may	
  be	
  of	
  strategic	
  
interest,	
  or	
  bring	
  about	
  further	
  and	
  new	
  business	
  

Section	
  7.4	
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models	
  to	
  complement	
  those	
  described	
  in	
  this	
  
Prospectus.	
  

As	
  at	
  30	
  September	
  2014	
  $1,259,000	
  had	
  been	
  
spent	
  on	
  the	
  development	
  and	
  commercialisation	
  
of	
  iSignthis’	
  product.	
  

Investors	
  should	
  note,	
  given	
  iSignthis’	
  limited	
  
operating	
  history,	
  the	
  ability	
  to	
  achieve	
  its	
  
objectives	
  is	
  high	
  risk.	
  

Key	
  risks	
  

Prospective	
  investors	
  should	
  be	
  aware	
  that	
  subscribing	
  for	
  Shares	
  in	
  the	
  Company	
  involves	
  a	
  
number	
  of	
  risks	
  and	
  uncertainties.	
  	
  The	
  risk	
  factors	
  set	
  out	
  in	
  Section	
  12	
  and	
  other	
  general	
  risks	
  
applicable	
  to	
  all	
  investments	
  in	
  listed	
  securities,	
  may	
  affect	
  the	
  value	
  of	
  the	
  Shares	
  in	
  the	
  future.	
  	
  
Accordingly,	
  an	
  investment	
  in	
  the	
  Company	
  should	
  be	
  considered	
  highly	
  speculative.	
  	
  This	
  Section	
  
summarises	
  only	
  some	
  of	
  the	
  risks	
  which	
  apply	
  to	
  an	
  investment	
  in	
  the	
  Company	
  and	
  investors	
  
should	
  refer	
  to	
  Section	
  12	
  or	
  a	
  more	
  detailed	
  summary	
  of	
  the	
  risks.	
  

Reinstatement	
  to	
  the	
  
official	
  list	
  of	
  ASX	
  

The	
  Company’s	
  securities	
  were	
  suspended	
  from	
  
the	
  time	
  of	
  the	
  December	
  General	
  Meeting.	
  	
  It	
  is	
  
anticipated	
  that	
  the	
  Company’s	
  securities	
  will	
  
remain	
  suspended	
  until	
  completion	
  of	
  the	
  
Acquisition,	
  Offer	
  and	
  Consolidation,	
  re-­‐
compliance	
  by	
  the	
  Company	
  with	
  Chapters	
  1	
  and	
  
2	
  of	
  the	
  Listing	
  Rules	
  and	
  compliance	
  with	
  any	
  
further	
  conditions	
  ASX	
  imposes	
  on	
  such	
  
reinstatement.	
  	
  There	
  is	
  a	
  risk	
  that	
  the	
  Company	
  
will	
  not	
  be	
  able	
  to	
  satisfy	
  one	
  or	
  more	
  of	
  those	
  
requirements	
  and	
  that	
  its	
  securities	
  will	
  
consequently	
  remain	
  suspended	
  from	
  quotation.	
  

Section	
  12(a)	
  

Limited	
  trading	
  history	
   iSignthis	
  is	
  essentially	
  a	
  start-­‐up	
  company	
  with	
  
limited	
  trading	
  history.	
  iSignthis	
  has	
  focused	
  initial	
  
efforts	
  on	
  the	
  research	
  and	
  development	
  of	
  its	
  
software	
  applications	
  	
  and	
  securing	
  its	
  intellectual	
  
property.	
  iSignthis	
  has	
  been	
  successful	
  in	
  
obtaining	
  Patents	
  in	
  a	
  number	
  of	
  jurisdictions	
  and	
  
with	
  that	
  protection	
  in	
  place	
  iSignthis	
  is	
  now	
  in	
  
the	
  commercialisation	
  phase	
  of	
  the	
  business	
  
cycle.	
  This	
  phase	
  carries	
  the	
  normal	
  risks	
  of	
  a	
  start	
  
up	
  business.	
  Given	
  the	
  limited	
  trading	
  history	
  of	
  
iSignthis,	
  no	
  assurance	
  can	
  be	
  given	
  that	
  iSignthis	
  
will	
  achieve	
  commercial	
  viability	
  through	
  the	
  
implementation	
  of	
  its	
  business	
  plan.	
  	
  

The	
  information	
  surrounding	
  the	
  business	
  model	
  
of	
  iSignthis	
  as	
  set	
  out	
  in	
  Section	
  7.4	
  represents	
  

Section	
  12(c)	
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iSignthis’	
  current	
  plans	
  and	
  strategies	
  for	
  
commercialisation	
  of	
  the	
  iSignthis	
  product	
  given	
  
its	
  limited	
  history	
  to	
  date.	
  	
  ISignthis’	
  ability	
  to	
  
achieve	
  its	
  objectives	
  depends	
  on	
  the	
  ability	
  of	
  
the	
  Directors	
  and	
  management	
  to	
  implement	
  the	
  
proposed	
  business	
  plan	
  and	
  to	
  respond	
  in	
  a	
  timely	
  
and	
  appropriate	
  manner	
  to	
  any	
  unforeseen	
  
circumstances.	
  

(a) Government	
  metadata	
  
tracking	
  	
  

	
  

Government	
  agencies	
  may	
  seek	
  to	
  access	
  
sensitive	
  information	
  that	
  is	
  generated	
  by	
  the	
  
iSignthis	
  systems.	
  Laws	
  and	
  regulations	
  relating	
  to	
  
government	
  access	
  and	
  restrictions	
  are	
  evolving,	
  
and	
  compliance	
  with	
  such	
  laws	
  and	
  regulations	
  
could	
  limit	
  adoption	
  of	
  services	
  by	
  users	
  and	
  
create	
  burdens	
  on	
  the	
  business.	
  Moreover,	
  
regulatory	
  investigations	
  into	
  iSignthis'	
  
compliance	
  with	
  privacy-­‐related	
  laws	
  and	
  
regulations	
  could	
  increase	
  iSignthis'	
  costs	
  and	
  
divert	
  management	
  attention.	
  

Section	
  12(o)	
  

(b) Patent	
  rights	
  	
  

	
  

4.1.b.i.A.1.1.1 iSignthis	
   has	
   the	
   right	
   to	
   be	
   transferred	
   granted	
  
and	
   pending	
   patent	
   applications	
   covering	
   major	
  
markets	
   which	
   present	
   commercialisation	
  
opportunities.	
  	
  There	
  is	
  no	
  guarantee	
  that	
  the	
  filed	
  
but	
   not	
   as	
   yet	
   examined	
   patent	
   applications	
   will	
  
be	
   granted	
   or	
   that	
   iSignthis	
   will	
   receive	
  
enforceable	
  patent	
  rights.	
  	
  	
  

4.1.b.i.A.1.1.2 There	
  is	
  a	
  risk	
  that	
  iSignthis	
  will	
  not	
  be	
  entitled	
  to	
  
practice	
  the	
  invention	
  claimed	
  in	
  the	
  patents,	
  and	
  
that	
  the	
  working	
  of	
  its	
  patented	
  invention	
  may	
  be	
  
prevented	
  by	
  another	
  patent	
  or	
  patent	
  application	
  
which	
   has	
   an	
   earlier	
   priority	
   date	
   to	
   iSignthis'	
  
applications.	
  

Even	
  with	
  granted	
  patent	
  protection	
  for	
  its	
  
products,	
  its	
  iSignthis'	
  patents	
  could	
  be	
  partially	
  or	
  
wholly	
  invalidated	
  following	
  challenges	
  by	
  third	
  
parties.	
  The	
  grant	
  of	
  a	
  patent	
  does	
  not	
  guarantee	
  
validity	
  of	
  that	
  patent	
  since	
  it	
  may	
  be	
  revoked	
  on	
  
the	
  grounds	
  of	
  invalidity	
  at	
  any	
  time	
  during	
  its	
  life.	
  
If	
  none	
  of	
  the	
  claims	
  of	
  a	
  granted	
  patent	
  are	
  valid,	
  
the	
  patent	
  is	
  unenforceable.	
  

Section	
  12(p)	
  	
  

(c) Infringement	
  of	
  third	
  
party	
  intellectual	
  
property	
  rights	
  

(d) If	
  a	
  third	
  party	
  accuses	
  iSignthis	
  of	
  infringing	
  its	
  
intellectual	
  property	
  rights	
  or	
  commences	
  
litigation	
  against	
  iSignthis	
  for	
  the	
  infringement	
  of	
  
patent	
  or	
  other	
  intellectual	
  property	
  rights,	
  

Section	
  12(q)	
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   iSignthis	
  may	
  incur	
  significant	
  costs	
  in	
  defending	
  
such	
  action,	
  whether	
  or	
  not	
  it	
  ultimately	
  prevails.	
  	
  
Costs	
  that	
  iSignthis	
  incurs	
  in	
  defending	
  third	
  party	
  
infringement	
  actions	
  would	
  also	
  include	
  diversion	
  
of	
  management’s	
  and	
  technical	
  personnel’s	
  time.	
  

In	
  addition,	
  parties	
  making	
  claims	
  against	
  iSignthis	
  
may	
  be	
  able	
  to	
  obtain	
  injunctive	
  or	
  other	
  
equitable	
  relief	
  that	
  could	
  prevent	
  iSignthis	
  from	
  
further	
  developing	
  discoveries	
  or	
  commercialising	
  
its	
  products.	
  In	
  the	
  event	
  of	
  a	
  successful	
  claim	
  of	
  
infringement	
  against	
  iSignthis,	
  it	
  may	
  be	
  required	
  
to	
  pay	
  damages	
  and	
  obtain	
  one	
  or	
  more	
  licenses	
  
from	
  the	
  prevailing	
  third	
  party.	
  If	
  it	
  is	
  not	
  able	
  to	
  
obtain	
  these	
  licenses	
  at	
  a	
  reasonable	
  cost,	
  or	
  at	
  
all,	
  it	
  could	
  encounter	
  delays	
  in	
  product	
  
introductions	
  and	
  loss	
  of	
  substantial	
  resources	
  
while	
  it	
  attempts	
  to	
  develop	
  alternative	
  products.	
  
Defence	
  of	
  any	
  lawsuit	
  or	
  failure	
  to	
  obtain	
  any	
  of	
  
these	
  licenses	
  could	
  prevent	
  iSignthis	
  from	
  
commercialising	
  available	
  products	
  and	
  could	
  
cause	
  it	
  to	
  incur	
  substantial	
  expenditure.	
  

Concentration	
  of	
  
Contracts	
  	
  	
  

Currently	
  iSignthis'	
  only	
  agreements	
  for	
  the	
  
provision	
  of	
  services	
  are	
  the	
  Adelante	
  Service	
  
Agreement	
  and	
  the	
  EMP	
  Service	
  Agreements.	
  
Given	
  the	
  limited	
  number	
  of	
  these	
  contracts	
  
iSignthis	
  is	
  highly	
  reliant	
  on	
  their	
  continued	
  
operation.	
  A	
  loss	
  or	
  material	
  breach	
  of	
  these	
  
contracts	
  may	
  significantly	
  impact	
  the	
  operations	
  
or	
  financial	
  performance	
  of	
  the	
  Company.	
  	
  	
  

Section	
  12(d)	
  

Market	
  adoption	
  and	
  
sales	
  and	
  marketing	
  

The	
  use	
  of	
  proceeds	
  post	
  completion	
  will	
  focus	
  
efforts	
  on	
  sales,	
  marketing	
  and	
  trade	
  exhibitions.	
  
Business	
  operations	
  of	
  iSignthis	
  are	
  currently	
  
integrating	
  existing	
  contracts	
  to	
  become	
  revenue	
  
generating.	
  Although	
  iSignthis	
  has	
  been	
  relatively	
  
successful	
  to	
  date	
  in	
  securing	
  new	
  business	
  and	
  to	
  
an	
  extent	
  has	
  confirmed	
  the	
  commerciality	
  of	
  the	
  
services	
  developed,	
  there	
  are	
  no	
  guarantees	
  of	
  
further	
  success	
  in	
  obtaining	
  new	
  business.	
  	
  The	
  
success	
  of	
  the	
  commercialisation	
  of	
  iSignthis	
  will	
  
be	
  in	
  its	
  target	
  market	
  accepting	
  its	
  products	
  for	
  
routine	
  use.	
  Take	
  up	
  of	
  the	
  products	
  will	
  involve	
  
education	
  of	
  market	
  participants	
  and	
  marketing	
  to	
  
raise	
  the	
  profile	
  of	
  iSignthis	
  and	
  its	
  products.	
  	
  

Section	
  12(e)	
  

Competition	
  and	
  new	
   iSignthis	
  is	
  confident	
  that	
  its	
  product	
  provides	
  a	
   Section	
  12(f)	
  



	
  

 	
   Page	
  15	
  

Topic	
   Summary	
   More	
  information	
  

technologies	
   unique	
  market	
  proposition	
  in	
  providing	
  real	
  time	
  
authentication	
  services	
  which	
  is	
  a	
  significant	
  
differentiator	
  to	
  historical	
  database	
  checks.	
  The	
  
iSignthis	
  product	
  is	
  also	
  able	
  to	
  extend	
  its	
  market	
  
by	
  offering	
  a	
  cross	
  border	
  service.	
  
Notwithstanding	
  this,	
  the	
  industry	
  in	
  which	
  
iSignthis	
  operates	
  is	
  competitive	
  and	
  includes	
  
companies	
  with	
  significantly	
  greater	
  financial,	
  
technical,	
  human,	
  research	
  and	
  development,	
  and	
  
marketing	
  resources	
  than	
  iSignthis.	
  	
  Numerous	
  
entities	
  around	
  the	
  world	
  may	
  compete	
  with	
  
iSignthis'	
  efforts	
  to	
  commercialise	
  products	
  that	
  
may	
  compete	
  with	
  iSignthis’	
  products.	
  	
  iSignthis'	
  
competitors	
  may	
  develop	
  products:	
  in	
  advance	
  of	
  
iSignthis;	
  that	
  are	
  more	
  effective	
  than	
  those	
  
developed	
  by	
  iSignthis;	
  or	
  have	
  greater	
  market	
  
acceptance.	
  	
  As	
  a	
  consequence,	
  iSignthis’	
  current	
  
and	
  future	
  technologies	
  and	
  products	
  may	
  
become	
  obsolete	
  or	
  uncompetitive,	
  resulting	
  in	
  
adverse	
  effects	
  on	
  revenue,	
  margins	
  and	
  
profitability.	
  

Reliance	
  on	
  key	
  
personnel	
  

iSignthis	
  currently	
  employs	
  or	
  engages	
  as	
  
consultants	
  a	
  number	
  of	
  key	
  management	
  and	
  
personnel,	
  and	
  iSignthis’	
  future	
  depends	
  on	
  
retaining	
  and	
  attracting	
  suitable	
  qualified	
  
personnel.	
  	
  In	
  particular	
  Mr.	
  Nickolas	
  John	
  
Karantzis	
  is	
  the	
  inventor	
  and	
  main	
  founder	
  of	
  the	
  
business.	
  His	
  background	
  in	
  IP	
  law,	
  security	
  and	
  
software	
  development	
  are	
  a	
  significant	
  advantage	
  
and	
  the	
  reason	
  for	
  the	
  successful	
  granting	
  of	
  
patents	
  and	
  move	
  to	
  commercialisation	
  of	
  the	
  
service.	
  In	
  the	
  short	
  term	
  he	
  will	
  be	
  responsible	
  
for	
  business	
  development	
  initiatives	
  and	
  will	
  also	
  
be	
  the	
  main	
  driver	
  of	
  new	
  products	
  and	
  
development.	
  	
  There	
  is	
  no	
  guarantee	
  that	
  iSignthis	
  
will	
  be	
  able	
  to	
  attract	
  and	
  retain	
  suitable	
  qualified	
  
personnel,	
  and	
  a	
  failure	
  to	
  do	
  so	
  could	
  materially	
  
adversely	
  affect	
  the	
  business,	
  operating	
  results	
  
and	
  financial	
  prospects.	
  

While	
  it	
  is	
  proposed	
  that	
  the	
  Company	
  will	
  enter	
  
into	
  executive	
  services	
  agreements	
  with	
  Mr	
  
Nickolas	
  John	
  Karantzis	
  and	
  Mr	
  Todd	
  Richards	
  on	
  
the	
  material	
  terms	
  and	
  conditions	
  set	
  out	
  in	
  
Section	
  8.6(a),	
  the	
  full	
  terms	
  and	
  conditions	
  of	
  
these	
  agreements	
  are	
  in	
  the	
  process	
  of	
  being	
  
negotiated	
  and	
  formal	
  agreements	
  have	
  not	
  yet	
  

Section	
  12(g)	
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been	
  signed	
  by	
  the	
  parties.	
  There	
  is	
  a	
  risk	
  that	
  the	
  
terms	
  and	
  conditions	
  acceptable	
  to	
  each	
  party	
  
may	
  vary,	
  or	
  that	
  an	
  agreement	
  is	
  not	
  reached.	
  	
  	
  

Regulatory	
  and	
  
legislative	
  change	
  

The	
  iSignthis	
  business	
  assists	
  its	
  customers	
  with	
  
complying	
  with	
  their	
  Anti	
  Money	
  Legislation	
  (AML)	
  
and	
  Counter	
  Terrorism	
  Funding	
  (CTF)	
  obligations	
  
in	
  relation	
  to	
  their	
  customers.	
  Future	
  legislative	
  
changes	
  concerning	
  Anti	
  Money	
  Legislation	
  (AML)	
  
and	
  Counter	
  Terrorism	
  Funding	
  (CTF)	
  legislation,	
  
including	
  the	
  European	
  Central	
  Bank’s	
  (ECB)	
  and	
  
European	
  Banking	
  Authority’s	
  (EBA)	
  requirements	
  
for	
  payment	
  transactions	
  to	
  be	
  subject	
  to	
  Strong	
  
Customer	
  Authentication	
  (SCA),	
  may	
  result	
  in	
  the	
  
product	
  offering	
  of	
  iSignthis	
  not	
  being	
  as	
  effective	
  
in	
  assisting	
  its	
  customers	
  with	
  their	
  Anti	
  Money	
  
Legislation	
  (AML)	
  and	
  Counter	
  Terrorism	
  Funding	
  
(CTF)	
  obligations	
  which	
  may	
  have	
  a	
  significant	
  
effect	
  on	
  the	
  business	
  operations	
  of	
  iSignthis.	
  

Section	
  12(h)	
  

Sufficiency	
  of	
  funding	
   iSignthis’	
  growth	
  through	
  product	
  development	
  
and	
  commercialisation	
  activities	
  will	
  require	
  
substantial	
  expenditure	
  and	
  may	
  not	
  result	
  in	
  
profitability	
  being	
  achieved.	
  	
  There	
  can	
  be	
  no	
  
guarantees	
  that	
  iSignthis’	
  cash	
  reserves	
  together	
  
with	
  the	
  funds	
  raised	
  by	
  the	
  Offer	
  will	
  be	
  sufficient	
  
to	
  successfully	
  achieve	
  all	
  the	
  objectives	
  of	
  
iSignthis’	
  overall	
  business	
  strategy.	
  

If	
  iSignthis	
  is	
  unable	
  to	
  use	
  debt	
  or	
  equity	
  to	
  fund	
  
expansion	
  after	
  the	
  substantial	
  exhaustion	
  of	
  the	
  
net	
  proceeds	
  of	
  the	
  Offer	
  and	
  existing	
  working	
  
capital,	
  there	
  can	
  be	
  no	
  assurance	
  that	
  iSignthis	
  
will	
  have	
  sufficient	
  capital	
  resources	
  for	
  that	
  
purpose,	
  or	
  other	
  purposes,	
  or	
  that	
  it	
  will	
  be	
  able	
  
to	
  obtain	
  additional	
  resources	
  on	
  terms	
  
acceptable	
  to	
  iSignthis	
  or	
  at	
  all.	
  

Section	
  12(r)	
  

Proposed	
  use	
  of	
  funds	
  and	
  other	
  key	
  terms	
  of	
  the	
  Offer	
  

What	
  is	
  the	
  proposed	
  
use	
  of	
  funds	
  raised	
  
under	
  the	
  Offer?	
  

The	
  proposed	
  use	
  of	
  funds	
  raised	
  under	
  the	
  Offer	
  
is	
  to:	
  

• Fund	
  further	
  and	
  new	
  product	
  development;	
  

• Meet	
  licensing,	
  patents	
  and	
  regulatory	
  
expenses;	
  

• Fund	
  sales,	
  marketing	
  and	
  promotion;	
  

Section	
  6.6	
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• Pay	
  the	
  costs	
  of	
  the	
  Offer;	
  and	
  

• Provide	
  general	
  working	
  capital.	
  

Will	
  the	
  Company	
  be	
  
adequately	
  funded	
  after	
  
completion	
  of	
  the	
  
Offer?	
  

The	
  Directors	
  are	
  satisfied	
  that	
  on	
  completion	
  of	
  
the	
  Offer	
  the	
  Company	
  will	
  have	
  sufficient	
  
working	
  capital	
  to	
  carry	
  out	
  its	
  business	
  objectives	
  
as	
  set	
  out	
  in	
  the	
  row	
  above.	
  

Section	
  6.6	
  	
  

What	
  rights	
  and	
  
liabilities	
  attach	
  to	
  the	
  
Shares	
  being	
  offered?	
  

All	
  Shares	
  issued	
  under	
  the	
  Offer	
  will	
  rank	
  equally	
  
in	
  all	
  respects	
  with	
  existing	
  Shares	
  on	
  issue	
  (on	
  a	
  
post-­‐Consolidation	
  basis).	
  	
  The	
  rights	
  and	
  liabilities	
  
attaching	
  to	
  the	
  Shares	
  are	
  described	
  in	
  
Section	
  14.1.	
  

Section	
  14.1	
  

Is	
  the	
  Offer	
  
underwritten?	
  

No,	
  the	
  Offer	
  is	
  not	
  underwritten.	
   Section	
  6.8	
  

Who	
  is	
  the	
  lead	
  
manager	
  to	
  the	
  Offer?	
  

The	
  Company	
  has	
  appointed	
  Cygnet	
  Capital	
  Pty	
  
Ltd	
  as	
  Lead	
  Manager	
  to	
  the	
  Offer.	
  	
  The	
  Lead	
  
Manager	
  will	
  receive	
  6%	
  of	
  the	
  value	
  of	
  the	
  Shares	
  
placed	
  to	
  its	
  clients	
  under	
  the	
  Offer	
  together	
  with	
  
a	
  success	
  fee	
  of	
  $75,000	
  and	
  an	
  introduction	
  fee	
  
of	
  $75,000	
  upon	
  completion	
  of	
  the	
  Acquisition	
  
and	
  the	
  Shares	
  being	
  reinstated	
  to	
  trading	
  on	
  the	
  
ASX.	
  	
  

Sections	
  6.15	
  and	
  
13.2	
  	
  

Will	
  the	
  Shares	
  issued	
  
under	
  the	
  Offer	
  be	
  
listed?	
  

The	
  Company	
  will	
  apply	
  for	
  listing	
  of	
  the	
  Shares	
  on	
  
the	
  ASX	
  under	
  the	
  ASX	
  code	
  ‘ISX’	
  within	
  seven	
  
days	
  of	
  the	
  date	
  of	
  this	
  Prospectus.	
  Completion	
  of	
  
the	
  Offer	
  is	
  conditional	
  on	
  ASX	
  approving	
  this	
  
application.	
  

Section	
  6.4	
  

What	
  are	
  the	
  tax	
  
implications	
  of	
  investing	
  
in	
  Shares	
  under	
  the	
  
Offer?	
  

The	
  tax	
  consequences	
  of	
  any	
  investment	
  in	
  Shares	
  
will	
  depend	
  upon	
  your	
  particular	
  circumstances.	
  	
  
Prospective	
  investors	
  should	
  obtain	
  their	
  own	
  tax	
  
advice	
  before	
  deciding	
  to	
  invest.	
  

Section	
  6.21	
  

What	
  is	
  the	
  Company’s	
  
dividend	
  policy?	
  

The	
  Company	
  does	
  not	
  expect	
  to	
  pay	
  dividends	
  in	
  
the	
  near	
  future	
  as	
  its	
  focus	
  will	
  primarily	
  be	
  on	
  
using	
  cash	
  reserves	
  to	
  grow	
  and	
  develop	
  the	
  
iSignthis	
  business.	
  	
  	
  

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	
  and	
  general	
  

Section	
  6.10	
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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.	
  

How	
  do	
  I	
  apply	
  for	
  
Shares	
  under	
  the	
  Offer?	
  

Applications	
  for	
  Shares	
  under	
  the	
  Offer	
  must	
  be	
  
made	
  by	
  completing	
  an	
  Application	
  Form	
  and	
  
must	
  be	
  accompanied	
  by	
  a	
  cheque	
  in	
  Australian	
  
dollars	
  (or	
  a	
  direct	
  transfer	
  to	
  the	
  bank	
  account	
  
advised	
  by	
  the	
  Company)	
  for	
  the	
  full	
  amount	
  of	
  
the	
  application	
  being	
  $0.03	
  per	
  Share.	
  	
  Cheques	
  
must	
  be	
  made	
  payable	
  to	
  “Otis	
  Energy	
  Limited	
  –	
  
Share	
  Application	
  Account”	
  and	
  should	
  be	
  crossed	
  
“Not	
  Negotiable”.	
  

Section	
  6.11	
  

When	
  will	
  I	
  receive	
  
confirmation	
  that	
  my	
  
application	
  has	
  been	
  
successful?	
  

It	
  is	
  expected	
  that	
  holding	
  statements	
  will	
  be	
  sent	
  
to	
  successful	
  Applicants	
  by	
  post	
  on	
  or	
  about	
  27	
  
January	
  2015.	
  	
  	
  

Section	
  3	
  

How	
  can	
  I	
  find	
  out	
  more	
  
about	
  the	
  Prospectus	
  or	
  
the	
  Offer?	
  

Questions	
  relating	
  to	
  the	
  Offer	
  can	
  be	
  directed	
  to	
  
the	
  Company	
  on	
  +61	
  2	
  8003	
  3438.	
  	
  Questions	
  
relating	
  to	
  applications	
  for	
  Shares	
  can	
  be	
  directed	
  
to	
  the	
  Share	
  Registry,	
  on	
  1300	
  554	
  474	
  (if	
  calling	
  
from	
  within	
  Australia)	
  or	
  +61	
  1300	
  365	
  790	
  
(outside	
  Australia)	
  between	
  8.30am	
  and	
  5.30pm	
  
(AEDT)	
  Monday	
  to	
  Friday.	
  

Section	
  6.22	
  

Board	
  and	
  management	
  

Who	
  are	
  the	
  Directors	
  
of	
  the	
  Company?	
  

The	
  Board	
  of	
  the	
  Company	
  comprises:	
  	
  

• Mr	
  Timothy	
  Joseph	
  Hart	
  –	
  Non-­‐Executive	
  
Director	
  and	
  Interim	
  Chairman	
  

• Mr.	
  Nickolas	
  John	
  Karantzis	
  –	
  Managing	
  
Director	
  

• Mr.	
  Barnaby	
  Egerton-­‐Warburton	
  –	
  Non-­‐
Executive	
  Director	
  

• Mr.	
  Scott	
  William	
  Minehane	
  –	
  Non-­‐Executive	
  
Director	
  

Refer	
  to	
  Section	
  8.1	
  for	
  details	
  of	
  the	
  relevant	
  
experience	
  and	
  expertise	
  of	
  the	
  Directors.	
  

Following	
  completion	
  of	
  the	
  Acquisition	
  and	
  the	
  
Offer,	
  the	
  Company	
  will	
  seek	
  an	
  appropriately	
  
qualified	
  person	
  to	
  be	
  appointed	
  as	
  independent	
  
Chairman	
  of	
  the	
  Company.	
  

Section	
  8.1	
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Who	
  are	
  the	
  key	
  
management	
  
personnel?	
  

From	
  completion	
  of	
  the	
  Acquisition,	
  the	
  key	
  
management	
  personnel	
  of	
  the	
  Company	
  will	
  
include:	
  

• Mr.	
  Nickolas	
  Karantzis	
  –	
  Managing	
  Director	
  	
  

• Mr.	
  Todd	
  Richards	
  –	
  Chief	
  Financial	
  Officer	
  
and	
  Company	
  Secretary	
  

Refer	
  to	
  Section	
  8.5	
  for	
  details	
  of	
  the	
  relevant	
  
experience	
  and	
  expertise	
  of	
  the	
  key	
  management	
  
personnel.	
  

Section	
  8.5	
  	
  

What	
  are	
  the	
  significant	
  
interests	
  of	
  Directors?	
  

The	
  interests	
  of	
  the	
  Directors	
  are	
  detailed	
  in	
  
Section	
  8.2.	
  

The	
  security	
  holdings	
  of	
  Directors	
  are	
  set	
  out	
  in	
  
Section	
  8.3.	
  	
  

Section	
  8.6(c)	
  sets	
  out	
  details	
  of	
  related	
  party	
  
transactions	
  with	
  the	
  Company	
  from	
  which	
  the	
  
Directors	
  or	
  former	
  Directors	
  may	
  benefit.	
  

The	
  Directors,	
  Mr	
  Nickolas	
  John	
  Karantzis,	
  Mr	
  
Scott	
  Minehane	
  and	
  Mr	
  Timothy	
  Joseph	
  Hart	
  and	
  
the	
  Chief	
  Financial	
  Officer	
  and	
  Company	
  
Secretary,	
  Mr.	
  Todd	
  Richards	
  are	
  shareholders	
  of	
  
the	
  Vendor.	
  Mr	
  Nickolas	
  John	
  Karantzis	
  is	
  a	
  
director	
  of	
  the	
  Vendor.	
  	
  Messrs	
  Karantzis,	
  
Minehane	
  and	
  Hart	
  were	
  appointed	
  to	
  the	
  Board	
  
on	
  22	
  December	
  2014	
  following	
  Shareholder	
  
approval	
  at	
  the	
  Company’s	
  December	
  General	
  
Meeting.	
  	
  The	
  Acquisition	
  was	
  negotiated	
  by	
  the	
  
Company	
  and	
  the	
  Vendor	
  on	
  arm’s	
  length	
  terms	
  
prior	
  to	
  their	
  appointment.	
  	
  These	
  Directors	
  have	
  
been	
  appointed	
  to	
  facilitate	
  completion	
  of	
  the	
  
Offer	
  and	
  re-­‐compliance	
  with	
  the	
  Listing	
  Rules.	
  

An	
  entity	
  related	
  to	
  one	
  of	
  the	
  former	
  Directors,	
  
Mr.	
  Winton	
  Willesee	
  is	
  proposing	
  to	
  purchase	
  the	
  
Company’s	
  US	
  subsidiaries	
  which	
  own	
  the	
  
Company’s	
  existing	
  oil	
  and	
  gas	
  projects	
  subject	
  to	
  
Shareholders	
  approving	
  the	
  Acquisition.	
  

Sections	
  8.2,	
  and	
  
8.3	
  

Miscellaneous	
  

What	
  material	
  contracts	
  
is	
  the	
  Company	
  a	
  party	
  
to?	
  

The	
  material	
  contracts	
  of	
  the	
  Company	
  comprise:	
  

• the	
  Acquisition	
  Agreement;	
  

• the	
  Cygnet	
  Mandate;	
  

Section	
  13	
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• the	
  Adelante	
  Agreement;	
  and	
  	
  

• the	
  eMerchantpay	
  Licence	
  Agreements.	
  	
  

What	
  is	
  the	
  financial	
  
position	
  of	
  the	
  
Company	
  and	
  iSignthis	
  
post	
  completion	
  of	
  the	
  
Offer	
  and	
  the	
  
Acquisition?	
  

The	
  Company	
  is	
  currently	
  listed	
  on	
  ASX	
  and	
  its	
  
financial	
  history,	
  including	
  its	
  2014	
  Annual	
  Report	
  
is	
  available	
  on	
  its	
  website	
  
(www.otisenergy.com.au).	
  

iSignthis’	
  historical	
  operations	
  have	
  been	
  limited	
  
with	
  no	
  revenue	
  since	
  incorporation	
  to	
  30	
  
September	
  2014.	
  

Further	
  financial	
  information	
  regarding	
  the	
  
Company	
  and	
  iSignthis	
  is	
  considered	
  in	
  Section	
  9	
  
of	
  this	
  Prospectus	
  and	
  the	
  Investigating	
  
Accountant’s	
  Report	
  in	
  Section	
  10	
  of	
  this	
  
Prospectus.	
  	
  	
  

Sections	
  9	
  and	
  10	
  	
  	
  

Will	
  any	
  Shares	
  be	
  
subject	
  to	
  escrow?	
  

No	
  Shares	
  issued	
  under	
  the	
  Offer	
  will	
  be	
  subject	
  to	
  
escrow.	
  

Subject	
  to	
  the	
  Company’s	
  Shares	
  being	
  reinstated	
  
to	
  trading	
  on	
  the	
  ASX,	
  all	
  of	
  the	
  Consideration	
  
Shares	
  to	
  be	
  issued	
  to	
  the	
  Vendor	
  will	
  be	
  classified	
  
by	
  ASX	
  as	
  restricted	
  securities	
  and	
  will	
  be	
  required	
  
to	
  be	
  held	
  in	
  escrow	
  for	
  24	
  months	
  from	
  the	
  date	
  
of	
  reinstatement.	
  

Section	
  6.9	
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5. Letter	
  from	
  the	
  Board	
  

Dear	
  Investor	
  

On	
  behalf	
  of	
  the	
  Directors,	
  we	
  are	
  pleased	
  to	
  present	
  this	
  Prospectus	
  and	
  to	
  offer	
  you	
  the	
  
opportunity	
  to	
  invest	
  in	
  Otis	
  Energy	
  Limited,	
  to	
  be	
  renamed	
  iSignthis	
  Limited,	
  with	
  ASX	
  code:	
  ISX	
  
(Company).	
  	
  	
  

This	
  Prospectus	
  has	
  been	
  issued	
  by	
  the	
  Company	
  for	
  a	
  public	
  offering	
  of	
  103,333,333	
  Shares	
  at	
  $0.03	
  
per	
  share	
  to	
  raise	
  up	
  to	
  $3,100,000	
  (Offer).	
  

iSignthis	
  offers	
  investors	
  a	
  unique	
  opportunity	
  to	
  invest	
  in	
  an	
  area	
  of	
  ever	
  increasing	
  global	
  
significance,	
  digital	
  identity.	
  The	
  growing	
  challenges	
  faced	
  by	
  regulated	
  organisations	
  to	
  conduct	
  the	
  
customer	
  due	
  diligence	
  process	
  of	
  “Know	
  Your	
  Client”	
  (KYC)	
  to	
  “Anti	
  Money	
  Laundering”	
  (AML)	
  /	
  
Counter	
  Terrorism	
  Funding	
  (CTF)	
  requirements	
  are	
  time	
  consuming,	
  costly	
  and	
  in	
  many	
  cases	
  a	
  
barrier	
  to	
  doing	
  business	
  online.	
  	
  

The	
  ability	
  to	
  be	
  able	
  to	
  verify	
  a	
  person	
  digitally	
  and	
  remotely	
  is	
  a	
  valuable	
  tool,	
  particularly	
  when	
  it	
  is	
  
automated	
  and	
  is	
  linked	
  to	
  customers	
  who	
  are	
  prepared	
  to	
  pay	
  for	
  online	
  services.	
  iSignthis	
  can	
  assist	
  
banks,	
  online	
  betting	
  companies,	
  insurance	
  groups,	
  airlines	
  and	
  other	
  AML/KYC	
  regulated	
  entities	
  to	
  
authenticate	
  the	
  source	
  of	
  funding	
  used	
  by	
  a	
  person,	
  by	
  verifying	
  online	
  transactions	
  made	
  on	
  
financial	
  instruments	
  such	
  as	
  regulated	
  credit	
  or	
  debit	
  cards.	
  This	
  may	
  in	
  turn	
  provide	
  a	
  foundation	
  
for,	
  or	
  augment,	
  a	
  Customer	
  Identification	
  Program	
  to	
  meet	
  KYC	
  for	
  AML/CTF	
  regulated	
  entities.	
  

As	
  our	
  digital	
  age	
  brings	
  new	
  opportunities	
  for	
  online	
  commerce	
  and	
  services,	
  fraud	
  unfortunately	
  
also	
  increases,	
  making	
  solutions	
  like	
  those	
  provided	
  by	
  iSignthis	
  increasingly	
  valuable	
  to	
  both	
  
commercial	
  entities	
  and	
  Governments.	
  The	
  iSignthis	
  service	
  can	
  thus	
  be	
  applied	
  across	
  identity	
  and	
  
payment	
  authentication	
  applications,	
  either	
  to	
  assist	
  regulated	
  entities	
  with	
  their	
  compliance	
  
requirements,	
  or	
  assist	
  in	
  lowering	
  online	
  fraud	
  during	
  day-­‐to-­‐day	
  e-­‐commerce	
  transactions.	
  

This	
  Prospectus	
  includes	
  details	
  of	
  the	
  Offer,	
  the	
  Company,	
  iSignthis,	
  the	
  assets	
  and	
  proposed	
  
operations	
  together	
  with	
  a	
  statement	
  of	
  the	
  risks	
  associated	
  with	
  investing	
  in	
  the	
  Company.	
  	
  We	
  
recommend	
  that	
  you	
  study	
  the	
  document	
  carefully	
  and	
  seek	
  independent	
  professional	
  advice	
  before	
  
investing	
  in	
  the	
  Company.	
  

On	
  behalf	
  of	
  the	
  board	
  of	
  Directors,	
  we	
  recommend	
  this	
  offer	
  to	
  you	
  and	
  look	
  forward	
  to	
  welcoming	
  
you	
  as	
  a	
  shareholder	
  of	
  the	
  Company.	
  
	
  
Yours	
  sincerely,	
  
	
  
	
  
	
  
	
  
	
  
	
  
Barnaby	
  Egerton-­‐Warburton	
  	
  	
  	
   	
   	
   	
   Nickolas	
  John	
  Karantzis	
  
Non	
  Executive	
  Director	
   	
   	
   	
   	
   Managing	
  Director	
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6. Details	
  of	
  the	
  Offer	
  

6.1 The	
  Offer	
  

By	
  this	
  Prospectus,	
  the	
  Company	
  offers	
  103,333,333	
  Shares	
  at	
  an	
  offer	
  price	
  of	
  $0.03	
  per	
  Share	
  to	
  
raise	
  funds	
  of	
  $3,100,000	
  (before	
  costs).	
  	
  	
  

The	
  Shares	
  offered	
  under	
  this	
  Prospectus	
  will	
  rank	
  equally	
  with	
  the	
  existing	
  Shares	
  on	
  issue.	
  	
  The	
  
rights	
  and	
  liabilities	
  attaching	
  to	
  the	
  Shares	
  are	
  further	
  described	
  in	
  Section	
  14.1	
  of	
  the	
  Prospectus.	
  

Applications	
  for	
  Shares	
  must	
  be	
  made	
  on	
  the	
  Application	
  Form	
  as	
  provided	
  with	
  a	
  copy	
  of	
  this	
  
Prospectus	
  and	
  received	
  by	
  the	
  Company	
  on	
  or	
  before	
  the	
  Closing	
  Date.	
  	
  Persons	
  wishing	
  to	
  apply	
  for	
  
Shares	
  should	
  refer	
  to	
  Section	
  6.11	
  for	
  further	
  details	
  and	
  instructions.	
  

6.2 Conditions	
  of	
  Offer	
  

The	
  Offer	
  is	
  conditional	
  upon	
  the	
  following	
  events	
  occurring:	
  

(a) the	
  Company	
  raising	
  the	
  full	
  amount	
  under	
  the	
  Offer	
  (being	
  the	
  amount	
  of	
  $3,100,000)	
  
(refer	
  to	
  Section	
  6.3);	
  	
  

(b) Completion	
  of	
  the	
  Acquisition;	
  and	
  

(c) ASX	
  approving	
  the	
  Company’s	
  re-­‐compliance	
  with	
  the	
  admission	
  requirements	
  under	
  
Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules	
  and	
  receiving	
  conditional	
  approval	
  for	
  re-­‐quotation	
  of	
  
its	
  Shares	
  on	
  the	
  ASX	
  (refer	
  to	
  Section	
  6.4);	
  

(together	
  the	
  Conditions	
  of	
  the	
  Offer)	
  

If	
  the	
  Conditions	
  of	
  the	
  Offer	
  are	
  not	
  achieved	
  then	
  the	
  Company	
  will	
  not	
  proceed	
  with	
  the	
  Offer	
  and	
  
will	
  repay	
  all	
  Application	
  Monies	
  received	
  (without	
  interest)	
  in	
  accordance	
  with	
  the	
  Corporations	
  Act.	
  

6.3 Minimum	
  Subscription	
  

The	
  minimum	
  level	
  of	
  subscription	
  for	
  the	
  Offer	
  is	
  the	
  amount	
  of	
  the	
  Offer	
  (103,333,333	
  Shares	
  to	
  
raise	
  $3,100,000)	
  (Minimum	
  Subscription).	
  No	
  Shares	
  will	
  be	
  issued	
  until	
  the	
  Minimum	
  Subscription	
  
has	
  been	
  received.	
  If	
  the	
  Minimum	
  Subscription	
  is	
  not	
  received	
  within	
  four	
  months	
  after	
  the	
  date	
  of	
  
this	
  Prospectus	
  (or	
  such	
  period	
  as	
  varied	
  by	
  ASIC),	
  the	
  Company	
  will	
  not	
  issue	
  any	
  Shares	
  under	
  this	
  
Prospectus	
  and	
  will	
  repay	
  all	
  Application	
  Monies	
  received	
  (without	
  interest)	
  in	
  accordance	
  with	
  the	
  
Corporations	
  Act.	
  

6.4 Re-­‐compliance	
  with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules	
  

At	
  the	
  Company’s	
  December	
  General	
  Meeting,	
  the	
  Company	
  obtained	
  Shareholder	
  approval	
  for,	
  
amongst	
  other	
  things,	
  a	
  change	
  in	
  the	
  nature	
  and	
  scale	
  of	
  the	
  Company's	
  activities	
  as	
  a	
  result	
  of	
  the	
  
Acquisition.	
  To	
  give	
  effect	
  to	
  these	
  changes,	
  the	
  ASX	
  requires	
  the	
  Company	
  to	
  re-­‐comply	
  with	
  
Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  This	
  Prospectus	
  is	
  issued	
  to	
  assist	
  the	
  Company	
  to	
  re-­‐comply	
  
with	
  these	
  requirements.	
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The	
  Company	
  was	
  suspended	
  from	
  trading	
  from	
  the	
  time	
  of	
  the	
  December	
  General	
  Meeting	
  and	
  will	
  
not	
  be	
  reinstated	
  until	
  the	
  Company	
  has	
  satisfied	
  the	
  Conditions	
  of	
  the	
  Offer,	
  including	
  re-­‐
compliance	
  with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  	
  

There	
  is	
  a	
  risk	
  that	
  the	
  Company	
  may	
  not	
  be	
  able	
  to	
  meet	
  the	
  requirements	
  for	
  re-­‐quotation	
  on	
  the	
  
ASX.	
  In	
  the	
  event	
  the	
  Conditions	
  of	
  the	
  Offer	
  are	
  not	
  satisfied	
  or	
  the	
  Company	
  does	
  not	
  receive	
  
conditional	
  approval	
  for	
  re-­‐quotation	
  on	
  ASX	
  then	
  the	
  Company	
  will	
  not	
  proceed	
  with	
  the	
  Offer	
  and	
  
will	
  repay	
  all	
  Application	
  Monies	
  received	
  (without	
  interest).	
  	
  

The	
  Company	
  will	
  apply	
  to	
  ASX	
  no	
  later	
  than	
  seven	
  days	
  from	
  the	
  date	
  of	
  this	
  Prospectus	
  for	
  Official	
  
Quotation	
  of	
  the	
  Shares	
  issued	
  pursuant	
  to	
  this	
  Prospectus.	
  If	
  the	
  Shares	
  are	
  not	
  admitted	
  to	
  
quotation	
  within	
  three	
  months	
  after	
  the	
  date	
  of	
  this	
  Prospectus,	
  no	
  Shares	
  will	
  be	
  issued	
  and	
  
Application	
  Monies	
  will	
  be	
  refunded	
  in	
  full	
  (without	
  interest)	
  in	
  accordance	
  with	
  the	
  Corporations	
  
Act.	
  	
  

Neither	
  ASX	
  nor	
  ASIC	
  take	
  responsibility	
  for	
  the	
  contents	
  of	
  this	
  Prospectus.	
  The	
  fact	
  that	
  ASX	
  may	
  
grant	
  Official	
  Quotation	
  to	
  the	
  Shares	
  issued	
  pursuant	
  to	
  this	
  Prospectus	
  is	
  not	
  to	
  be	
  taken	
  in	
  any	
  
way	
  as	
  an	
  indication	
  by	
  ASX	
  as	
  to	
  the	
  merits	
  of	
  the	
  Company	
  or	
  the	
  Shares.	
  

6.5 Purposes	
  of	
  the	
  Offer	
  	
  

The	
  purposes	
  of	
  the	
  Offer	
  is	
  to:	
  	
  

(a) meet	
  the	
  requirements	
  of	
  the	
  ASX	
  to	
  re-­‐comply	
  with	
  the	
  ASX’s	
  admission	
  requirements	
  
under	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules;	
  

(b) provide	
  capital	
  to	
  develop	
  and	
  commercialise	
  the	
  iSignthis	
  business;	
  

(c) provide	
  iSignthis	
  with	
  access	
  to	
  equity	
  capital	
  markets	
  for	
  future	
  funding	
  needs;	
  and	
  

(d) enhance	
  the	
  public	
  profile	
  of	
  iSignthis	
  and	
  the	
  Company;	
  

(e) meet	
  the	
  costs	
  of	
  the	
  Offer;	
  and	
  

(f) provide	
  working	
  capital.	
  

6.6 Use	
  of	
  Funds	
  	
  

The	
  table	
  below	
  sets	
  out	
  the	
  intended	
  use	
  of	
  funds	
  raised	
  under	
  the	
  Prospectus	
  on	
  the	
  basis	
  of	
  the	
  
Company	
  raising	
  the	
  amount	
  of	
  the	
  Offer	
  ($3,100,000)	
  in	
  the	
  twelve	
  months	
  following	
  completion	
  of	
  
the	
  Offer:	
  

	
  

Use	
  of	
  Funds	
   	
  

Cash	
  at	
  30	
  November	
  2014	
  	
   $1,147,281	
  

Cash	
  from	
  Sale	
  of	
  US	
  assets	
   $41,400	
  

Capital	
  Raised	
   $3,100,000	
  

Total	
  Funds	
  Available	
   $4,288,	
  681	
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Use	
  of	
  Funds	
   	
  

Product	
  Development	
   $750,000	
  

Licensing,	
  Patents	
  and	
  regulatory	
  expenses	
   $100,000	
  

Sales,	
  marketing	
  and	
  promotion	
   $1,500,000	
  

Cygnet	
  Success	
  and	
  Introduction	
  Fees	
   $150,000	
  

Expenses	
  of	
  the	
  Offer	
   $275,000	
  

Administration	
  Expenditure	
  and	
  Working	
  capital	
   $1,513,681	
  	
  

Total	
   $4,288,681	
  

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	
  the	
  right	
  to	
  alter	
  the	
  way	
  the	
  funds	
  are	
  applied.	
  	
  

The	
  Board	
  is	
  satisfied	
  that	
  upon	
  completion	
  of	
  the	
  Offer	
  the	
  Company	
  will	
  have	
  sufficient	
  working	
  
capital	
  to	
  meet	
  its	
  stated	
  objectives	
  as	
  set	
  out	
  in	
  the	
  table	
  above.	
  	
  

The	
  use	
  of	
  further	
  debt	
  or	
  equity	
  funding	
  will	
  only	
  be	
  considered	
  by	
  the	
  Board	
  where	
  it	
  is	
  appropriate	
  
to	
  accelerate	
  a	
  specific	
  project	
  or	
  capitalise	
  on	
  further	
  opportunities.	
  	
  

6.7 Capital	
  Structure	
  

The	
  proposed	
  pro	
  forma	
  capital	
  structure	
  of	
  the	
  Company	
  following	
  completion	
  of	
  the	
  Offer	
  on	
  the	
  
basis	
  of	
  the	
  Company	
  raising	
  the	
  amount	
  of	
  the	
  Offer	
  ($3,100,000)	
  and	
  the	
  Acquisition	
  is	
  as	
  follows:	
  

	
  

Capital	
  Structure	
   	
  (1)(6)	
  

Existing	
  Shares	
  on	
  issue	
  at	
  the	
  date	
  of	
  this	
  Prospectus	
   159,706,451	
  

Shares	
  to	
  be	
  issued	
  pursuant	
  to	
  the	
  Offer	
   103,333,333	
  

Consideration	
  Shares	
  to	
  be	
  issued	
  to	
  the	
  Vendor	
   298,333,333(2)	
  

Total	
  Fully	
  Paid	
  Ordinary	
  Shares	
  (Post	
  Offer	
  –	
  Undiluted)	
   561,373,117	
  

Options	
   19,604,996(3)(6)	
  

Performance	
  Shares	
  to	
  be	
  issued	
  to	
  the	
  Vendor	
   336,666,667(4)	
  

Total	
  Fully	
  Paid	
  Ordinary	
  Shares	
  (Post	
  Offer	
  –	
  Fully	
  Diluted)(5)	
   917,644,780	
  

Notes	
  

1	
   The	
  figures	
  shown	
  above	
  assume	
  that	
  the	
  Consolidation	
  has	
  occurred.	
  	
  Exact	
  figures	
  will	
  be	
  subject	
  to	
  
the	
  rounding	
  effects	
  of	
  the	
  Consolidation.	
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2	
  	
   Shares	
  to	
  be	
  issued	
  to	
  the	
  Vendor	
  as	
  part	
  of	
  the	
  Consideration	
  for	
  the	
  Acquisition.	
  	
  This	
  number	
  does	
  
not	
  include	
  any	
  Shares	
  issued	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  or	
  Warranty	
  Claim	
  Amount	
  pursuant	
  to	
  the	
  
terms	
  of	
  the	
  Acquisition	
  Agreement.	
  Refer	
  Section	
  13.1	
  for	
  further	
  information	
  about	
  the	
  Cash	
  Shortfall	
  
Amount	
  and	
  Warranty	
  Claim	
  Amount.	
  The	
  Company	
  estimates	
  that	
  the	
  Cash	
  Shortfall	
  Amount	
  will	
  be	
  
approximately	
  $100,000	
  at	
  Completion.	
  	
  Based	
  on	
  this	
  figure,	
  the	
  Company	
  will	
  issue	
  3,333,333	
  
additional	
  Shares	
  to	
  the	
  Vendor.	
  	
  However,	
  up	
  to	
  56,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  
Vendor	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  (assuming	
  the	
  Company	
  has	
  no	
  existing	
  cash	
  at	
  Completion).	
  
Subject	
  to	
  Shareholder	
  approval,	
  up	
  to	
  159,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  a	
  
Warranty	
  Claim	
  Amount	
  (this	
  assumes	
  the	
  maximum	
  aggregate	
  amount	
  that	
  the	
  Vendor	
  can	
  recover	
  
from	
  the	
  Company	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  Agreement).	
  The	
  maximum	
  combined	
  
number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  pursuant	
  to	
  the	
  Warranty	
  Claim	
  Amount	
  and	
  the	
  Cash	
  Shortfall	
  
Amount	
  is	
  216,333,334	
  Shares.	
  The	
  Company	
  does	
  not	
  expect	
  to	
  be	
  anywhere	
  near	
  this	
  position	
  but	
  has	
  
included	
  this	
  disclosure	
  as	
  it	
  is	
  the	
  maximum	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  to	
  the	
  Vendor.	
  	
  

3	
   18,604,996	
  listed	
  Options	
  each	
  exercisable	
  at	
  $0.50	
  on	
  or	
  before	
  31	
  December	
  2015	
  and	
  1,000,000	
  
unlisted	
  Options	
  each	
  exercisable	
  at	
  $0.05	
  on	
  or	
  before	
  1	
  March	
  2016.	
  

4	
   112,222,222	
  Class	
  A	
  Performance	
  Shares,	
  112,222,222	
  Class	
  B	
  Performance	
  Shares	
  and	
  112,222,223	
  
Class	
  C	
  Performance	
  Shares	
  to	
  be	
  issued	
  to	
  the	
  Vendor	
  as	
  part	
  of	
  the	
  Consideration	
  for	
  the	
  Acquisition.	
  	
  
Refer	
  to	
  Section	
  14.2	
  for	
  full	
  details.	
  

5	
   The	
  Company	
  is	
  proposing	
  to	
  implement	
  an	
  employee	
  incentive	
  scheme	
  post	
  re-­‐compliance	
  with	
  
Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  It	
  is	
  proposed	
  the	
  number	
  of	
  securities	
  issued	
  pursuant	
  the	
  
employee,	
  executive	
  and	
  director	
  incentive	
  plan	
  over	
  a	
  three	
  year	
  period	
  will	
  be	
  no	
  greater	
  than	
  5%	
  of	
  
the	
  issued	
  share	
  capital	
  of	
  the	
  Company.	
  	
  Refer	
  to	
  Section	
  14.4	
  for	
  further	
  information.	
  

6	
   The	
  Company	
  is	
  currently	
  proposing	
  following	
  completion	
  of	
  the	
  Offer	
  and	
  the	
  ASX	
  re-­‐compliance,	
  and	
  
subject	
  to	
  shareholder	
  approval	
  to	
  be	
  sought	
  post	
  ASX	
  re-­‐compliance,	
  to	
  issue	
  up	
  to	
  30,000,000	
  unlisted	
  
Options,	
  each	
  exercisable	
  at	
  $0.04	
  per	
  option,	
  on	
  or	
  before	
  2	
  years	
  from	
  grant,	
  to	
  corporate	
  advisors	
  of	
  
the	
  Company	
  for	
  ongoing	
  corporate	
  advisory	
  services.	
  	
  

Refer	
  to	
  Sections	
  14.1	
  and	
  14.2	
  for	
  the	
  rights	
  and	
  obligations	
  attaching	
  to	
  the	
  Shares	
  and	
  
Performance	
  Shares.	
  	
  

6.8 No	
  underwriting	
  

The	
  Offer	
  is	
  not	
  underwritten.	
  

6.9 Restricted	
  Securities	
  

Subject	
  to	
  the	
  Company	
  re-­‐complying	
  with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules	
  and	
  the	
  Company’s	
  
Shares	
  being	
  reinstated	
  to	
  trading	
  on	
  the	
  ASX,	
  all	
  of	
  the	
  Consideration	
  Shares	
  to	
  be	
  issued	
  to	
  the	
  
Vendor	
  will	
  be	
  classified	
  by	
  ASX	
  as	
  restricted	
  securities	
  and	
  will	
  be	
  required	
  to	
  be	
  held	
  in	
  escrow	
  for	
  
24	
  months	
  from	
  the	
  date	
  of	
  reinstatement.	
  

6.10 Dividend	
  Policy	
  

The	
  Company	
  does	
  not	
  expect	
  to	
  declare	
  any	
  dividends	
  in	
  the	
  near	
  future	
  as	
  its	
  focus	
  will	
  primarily	
  
be	
  on	
  using	
  cash	
  reserves	
  to	
  grow	
  and	
  develop	
  the	
  iSignthis	
  business.	
  

Any	
  future	
  determination	
  as	
  to	
  the	
  payment	
  of	
  dividends	
  by	
  the	
  Company	
  will	
  be	
  at	
  the	
  discretion	
  of	
  
the	
  Directors	
  and	
  will	
  depend	
  on	
  matters	
  such	
  as	
  the	
  availability	
  of	
  distributable	
  earnings,	
  the	
  
operating	
  results	
  and	
  financial	
  condition	
  of	
  the	
  Company,	
  future	
  capital	
  requirements	
  and	
  general	
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business	
  and	
  other	
  factors	
  considered	
  relevant	
  by	
  the	
  Directors.	
  	
  No	
  assurances	
  can	
  be	
  given	
  by	
  the	
  
Company	
  in	
  relation	
  to	
  the	
  payment	
  of	
  dividends	
  or	
  that	
  franking	
  credits	
  may	
  attach	
  to	
  any	
  
dividends.	
  

6.11 Applications	
  

Applications	
  for	
  Shares	
  under	
  this	
  Prospectus	
  may	
  only	
  be	
  made	
  using	
  the	
  Application	
  Form	
  as	
  
provided	
  with	
  a	
  copy	
  of	
  this	
  Prospectus.	
  The	
  Application	
  Form	
  must	
  be	
  completed	
  in	
  accordance	
  with	
  
the	
  instructions	
  set	
  out	
  on	
  the	
  back	
  of	
  the	
  form.	
  	
  

Applications	
  for	
  Shares	
  must	
  be	
  for	
  a	
  minimum	
  of	
  66,666	
  Shares	
  ($1,999.98)	
  and	
  thereafter	
  in	
  
multiples	
  of	
  6,666	
  Shares	
  $199.98).	
  	
  Cheques	
  must	
  be	
  made	
  payable	
  to	
  "Otis	
  Energy	
  Limited	
  –	
  Share	
  
Offer	
  Account"	
  and	
  should	
  be	
  crossed	
  "Not	
  Negotiable".	
  	
  	
  

Completed	
  Application	
  Forms	
  and	
  accompanying	
  cheques	
  (or	
  payment	
  to	
  the	
  bank	
  account	
  advised	
  
by	
  the	
  Company)	
  must	
  be	
  received	
  by	
  the	
  Company	
  before	
  5.00pm	
  (AEDT)	
  on	
  the	
  Closing	
  Date	
  at	
  
either	
  of	
  the	
  following	
  addresses:	
  	
  

Mailed	
  to:	
  
	
  

Otis	
  Energy	
  Limited	
  	
  
c/-­‐	
  Link	
  Market	
  Services	
  Limited	
  	
  
Locked	
  Bag	
  A14	
  	
  
Sydney	
  South	
  NSW	
  1235	
  	
  

Delivered	
  to:	
  
	
  

Otis	
  Energy	
  Limited	
  	
  
c/-­‐	
  Link	
  Market	
  Services	
  Limited	
  	
  
1A	
  Homebush	
  Bay	
  Drive	
  	
  
Rhodes	
  NSW	
  2138	
  	
  

Applicants	
  are	
  urged	
  to	
  lodge	
  their	
  Application	
  Forms	
  as	
  soon	
  as	
  possible	
  as	
  the	
  Offer	
  may	
  close	
  early	
  
without	
  notice.	
  

An	
  original,	
  completed	
  and	
  lodged	
  Application	
  Form	
  for	
  Shares	
  together	
  with	
  a	
  cheque	
  for	
  the	
  
Application	
  Monies	
  or	
  a	
  payment	
  to	
  the	
  bank	
  account	
  advised	
  by	
  the	
  Company,	
  constitutes	
  a	
  binding	
  
and	
  irrevocable	
  offer	
  to	
  subscribe	
  for	
  the	
  number	
  of	
  Shares	
  specified	
  in	
  the	
  Application	
  Form.	
  The	
  
Application	
  Form	
  does	
  not	
  need	
  to	
  be	
  signed	
  to	
  be	
  valid.	
  If	
  the	
  Application	
  Form	
  is	
  not	
  completed	
  
correctly	
  or	
  if	
  the	
  accompanying	
  payment	
  is	
  for	
  the	
  wrong	
  amount,	
  it	
  may	
  be	
  treated	
  by	
  the	
  
Company	
  as	
  valid.	
  The	
  Directors'	
  decision	
  as	
  to	
  whether	
  to	
  treat	
  such	
  an	
  application	
  as	
  valid	
  and	
  how	
  
to	
  construe,	
  amend	
  or	
  complete	
  the	
  Application	
  Form	
  is	
  final.	
  However	
  an	
  Applicant	
  will	
  not	
  be	
  
treated	
  as	
  having	
  applied	
  for	
  more	
  Shares	
  than	
  is	
  indicated	
  by	
  the	
  amount	
  of	
  the	
  cheque	
  or	
  direct	
  
transfer	
  for	
  the	
  Application	
  Monies.	
  

6.12 Application	
  Monies	
  to	
  be	
  held	
  on	
  Trust	
  

Until	
  the	
  Shares	
  are	
  issued	
  under	
  this	
  Prospectus,	
  the	
  Application	
  Monies	
  for	
  Shares	
  will	
  be	
  held	
  by	
  
the	
  Company	
  on	
  trust	
  on	
  behalf	
  of	
  Applicants	
  in	
  a	
  separate	
  bank	
  account	
  maintained	
  solely	
  for	
  the	
  
purpose	
  of	
  depositing	
  Application	
  Monies	
  received	
  pursuant	
  to	
  this	
  Prospectus.	
  If	
  the	
  Shares	
  to	
  be	
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issued	
  under	
  this	
  Prospectus	
  are	
  not	
  admitted	
  to	
  quotation	
  within	
  three	
  months	
  after	
  the	
  date	
  of	
  this	
  
Prospectus,	
  no	
  Shares	
  will	
  be	
  issued	
  and	
  Application	
  Monies	
  will	
  be	
  refunded	
  in	
  full	
  without	
  interest	
  
in	
  accordance	
  with	
  the	
  Corporations	
  Act.	
  	
  

6.13 Allocation	
  of	
  Shares	
  	
  

The	
  Directors	
  will	
  determine	
  the	
  recipients	
  of	
  the	
  Shares	
  under	
  the	
  Offer	
  in	
  consultation	
  with	
  the	
  
Lead	
  Manager.	
  The	
  Directors	
  (in	
  conjunction	
  with	
  the	
  Lead	
  Manager)	
  reserve	
  the	
  right	
  to	
  reject	
  any	
  
application	
  or	
  to	
  issue	
  a	
  lesser	
  number	
  of	
  Shares	
  than	
  that	
  applied	
  for.	
  If	
  the	
  number	
  of	
  Shares	
  
allocated	
  is	
  less	
  than	
  that	
  applied	
  for,	
  or	
  no	
  issue	
  is	
  made,	
  the	
  surplus	
  Application	
  Monies	
  will	
  be	
  
promptly	
  refunded	
  by	
  cheque	
  to	
  the	
  Applicant	
  (without	
  interest).	
  	
  

Subject	
  to	
  ASX	
  granting	
  approval	
  for	
  quotation	
  of	
  the	
  Shares,	
  the	
  issue	
  of	
  Shares	
  will	
  occur	
  as	
  soon	
  as	
  
practicable	
  after	
  the	
  Offer	
  closes.	
  Holding	
  statements	
  will	
  be	
  dispatched	
  as	
  required	
  by	
  ASX.	
  It	
  is	
  the	
  
responsibility	
  of	
  applicants	
  to	
  determine	
  their	
  allocation	
  prior	
  to	
  trading	
  in	
  the	
  Shares.	
  	
  

Applicants	
  who	
  sell	
  the	
  Shares	
  before	
  they	
  receive	
  their	
  holding	
  statement	
  will	
  do	
  so	
  at	
  their	
  own	
  
risk.	
  

6.14 Applicants	
  outside	
  Australia	
  

This	
  Prospectus	
  does	
  not,	
  and	
  is	
  not	
  intended	
  to,	
  constitute	
  an	
  offer	
  in	
  any	
  place	
  in	
  which,	
  or	
  to	
  any	
  
person	
  to	
  whom	
  it	
  would	
  not	
  be	
  lawful	
  to	
  make	
  such	
  an	
  offer	
  or	
  to	
  issue	
  this	
  Prospectus.	
  	
  The	
  
distribution	
  of	
  this	
  Prospectus	
  in	
  jurisdictions	
  outside	
  Australia	
  may	
  be	
  restricted	
  by	
  law	
  and	
  persons	
  
who	
  come	
  into	
  possession	
  of	
  this	
  Prospectus	
  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	
  this	
  Prospectus	
  or	
  qualify	
  the	
  Shares	
  or	
  
otherwise	
  permit	
  a	
  public	
  offering	
  of	
  the	
  Shares	
  the	
  subject	
  of	
  this	
  Prospectus	
  in	
  any	
  jurisdiction	
  
outside	
  Australia.	
  

It	
  is	
  the	
  responsibility	
  of	
  Applicants	
  outside	
  Australia	
  to	
  obtain	
  all	
  necessary	
  approvals	
  for	
  the	
  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	
  the	
  Applicant	
  that	
  all	
  relevant	
  approvals	
  
have	
  been	
  obtained.	
  

6.15 Lead	
  Manager	
  

Cygnet	
  Capital	
  Pty	
  Ltd	
  has	
  been	
  appointed	
  as	
  lead	
  manager	
  to	
  the	
  Offer.	
  	
  The	
  Lead	
  Manager	
  will	
  
receive	
  6%	
  of	
  the	
  value	
  of	
  the	
  Shares	
  placed	
  to	
  its	
  clients	
  under	
  the	
  Offer.	
  	
  	
  The	
  Lead	
  Manager	
  will	
  
also	
  receive	
  a	
  success	
  fee	
  of	
  $75,000	
  and	
  an	
  introduction	
  fee	
  of	
  $75,000	
  upon	
  completion	
  of	
  the	
  
Acquisition	
  and	
  the	
  Shares	
  being	
  reinstated	
  to	
  trading	
  on	
  the	
  ASX.	
  A	
  summary	
  of	
  the	
  mandate	
  for	
  the	
  	
  
Lead	
  Manager	
  is	
  set	
  out	
  in	
  Section	
  13.2.	
  

6.16 Commissions	
  on	
  Application	
  Forms	
  

The	
  Company	
  reserves	
  the	
  right	
  to	
  pay	
  a	
  commission	
  of	
  6%	
  (exclusive	
  of	
  goods	
  and	
  services	
  tax)	
  of	
  
amounts	
  subscribed	
  to	
  any	
  licensed	
  securities	
  dealers	
  or	
  Australian	
  Financial	
  Services	
  Licensee	
  in	
  
respect	
  of	
  valid	
  Applications	
  lodged	
  and	
  accepted	
  by	
  the	
  Company	
  and	
  bearing	
  the	
  stamp	
  of	
  the	
  
licensed	
  securities	
  dealer	
  or	
  Australian	
  Financial	
  Services	
  Licensee.	
  	
  Payments	
  will	
  be	
  subject	
  to	
  the	
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receipt	
  of	
  a	
  proper	
  tax	
  invoice	
  from	
  the	
  licensed	
  securities	
  dealer	
  or	
  Australian	
  Financial	
  Services	
  
Licensee.	
  

6.17 CHESS	
  and	
  Issuer	
  Sponsorship	
  

The	
  Company	
  participates	
  in	
  the	
  Clearing	
  House	
  Electronic	
  Subregister	
  System	
  (CHESS).	
  All	
  trading	
  on	
  
the	
  ASX	
  in	
  existing	
  Shares	
  is,	
  and	
  in	
  new	
  Shares	
  will	
  be,	
  settled	
  through	
  CHESS.	
  ASX	
  Settlement	
  Pty	
  
Ltd	
  (ASXS),	
  a	
  wholly-­‐owned	
  subsidiary	
  of	
  the	
  ASX,	
  operates	
  CHESS	
  in	
  accordance	
  with	
  the	
  Listing	
  
Rules	
  and	
  the	
  ASX	
  Settlement	
  Operating	
  Rules.	
  On	
  behalf	
  of	
  the	
  Company,	
  the	
  Share	
  Registry	
  
operates	
  an	
  electronic	
  issuer	
  sponsored	
  sub-­‐register	
  and	
  an	
  electronic	
  CHESS	
  sub-­‐register.	
  The	
  two	
  
sub-­‐registers	
  together	
  make	
  up	
  the	
  Company's	
  principal	
  register	
  of	
  securities.	
  	
  

Under	
  CHESS,	
  the	
  Company	
  will	
  not	
  issue	
  certificates	
  to	
  Shareholders.	
  Instead,	
  Shareholders	
  will	
  
receive	
  a	
  statement	
  of	
  their	
  holdings	
  in	
  the	
  Company.	
  	
  If	
  an	
  investor	
  is	
  broker	
  sponsored,	
  ASXS	
  will	
  
send	
  a	
  CHESS	
  statement.	
  

The	
  CHESS	
  statement	
  will	
  set	
  out	
  the	
  number	
  of	
  Shares	
  issued	
  under	
  this	
  Prospectus,	
  provide	
  details	
  
of	
  your	
  holder	
  identification	
  number,	
  the	
  participant	
  identification	
  number	
  of	
  the	
  sponsor	
  and	
  the	
  
terms	
  and	
  conditions	
  applicable	
  to	
  the	
  Shares.	
  

If	
  you	
  are	
  registered	
  on	
  the	
  Issuer	
  Sponsored	
  subregister,	
  your	
  statement	
  will	
  be	
  dispatched	
  by	
  Link	
  
Market	
  Services	
  and	
  will	
  contain	
  the	
  number	
  of	
  Shares	
  issued	
  to	
  you	
  under	
  this	
  Prospectus	
  and	
  your	
  
security	
  holder	
  reference	
  number.	
  

A	
  CHESS	
  statement	
  or	
  Issuer	
  Sponsored	
  statement	
  will	
  routinely	
  be	
  sent	
  to	
  Shareholders	
  at	
  the	
  end	
  
of	
  any	
  calendar	
  month	
  during	
  which	
  the	
  balance	
  of	
  their	
  Securityholding	
  changes.	
  Shareholders	
  may	
  
request	
  a	
  statement	
  at	
  any	
  other	
  time,	
  however	
  a	
  charge	
  may	
  be	
  made	
  for	
  additional	
  statements.	
  

6.18 Risks	
  

As	
  with	
  any	
  share	
  investment,	
  there	
  are	
  risks	
  associated	
  with	
  investing	
  in	
  the	
  Company.	
  The	
  principal	
  
risks	
  that	
  could	
  affect	
  the	
  financial	
  and	
  market	
  performance	
  of	
  the	
  Company	
  are	
  detailed	
  in	
  
Section	
  12	
  of	
  this	
  Prospectus.	
  The	
  Shares	
  on	
  offer	
  under	
  this	
  Prospectus	
  should	
  be	
  considered	
  
speculative.	
  Accordingly,	
  before	
  deciding	
  to	
  invest	
  in	
  the	
  Company,	
  applicants	
  should	
  read	
  this	
  
Prospectus	
  in	
  its	
  entirety	
  and	
  should	
  consider	
  all	
  factors	
  in	
  light	
  of	
  their	
  individual	
  circumstances	
  and	
  
seek	
  appropriate	
  professional	
  advice.	
  

6.19 Forecast	
  Financial	
  Information	
  

Given	
  the	
  nature	
  of	
  the	
  iSignthis	
  business	
  and	
  the	
  fact	
  the	
  Company	
  is	
  in	
  an	
  early	
  stage	
  of	
  
development,	
  there	
  are	
  significant	
  uncertainties	
  associated	
  with	
  forecasting	
  future	
  revenues	
  and	
  
expenses	
  of	
  the	
  Company.	
  	
  In	
  light	
  of	
  uncertainty	
  as	
  to	
  timing	
  and	
  outcome	
  of	
  the	
  Company's	
  growth	
  
strategies	
  and	
  the	
  general	
  nature	
  of	
  the	
  industry	
  in	
  which	
  the	
  Company	
  will	
  operate,	
  as	
  well	
  as	
  
uncertain	
  macro	
  market	
  and	
  economic	
  conditions	
  in	
  the	
  Company's	
  markets,	
  the	
  Company's	
  
performance	
  in	
  any	
  future	
  period	
  cannot	
  be	
  reliably	
  estimated.	
  On	
  this	
  basis	
  and	
  after	
  considering	
  
Regulatory	
  Guide	
  170,	
  the	
  Directors	
  believe	
  that	
  reliable	
  financial	
  forecasts	
  for	
  the	
  Company	
  cannot	
  
be	
  prepared	
  and	
  accordingly	
  have	
  not	
  included	
  financial	
  forecasts	
  in	
  this	
  Prospectus.	
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6.20 Privacy	
  Statement	
  

If	
  you	
  complete	
  an	
  Application	
  for	
  Shares,	
  you	
  will	
  be	
  providing	
  personal	
  information	
  to	
  the	
  
Company.	
  	
  The	
  Company	
  collects,	
  holds	
  and	
  will	
  use	
  that	
  information	
  to	
  assess	
  your	
  Application,	
  
service	
  your	
  needs	
  as	
  a	
  Shareholder	
  and	
  to	
  facilitate	
  distribution	
  payments	
  and	
  corporate	
  
communications	
  to	
  you	
  as	
  a	
  Shareholder.	
  

The	
  information	
  may	
  also	
  be	
  used	
  from	
  time	
  to	
  time	
  and	
  disclosed	
  to	
  persons	
  inspecting	
  the	
  register,	
  
including	
  bidders	
  for	
  your	
  securities	
  in	
  the	
  context	
  of	
  takeovers;	
  regulatory	
  bodies,	
  including	
  the	
  
Australian	
  Taxation	
  Office;	
  authorised	
  securities	
  brokers;	
  print	
  service	
  providers;	
  mail	
  houses	
  and	
  the	
  
Share	
  Registry.	
  

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	
  (as	
  amended),	
  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	
  Form	
  for	
  Shares,	
  the	
  Company	
  may	
  not	
  be	
  able	
  to	
  accept	
  or	
  process	
  your	
  Application.	
  

6.21 Taxation	
  

It	
  is	
  the	
  responsibility	
  of	
  all	
  persons	
  to	
  satisfy	
  themselves	
  of	
  the	
  particular	
  taxation	
  treatment	
  that	
  
applies	
  to	
  them	
  in	
  relation	
  to	
  the	
  Offer,	
  by	
  consulting	
  their	
  own	
  professional	
  tax	
  advisers.	
  Neither	
  the	
  
Company	
  nor	
  any	
  of	
  its	
  Directors	
  or	
  officers	
  accepts	
  any	
  liability	
  or	
  responsibility	
  in	
  respect	
  of	
  the	
  
taxation	
  consequences	
  of	
  the	
  matters	
  referred	
  to	
  above.	
  

6.22 Enquiries	
  

This	
  is	
  an	
  important	
  document	
  and	
  should	
  be	
  read	
  in	
  its	
  entirety.	
  Investors	
  should	
  consult	
  with	
  their	
  
professional	
  advisers	
  before	
  deciding	
  whether	
  to	
  apply	
  for	
  Shares	
  under	
  this	
  Prospectus.	
  Any	
  
investment	
  in	
  the	
  Company	
  under	
  this	
  Prospectus	
  should	
  be	
  considered	
  highly	
  speculative.	
  	
  

Questions	
  relating	
  to	
  the	
  Offer	
  can	
  be	
  directed	
  to	
  the	
  Company	
  on	
  +61	
  2	
  8003	
  3438.	
  	
  

Questions	
  relating	
  to	
  the	
  completion	
  of	
  an	
  Application	
  Form	
  can	
  be	
  directed	
  to	
  the	
  Share	
  Registry	
  on	
  
1300	
  554	
  474	
  or	
  +61	
  1300	
  365	
  790	
  (if	
  calling	
  from	
  outside	
  Australia)	
  between	
  8.30am	
  and	
  5.30pm	
  
AEDT	
  Monday	
  to	
  Friday.	
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7. Company	
  and	
  iSignthis	
  Overview	
  

7.1 Overview	
  of	
  iSignthis	
  

iSignthis	
  is	
  an	
  unlisted	
  company	
  based	
  in	
  	
  Melbourne,	
  Australia.	
  It	
  is	
  the	
  holder	
  of	
  intellectual	
  
property	
  rights	
  (in	
  the	
  form	
  of	
  patents)	
  in	
  a	
  number	
  of	
  jurisdictions	
  (refer	
  to	
  Section	
  7.5)	
  and	
  is	
  
moving	
  in	
  to	
  the	
  deployment	
  and	
  commercialisation	
  stage	
  of	
  its	
  business	
  life.	
  	
  

Initially	
  responding	
  to	
  the	
  significant	
  cost	
  of	
  Card	
  Not	
  Present	
  (CNP)	
  credit	
  card	
  fraud	
  and	
  associated	
  
bank	
  chargebacks	
  that	
  confront	
  online	
  merchants	
  on	
  a	
  daily	
  basis,	
  the	
  business	
  co-­‐founder,	
  Mr.	
  
Nickolas	
  John	
  Karantzis	
  formed	
  a	
  solution	
  to	
  authenticate	
  an	
  online	
  transaction	
  and	
  therefore	
  
mitigate	
  fraud.	
  That	
  is,	
  he	
  created	
  a	
  system	
  that	
  dynamically	
  creates	
  evidence	
  of	
  identity	
  via	
  
regulated	
  payment	
  instrument	
  authentication.	
  In	
  simple	
  terms,	
  the	
  system	
  provides	
  proof	
  that	
  the	
  
holder	
  of	
  a	
  payment	
  instrument	
  (i.e.	
  credit	
  card,	
  bank	
  account	
  and	
  debit	
  cards)	
  performing	
  an	
  online	
  
transaction	
  is	
  also	
  the	
  owner	
  of	
  that	
  payment	
  instrument	
  and	
  is	
  authorised	
  to	
  transact	
  in	
  a	
  remote	
  
environment,	
  in	
  which	
  environment	
  a	
  merchant	
  is	
  unable	
  to	
  prove	
  authorisation	
  by	
  way	
  of	
  signature	
  
or	
  use	
  of	
  a	
  PIN.	
  By	
  extension,	
  the	
  fact	
  that	
  the	
  system	
  verifies	
  ownership	
  of	
  a	
  financial	
  instrument,	
  it	
  
therefore	
  creates	
  evidence	
  of	
  identity,	
  as	
  payment	
  instruments	
  may	
  only	
  be	
  issued	
  to	
  persons	
  
following	
  identity	
  check	
  by	
  the	
  issuing	
  institution.	
  

Since	
  initial	
  concept,	
  the	
  system	
  has	
  evolved	
  in	
  order	
  to	
  meet	
  a	
  wider	
  commercial	
  application	
  of	
  
proof	
  of	
  identity	
  and	
  financial	
  transaction	
  authentication	
  services.	
  The	
  system	
  has	
  two	
  distinct	
  sales	
  
drivers;	
  it	
  firstly	
  assists	
  to	
  satisfy	
  various	
  legal	
  compliance	
  issues	
  (i.e.	
  to	
  ascertain	
  proof	
  of	
  identity	
  for	
  
obligated	
  entities	
  under	
  Anti	
  Money	
  Laundering	
  legislation),	
  as	
  well	
  as	
  a	
  pure	
  commercial	
  use	
  to	
  
maximise	
  profitability	
  of	
  an	
  online	
  business	
  by	
  reducing	
  fraud	
  costs	
  and	
  ensuring	
  that	
  revenue	
  
booked	
  to	
  account	
  is	
  genuine.	
  	
  

iSignthis	
  is	
  able	
  to	
  verify	
  identity	
  by	
  leveraging	
  systems	
  and	
  processes	
  already	
  in	
  place	
  within	
  the	
  
regulated	
  finance	
  and	
  banking	
  industries.	
  The	
  service	
  relies	
  on	
  the	
  fact	
  that	
  a	
  mandatory	
  face-­‐to-­‐face	
  
customer	
  due	
  diligence	
  process	
  has	
  been	
  completed	
  by	
  regulated	
  financial	
  entities	
  at	
  the	
  account	
  
opening	
  stage	
  i.e.	
  a	
  customer	
  wishing	
  to	
  open	
  an	
  account	
  at	
  a	
  financial	
  institution	
  (bank)	
  has	
  passed	
  
the	
  requisite	
  identification	
  check	
  by	
  providing	
  suitable	
  official	
  documentation.	
  

This	
  automated,	
  online	
  identification	
  of	
  persons	
  remote	
  to	
  the	
  transaction	
  is	
  made	
  possible	
  via	
  a	
  
patented	
  electronic	
  verification	
  method,	
  and	
  is	
  able	
  to	
  prove	
  ownership	
  of	
  more	
  than	
  3	
  billion	
  
customer	
  accounts	
  across	
  more	
  than	
  180	
  countries.	
  	
  

As	
  at	
  30	
  September	
  2014	
  $1,259,000	
  had	
  been	
  spent	
  on	
  the	
  development	
  and	
  commercialisation	
  of	
  
iSignthis’	
  product.	
  

7.2 Key	
  Markets	
  	
  

iSignthis	
  offers	
  its	
  authentication	
  technology	
  as	
  a	
  cloud	
  based	
  solution	
  for	
  large	
  online	
  merchants,	
  
payment	
  service	
  providers,	
  including	
  payment	
  gateways,	
  financial	
  institutions,	
  card	
  issuers	
  and	
  
acquirers.	
  It	
  is	
  not	
  restricted	
  by	
  any	
  global	
  borders	
  and	
  can	
  operate	
  across	
  almost	
  all	
  jurisdictions.	
  
The	
  market	
  focus	
  to	
  date	
  has	
  been	
  on	
  the	
  European	
  Union	
  (EU)	
  due	
  to	
  the	
  size	
  of	
  its	
  ecommerce	
  
market	
  and	
  regulatory	
  drivers,	
  as	
  well	
  as	
  local	
  Australian	
  and	
  Asia	
  Pacific	
  (including	
  the	
  US)	
  markets	
  
due	
  to	
  logistical	
  convenience.	
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The	
  iSignthis	
  service	
  also	
  assists	
  Anti	
  Money	
  Laundering,	
  Counter	
  Terrorism	
  Funding,	
  Patriot	
  Act	
  or	
  
Bank	
  Secrecy	
  Act	
  obligated	
  or	
  regulated	
  entities	
  to	
  identify	
  their	
  customers.	
  Payment	
  authentication	
  
can	
  also	
  be	
  used	
  to	
  mitigate	
  the	
  growing	
  issue	
  of	
  payment	
  fraud	
  in	
  cross	
  border	
  e-­‐commerce,	
  and	
  for	
  
airline	
  and	
  travel	
  operators.	
  

Apart	
  from	
  the	
  obvious	
  commercial	
  drivers	
  in	
  assisting	
  e-­‐merchants	
  mitigate	
  fraud	
  risk,	
  the	
  iSignthis	
  
payment	
  authentication	
  service	
  assists	
  payment	
  service	
  providers	
  (PSPs)	
  to	
  meet	
  the	
  European	
  
Central	
  Bank’s	
  and	
  European	
  Banking	
  Authority’s	
  ‘Strong	
  Customer	
  Authentication’	
  SecuRE-­‐Pay	
  
requirements,	
  which	
  are	
  mandatory	
  for	
  all	
  internet	
  payments	
  in	
  the	
  EU28	
  and	
  Single	
  Euro	
  Payment	
  
Area	
  (SEPA)	
  effective	
  from	
  1	
  August	
  2015.	
  This	
  regulation	
  requires	
  all	
  card	
  not	
  present	
  internet	
  
transactions	
  to	
  be	
  authorised	
  by	
  way	
  of	
  Strong	
  Customer	
  Authentication	
  (SCA).	
  The	
  iSignthis	
  service	
  
meets	
  the	
  customer	
  identification	
  and	
  authentication	
  requirements	
  of	
  this	
  regulation,	
  and	
  thus	
  
assists	
  PSPs	
  to	
  meet	
  their	
  obligations.	
  PSPs	
  not	
  compliant	
  with	
  SecuRE-­‐Pay	
  by	
  August	
  2015	
  will	
  be	
  
subject	
  to	
  potential	
  penalties	
  imposed	
  by	
  the	
  ECB	
  and	
  EBA	
  (European	
  Banking	
  Authority).	
  	
  

Whilst	
  the	
  business	
  can	
  only	
  speculate	
  on	
  what	
  this	
  European	
  legislation	
  may	
  mean	
  for	
  the	
  rest	
  of	
  
the	
  world,	
  evidence	
  of	
  other	
  countries	
  following	
  a	
  similar	
  path	
  is	
  already	
  taking	
  shape	
  with	
  Canada,	
  
Singapore	
  and	
  India	
  announcing	
  similar	
  guidelines	
  for	
  internet	
  payments.	
  Evidence	
  of	
  the	
  EU	
  leading	
  
the	
  way	
  in	
  new	
  technologies	
  and	
  legislation	
  in	
  regards	
  to	
  ecommerce	
  can	
  also	
  be	
  seen	
  in	
  the	
  global	
  
adoption	
  of	
  pin	
  and	
  chip	
  technology	
  on	
  credit	
  cards	
  known	
  as	
  EuroMasterVisa	
  or	
  EMV	
  Chip.	
  	
  

Since	
  receiving	
  confirmation	
  of	
  the	
  grant	
  of	
  patents	
  in	
  late	
  2013,	
  iSignthis	
  has	
  executed	
  several	
  
contracts	
  for	
  the	
  provision	
  of	
  Evidence	
  of	
  Identity	
  (EOI)	
  and	
  Strong	
  Customer	
  Authentication	
  (SCA)	
  
services	
  in	
  Europe.	
  Existing	
  clients	
  include	
  European	
  based	
  payment	
  processing	
  service	
  providers	
  
eMerchantPay	
  and	
  Adelante,	
  which	
  collectively	
  process	
  payments	
  in	
  more	
  than	
  40	
  countries.	
  	
  A	
  
summary	
  of	
  the	
  agreements	
  with	
  these	
  clients	
  is	
  set	
  out	
  in	
  Section	
  13.	
  	
  

7.3 What	
  does	
  iSignthis	
  do?	
  

iSignthis	
  offers	
  two	
  global	
  services	
  of	
  authentication.	
  The	
  services	
  cover	
  two	
  key	
  objectives,	
  Evidence	
  
of	
  Identity	
  and	
  Strong	
  Customer	
  Authentication.	
  	
  	
  

Evidence	
  of	
  Identity	
  (EOI)	
  

A	
  number	
  of	
  businesses	
  or	
  operations	
  fall	
  under	
  the	
  category	
  of	
  being	
  an	
  obligated	
  or	
  regulated	
  
entity	
  under	
  Anti	
  Money	
  Laundering	
  (AML)	
  laws.	
  One	
  of	
  their	
  obligations	
  is	
  to	
  fully	
  identify	
  their	
  
customers	
  and/or	
  source	
  of	
  funding	
  to	
  a	
  similar	
  standard	
  as	
  financial	
  institutions,	
  which	
  is	
  also	
  
referred	
  to	
  as	
  Know	
  Your	
  Customer	
  (KYC).	
  To	
  date,	
  online	
  merchants	
  have	
  been	
  unable	
  to	
  do	
  this	
  in	
  a	
  
truly	
  online	
  or	
  automated	
  manner.	
  They	
  are	
  able	
  to	
  have	
  customers	
  submit	
  basic	
  details	
  in	
  an	
  online	
  
form	
  (such	
  as	
  name,	
  address	
  and	
  date	
  of	
  birth)	
  but	
  then	
  require	
  a	
  submission	
  of	
  notarised	
  
documents	
  (copies	
  of	
  passport,	
  birth	
  certificate,	
  drivers	
  licence)	
  in	
  order	
  to	
  meet	
  the	
  AML	
  
requirements.	
  The	
  other	
  option	
  is	
  to	
  ask	
  the	
  customer	
  to	
  present	
  themselves	
  in	
  a	
  face-­‐to-­‐face	
  
environment	
  with	
  their	
  required	
  forms	
  of	
  identification.	
  Both	
  methods	
  are	
  timely,	
  expensive,	
  
annoying	
  to	
  the	
  customer	
  and	
  takes	
  them	
  offline,	
  delaying	
  their	
  ability	
  to	
  transact.	
  	
  Some	
  limited	
  
jurisdictions	
  such	
  as	
  the	
  USA,	
  UK	
  and	
  Australia	
  allow	
  for	
  the	
  use	
  of	
  static	
  database	
  checks	
  to	
  assist	
  
with	
  identification	
  of	
  persons,	
  however,	
  such	
  checks	
  can	
  often	
  be	
  inconclusive	
  or	
  require	
  extensive	
  
information	
  to	
  be	
  uploaded	
  by	
  the	
  person	
  being	
  checked.	
  These	
  checks	
  may	
  include	
  reference	
  to	
  
credit	
  history	
  databases	
  or	
  government	
  databases,	
  such	
  as	
  the	
  electoral	
  roll.	
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The	
  unique	
  and	
  patented	
  iSignthis	
  process	
  assists	
  with	
  the	
  efficient	
  on	
  boarding	
  of	
  customers.	
  This	
  is	
  
done	
  in	
  a	
  matter	
  of	
  minutes,	
  operates	
  totally	
  online	
  and	
  takes	
  away	
  current	
  frustrations	
  and	
  
obligations	
  to	
  provide	
  numerous	
  forms	
  of	
  identification.	
  The	
  process	
  authenticates	
  that	
  a	
  customer	
  
owns	
  a	
  payment	
  instrument	
  (such	
  as	
  a	
  credit	
  card)	
  and	
  uses	
  that	
  ownership	
  to	
  identify	
  the	
  customer.	
  

The	
  service	
  assists	
  with	
  AML/CTF	
  Directive	
  Compliance	
  plus	
  Chapter	
  6	
  of	
  European	
  Central	
  Bank’s	
  
(ECB)	
  SecuRE	
  Pay.	
  

Key	
  Points	
  and	
  Advantages:	
  

(a) Assists	
  to	
  Identify	
  customers	
  to	
  an	
  AML/CTF	
  standard,	
  consistent	
  with	
  Financial	
  Action	
  Task	
  
Force	
  (FATF)	
  risk	
  based	
  approach.	
  

(b) Market	
  includes	
  more	
  than	
  180	
  countries.	
  

(c) Assists	
  automated	
  online	
  onboarding	
  of	
  customers,	
  using	
  routine	
  online	
  payments.	
  

(d) Proves	
  ownership	
  remotely	
  of	
  more	
  than	
  3	
  billion	
  remote	
  payment	
  instrument	
  accounts.	
  	
  

(e) Includes	
  Politically	
  Exposed	
  Person	
  (PEP)	
  &	
  UK,	
  US,	
  Australian	
  and	
  UN	
  Sanctions	
  screening	
  
of	
  customers.	
  

(f) Can	
  be	
  used	
  as	
  a	
  standalone	
  process,	
  or	
  to	
  augment	
  current	
  approaches	
  that	
  involve	
  static	
  
database	
  checks.	
  

Strong	
  Customer	
  Authentication	
  (SCA)	
  

Strong	
  Customer	
  Authentication	
  (SCA)	
  has	
  now	
  been	
  mandated	
  into	
  regulation	
  (known	
  as	
  ’SecuRE	
  
Pay’)	
  by	
  the	
  European	
  Banking	
  Authority	
  (EBA),	
  supported	
  by	
  the	
  European	
  Central	
  Bank	
  (ECB)	
  and	
  
national	
  central	
  banks.	
  The	
  EBA	
  is	
  mandating	
  compliance	
  to	
  SecuRE	
  Pay	
  by	
  1	
  August	
  2015	
  for	
  all	
  
EU28	
  based	
  Payment	
  Service	
  Providers	
  (PSP)	
  

The	
  iSignthis	
  service	
  has	
  been	
  designed	
  to	
  authenticate	
  online	
  payment	
  transactions.	
  It	
  uses	
  the	
  EOI	
  
process	
  above	
  and	
  links	
  the	
  customer	
  and	
  the	
  payment	
  instrument	
  on	
  an	
  issuer	
  agnostic	
  basis	
  to	
  a	
  
two	
  factor	
  authentication	
  (2FA)	
  system.	
  The	
  2FA	
  system	
  is	
  then	
  used	
  to	
  rapidly	
  authenticate	
  
subsequent	
  mobile	
  and	
  online	
  payments	
  processed	
  on	
  the	
  payment	
  instrument	
  or	
  eWallet.	
  	
  
Examples	
  of	
  2FA	
  include	
  a	
  PIN	
  Code	
  and	
  a	
  one	
  time	
  password	
  sent	
  via	
  SMS	
  to	
  a	
  mobile	
  phone,	
  or,	
  an	
  
alternative	
  second	
  factor	
  may	
  be	
  a	
  biometric	
  check	
  such	
  as	
  fingerprint	
  

In	
  simple	
  terms,	
  it	
  provides	
  adequate	
  proof	
  that	
  an	
  online	
  card	
  or	
  account	
  user	
  is	
  also	
  the	
  card	
  or	
  
account	
  owner	
  or	
  the	
  person	
  is	
  authorised	
  to	
  access	
  the	
  statement	
  of	
  account.	
  

The	
  SCA	
  assists	
  online	
  merchants	
  to	
  safely	
  accept	
  payment	
  without	
  the	
  present	
  risk	
  of	
  chargebacks	
  
and	
  Card	
  Not	
  Present	
  fraud	
  associated	
  with	
  unauthenticated	
  transactions.	
  

iSignthis	
  potentially	
  offers	
  PSPs	
  an	
  acquiring	
  side	
  compliance	
  safety	
  net	
  that	
  assists	
  an	
  acquiring	
  PSP	
  
to	
  meet	
  compliance	
  obligations,	
  independent	
  of	
  issuer	
  timetable.	
  iSignthis	
  can	
  enroll	
  cards	
  from	
  
other	
  issuers	
  via	
  iSignthis’	
  patented	
  process,	
  and	
  provide	
  an	
  interface	
  to	
  allow	
  card	
  enrolment	
  via	
  
home	
  banking.	
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iSignthis	
  will	
  be	
  ready	
  to	
  be	
  rolled	
  out	
  from	
  Q1	
  2015,	
  and	
  will	
  offer	
  PSPs	
  an	
  acquiring	
  side	
  compliance	
  
safety	
  net	
  that	
  spans	
  ALL	
  issuers	
  and	
  card	
  schemes	
  	
  

iSignthis	
  offer	
  this	
  across	
  all	
  30+	
  ECB	
  regulated	
  card	
  schemes,	
  including	
  Visa,	
  Mastercard,	
  JCB,	
  Diners,	
  
and	
  American	
  Express,	
  via	
  a	
  single	
  integration	
  and	
  a	
  uniform	
  customer	
  experience.	
  The	
  customer	
  
experience	
  is	
  tablet	
  and	
  phone	
  friendly,	
  responsive,	
  and	
  caters	
  to	
  high	
  conversion	
  at	
  the	
  merchant,	
  
as	
  it	
  has	
  been	
  designed	
  that	
  way.	
  

Key	
  Points	
  and	
  Advantages:	
  

(a) Authenticates	
  online	
  payments	
  and	
  associated	
  financial	
  or	
  payment	
  instruments	
  

(b) The	
  process	
  is	
  post	
  cart	
  checkout	
  and	
  transaction,	
  with	
  no	
  sales	
  abandonment	
  or	
  friction	
  
impact	
  at	
  cart	
  stage.	
  

(c) No	
  interruption	
  to	
  the	
  normal	
  payment	
  processing	
  and	
  settlement	
  process	
  

(d) Payment	
  instrument	
  coverage	
  is	
  global,	
  and	
  for	
  more	
  than	
  30	
  +	
  card	
  schemes,	
  including	
  
Visa,	
  Mastercard,	
  American	
  Express,	
  JCB	
  and	
  Diners.	
  

(e) The	
  service	
  is	
  independent	
  of	
  card	
  issuer	
  and	
  scheme	
  

(f) Uses	
  scalable,	
  cloud	
  based,	
  patented	
  technology	
  

(g) Compliance	
  safety	
  net	
  for	
  Payment	
  Service	
  Providers	
  to	
  cover	
  “all”	
  scheme	
  cards	
  acquired,	
  
without	
  carve	
  outs,	
  or	
  waiting	
  for	
  issuers	
  to	
  comply	
  

(h) Home	
  banking	
  enrolment	
  interface	
  for	
  issuers	
  card	
  enrolment	
  

(i) Cost	
  savings	
  versus	
  implementation	
  of	
  a	
  ‘new’	
  3D	
  Secure	
  per	
  card	
  scheme.	
  

(j) Merchant	
  preferred,	
  high	
  conversion	
  rate,	
  as	
  opposed	
  to	
  50%++	
  abandonment	
  rate	
  of	
  3D	
  
Secure	
  /	
  Mastercard	
  SecureCode	
  

(k) Mobile	
  and	
  tablet	
  friendly	
  responsive	
  design	
  

Both	
  services	
  are	
  offered	
  on	
  a	
  business	
  to	
  business	
  (b2b)	
  basis,	
  where	
  iSignthis	
  performs	
  the	
  
authentication	
  function	
  as	
  designated	
  agent	
  of	
  its	
  client,	
  being	
  the	
  consumer	
  facing	
  business.	
  

The	
  iSignthis	
  business	
  will	
  contract	
  directly	
  with	
  large	
  online	
  merchants,	
  Payment	
  Service	
  Providers	
  
(PSPs),	
  Payment	
  Gateways,	
  payment	
  processors	
  and	
  obligated	
  or	
  regulated	
  entities	
  under	
  Anti	
  
Money	
  Laundering	
  (AML)	
  legislation.	
  	
  

7.4 Business	
  Model	
  and	
  Pricing	
  

The	
  business	
  model	
  is	
  based	
  on	
  a	
  fee	
  charged	
  for	
  each	
  transaction	
  processed.	
  The	
  type	
  of	
  
authentication	
  required	
  (either	
  customer	
  identity	
  or	
  verification	
  of	
  a	
  financial	
  transaction)	
  and	
  the	
  
volume	
  of	
  transactions	
  being	
  processed	
  will	
  affect	
  price	
  to	
  some	
  extent	
  but	
  as	
  a	
  general	
  guide	
  the	
  
following	
  pricing	
  structure	
  operates:	
  

(a) Evidence	
  of	
  Identity	
  –	
  up	
  to	
  $11	
  per	
  identity	
  transaction	
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(b) Strong	
  Customer	
  Authentication	
  –	
  up	
  to	
  $0.28	
  per	
  transaction	
  plus	
  cost	
  per	
  SMS	
  sent	
  

Business	
  Development	
  is	
  currently	
  focused	
  on	
  the	
  wider	
  local	
  market	
  (Australia	
  and	
  Asia	
  Pacific	
  
(including	
  the	
  US))	
  as	
  well	
  as	
  Europe.	
  The	
  strong	
  business	
  driver	
  in	
  Europe	
  is	
  due	
  to	
  the	
  European	
  
Central	
  Bank	
  legislative	
  requirements	
  commencing	
  in	
  August	
  2015.	
  The	
  legislation	
  requires	
  all	
  online	
  
payment	
  transactions	
  to	
  be	
  fully	
  authenticated	
  (Strong	
  Customer	
  Authentication).	
  The	
  iSignthis	
  
service	
  assists	
  merchants	
  and	
  PSPs	
  to	
  meet	
  the	
  legislative	
  requirements.	
  	
  The	
  volume	
  of	
  transactions	
  
in	
  Europe	
  is	
  approximately	
  5	
  billion	
  transactions	
  being	
  processed	
  annually	
  in	
  the	
  European	
  Union,	
  
with	
  a	
  compound	
  average	
  growth	
  rate	
  on	
  these	
  transactions	
  of	
  approximately	
  20%	
  per	
  annum.	
  	
  The	
  
EU	
  represents	
  approximately	
  1/3	
  of	
  the	
  global	
  market.	
  

iSignthis’	
  current	
  customers	
  include	
  European	
  Payment	
  Service	
  Providers,	
  eMerchantPay	
  and	
  
Adelante.	
  	
  See	
  Section	
  13.3	
  and	
  13.4	
  for	
  summaries	
  of	
  these	
  contracts.	
  These	
  contracts	
  are	
  expected	
  
to	
  commence	
  early	
  in	
  the	
  new	
  year.	
  However	
  investors	
  should	
  note	
  that	
  iSignthis	
  is	
  a	
  start	
  up	
  
company	
  with	
  no	
  sales	
  revenue	
  to	
  date	
  generated	
  by	
  the	
  business	
  at	
  this	
  stage	
  and	
  the	
  roll	
  out	
  of	
  the	
  
iSignthis	
  product	
  is	
  intended	
  to	
  be	
  significantly	
  increased	
  over	
  the	
  coming	
  months	
  as	
  marketing	
  and	
  
sales	
  initiatives	
  are	
  undertaken.	
  

iSignthis	
  intends	
  to	
  continue	
  to	
  grow	
  the	
  business	
  by	
  marketing	
  to	
  achieve	
  new	
  contracts	
  with	
  
payment	
  service	
  providers	
  (PSPs),	
  payment	
  gateways,	
  payment	
  processors,	
  acquiring	
  banks,	
  issuing	
  
banks,	
  entities	
  regulated	
  by	
  anti	
  money	
  laundering	
  regulations	
  and	
  e-­‐merchants	
  who	
  require	
  identity	
  
or	
  payment	
  authentication	
  services	
  in	
  order	
  to	
  mitigate	
  online	
  payment	
  risk.	
  	
  The	
  Company	
  will	
  also	
  
explore	
  further	
  strategic	
  business	
  opportunities	
  that	
  may	
  arise	
  as	
  a	
  result	
  of	
  its	
  identity	
  services	
  and	
  
technology.	
  Some	
  of	
  these	
  opportunities	
  may	
  include	
  operation	
  of	
  payment	
  processing	
  facilities,	
  
which	
  may	
  require	
  the	
  company	
  to	
  apply	
  for	
  and	
  hold	
  financial	
  or	
  prudential	
  licenses	
  in	
  jurisdictions	
  
where	
  it	
  intends	
  to	
  operate.	
  The	
  confluence	
  of	
  payment	
  and	
  identity	
  services	
  may	
  present	
  the	
  
company	
  with	
  further	
  opportunities	
  that	
  may	
  be	
  of	
  strategic	
  interest,	
  or	
  bring	
  about	
  further	
  and	
  new	
  
business	
  models	
  to	
  complement	
  those	
  described	
  in	
  this	
  Prospectus.	
  

7.5 Patents	
  

The	
  granted	
  and	
  pending	
  patent	
  applications	
  detailed	
  in	
  the	
  table	
  below	
  are	
  currently	
  held	
  in	
  the	
  
name	
  of	
  the	
  Vendor,	
  or	
  parties	
  associated	
  with	
  the	
  Vendor,	
  and	
  are	
  in	
  the	
  process	
  of	
  being	
  
registered	
  into	
  the	
  name	
  of	
  ISX	
  IP	
  Ltd	
  (one	
  of	
  the	
  companies	
  that	
  comprise	
  iSignthis).	
  	
  
	
  

Official	
  No.	
   Country	
   Case	
  Status	
  

2010100533	
   Australia	
  
Certified	
  (used	
  as	
  a	
  priority	
  
application)	
  

2011235612	
   Australia	
   Registered	
  

2012261779	
   Australia	
   Pending	
  

112012024646-­‐1	
   Brazil	
   Pending	
  

2791752	
   Canada	
   Pending	
  

11761840.5	
   Europe	
   Pending	
  

13109165.5	
   Hong	
  Kong	
   Pending	
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Official	
  No.	
   Country	
   Case	
  Status	
  

2363/KOLNP/2012	
   India	
   Pending	
  

601718	
   New	
  Zealand	
   Pending	
  

PI	
  2012004099	
   Malaysia	
   Pending	
  

201180014816.4	
   People's	
  Republic	
  of	
  China	
   Pending	
  

2011120098	
   Portugal	
   Registered	
  

10-­‐2012-­‐7027228	
   Republic	
  of	
  Korea	
   Pending	
  

2012/06455	
   South	
  Africa	
   Accepted	
  

2014/00709	
   South	
  Africa	
   Pending	
  

201206344-­‐2	
   Singapore	
   Pending	
  

1251231-­‐5	
   Sweden	
   Pending	
  

8620810	
   US	
   Registered	
  

14/535105	
   US	
   Pending	
  

Information	
  relating	
  to	
  these	
  patents	
  and	
  the	
  intellectual	
  property	
  protected	
  by	
  these	
  patents	
  is	
  set	
  
out	
  in	
  the	
  Patent	
  Report	
  in	
  Section	
  11	
  of	
  this	
  Prospectus.	
  

The	
  Company	
  notes	
  that	
  the	
  Patent	
  Report	
  is	
  an	
  independent	
  report	
  and	
  has	
  been	
  prepared	
  by	
  the	
  
Sydney	
  office	
  of	
  FB	
  Rice.	
  	
  

When	
  considering	
  the	
  Patent	
  Report	
  investors	
  should	
  note	
  the	
  following:	
  

(a) Prior	
  to	
  the	
  date	
  of	
  the	
  Prospectus	
  and	
  the	
  Acquisition	
  Agreement,	
  FB	
  Rice	
  acted	
  as	
  
iSignthis’	
  Patent	
  Attorney	
  and	
  managed	
  iSignthis’	
  patent	
  portfolio.	
  	
  	
  

(b) Neither	
  FB	
  Rice,	
  nor	
  any	
  of	
  its	
  principals	
  or	
  employees	
  that	
  were	
  involved	
  in	
  the	
  
preparation	
  and	
  management	
  of	
  the	
  patent	
  portfolio,	
  have	
  any	
  entitlement	
  to	
  any	
  shares	
  in	
  
the	
  Company	
  or	
  iSignthis,	
  or	
  have	
  any	
  interest	
  in	
  the	
  promotion	
  of	
  the	
  Company	
  or	
  
iSignthis,	
  and	
  do	
  not	
  have	
  any	
  financial	
  interest	
  in	
  the	
  outcome	
  of	
  the	
  Acquisition.	
  	
  	
  

(c) FB	
  Rice	
  has	
  prepared	
  the	
  Patent	
  Report.	
  	
  FB	
  Rice	
  will	
  be	
  paid	
  a	
  fee	
  by	
  the	
  Company	
  for	
  the	
  
preparation	
  of	
  the	
  Patent	
  Report	
  that	
  is	
  not	
  contingent	
  on	
  the	
  outcome	
  of	
  the	
  Prospectus.	
  	
  
FB	
  Rice	
  has	
  confirm	
  that	
  the	
  Patent	
  Report	
  has	
  been	
  prepared	
  by	
  Connie	
  Merlino,	
  Partner,	
  
who	
  is	
  not	
  associated	
  with	
  the	
  Company	
  or	
  iSignthis	
  and	
  has	
  no	
  financial	
  interest	
  in	
  the	
  
outcome	
  of	
  the	
  Acquisition.	
  	
  

Please	
  refer	
  to	
  the	
  Patent	
  Report	
  in	
  Section	
  11	
  of	
  this	
  Prospectus	
  for	
  further	
  detail	
  in	
  relation	
  to	
  the	
  
above.	
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7.6 Financial	
  Information	
  

Information	
  relating	
  to	
  the	
  financial	
  information	
  of	
  the	
  Company	
  and	
  iSignthis	
  is	
  set	
  out	
  in	
  Section	
  9	
  
of	
  this	
  Prospectus	
  and	
  the	
  Investigating	
  Accountant’s	
  Report	
  in	
  Section	
  10	
  of	
  this	
  Prospectus.	
  

7.7 Current	
  Assets	
  of	
  the	
  Company	
  

The	
  Company	
  is	
  a	
  public	
  company	
  that	
  has	
  been	
  listed	
  on	
  the	
  ASX	
  since	
  1998.	
  	
  The	
  Company’s	
  
principal	
  activities	
  previously	
  involved	
  oil	
  and	
  gas	
  exploration	
  and	
  development.	
  	
  In	
  light	
  of	
  difficult	
  
market	
  conditions	
  for	
  junior	
  resource	
  and	
  energy	
  companies,	
  the	
  Company	
  has	
  been	
  evaluating	
  high	
  
quality	
  and	
  value	
  adding	
  investment	
  opportunities	
  outside	
  the	
  commodities	
  industry	
  

The	
  Company,	
  through	
  wholly	
  owned	
  subsidiaries,	
  currently	
  owns	
  the	
  Comanche	
  oil	
  and	
  gas	
  project	
  
and	
  the	
  Avalanche	
  gas	
  project	
  located	
  in	
  the	
  United	
  States.	
  	
  

As	
  part	
  of	
  the	
  process	
  of	
  transitioning	
  to	
  focus	
  on	
  the	
  iSignthis	
  business	
  the	
  Company	
  has	
  gone	
  
through	
  a	
  process	
  to	
  determine	
  how	
  to	
  best	
  realise	
  value	
  for	
  the	
  existing	
  oil	
  and	
  gas	
  assets	
  of	
  the	
  
Company	
  and	
  limit	
  the	
  exposure	
  of	
  the	
  Company	
  to	
  the	
  potential	
  of	
  liability	
  from	
  the	
  prior	
  operation	
  
of	
  these	
  assets.	
  	
  	
  	
  

Following	
  such	
  process	
  the	
  Company	
  was	
  presented	
  a	
  proposal	
  by	
  an	
  entity	
  related	
  to	
  one	
  of	
  the	
  
former	
  directors	
  of	
  the	
  Company,	
  Mr	
  Winton	
  Willesee,	
  to	
  purchase	
  all	
  of	
  the	
  Company's	
  US	
  
subsidiaries	
  (excluding	
  the	
  cash	
  at	
  bank	
  of	
  those	
  subsidiaries	
  which	
  will	
  be	
  returned	
  to	
  the	
  Company)	
  
for	
  consideration	
  of	
  $41,400	
  and	
  by	
  virtue	
  of	
  the	
  transaction	
  being	
  a	
  share	
  sale	
  transaction,	
  assume	
  
all	
  the	
  liabilities	
  and	
  legacy	
  risks	
  inherent	
  within	
  those	
  entities,	
  on	
  an	
  as	
  is	
  where	
  is	
  basis.	
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8. Directors,	
  Key	
  Management	
  and	
  Corporate	
  Governance	
  

8.1 Director	
  Profiles	
  

Mr.	
  Nickolas	
  John	
  Karantzis	
  
Managing	
  Director	
  

Mr.	
  Karantzis	
  holds	
  qualifications	
  in	
  engineering	
  (University	
  of	
  Western	
  Australia),	
  law	
  and	
  business	
  
(University	
  of	
  Melbourne	
  and	
  University	
  of	
  Melbourne	
  Business	
  School).	
  He	
  is	
  a	
  founder	
  of	
  iSignthis,	
  
and	
  has	
  been	
  leading	
  the	
  sales	
  effort	
  whilst	
  developing	
  the	
  intellectual	
  property	
  to	
  its	
  
commercialised	
  state.	
  Mr.	
  Karantzis	
  has	
  over	
  20	
  years'	
  experience	
  in	
  a	
  number	
  of	
  sectors,	
  including	
  
online	
  media,	
  defence	
  and	
  communications,	
  with	
  a	
  background	
  in	
  secure	
  communications.	
  His	
  
previous	
  public	
  company	
  experience	
  includes	
  directorships	
  with	
  ASX	
  listed	
  Pacific	
  Star	
  Network	
  
Limited	
  (ASX:PNW)	
  and	
  Reeltime	
  Media	
  Limited	
  (ASX:RMA).	
  

Mr.	
  Scott	
  William	
  Minehane	
  
Non-­‐Executive	
  Director	
  

Mr.	
  Minehane	
  has	
  international	
  regulatory	
  and	
  strategy	
  experience	
  in	
  the	
  telecommunications	
  sector	
  
and	
  has	
  been	
  involved	
  in	
  advising	
  investors,	
  telecommunications	
  	
  operators,	
  Governments	
  and	
  
regulators	
  in	
  Australia,	
  Asia,	
  the	
  Pacific	
  and	
  South	
  Africa	
  for	
  over	
  25	
  years.	
  He	
  is	
  also	
  an	
  independent	
  
director	
  of	
  ASX	
  listed	
  Etherstack	
  plc	
  (ASX:ESK)	
  which	
  specialises	
  in	
  wireless	
  technology	
  including	
  
waveforms	
  and	
  public	
  mobile	
  radio	
  solutions.	
  	
  Mr.	
  Minehane	
  has	
  a	
  Bachelor	
  of	
  Economics	
  and	
  a	
  
Bachelor	
  of	
  Laws	
  from	
  the	
  University	
  of	
  Queensland	
  and	
  holds	
  a	
  Master	
  of	
  Laws,	
  specialising	
  in	
  
Communications	
  and	
  Asian	
  Law	
  from	
  the	
  University	
  of	
  Melbourne	
  

Mr.	
  Timothy	
  Joseph	
  Hart	
  
Non-­‐Executive	
  Director	
  and	
  Interim	
  Chairman	
  

Mr.	
  Hart	
  is	
  the	
  Managing	
  Director	
  and	
  Chief	
  Executive	
  Officer	
  of	
  Ridley	
  Corporation	
  Limited	
  
(ASX:RIC).	
  Mr.	
  Hart	
  was	
  Chief	
  Executive	
  Officer	
  of	
  Sugar	
  Australia	
  and	
  Sugar	
  New	
  Zealand	
  (joint	
  
ventures	
  between	
  Wilmar/CSR	
  and	
  Mackay	
  Sugar	
  Limited).	
  Eight	
  years	
  prior	
  to	
  this,	
  Mr.	
  Hart	
  held	
  
management	
  positions	
  with	
  SCA	
  Hygiene	
  Australasia,	
  Carter	
  Holt	
  Harvey,	
  ACI	
  Plastics	
  Packaging,	
  
Amcor	
  Limited	
  and	
  Pasminco	
  Limited.	
  He	
  has	
  also	
  been	
  Deputy	
  Chairman	
  of	
  the	
  Australian	
  Food	
  &	
  
Grocery	
  Council,	
  Chaired	
  the	
  Corporate	
  Affairs	
  Committee	
  and	
  was	
  a	
  Director	
  of	
  the	
  World	
  Sugar	
  
Research	
  organisation.	
  Mr.	
  Hart	
  currently	
  Chairs	
  the	
  AFGC	
  Agribusiness	
  Forum	
  and	
  is	
  a	
  Director	
  of	
  
not	
  for	
  profits	
  National	
  Association	
  of	
  Women	
  in	
  Operations	
  (NAWO)	
  and	
  Enactus	
  (SIFE).	
  Mr.	
  Hart	
  
has	
  an	
  extensive	
  background	
  of	
  senior	
  management,	
  in	
  the	
  agribusiness,	
  food,	
  resources,	
  automotive	
  
and	
  packaging	
  industries	
  across	
  Australia,	
  New	
  Zealand,	
  Europe	
  and	
  Asia.	
  	
  

Mr.	
  Barnaby	
  Egerton-­‐Warburton	
  
Non-­‐Executive	
  Director	
  

Mr	
  Egerton-­‐Warburton	
  holds	
  a	
  Bachelor	
  of	
  Economics	
  Degree	
  and	
  is	
  a	
  graduate	
  of	
  the	
  Australian	
  
Institute	
  of	
  Company	
  Directors.	
  He	
  has	
  over	
  20	
  years	
  of	
  trading,	
  investment	
  banking,	
  international	
  
investment	
  and	
  market	
  experience.	
  He	
  has	
  held	
  positions	
  with	
  global	
  investment	
  banks	
  in	
  Hong	
  
Kong,	
  New	
  York	
  and	
  Sydney	
  including	
  JPMorgan,	
  Banque	
  Nationale	
  de	
  Paris	
  and	
  Prudential	
  
Securities.	
  	
  



	
  

 	
   Page	
  38	
  

Independent	
  Chairman	
  

Following	
  completion	
  of	
  the	
  Acquisition	
  and	
  the	
  Offer,	
  the	
  Company	
  will	
  seek	
  an	
  appropriately	
  
qualified	
  person	
  to	
  be	
  appointed	
  as	
  independent	
  Chairman	
  of	
  the	
  Company.	
  

8.2 Directors’	
  Interests	
  

Other	
  than	
  as	
  set	
  out	
  in	
  this	
  Prospectus,	
  no	
  Director	
  has,	
  or	
  had	
  within	
  two	
  years	
  before	
  lodgement	
  
of	
  this	
  Prospectus	
  with	
  ASIC,	
  any	
  interest	
  in:	
  

(a) the	
  formation	
  or	
  promotion	
  of	
  the	
  Company;	
  

(b) any	
  property	
  acquired	
  or	
  proposed	
  to	
  be	
  acquired	
  by	
  the	
  Company	
  in	
  connection	
  with	
  its	
  
formation	
  or	
  promotion,	
  or	
  the	
  Offer;	
  or	
  

(c) the	
  Offer.	
  

and	
  the	
  Company	
  has	
  not	
  paid	
  any	
  amount	
  or	
  provided	
  any	
  benefit,	
  or	
  agreed	
  to	
  do	
  so,	
  to	
  any	
  
Director,	
  either	
  to	
  induce	
  that	
  Director	
  to	
  become,	
  or	
  to	
  qualify	
  them	
  as	
  a	
  director	
  of	
  the	
  Company,	
  
or	
  otherwise,	
  for	
  services	
  rendered	
  by	
  them	
  in	
  connection	
  with	
  the	
  formation	
  or	
  promotion	
  of	
  the	
  
Company	
  or	
  the	
  Offer.	
  

8.3 Directors’	
  Security	
  Holdings	
  

Directors	
  are	
  not	
  required	
  under	
  the	
  Company's	
  Constitution	
  to	
  hold	
  any	
  Shares.	
  	
  Set	
  out	
  in	
  the	
  table	
  
below	
  are	
  details	
  of	
  the	
  existing	
  relevant	
  interests	
  of	
  the	
  Directors	
  in	
  Shares	
  at	
  the	
  date	
  of	
  this	
  
Prospectus	
  and	
  the	
  anticipated	
  relevant	
  interests	
  of	
  the	
  Directors	
  in	
  Shares	
  upon	
  completion	
  of	
  the	
  
Offer.	
  

	
  

Director	
   Existing	
  Shares	
  

Shares	
  upon	
  
completion	
  of	
  

the	
  Offer	
  

%	
  Interest	
  upon	
  
completion	
  of	
  
the	
  Offer(4)	
  

Mr.	
  Barnaby	
  Egerton-­‐Warburton	
   2,695,556	
   2,695,556	
   0.48%	
  

Mr.	
  Nickolas	
  John	
  Karantzis(3)	
   0	
   0	
  	
  (1)(2)	
   0(2)	
  

Mr.	
  Scott	
  William	
  Minehane(3)	
   0	
   0	
   0	
  

Mr	
  Timothy	
  Joseph	
  Hart(3)	
   0	
   0	
   0	
  

Notes	
  

1	
   298,333,333	
  Shares	
  will	
  be	
  held	
  by	
  the	
  Vendor	
  on	
  completion	
  of	
  the	
  Acquisition	
  which	
  is	
  a	
  percentage	
  
interest	
  of	
  53.14%.	
  	
  Mr	
  Nickolas	
  John	
  Karantzis,	
  who	
  holds	
  an	
  interest	
  of	
  over	
  20%	
  in	
  the	
  issued	
  capital	
  
of	
  the	
  Vendor	
  will	
  have	
  a	
  relevant	
  interest	
  in	
  these	
  Shares.	
  	
  	
  

2	
   References	
  to	
  the	
  number	
  of	
  Shares	
  being	
  issued	
  to	
  the	
  Vendor	
  of	
  298,333,333	
  does	
  not	
  include	
  any	
  
Shares	
  issued	
  to	
  the	
  Vendor	
  (which	
  Mr	
  Karantzis	
  will	
  have	
  a	
  relevant	
  interest	
  in)	
  for	
  the	
  Cash	
  Shortfall	
  
Amount	
  or	
  for	
  a	
  Warranty	
  Claim	
  Amount	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  Agreement.	
  Refer	
  
Section	
  13.1	
  for	
  further	
  information	
  about	
  the	
  Cash	
  Shortfall	
  Amount	
  and	
  the	
  Warranty	
  Claim	
  Amount.	
  
The	
  Company	
  estimates	
  that	
  the	
  Cash	
  Shortfall	
  Amount	
  will	
  be	
  approximately	
  $100,000	
  at	
  Completion.	
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Based	
  on	
  this	
  figure,	
  the	
  Company	
  will	
  issue	
  3,333,333	
  additional	
  Shares	
  to	
  the	
  Vendor	
  which	
  would	
  
increase	
  the	
  percentage	
  interest	
  of	
  the	
  Vendor	
  (and	
  consequently	
  Mr.	
  Karantzis)	
  to	
  53.42%.	
  	
  However,	
  
up	
  to	
  56,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  
(assuming	
  the	
  Company	
  has	
  no	
  existing	
  cash	
  at	
  Completion),	
  which	
  would	
  increase	
  the	
  percentage	
  
interest	
  of	
  the	
  Vendor	
  (and	
  consequently	
  Mr.	
  Karantzis)	
  to	
  57.44%.	
  Subject	
  to	
  Shareholder	
  approval,	
  up	
  
to	
  159,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  a	
  Warranty	
  Claim	
  Amount	
  (this	
  
assumes	
  the	
  maximum	
  aggregate	
  amount	
  that	
  the	
  Vendor	
  can	
  recover	
  from	
  the	
  Company	
  pursuant	
  to	
  
the	
  terms	
  of	
  the	
  Acquisition	
  Agreement),	
  which	
  would	
  increase	
  the	
  percentage	
  interest	
  of	
  the	
  Vendor	
  
(and	
  consequently	
  Mr.	
  Karantzis)	
  to	
  63.52%.	
  The	
  maximum	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  
pursuant	
  to	
  the	
  Warranty	
  Claim	
  Amount	
  and	
  the	
  Cash	
  Shortfall	
  Amount	
  is	
  216,333,334	
  Shares,	
  which	
  
would	
  increase	
  the	
  percentage	
  interest	
  of	
  the	
  Vendor	
  (and	
  consequently	
  Mr.	
  Karantzis)	
  to	
  66.18%.	
  The	
  
Company	
  does	
  not	
  expect	
  to	
  be	
  anywhere	
  near	
  this	
  position	
  but	
  has	
  included	
  this	
  disclosure	
  as	
  it	
  is	
  the	
  
maximum	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  (and	
  accordingly	
  Mr.	
  Karantzis	
  may	
  have	
  
a	
  relevant	
  interest	
  in).	
  In	
  addition,	
  the	
  Vendor	
  will	
  be	
  issued	
  336,666,667	
  Performance	
  Shares	
  on	
  
completion	
  of	
  the	
  Acquisition	
  (refer	
  to	
  Section	
  14.2	
  for	
  further	
  details).	
  	
  Mr.	
  Karantzis	
  will	
  have	
  a	
  
relevant	
  interest	
  in	
  these	
  Performance	
  Shares	
  and	
  any	
  Shares	
  issued	
  on	
  conversion	
  of	
  the	
  Performance	
  
Shares.	
  	
  If	
  all	
  of	
  the	
  Performance	
  Shares	
  are	
  converted	
  to	
  Shares	
  prior	
  to	
  the	
  expiry	
  date	
  of	
  the	
  
Performance	
  Shares,	
  then	
  the	
  Vendor	
  will	
  hold	
  (and	
  Mr.	
  Karantzis	
  will	
  have	
  a	
  relevant	
  interest	
  in)	
  
635,000,000	
  Shares	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  Vendor	
  (and	
  consequently	
  Mr.	
  
Karantzis)	
  to	
  70.71%	
  (assuming	
  no	
  Shares	
  are	
  issued	
  to	
  the	
  Vendor	
  for	
  the	
  Cash	
  Shortfall	
  Amount).	
  	
  
Refer	
  to	
  the	
  notes	
  to	
  the	
  second	
  table	
  in	
  Section	
  14.3	
  for	
  the	
  potential	
  voting	
  power	
  of	
  the	
  Vendor	
  (and	
  
Mr.	
  Karantzis)	
  in	
  different	
  scenarios	
  depending	
  on	
  whether	
  Shares	
  are	
  issued	
  to	
  the	
  Vendor	
  for	
  the	
  Cash	
  
Shortfall	
  Amount	
  or	
  the	
  Warranty	
  Claim	
  Amount.	
  

3	
  	
   Mr.	
  Karantzis	
  is	
  a	
  director	
  and	
  shareholder	
  of	
  the	
  Vendor.	
  	
  	
  Mr	
  Hart	
  and	
  Mr	
  Minehane	
  are	
  shareholders	
  
of	
  the	
  Vendor.	
  

4	
   Assumes	
  the	
  amount	
  under	
  the	
  Offer	
  is	
  raised.	
  

5	
   The	
  Company	
  is	
  proposing	
  to	
  implement	
  an	
  employee	
  incentive	
  scheme	
  post	
  re-­‐compliance	
  with	
  
Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  It	
  is	
  proposed	
  the	
  number	
  of	
  securities	
  issued	
  pursuant	
  to	
  the	
  
employee	
  incentive	
  plan	
  over	
  a	
  three	
  year	
  period	
  will	
  be	
  no	
  greater	
  than	
  5%	
  of	
  the	
  issued	
  share	
  capital	
  
of	
  the	
  Company.	
  However,	
  no	
  decisions	
  have	
  been	
  made	
  in	
  relation	
  whether	
  directors	
  will	
  be	
  eligible	
  to	
  
participate	
  or	
  the	
  number	
  of	
  shares	
  that	
  may	
  be	
  offered	
  to	
  directors	
  pursuant	
  to	
  the	
  plan.	
  

Set	
  out	
  in	
  the	
  table	
  below	
  are	
  details	
  of	
  the	
  anticipated	
  relevant	
  interests	
  of	
  the	
  Directors	
  in	
  other	
  
securities	
  of	
  the	
  Company	
  upon	
  completion	
  of	
  the	
  Offer.	
  
	
  

Director	
   Options	
  

Mr.	
  Barnaby	
  Egerton-­‐Warburton	
   2,446,546(1)	
  

Mr.	
  Nickolas	
  John	
  Karantzis	
   0(2)	
  

Mr.	
  Scott	
  William	
  Minehane	
   0(2)	
  

Mr.	
  Timothy	
  Joseph	
  Hart	
   0(2)	
  

Notes	
  

1 Listed	
  Options	
  each	
  exercisable	
  at	
  $0.50	
  on	
  or	
  before	
  31	
  December	
  2015.	
  

2 The	
  Company	
  proposes	
  to	
  put	
  in	
  place	
  an	
  employee	
  incentive	
  plan	
  which	
  the	
  Directors	
  may	
  be	
  entitled	
  
to	
   participate	
   in	
   (subject	
   to	
   shareholder	
   approval).	
   It	
   is	
   proposed	
   the	
   number	
   of	
   securities	
   issued	
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pursuant	
  the	
  employee	
  incentive	
  plan	
  over	
  a	
  three	
  year	
  period	
  will	
  be	
  no	
  greater	
  than	
  5%	
  of	
  the	
  issued	
  
share	
  capital	
  of	
  the	
  Company.	
  However,	
  no	
  decisions	
  have	
  been	
  made	
  in	
  relation	
  whether	
  directors	
  will	
  
be	
  eligible	
  to	
  participate	
  or	
  the	
  number	
  of	
  shares	
  that	
  may	
  be	
  offered	
  to	
  directors	
  pursuant	
  to	
  the	
  plan.	
  	
  

8.4 Remuneration	
  of	
  Directors	
  

The	
  Constitution	
  provides	
  that	
  the	
  remuneration	
  of	
  Non-­‐Executive	
  Directors	
  will	
  not	
  be	
  more	
  than	
  
the	
  aggregate	
  fixed	
  sum	
  determined	
  by	
  a	
  general	
  meeting	
  of	
  Shareholders.	
  	
  The	
  aggregate	
  
remuneration	
  for	
  Non-­‐Executive	
  Directors	
  has	
  been	
  set	
  at	
  an	
  amount	
  not	
  to	
  exceed	
  $300,000	
  per	
  
annum.	
  	
  	
  

The	
  remuneration	
  of	
  Executive	
  Directors	
  will	
  be	
  fixed	
  by	
  the	
  Directors	
  and	
  may	
  be	
  paid	
  by	
  way	
  of	
  
fixed	
  salary	
  or	
  consultancy	
  fee.	
  	
  The	
  Board	
  has	
  resolved	
  that	
  the	
  Directors’	
  fees	
  will	
  be	
  $60,000	
  per	
  
annum	
  for	
  the	
  Chairman	
  and	
  $40,000	
  per	
  annum	
  for	
  non-­‐executive	
  Directors	
  (exclusive	
  of	
  statutory	
  
superannuation	
  contributions).	
  

The	
  remuneration	
  of	
  the	
  executive	
  Directors	
  and	
  key	
  management	
  will	
  be	
  determined	
  by	
  the	
  Board.	
  
A	
  summary	
  of	
  Mr.	
  Nickolas	
  John	
  Karantzis’	
  (the	
  Managing	
  Director	
  of	
  the	
  Company)	
  and	
  Mr.	
  Todd	
  
Richards’	
  (the	
  Chief	
  Financial	
  Officer	
  and	
  Company	
  Secretary	
  of	
  the	
  Company)	
  material	
  terms	
  
employment	
  agreements	
  are	
  set	
  out	
  in	
  Section	
  8.6(a).	
  	
  

The	
  annual	
  remuneration	
  payable	
  to	
  each	
  of	
  the	
  Directors	
  is	
  as	
  follows:	
  
	
  

Director	
   Annual	
  Remuneration	
  

Mr.	
  Nickolas	
  John	
  Karantzis	
   219,000(3)	
  

Mr.	
  Barnaby	
  Egerton-­‐Warburton	
   43,800(4)	
  

Mr.	
  Scott	
  William	
  Minehane	
   43,800	
  

Mr	
  Timothy	
  Joseph	
  Hart	
   65,700	
  

Notes	
  

1 At	
  the	
  date	
  of	
   this	
  Prospectus,	
   the	
  Company	
  does	
  not	
  propose	
  to	
  enter	
   into	
  any	
  additional	
  consulting	
  
arrangements	
  or	
  other	
  agreements	
  other	
  than	
  those	
  set	
  out	
  above.	
   	
  

2 The	
  numbers	
  in	
  the	
  above	
  table	
  are	
  inclusive	
  of	
  statutory	
  superannuation.	
  	
  	
  

3 The	
  executive	
  services	
  agreement	
  for	
  Mr	
  Karantzis	
  employment	
  as	
  Managing	
  Director	
  has	
  not	
  yet	
  been	
  
executed.	
   It	
   is	
  proposed	
  this	
  agreement	
  will	
  be	
  executed	
  following	
  the	
  date	
  of	
  this	
  Prospectus	
  and	
  on	
  
the	
  terms	
  and	
  condition	
  set	
  out	
  in	
  Section	
  8.6.	
  	
  	
  

4 Mr	
  Egerton-­‐Warburton	
  was	
  previously	
  the	
  Managing	
  Director	
  of	
  the	
  Company.	
  Mr	
  Egerton-­‐Warburton	
  
became	
   a	
   non-­‐executive	
   Director	
   on	
   22	
   December	
   2014.	
   Prior	
   to	
   his	
   appointment	
   as	
   non-­‐executive	
  
Director,	
   Mr	
   Egerton-­‐Warburton	
   was	
   paid	
   $120,000	
   per	
   annum	
   (plus	
   statutory	
   superannuation).	
  
Remuneration	
   received	
  by	
  Mr	
  Egerton-­‐Warburton	
   for	
   the	
   financial	
   years	
  ending	
  30	
   June	
  2013	
  and	
  30	
  
June	
  2014	
  was	
  $235,000	
  and	
  $209,362	
  respectively.	
  	
  	
  

For	
  details	
  of	
  the	
  Directors'	
  interests	
  in	
  securities	
  in	
  the	
  Company	
  refer	
  to	
  Section	
  8.3	
  above.	
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8.5 Senior	
  Management	
  and	
  Consultant	
  Profiles	
  

In	
  addition	
  to	
  the	
  executive	
  capacity	
  of	
  Mr.	
  Nickolas	
  John	
  Karantzis,	
  who	
  will	
  be	
  Managing	
  Director	
  
and	
  Chief	
  Executive	
  Officer	
  of	
  the	
  Company	
  upon	
  completion	
  of	
  the	
  Acquisition,	
  the	
  following	
  person	
  
will	
  comprise	
  the	
  key	
  management	
  personnel	
  of	
  the	
  Company	
  upon	
  completion	
  of	
  the	
  Acquisition.	
  

Mr.	
  Todd	
  Richards	
  
Chief	
  Financial	
  Officer	
  and	
  Company	
  Secretary	
  

Mr.	
  Richards	
  is	
  a	
  co-­‐founder	
  of	
  the	
  iSignthis	
  business,	
  and	
  a	
  Certified	
  Practicing	
  Accountant	
  with	
  
more	
  than	
  20	
  years'	
  experience	
  in	
  statutory	
  corporations	
  and	
  international	
  and	
  ASX	
  listed	
  
companies.	
  His	
  experience	
  has	
  been	
  gained	
  in	
  a	
  number	
  of	
  industries	
  including	
  manufacturing,	
  
logistics,	
  professional	
  sport,	
  IT,	
  online	
  media	
  and	
  telecommunications.	
  Todd’s	
  previous	
  public	
  
company	
  experience	
  includes	
  executive	
  and	
  Company	
  Secretary	
  roles	
  with	
  ASX	
  listed	
  Destra	
  
Corporation	
  Limited	
  (ASX:DES)	
  and	
  Reeltime	
  Media	
  Limited	
  (ASX:RMA).	
  

8.6 Key	
  Terms	
  of	
  proposed	
  agreements	
  with	
  Directors,	
  Senior	
  Management	
  or	
  
Related	
  Parties	
  

(a) Material	
  Terms	
  of	
  proposed	
  Executive	
  Service	
  Agreements	
  

Mr.	
  Nickolas	
  John	
  Karantzis	
  
Managing	
  Director	
  

The	
  proposed	
  terms	
  of	
  Mr.	
  Karantzis	
  Executive	
  Services	
  Agreement	
  for	
  the	
  position	
  of	
  
Managing	
  Director	
  and	
  Chief	
  Executive	
  Officer	
  will	
  include	
  a	
  term	
  of	
  twenty	
  four	
  (24)	
  
months,	
  with	
  a	
  termination	
  period	
  of	
  six	
  (6)	
  months	
  by	
  either	
  party,	
  a	
  director's	
  fee	
  and	
  
base	
  salary	
  totalling	
  $200,000	
  per	
  annum,	
  plus	
  statutory	
  superannuation	
  entitlements,	
  and	
  
domicile	
  portability	
  provisions.	
  	
  The	
  agreement	
  shall	
  recognise	
  one	
  month	
  of	
  accrued	
  
annual	
  leave,	
  and	
  participation	
  in	
  the	
  employee	
  incentive	
  plan	
  

Mr.	
  Todd	
  Richards	
  
Chief	
  Financial	
  Officer	
  and	
  Company	
  Secretary	
  

The	
  proposed	
  terms	
  of	
  Mr.	
  Richards’	
  Executive	
  Services	
  Agreement	
  for	
  the	
  position	
  of	
  Chief	
  
Financial	
  Officer	
  and	
  Company	
  Secretary	
  of	
  the	
  Company	
  will	
  include	
  a	
  term	
  of	
  twenty	
  four	
  
(24)	
  months,	
  with	
  a	
  termination	
  period	
  of	
  three	
  (3)	
  months	
  by	
  either	
  party,	
  a	
  base	
  salary	
  of	
  
$180,000	
  per	
  annum,	
  plus	
  statutory	
  superannuation	
  entitlements,	
  and	
  domicile	
  portability	
  
provisions.	
  The	
  agreement	
  provides	
  for	
  participation	
  in	
  the	
  employee	
  incentive	
  plan	
  

While	
  it	
  is	
  proposed	
  that	
  the	
  Company	
  will	
  enter	
  into	
  these	
  agreements	
  on	
  completion	
  of	
  
the	
  Acquisition,	
  the	
  full	
  terms	
  and	
  conditions	
  of	
  these	
  agreements	
  are	
  in	
  the	
  process	
  of	
  
being	
  negotiated	
  and	
  formal	
  agreements	
  have	
  not	
  yet	
  been	
  signed	
  by	
  the	
  parties.	
  	
  

(b) Deeds	
  of	
  indemnity,	
  insurance	
  and	
  access	
  

The	
  Company	
  is	
  party	
  to	
  a	
  deed	
  of	
  indemnity,	
  insurance	
  and	
  access	
  with	
  Mr	
  Barnaby	
  
Egerton-­‐Warburton,	
  a	
  Director	
  and	
  is	
  proposing	
  to	
  enter	
  into	
  similar	
  deeds	
  of	
  indemnity,	
  
insurance	
  and	
  access	
  with	
  the	
  other	
  Directors.	
  	
  Under	
  these	
  deeds,	
  the	
  Company	
  
indemnifies	
  each	
  Director	
  to	
  the	
  extent	
  permitted	
  by	
  the	
  Corporations	
  Act	
  against	
  any	
  
liability	
  arising	
  as	
  a	
  result	
  of	
  the	
  Director	
  acting	
  as	
  a	
  director	
  of	
  the	
  Company.	
  	
  The	
  Company	
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is	
  also	
  required	
  to	
  maintain	
  insurance	
  policies	
  for	
  the	
  benefit	
  of	
  the	
  relevant	
  Director	
  and	
  
must	
  also	
  allow	
  the	
  Directors	
  to	
  inspect	
  board	
  papers	
  in	
  certain	
  circumstances.	
  

(c) Other	
  

The	
  Company	
  has	
  accepted	
  an	
  offer	
  by	
  an	
  entity	
  related	
  to	
  one	
  of	
  the	
  Company's	
  previous	
  
directors,	
  Mr	
  Winton	
  Willesee,	
  to	
  purchase	
  all	
  of	
  the	
  Company's	
  US	
  subsidiaries	
  which	
  own	
  
the	
  Company’s	
  existing	
  oil	
  and	
  gas	
  projects	
  (excluding	
  the	
  cash	
  at	
  bank	
  of	
  those	
  subsidiaries	
  
which	
  will	
  be	
  returned	
  to	
  the	
  Company)	
  for	
  consideration	
  of	
  $41,400	
  and	
  by	
  virtue	
  of	
  the	
  
transaction	
  being	
  a	
  share	
  sale	
  transaction,	
  assume	
  all	
  the	
  liabilities	
  and	
  legacy	
  risks	
  inherent	
  
within	
  those	
  entities,	
  on	
  an	
  as	
  is	
  where	
  is	
  basis.	
  	
  This	
  transaction	
  was	
  subject	
  to	
  
Shareholders	
  approving	
  the	
  Acquisition.	
  

Directors,	
  Mr.	
  Nickolas	
  John	
  Karantzis,	
  Mr.	
  Scott	
  Minehane	
  and	
  Mr.	
  Timothy	
  Hart	
  and	
  the	
  
Chief	
  Financial	
  Officer	
  and	
  Company	
  Secretary,	
  Mr.	
  Todd	
  Richards	
  are	
  shareholders	
  of	
  the	
  
Vendor.	
  Mr	
  Karantzis	
  is	
  also	
  a	
  director	
  of	
  the	
  Vendor.	
  	
  Messrs	
  Karantzis,	
  Minehane	
  and	
  Hart	
  
were	
  appointed	
  to	
  the	
  Board	
  on	
  22	
  December	
  2014	
  following	
  Shareholder	
  approval	
  at	
  the	
  
Company’s	
  December	
  General	
  Meeting.	
  	
  The	
  Acquisition	
  was	
  negotiated	
  by	
  the	
  Company	
  
and	
  the	
  Vendor	
  on	
  arm’s	
  length	
  terms	
  prior	
  to	
  their	
  appointment.	
  	
  These	
  Directors	
  have	
  
been	
  appointed	
  to	
  facilitate	
  completion	
  of	
  the	
  Offer	
  and	
  re-­‐compliance	
  with	
  the	
  Listing	
  
Rules.	
  

8.7 Corporate	
  Governance	
  

This	
  summary	
  identifies	
  the	
  key	
  corporate	
  governance	
  policies	
  and	
  practices	
  adopted	
  by	
  the	
  
Company’s	
  Board.	
  The	
  Board	
  is	
  committed	
  to	
  ensuring	
  continued	
  investor	
  confidence	
  in	
  the	
  
operations	
  of	
  the	
  Company	
  and	
  in	
  maintaining	
  high	
  standards	
  of	
  corporate	
  governance	
  in	
  the	
  
performance	
  of	
  their	
  duties.	
  	
  	
  

The	
  role	
  of	
  the	
  Board	
  

The	
  role	
  of	
  the	
  board	
  of	
  Directors	
  is	
  to	
  provide	
  strategic	
  guidance	
  to	
  the	
  Company	
  (and	
  its	
  related	
  
bodies	
  corporate),	
  effective	
  oversight	
  of	
  management	
  and	
  to	
  provide	
  a	
  sound	
  base	
  for	
  a	
  culture	
  of	
  
good	
  corporate	
  governance	
  within	
  the	
  Company.	
  	
  

The	
  Board	
  will	
  always	
  retain	
  ultimate	
  authority	
  over	
  the	
  management	
  and	
  staff	
  of	
  the	
  Company	
  and	
  
its	
  related	
  bodies	
  corporate.	
  	
  

In	
  performing	
  its	
  role,	
  the	
  Board	
  should	
  act,	
  at	
  all	
  times:	
  

(a) in	
  recognition	
  of	
  its	
  overriding	
  responsibility	
  to	
  act	
  honestly,	
  fairly	
  and	
  in	
  accordance	
  with	
  
the	
  law	
  in	
  serving	
  the	
  interests	
  of	
  the	
  Company,	
  its	
  shareholders,	
  as	
  well	
  as	
  its	
  employees,	
  
customers	
  and	
  the	
  community;	
  

(b) in	
  a	
  manner	
  designed	
  to	
  create	
  and	
  continue	
  to	
  build	
  sustainable	
  value	
  for	
  shareholders;	
  

(c) in	
  accordance	
  with	
  the	
  duties	
  and	
  obligations	
  imposed	
  upon	
  them	
  by	
  the	
  Company’s	
  
constitution	
  and	
  applicable	
  law;	
  and	
  

(d) with	
  integrity	
  and	
  objectivity,	
  consistently	
  with	
  the	
  ethical,	
  professional	
  and	
  other	
  
standards	
  set	
  out	
  in	
  the	
  Company’s	
  corporate	
  governance	
  policies.	
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Responsibilities	
  of	
  the	
  Board	
  

The	
  responsibilities	
  of	
  the	
  Board	
  include:	
  

(a) represent	
  and	
  serve	
  the	
  interests	
  of	
  Shareholders	
  by	
  overseeing	
  and	
  appraising	
  the	
  
Company’s	
  strategies,	
  policies	
  and	
  performance;	
  

(b) protect	
  and	
  optimise	
  the	
  Company’s	
  performance	
  and	
  build	
  sustainable	
  value	
  for	
  
Shareholders;	
  	
  

(c) set,	
  review	
  and	
  ensure	
  compliance	
  with	
  the	
  Company’s	
  values	
  and	
  governance	
  framework;	
  
and	
  

(d) ensure	
  that	
  Shareholders	
  are	
  kept	
  informed	
  of	
  the	
  Company’s	
  performance	
  and	
  major	
  
developments.	
  

Composition	
  of	
  the	
  Board	
  

Under	
  the	
  Company’s	
  constitution,	
  the	
  minimum	
  number	
  of	
  Directors	
  is	
  three	
  and	
  the	
  maximum	
  
number	
  is	
  ten.	
  	
  The	
  Board	
  at	
  the	
  date	
  of	
  this	
  Prospectus	
  comprises	
  of	
  four	
  Directors,	
  namely	
  Mr.	
  
Nickolas	
  John	
  Karantzis,	
  Mr.	
  Scott	
  Minehane,	
  Mr.	
  Timothy	
  Hart	
  and	
  Mr.	
  Barnaby	
  Egerton-­‐Warburton.	
  	
  
The	
  Directors	
  consider	
  the	
  size	
  and	
  composition	
  of	
  the	
  Board	
  is	
  appropriate	
  given	
  the	
  current	
  size	
  
and	
  status	
  of	
  the	
  Company.	
  

Each	
  Director	
  is	
  bound	
  by	
  all	
  of	
  the	
  Company’s	
  charters,	
  policies	
  and	
  codes	
  of	
  conduct.	
  	
  If	
  the	
  Board	
  
determines	
  it	
  is	
  appropriate	
  or	
  necessary,	
  they	
  may	
  establish	
  committees	
  to	
  assist	
  in	
  carrying	
  out	
  
various	
  responsibilities	
  of	
  the	
  Board.	
  	
  Such	
  committees	
  will	
  be	
  established	
  by	
  a	
  formal	
  charter.	
  

The	
  Board	
  delegates	
  the	
  management	
  of	
  the	
  Company’s	
  business	
  and	
  day	
  to	
  day	
  operation	
  to	
  the	
  
Managing	
  Director	
  who	
  is	
  authorised,	
  in	
  turn,	
  to	
  delegate	
  such	
  powers	
  conferred	
  on	
  him	
  or	
  her	
  to	
  
members	
  of	
  the	
  senior	
  management	
  group.	
  

The	
  Board	
  seeks	
  to	
  nominate	
  persons	
  for	
  appointment	
  to	
  the	
  Board	
  who	
  have	
  the	
  qualifications,	
  
experience	
  and	
  skills	
  to	
  augment	
  the	
  capabilities	
  of	
  the	
  Board.	
  

Independence	
  of	
  Directors	
  

The	
  Board	
  considers	
  the	
  issue	
  of	
  independence	
  with	
  regard	
  to	
  a	
  set	
  of	
  questions	
  outlined	
  in	
  the	
  
Board	
  charter.	
  	
  The	
  issue	
  is	
  considered	
  in	
  light	
  of	
  a	
  materiality	
  threshold	
  relevant	
  to	
  the	
  particular	
  
time	
  of	
  the	
  issue.	
  

Independent	
  professional	
  advice	
  

The	
  Directors	
  are	
  entitled	
  to	
  seek	
  independent	
  professional	
  advice	
  at	
  the	
  Company’s	
  expense	
  on	
  any	
  
matter	
  connected	
  with	
  the	
  discharge	
  of	
  their	
  responsibilities.	
  	
  Such	
  advice	
  may	
  be	
  sought	
  in	
  
accordance	
  with	
  the	
  procedures	
  set	
  out	
  in	
  the	
  Board	
  charter.	
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Securities	
  trading	
  policy	
  

The	
  Company	
  has	
  adopted	
  a	
  formal	
  policy	
  for	
  dealing	
  in	
  the	
  Company’s	
  securities	
  by	
  Directors	
  and	
  
employees	
  and	
  their	
  related	
  entities	
  (in	
  accordance	
  with	
  Listing	
  Rule	
  12.9).	
  	
  	
  The	
  securities	
  trading	
  
policy	
  regarding	
  allowable	
  dealings	
  is	
  that	
  those	
  persons	
  should:	
  

(a) not	
   deal	
   in	
   the	
   Company’s	
   securities	
   while	
   in	
   possession	
   of	
   price	
   sensitive,	
   non-­‐public	
  
information;	
  and	
  

(b) only	
  trade	
  in	
  the	
  Company’s	
  securities	
  after	
  receiving	
  clearance	
  to	
  do	
  so	
  from	
  a	
  designated	
  
clearance	
  officer,	
  where	
  clearance	
  may	
  not	
  be	
  provided	
  in	
  defined	
  “black	
  out	
  periods”.	
  

The	
  securities	
  trading	
  policy	
  is	
  available	
  on	
  the	
  Company’s	
  website	
  at	
  www.otisenergy.com.	
  

Remuneration	
  policy	
  

The	
  Company	
  has	
  adopted	
  a	
  remuneration	
  policy	
  designed	
  to	
  align	
  individual	
  and	
  team	
  reward	
  and	
  
encourage	
  executives	
  to	
  perform	
  to	
  their	
  full	
  capacity.	
  	
  

Remuneration	
  packages	
  may	
  contain	
  any	
  or	
  all	
  of	
  the	
  following:	
  

(a) annual	
   salary	
   base	
   with	
   provision	
   to	
   recognise	
   the	
   value	
   of	
   the	
   individuals’	
   personal	
  
performance	
  and	
  their	
  ability	
  and	
  experience;	
  

(b) rewards,	
   bonuses,	
   special	
   payments	
   and	
   other	
   measures	
   available	
   to	
   reward	
   individuals	
  
and	
  teams	
  following	
  a	
  particular	
  outstanding	
  business	
  contribution;	
  

(c) Share	
   participation	
   –	
   the	
   Company	
   is	
   considering	
   implementing	
   an	
   employee	
   incentive	
  
scheme	
  (refer	
  to	
  Section	
  14.4	
  for	
  further	
  details);	
  and	
  

(d) other	
  benefits,	
  such	
  as	
  holiday	
  leave,	
  sickness	
  benefits,	
  superannuation	
  payments	
  and	
  long	
  
service	
  benefits.	
  

The	
  Board	
  will	
  determine	
  the	
  appropriate	
  level	
  and	
  structure	
  of	
  remuneration	
  of	
  the	
  executive	
  team	
  
and	
  such	
  consideration	
  will	
  occur	
  each	
  year	
  on	
  the	
  recommendation	
  of	
  the	
  Managing	
  Director.	
  

Remuneration	
  of	
   the	
  Managing	
  Director	
  will	
   be	
   reviewed	
  annually	
  by	
   the	
  Board.	
  Determination	
  of	
  
Non-­‐Executive	
  Director’s	
  fees	
  is	
  with	
  regard	
  to	
  the	
  long	
  term	
  performance	
  of	
  the	
  Company.	
  

Continuous	
  disclosure	
  policy	
  

The	
  Company,	
  as	
  a	
   listed	
  public	
  company,	
   is	
   required	
  to	
  disclose	
  price	
  sensitive	
   information	
  to	
   the	
  
market	
   as	
   it	
   becomes	
   known	
   to	
   comply	
   with	
   the	
   continuous	
   disclosure	
   requirements	
   of	
   the	
  
Corporations	
  Act	
  and	
  the	
  Listing	
  Rules.	
  

The	
  continuous	
  disclosure	
  policy	
  of	
   the	
  Company	
  ensures	
   that	
  all	
   Shareholders	
  and	
   investors	
  have	
  
equal	
  access	
  to	
  the	
  Company’s	
  information,	
  to	
  the	
  extent	
  practicable.	
  	
  Price	
  sensitive	
  information	
  will	
  
be	
  disclosed	
  by	
  way	
  of	
  an	
  announcement	
  to	
  the	
  ASX	
  and	
  placed	
  on	
  the	
  Company’s	
  website.	
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Shareholder	
  communication	
  

The	
  Board	
  strives	
  to	
  ensure	
  that	
  Shareholders	
  are	
  provided	
  with	
  full	
  and	
  timely	
  information	
  to	
  assess	
  
the	
  performance	
  of	
  the	
  Company	
  and	
  its	
  Directors	
  and	
  to	
  make	
  well-­‐informed	
  investment	
  decisions.	
  

Information	
  is	
  communicated	
  to	
  Shareholders:	
  

(a) through	
  the	
  release	
  of	
  information	
  to	
  the	
  market	
  via	
  the	
  ASX;	
  

(b) through	
  the	
  distribution	
  of	
  the	
  annual	
  report	
  and	
  notice	
  of	
  annual	
  general	
  meeting;	
  

(c) through	
  letters	
  and	
  other	
  forms	
  of	
  communications	
  directly	
  to	
  Shareholders;	
  and	
  

(d) by	
  posting	
  relevant	
  information	
  on	
  the	
  Company’s	
  website.	
  

Ethical	
  standards	
  and	
  business	
  conduct	
  

The	
   Board	
   recognises	
   the	
   need	
   for	
   Directors	
   and	
   employees	
   to	
   observe	
   appropriate	
   standards	
   of	
  
behaviour	
  and	
  business	
  ethics	
  when	
  engaging	
  in	
  corporate	
  activity.	
  	
  Through	
  its	
  code	
  of	
  conduct,	
  the	
  
Board	
  intends	
  to	
  maintain	
  a	
  reputation	
  for	
  integrity.	
  	
  The	
  Company’s	
  business	
  ethics	
  are	
  founded	
  on	
  
openness,	
  honesty,	
  fairness,	
  integrity,	
  mutual	
  respect,	
  ethical	
  conduct	
  and	
  compliance	
  with	
  laws.	
  	
  

The	
   standards	
   set	
   out	
   in	
   the	
   code	
   of	
   conduct	
   are	
   required	
   to	
   be	
   adhered	
   to	
   by	
   officers	
   and	
  
employees	
  of	
  the	
  Company.	
  	
  The	
  code	
  of	
  conduct	
  and	
  further	
  details	
  of	
  these	
  standards	
  can	
  be	
  found	
  
on	
  the	
  Company’s	
  website.	
  

ASX	
  Corporate	
  Governance	
  Principles	
  and	
  Recommendations	
  

Where	
  possible	
  and	
  having	
  regard	
  to	
  the	
  size	
  and	
  nature	
  of	
  the	
  Company’s	
  operations,	
  the	
  Board	
  has	
  
adopted	
  the	
  Corporate	
  Governance	
  Principles	
  and	
  Recommendations	
  (3rd	
  Edition)	
  issued	
  by	
  the	
  ASX	
  
Corporate	
  Governance	
  Council.	
  	
  Departures	
  from	
  the	
  principles	
  and	
  recommendations	
  are	
  set	
  out	
  in	
  
the	
  table	
  below.	
  

	
  

Recommendation	
  	
   Nature	
  of	
  departure	
  	
   Explanation	
  for	
  departure	
  

2.1	
  	
   The	
   Company	
   does	
   not	
  
have	
   any	
   independent	
  
Directors.	
  

The	
   size	
   and	
   scope	
   of	
   the	
   company’s	
  
activities	
   does	
   not	
   justify	
   the	
   cost	
   of	
  
appointing	
   independent	
   directors	
   at	
   this	
  
stage	
  of	
  its	
  development.	
  

2.4	
  	
   The	
   company	
   does	
   not	
  
have	
   a	
   nomination	
  
committee.	
  

The	
   role	
   of	
   the	
   nomination	
   committee	
   is	
  
assumed	
   by	
   the	
   full	
   Board.	
   The	
   size	
   and	
  
scope	
   of	
   the	
   company’s	
   activities	
   does	
   not	
  
justify	
   the	
   establishment	
   of	
   such	
   a	
  
committee.	
  

4.2,	
  4.3,	
  4.4,	
  4.5	
  	
   The	
   company	
   does	
   not	
  
have	
  an	
  audit	
  committee.	
  

The	
  role	
  of	
   the	
  audit	
  committee	
   is	
  assumed	
  
by	
   the	
   full	
   Board,	
   to	
   be	
   chaired	
   by	
   Mr	
  
Minehane.	
   The	
   size	
   and	
   scope	
   of	
   the	
  
company’s	
   activities	
   does	
   not	
   justify	
   the	
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Recommendation	
  	
   Nature	
  of	
  departure	
  	
   Explanation	
  for	
  departure	
  

establishment	
  of	
  such	
  a	
  committee.	
  

7.1	
  	
   The	
   company	
   does	
   not	
  
have	
   a	
   formal	
   risk	
  
management	
  policy.	
  

Business	
   risk	
   is	
   continually	
   assessed	
   by	
   the	
  
Board	
   by	
   addressing	
   the	
   key	
   items	
   listed	
   in	
  
the	
   Corporate	
   Governance	
   Principles	
   and	
  
Recommendations.	
  

8.1,	
  8.2	
  	
   The	
   company	
   does	
   not	
  
have	
   a	
   remuneration	
  
committee.	
  

The	
   role	
   of	
   the	
   remuneration	
   committee	
   is	
  
assumed	
   by	
   the	
   full	
   Board	
   who	
   apply	
   the	
  
Company’s	
   Remuneration	
   Policy.	
   The	
   size	
  
and	
   scope	
   of	
   the	
   company’s	
   activities	
   does	
  
not	
   justify	
   the	
   establishment	
   of	
   such	
   a	
  
committee.	
   No	
   director	
   participates	
   in	
   any	
  
deliberation	
  regarding	
  his	
  own	
  remuneration	
  
or	
  related	
  issues.	
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9. Financial	
  Information	
  	
  

9.1 The	
  Company	
  	
  

This	
  section	
  contains	
  a	
  summary	
  of	
  the	
  historical	
  income	
  statements	
  and	
  statement	
  of	
  financial	
  
position	
  of	
  the	
  Company	
  for	
  the	
  2012,	
  2013	
  and	
  2014	
  years	
  (all	
  audited)	
  that	
  the	
  Directors	
  consider	
  
relevant	
  to	
  investors.	
  	
  The	
  financial	
  information	
  presented	
  is	
  in	
  an	
  abbreviated	
  form	
  and	
  does	
  not	
  
contain	
  all	
  of	
  the	
  disclosures	
  that	
  are	
  usually	
  contained	
  in	
  statutory	
  accounts	
  prepared	
  in	
  accordance	
  
with	
  the	
  Corporations	
  Act.	
  

	
  

	
  

FY	
  2012	
   FY	
  2013	
   FY	
  2014	
  

	
  	
   audited	
  actual	
   audited	
  actual	
   audited	
  actual	
  

Total	
  revenue	
   374,740	
   836,299	
   599,611	
  

Operating	
  expenses	
   (3,373,606)	
   (3,803,682)	
   (3,159,867)	
  

EBITDA	
   (2,998,866)	
   (2,967,383)	
   (2,560,256)	
  

Depreciation	
   (1,326)	
   (2,532)	
   (2,147)	
  

Discontinued	
  operations	
  revenue	
   87,112	
   -­‐	
   -­‐	
  

EBIT	
   (2,913,080)	
   (2,969,915)	
   (2,562,403)	
  

Interest	
  income	
  (expense)	
   -­‐	
   -­‐	
   -­‐	
  

NPBT	
   (2,913,080)	
   (2,969,915)	
   (2,562,403)	
  

Tax	
   -­‐	
   -­‐	
   -­‐	
  

NPAT	
   (2,913,080)	
   (2,969,915)	
   (2,562,403)	
  

	
  	
   	
   	
   	
  

Total	
  assets	
   6,973,482	
   4,472,045	
   2,099,081	
  

Total	
  liabilities	
   (614,760)	
   (235,748)	
   (177,073)	
  

Net	
  assets	
   6,358,722	
   4,236,297	
   1,922,008	
  

RSM	
  Bird	
  Cameron	
  Corporate	
  Pty	
  Ltd	
  (RSM	
  Bird	
  Cameron)	
  has	
  prepared	
  an	
  Investigating	
  
Accountants’	
  Report	
  which	
  incorporates	
  the	
  audited	
  financial	
  information	
  for	
  the	
  Company	
  to	
  30	
  
June	
  2014.	
  RSM	
  Bird	
  Cameron	
  has	
  also	
  reviewed	
  financial	
  information	
  for	
  the	
  Company	
  to	
  30	
  
September	
  2014	
  and	
  has	
  used	
  this	
  information	
  to	
  prepare	
  a	
  pro-­‐forma	
  statement	
  of	
  financial	
  
position	
  following	
  completion	
  of	
  the	
  Offer	
  and	
  the	
  Acquisition.	
  	
  Please	
  refer	
  to	
  Section	
  10	
  of	
  the	
  
Prospectus	
  for	
  further	
  information.	
  

The	
  audited	
  financial	
  statements	
  (inclusive	
  of	
  significant	
  accounting	
  policies)	
  of	
  the	
  Company	
  for	
  the	
  
financial	
  years	
  2012,	
  2013	
  and	
  2014	
  are	
  available	
  (free	
  of	
  charge)	
  on	
  request	
  to	
  the	
  Company	
  on	
  	
  	
  
+61	
  2	
  8003	
  3438.	
  

9.2 iSignthis	
  	
  

The	
  two	
  companies	
  comprising	
  iSignthis,	
  iSignthis	
  BV	
  and	
  ISX	
  IP	
  Ltd	
  were	
  incorporated	
  on	
  28	
  May	
  
2014	
  and	
  24	
  September	
  2014	
  respectively.	
  Accordingly	
  iSignthis	
  is	
  essentially	
  a	
  start-­‐up	
  company	
  
with	
  limited	
  trading	
  history.	
  iSignthis	
  is	
  now	
  in	
  the	
  commercialisation	
  phase	
  of	
  the	
  business	
  cycle	
  and	
  
as	
  such	
  carries	
  the	
  normal	
  risks	
  of	
  a	
  start	
  up	
  business.	
  Given	
  the	
  limited	
  trading	
  history	
  iSignthis,	
  no	
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assurance	
  can	
  be	
  given	
  that	
  iSignthis	
  will	
  achieve	
  commercial	
  viability	
  through	
  the	
  implementation	
  of	
  
its	
  business	
  plan.	
  

As	
  at	
  30	
  September	
  2014,	
  $1,259,000	
  had	
  been	
  spent	
  on	
  the	
  development	
  and	
  commercialisation	
  of	
  	
  
iSignthis’	
  product.	
  

Investors	
  should	
  note,	
  given	
  iSignthis’	
  limited	
  operating	
  history,	
  the	
  ability	
  to	
  achieve	
  its	
  objectives	
  is	
  
high	
  risk.	
  

RSM	
  Bird	
  Cameron	
  has	
  prepared	
  an	
  Investigating	
  Accountants’	
  Report	
  which	
  incorporates	
  a	
  review	
  of	
  
the	
  historical	
  financial	
  information	
  for	
  iSiginthis	
  from	
  incorporation	
  to	
  30	
  September	
  2014.	
  	
  Please	
  
refer	
  to	
  Section	
  10	
  of	
  the	
  Prospectus	
  for	
  further	
  information.	
  

9.3 Pro-­‐forma	
  statement	
  of	
  financial	
  position	
  	
  	
  

A	
  consolidated	
  pro-­‐forma	
  historical	
  statement	
  of	
  financial	
  position	
  as	
  at	
  30	
  September	
  2014	
  for	
  the	
  
Company	
  is	
  contained	
  in	
  Appendix	
  A	
  of	
  the	
  Investigating	
  Accountant's	
  Report.	
  

The	
  pro-­‐forma	
  historical	
  financial	
  information	
  has	
  been	
  derived	
  from	
  the	
  reviewed	
  historical	
  financial	
  
information	
  of	
  the	
  Company	
  as	
  at	
  30	
  September	
  2014,	
  after	
  adjusting	
  for	
  the	
  effects	
  of	
  any	
  
subsequent	
  events	
  described	
  in	
  Note	
  1	
  in	
  Appendix	
  A	
  and	
  the	
  pro	
  forma	
  adjustments	
  described	
  in	
  
Note	
  1	
  in	
  Appendix	
  A	
  	
  of	
  the	
  Investigating	
  Accountant's	
  Report.	
  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	
  Note	
  1	
  in	
  Appendix	
  A	
  of	
  the	
  Investigating	
  Accountants'	
  Report,	
  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.	
  	
  	
  	
  

Shareholders	
  should	
  read	
  the	
  Investigating	
  Accountant's	
  Report	
  in	
  full	
  before	
  making	
  any	
  investment	
  
decision.	
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10. Investigating	
  Accountant's	
  Report	
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12. Risk	
  Factors	
  

The	
  Shares	
  offered	
  under	
  this	
  Prospectus	
  should	
  be	
  considered	
  speculative	
  because	
  of	
  the	
  nature	
  of	
  
the	
  Company's	
  business.	
  There	
  are	
  numerous	
  risk	
  factors	
  involved	
  with	
  the	
  Company's	
  business.	
  	
  This	
  
Section	
  identifies	
  the	
  major	
  areas	
  of	
  risk	
  associated	
  with	
  an	
  investment	
  in	
  the	
  Company,	
  but	
  should	
  
not	
  be	
  taken	
  as	
  an	
  exhaustive	
  list	
  of	
  the	
  risk	
  factors	
  to	
  which	
  the	
  Company	
  and	
  its	
  Shareholders	
  are	
  
exposed.	
  	
  

Some	
  of	
  these	
  risks	
  can	
  be	
  mitigated	
  by	
  the	
  use	
  of	
  safeguards	
  and	
  appropriate	
  systems	
  and	
  controls,	
  
but	
  some	
  are	
  outside	
  the	
  control	
  of	
  the	
  Company	
  and	
  cannot	
  be	
  mitigated.	
  	
  Accordingly,	
  an	
  
investment	
  in	
  the	
  Company	
  carries	
  no	
  guarantee	
  with	
  respect	
  to	
  the	
  payment	
  of	
  dividends,	
  return	
  of	
  
capital	
  or	
  price	
  at	
  which	
  securities	
  will	
  trade.	
  Potential	
  investors	
  should	
  read	
  the	
  entire	
  Prospectus	
  
and	
  consult	
  their	
  professional	
  advisers	
  before	
  deciding	
  whether	
  to	
  apply	
  for	
  Shares.	
  

Risks	
  specific	
  to	
  the	
  iSignthis	
  Acquisition	
  

(a) Conditional	
  Acquisition	
  	
  

As	
  part	
  of	
  the	
  Company's	
  change	
  in	
  nature	
  and	
  scale	
  of	
  activities,	
  ASX	
  will	
  require	
  the	
  
Company	
  to	
  re-­‐comply	
  with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules.	
  This	
  Prospectus	
  is	
  issued	
  
to	
  assist	
  the	
  Company	
  to	
  re-­‐comply	
  with	
  these	
  requirements.	
  The	
  Company's	
  Shares	
  were	
  
suspended	
  from	
  the	
  time	
  of	
  the	
  December	
  General	
  Meeting.	
  It	
  is	
  anticipated	
  that	
  the	
  
Company's	
  Shares	
  will	
  remain	
  suspended	
  until	
  completion	
  of	
  the	
  Acquisition,	
  Offer	
  and	
  
Consolidation,	
  re-­‐compliance	
  by	
  the	
  Company	
  with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules	
  
and	
  compliance	
  with	
  any	
  further	
  conditions	
  ASX	
  imposes	
  on	
  such	
  reinstatement.	
  There	
  is	
  a	
  
risk	
  that	
  the	
  Company	
  will	
  not	
  be	
  able	
  to	
  satisfy	
  one	
  or	
  more	
  of	
  those	
  requirements	
  and	
  
that	
  its	
  Shares	
  will	
  consequently	
  remain	
  suspended	
  from	
  quotation.	
  	
  

In	
  the	
  event	
  that	
  the	
  Conditions	
  of	
  the	
  Offer	
  set	
  out	
  in	
  Section	
  6.2	
  are	
  not	
  satisfied	
  or	
  the	
  
Company	
  does	
  not	
  receive	
  conditional	
  approval	
  for	
  re-­‐quotation	
  on	
  ASX,	
  the	
  Company	
  will	
  
not	
  proceed	
  with	
  the	
  Offer	
  and	
  will	
  repay	
  all	
  Application	
  Monies	
  received.	
  	
  

(b) Significant	
  Shareholder	
  	
  

Following	
  completion	
  of	
  the	
  Acquisition,	
  iSignthis	
  Ltd	
  will	
  hold	
  approximately	
  53%	
  of	
  the	
  
Shares	
  of	
  the	
  Company,	
  and	
  be	
  the	
  Company’s	
  largest	
  shareholder.	
  	
  Mr.	
  Nickolas	
  John	
  
Karantzis,	
  a	
  Director,	
  who	
  holds	
  an	
  interest	
  in	
  over	
  20%	
  in	
  the	
  issued	
  capital	
  of	
  the	
  Vendor,	
  
will	
  also	
  be	
  deemed	
  to	
  have	
  the	
  voting	
  power	
  of	
  the	
  Vendor.	
  This	
  percentage	
  may	
  be	
  
increased	
  if	
  any	
  of	
  the	
  Milestones	
  are	
  met	
  prior	
  to	
  the	
  expiry	
  date	
  of	
  the	
  Performance	
  
Shares	
  or	
  if	
  any	
  Shares	
  are	
  issued	
  in	
  relation	
  to	
  the	
  Cash	
  Shortfall	
  Amount	
  or	
  the	
  Warranty	
  
Claim	
  Amount.	
  Consequently,	
  the	
  Vendor	
  may	
  have	
  the	
  ability	
  to	
  influence	
  the	
  election	
  of	
  
Directors,	
  the	
  appointment	
  of	
  new	
  management	
  and	
  the	
  potential	
  outcome	
  of	
  all	
  matters	
  
submitted	
  to	
  a	
  vote	
  of	
  Shareholders.	
  The	
  interests	
  of	
  iSignthis	
  Ltd	
  may	
  differ	
  from	
  the	
  
Company’s	
  interests	
  and	
  the	
  interests	
  of	
  other	
  Shareholders.	
  	
  	
  

Upon	
  reinstatement	
  of	
  the	
  Company's	
  Shares	
  to	
  quotation	
  on	
  the	
  ASX,	
  a	
  significant	
  portion	
  
of	
  the	
  Shares	
  on	
  issue	
  will	
  be	
  subject	
  to	
  escrow	
  restrictions	
  imposed	
  by	
  the	
  Listing	
  Rules.	
  
Investors	
  may	
  consider	
  that	
  there	
  is	
  an	
  increased	
  liquidity	
  risk	
  as	
  a	
  large	
  portion	
  of	
  the	
  
issued	
  capital	
  may	
  not	
  be	
  able	
  to	
  be	
  traded	
  freely	
  for	
  a	
  period	
  of	
  up	
  to	
  24	
  months.	
  Please	
  
see	
  Section	
  6.14	
  for	
  further	
  information	
  on	
  escrow	
  arrangements.	
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(c) Limited	
  trading	
  history	
  	
  

iSignthis	
  is	
  essentially	
  a	
  start-­‐up	
  company	
  with	
  limited	
  trading	
  history.	
  iSignthis	
  has	
  focused	
  
initial	
  efforts	
  on	
  the	
  research	
  and	
  development	
  of	
  its	
  software	
  applications	
  and	
  securing	
  its	
  
intellectual	
  property.	
  iSignthis	
  has	
  been	
  successful	
  in	
  obtaining	
  Patents	
  in	
  a	
  number	
  of	
  
jurisdictions	
  and	
  with	
  that	
  protection	
  in	
  place	
  iSignthis	
  is	
  now	
  in	
  the	
  commercialisation	
  
phase	
  of	
  the	
  business	
  cycle.	
  This	
  phase	
  carries	
  the	
  normal	
  risks	
  of	
  a	
  start	
  up	
  business.	
  Given	
  
the	
  limited	
  trading	
  history	
  of	
  iSignthis,	
  no	
  assurance	
  can	
  be	
  given	
  that	
  iSignthis	
  will	
  achieve	
  
commercial	
  viability	
  through	
  the	
  implementation	
  of	
  its	
  business	
  plan.	
  	
  

The	
  information	
  surrounding	
  the	
  business	
  model	
  of	
  iSignthis	
  as	
  set	
  out	
  in	
  Section	
  7.4	
  
represents	
  iSignthis’	
  current	
  plans	
  and	
  strategies	
  for	
  commercialisation	
  of	
  the	
  iSignthis	
  
product	
  given	
  its	
  limited	
  history	
  to	
  date.	
  	
  ISignthis’	
  ability	
  to	
  achieve	
  its	
  objectives	
  depends	
  
on	
  the	
  ability	
  of	
  the	
  Directors	
  and	
  management	
  to	
  implement	
  the	
  proposed	
  business	
  plan	
  
and	
  to	
  respond	
  in	
  a	
  timely	
  and	
  appropriate	
  manner	
  to	
  any	
  unforeseen	
  circumstances.	
  

(d) Concentration	
  of	
  Contracts	
  	
  

Currently	
  iSignthis'	
  only	
  supply	
  agreements	
  are	
  the	
  Adelante	
  Service	
  Agreement	
  and	
  the	
  
EMP	
  Service	
  Agreements.	
  Given	
  the	
  limited	
  number	
  of	
  these	
  contracts	
  iSignthis	
  is	
  highly	
  
reliant	
  on	
  their	
  continued	
  operation.	
  A	
  loss	
  or	
  material	
  breach	
  of	
  these	
  contracts	
  may	
  
significantly	
  impact	
  the	
  operations	
  or	
  financial	
  performance	
  of	
  the	
  Company.	
  	
  	
  	
  

(e) Market	
  adoption	
  and	
  sales	
  and	
  marketing	
  

Use	
  of	
  proceeds	
  post	
  completion	
  will	
  focus	
  efforts	
  on	
  sales,	
  marketing	
  and	
  trade	
  
exhibitions.	
  Business	
  operations	
  of	
  iSignthis	
  are	
  currently	
  integrating	
  existing	
  contracts	
  to	
  
become	
  revenue	
  generating.	
  Although	
  iSignthis	
  has	
  been	
  relatively	
  successful	
  to	
  date	
  in	
  
securing	
  new	
  business	
  and	
  to	
  an	
  extent	
  have	
  confirmed	
  the	
  commerciality	
  of	
  the	
  services	
  
developed,	
  there	
  are	
  no	
  guarantees	
  of	
  further	
  success	
  in	
  obtaining	
  new	
  business.	
  	
  The	
  
success	
  of	
  the	
  commercialisation	
  of	
  iSignthis	
  will	
  be	
  in	
  its	
  target	
  market	
  accepting	
  its	
  
products	
  for	
  routine	
  use.	
  Take	
  up	
  of	
  the	
  products	
  will	
  involve	
  education	
  of	
  market	
  
participants	
  and	
  marketing	
  to	
  raise	
  the	
  profile	
  of	
  iSignthis	
  and	
  its	
  products.	
  	
  

(f) Competition	
  and	
  new	
  technologies	
  	
  

iSignthis	
  is	
  confident	
  that	
  its	
  product	
  provides	
  a	
  unique	
  market	
  proposition	
  in	
  providing	
  real	
  
time	
  authentication	
  services	
  which	
  is	
  a	
  significant	
  differentiator	
  to	
  historical	
  database	
  
checks.	
  The	
  iSignthis	
  product	
  is	
  also	
  able	
  to	
  extend	
  its	
  market	
  by	
  offering	
  a	
  cross	
  border	
  
service.	
  Notwithstanding	
  this,	
  the	
  industry	
  in	
  which	
  iSignthis	
  operates	
  is	
  competitive	
  and	
  
includes	
  companies	
  with	
  significantly	
  greater	
  financial,	
  technical,	
  human,	
  research	
  and	
  
development,	
  and	
  marketing	
  resources	
  than	
  iSignthis.	
  	
  Numerous	
  entities	
  around	
  the	
  world	
  
may	
  compete	
  with	
  iSignthis'	
  efforts	
  to	
  commercialise	
  products	
  that	
  may	
  compete	
  with	
  
iSignthis’	
  products.	
  	
  iSignthis'	
  competitors	
  may	
  develop	
  products	
  in	
  advance	
  of	
  iSignthis;	
  
that	
  are	
  more	
  effective	
  than	
  those	
  developed	
  by	
  iSignthis,	
  or	
  have	
  greater	
  market	
  
acceptance.	
  	
  As	
  a	
  consequence,	
  iSignthis’	
  current	
  and	
  future	
  technologies	
  and	
  products	
  
may	
  become	
  obsolete	
  or	
  uncompetitive,	
  resulting	
  in	
  adverse	
  effects	
  on	
  revenue,	
  margins	
  
and	
  profitability.	
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(g) Reliance	
  on	
  key	
  personnel	
  	
  

iSignthis	
  currently	
  employs	
  or	
  engages	
  as	
  consultants	
  a	
  number	
  of	
  key	
  management	
  and	
  
personnel,	
  and	
  iSignthis’	
  future	
  depends	
  on	
  retaining	
  and	
  attracting	
  suitable	
  qualified	
  
personnel.	
  	
  In	
  particular	
  Mr.	
  Nickolas	
  John	
  Karantzis	
  is	
  the	
  inventor	
  and	
  main	
  founder	
  of	
  the	
  
business.	
  His	
  background	
  in	
  IP	
  law,	
  security	
  and	
  software	
  development	
  are	
  a	
  significant	
  
advantage	
  and	
  the	
  reason	
  for	
  the	
  successful	
  granting	
  of	
  patents	
  and	
  move	
  to	
  
commercialisation	
  of	
  the	
  iSignthis	
  service.	
  In	
  the	
  short	
  term	
  he	
  will	
  be	
  responsible	
  for	
  
business	
  development	
  initiatives	
  and	
  will	
  also	
  be	
  the	
  main	
  driver	
  of	
  new	
  products	
  and	
  
development.	
  	
  There	
  is	
  no	
  guarantee	
  that	
  iSignthis	
  will	
  be	
  able	
  to	
  attract	
  and	
  retain	
  suitably	
  
qualified	
  personnel,	
  and	
  a	
  failure	
  to	
  do	
  so	
  could	
  materially	
  adversely	
  affect	
  the	
  business,	
  
operating	
  results	
  and	
  financial	
  prospects	
  of	
  the	
  Company.	
  

While	
  it	
  is	
  proposed	
  that	
  the	
  Company	
  will	
  enter	
  into	
  executive	
  services	
  agreements	
  with	
  
Mr	
  Nickolas	
  John	
  Karantzis	
  and	
  Mr	
  Todd	
  Richards	
  on	
  the	
  terms	
  and	
  conditions	
  set	
  out	
  in	
  
Section	
  8.6(a),	
  the	
  full	
  terms	
  and	
  conditions	
  of	
  these	
  agreements	
  are	
  in	
  the	
  process	
  of	
  being	
  
negotiated	
  and	
  formal	
  agreements	
  have	
  not	
  yet	
  been	
  signed	
  by	
  the	
  parties.	
  There	
  is	
  a	
  risk	
  
that	
  the	
  terms	
  and	
  conditions	
  acceptable	
  to	
  each	
  party	
  may	
  vary,	
  or	
  that	
  an	
  agreement	
  is	
  
not	
  reached.	
  	
  	
  

(h) Regulatory	
  and	
  legislative	
  change	
  	
  

The	
  iSignthis	
  business	
  assists	
  its	
  customers	
  with	
  complying	
  with	
  their	
  Anti	
  Money	
  
Legislation	
  (AML)	
  and	
  Counter	
  Terrorism	
  Funding	
  (CTF)	
  obligations	
  in	
  relation	
  to	
  their	
  
customers.	
  Future	
  legislative	
  changes	
  concerning	
  Anti	
  Money	
  Legislation	
  (AML)	
  and	
  
Counter	
  Terrorism	
  Funding	
  (CTF)	
  legislation,	
  including	
  the	
  European	
  Central	
  Bank’s	
  (ECB)	
  
requirements	
  for	
  payment	
  transactions	
  to	
  be	
  subject	
  to	
  Strong	
  Customer	
  Authentication	
  
(SCA),	
  may	
  result	
  in	
  the	
  product	
  offering	
  of	
  iSignthis	
  not	
  being	
  as	
  effective	
  in	
  assisting	
  its	
  
customers	
  with	
  their	
  Anti	
  Money	
  Legislation	
  (AML)	
  and	
  Counter	
  Terrorism	
  Funding	
  (CTF)	
  
obligations	
  which	
  may	
  have	
  a	
  significant	
  effect	
  on	
  the	
  business	
  operations	
  of	
  iSignthis.	
  	
  

(i) Faults	
  with	
  products/services	
  	
  

The	
  product	
  of	
  iSignthis	
  may	
  have	
  errors	
  or	
  defects	
  that	
  are	
  identified	
  after	
  customers	
  start	
  
using	
  it	
  which	
  could	
  harm	
  reputation	
  and	
  business.	
  	
  Internet-­‐based	
  services	
  frequently	
  
contain	
  undetected	
  errors	
  when	
  first	
  introduced	
  or	
  when	
  new	
  versions	
  or	
  enhancements	
  
are	
  released.	
  Such	
  an	
  occurrence	
  could	
  result	
  in	
  loss	
  of	
  revenue	
  or	
  customers.	
  	
  

(j) Technology	
  Risk	
  	
  

iSignthis	
  has	
  developed	
  its	
  own	
  software	
  in	
  house	
  in	
  relation	
  to	
  its	
  products.	
  	
  Such	
  software	
  
may	
  be	
  subject	
  to	
  external	
  factors,	
  such	
  as	
  deprecation	
  of	
  operating	
  systems,	
  libraries,	
  
components,	
  third	
  party	
  interfaces,	
  drivers,	
  patches,	
  or	
  other	
  related	
  issues.	
  	
  Further	
  the	
  
software	
  will	
  require	
  updating	
  and	
  maintenance,	
  these	
  external	
  factors	
  may	
  also	
  effect	
  the	
  
ability	
  of	
  iSignthis	
  to	
  effectively	
  upgrade	
  and	
  maintain	
  its	
  software.	
  	
  Should	
  iSignthis	
  have	
  
such	
  issues	
  it	
  may	
  effect	
  the	
  ability	
  of	
  iSignthis	
  to	
  successfully	
  provide	
  its	
  product.	
  	
  

(k) Dependency	
  on	
  service	
  providers	
  	
  

iSignthis	
  currently	
  proposes	
  to	
  operate	
  a	
  significant	
  amount	
  of	
  its	
  operations	
  through	
  a	
  
series	
  of	
  contractual	
  relationships	
  with	
  third	
  party	
  service	
  providers	
  and	
  intends	
  to	
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continue	
  to	
  operate	
  in	
  this	
  manner.	
  	
  	
  	
  All	
  of	
  such	
  arrangements	
  carry	
  a	
  risk	
  that	
  the	
  third	
  
parties	
  do	
  not	
  adequately	
  or	
  fully	
  comply	
  with	
  their	
  respective	
  contractual	
  rights	
  and	
  
obligations.	
  	
  Such	
  failure	
  can	
  lead	
  to	
  termination	
  and/or	
  significant	
  damage	
  to	
  iSignthis'	
  
product.	
  	
  In	
  particular	
  iSignthis	
  currently	
  stores	
  customers’	
  information	
  within	
  third-­‐party	
  
datacenter	
  hosting	
  facilities	
  located	
  in	
  the	
  cloud.	
  As	
  part	
  of	
  iSignthis'	
  current	
  disaster	
  
recovery	
  arrangements,	
  the	
  production	
  environment	
  and	
  all	
  customers’	
  data	
  is	
  currently	
  
replicated	
  in	
  near	
  real	
  time	
  in	
  a	
  facility	
  to	
  be	
  co-­‐located	
  with	
  Amazon	
  Web	
  Services	
  and/or	
  
IBM	
  Softlayer	
  Cloud	
  and/or	
  Microsoft	
  Azure.	
  These	
  facilities	
  may	
  be	
  vulnerable	
  to	
  damage	
  
or	
  interruption	
  from	
  floods,	
  fires,	
  power	
  loss,	
  telecommunications	
  failures	
  and	
  similar	
  
events.	
  They	
  may	
  also	
  be	
  subject	
  to	
  break-­‐ins,	
  sabotage,	
  intentional	
  acts	
  of	
  vandalism	
  and	
  
similar	
  misconduct.	
  Such	
  disruption,	
  particularly	
  prolonged	
  ones,	
  in	
  these	
  services	
  may	
  
have	
  a	
  material	
  adverse	
  impact	
  on	
  the	
  reputation	
  of	
  iSignthis	
  and	
  its	
  business	
  operations.	
  	
  

(l) Dependency	
  on	
  the	
  internet	
  and/or	
  Cloud	
  based	
  services	
  

Expanding	
  sale	
  of	
  the	
  iSignthis	
  products	
  and	
  other	
  future	
  developed	
  products	
  depends	
  on	
  
the	
  continued	
  acceptance	
  of	
  the	
  internet	
  and/or	
  cloud	
  as	
  a	
  communications	
  and	
  commerce	
  
platform	
  for	
  individuals	
  and	
  enterprises.	
  	
  The	
  internet	
  and/or	
  cloud	
  could	
  become	
  less	
  
viable	
  as	
  a	
  business	
  tool	
  due	
  to	
  delays	
  in	
  development	
  or	
  adoption	
  of	
  new	
  standards	
  and	
  
protocols	
  to	
  handle	
  increased	
  demands	
  of	
  internet	
  activity,	
  security,	
  reliability,	
  cost,	
  ease-­‐
of-­‐use,	
  accessibility	
  and	
  quality-­‐of	
  service.	
  	
  If	
  for	
  any	
  reason	
  the	
  internet	
  and/or	
  cloud	
  does	
  
not	
  remain	
  a	
  widespread	
  communications	
  medium	
  and	
  commercial	
  platform,	
  the	
  demand	
  
for	
  the	
  product	
  of	
  iSignthis	
  would	
  be	
  significantly	
  reduced,	
  which	
  would	
  harm	
  the	
  business.	
  	
  

(m) Customer	
  Service	
  and	
  reputational	
  risk	
  	
  

The	
  reputation	
  of	
  iSignthis	
  and	
  its	
  products	
  is	
  important	
  in	
  attracting	
  and	
  retaining	
  existing	
  
business	
  and	
  obtaining	
  new	
  business	
  and	
  key	
  employees.	
  Reputational	
  damage	
  could	
  arise	
  
due	
  to	
  a	
  number	
  of	
  circumstances,	
  including	
  errors	
  or	
  defects,	
  inadequate	
  services	
  or	
  
unsatisfactory	
  client	
  outcomes.	
  	
  	
  Negative	
  publicity	
  could	
  adversely	
  impact	
  the	
  reputation	
  
of	
  iSignthis	
  which	
  may	
  potentially	
  result	
  in	
  a	
  fall	
  in	
  the	
  number	
  of	
  customers	
  seeking	
  the	
  
products	
  and	
  services	
  of	
  iSignthis.	
  	
  

(n) Hackers	
  

iSignthis	
  relies	
  on	
  the	
  availability	
  of	
  its	
  website	
  to	
  provide	
  services	
  to	
  customers.	
  Hackers	
  
could	
  render	
  the	
  website	
  unavailable.	
  Whilst	
  iSignthis	
  takes	
  reasonable	
  precautions,	
  such	
  as	
  
ensuring	
  that	
  services	
  will	
  be	
  audited	
  to	
  and	
  comply	
  with	
  the	
  Payment	
  Card	
  Industry	
  Data	
  
Security	
  Standards	
  (PCI	
  DSS),	
  iSignthis	
  may	
  be	
  a	
  target	
  for	
  hackers.	
  Actual	
  or	
  perceived	
  
security	
  vulnerabilities	
  in	
  iSignthis'	
  services	
  or	
  any	
  breaches	
  of	
  its	
  security	
  controls	
  and	
  
unauthorized	
  access	
  to	
  a	
  customer’s	
  data	
  could	
  harm	
  the	
  business	
  and	
  operating	
  results.	
  

(o) Government	
  metadata	
  tracking	
  	
  

Government	
  agencies	
  may	
  seek	
  to	
  access	
  sensitive	
  information	
  that	
  is	
  generated	
  by	
  the	
  
iSignthis	
  systems.	
  Laws	
  and	
  regulations	
  relating	
  to	
  government	
  access	
  and	
  restrictions	
  are	
  
evolving,	
  and	
  compliance	
  with	
  such	
  laws	
  and	
  regulations	
  could	
  limit	
  adoption	
  of	
  services	
  by	
  
users	
  and	
  create	
  burdens	
  on	
  the	
  business.	
  Moreover,	
  regulatory	
  investigations	
  into	
  
iSignthis'	
  compliance	
  with	
  privacy-­‐related	
  laws	
  and	
  regulations	
  could	
  increase	
  our	
  costs	
  and	
  
divert	
  management	
  attention.	
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(p) Patent	
  rights	
  	
  

iSignthis	
  relies	
  heavily	
  for	
  its	
  success	
  on	
  its	
  ability	
  to	
  obtain	
  and	
  maintain	
  patent	
  protection	
  
for	
  its	
  technology.	
  	
  iSignthis	
  has	
  the	
  right	
  to	
  be	
  transferred	
  granted	
  and	
  pending	
  patent	
  
applications	
  (Intellectual	
  Property	
  Rights)	
  covering	
  major	
  markets	
  which	
  present	
  
commercialisation	
  opportunities.	
  	
  The	
  prospect	
  of	
  attaining	
  patent	
  protection	
  for	
  products	
  
and	
  the	
  technology	
  such	
  as	
  those	
  proposed	
  is	
  highly	
  uncertain	
  and	
  involves	
  complex	
  and	
  
continually	
  evolving	
  factual	
  and	
  legal	
  questions.	
  	
  These	
  include:	
  

(i) legislative	
  and	
  judicial	
  changes,	
  or	
  changes	
  in	
  the	
  examination	
  guidelines	
  of	
  
governmental	
  patent	
  offices,	
  which	
  may	
  negatively	
  affect	
  iSignthis'	
  ability	
  to	
  
obtain	
  patents	
  for	
  its	
  products	
  and	
  technologies.	
  	
  In	
  addition,	
  the	
  scope	
  of	
  patent	
  
applications	
  can	
  be	
  significantly	
  reduced	
  during	
  prosecution	
  of	
  the	
  patent	
  
applications,	
  with	
  the	
  result	
  that	
  the	
  scope	
  of	
  protection	
  in	
  the	
  issued	
  patent	
  
being	
  significantly	
  less	
  than	
  the	
  scope	
  of	
  protection	
  sought	
  by	
  iSignthis.	
  	
  As	
  a	
  
result,	
  iSignthis'	
  patent	
  application	
  may	
  not	
  proceed	
  to	
  issued	
  patents	
  and,	
  if	
  
issued,	
  may	
  not	
  be	
  of	
  commercial	
  benefit	
  to	
  iSignthis,	
  or	
  may	
  not	
  afford	
  iSignthis	
  
adequate	
  protection	
  from	
  competing	
  products;	
  and	
  

(ii) since	
  most	
  patent	
  applications	
  remain	
  secret	
  for	
  eighteen	
  months	
  from	
  the	
  time	
  
of	
  filing,	
  and	
  since	
  publication	
  of	
  discoveries	
  in	
  the	
  scientific	
  or	
  patent	
  literature	
  
often	
  lags	
  behind	
  actual	
  discoveries,	
  iSignthis	
  cannot	
  be	
  certain	
  that	
  it	
  is	
  the	
  first	
  
to	
  make	
  the	
  inventions	
  covered	
  by	
  the	
  pending	
  patent	
  applications	
  or	
  that	
  its	
  
patent	
  applications	
  for	
  such	
  inventions	
  was	
  the	
  first	
  to	
  be	
  filed.	
  

Even	
  if	
  iSignthis	
  succeeds	
  in	
  obtaining	
  patent	
  protection	
  for	
  its	
  products,	
  its	
  patents	
  could	
  
be	
  partially	
  or	
  wholly	
  invalidated	
  following	
  challenges	
  by	
  third	
  parties.	
  

The	
  Intellectual	
  Property	
  Rights	
  are	
  currently	
  held	
  in	
  the	
  name	
  of	
  the	
  Vendor,	
  or	
  parties	
  
associated	
  with	
  the	
  Vendor,	
  and	
  are	
  in	
  the	
  process	
  of	
  being	
  transferred	
  to	
  ISX	
  IP	
  Ltd	
  (one	
  of	
  
the	
  companies	
  that	
  comprise	
  iSignthis).	
  	
  There	
  may	
  be	
  delays	
  or	
  issues	
  with	
  completing	
  the	
  
transfer	
  of	
  the	
  Intellectual	
  Property	
  Rights	
  to	
  ISX	
  IP	
  Ltd.	
  	
  Under	
  the	
  terms	
  of	
  the	
  Acquisition	
  
Agreement,	
  to	
  the	
  extent	
  that	
  ISX	
  IP	
  Ltd	
  is	
  not	
  the	
  registered	
  holder	
  of	
  the	
  Intellectual	
  
Property	
  Rights	
  at	
  completion	
  of	
  the	
  Acquisition,	
  then	
  such	
  Intellectual	
  Property	
  Rights	
  will	
  
be	
  exercised	
  by	
  the	
  Vendor	
  at	
  the	
  direction	
  of,	
  and	
  in	
  the	
  name	
  of,	
  ISX	
  IP	
  Ltd	
  and	
  will	
  be	
  
held	
  on	
  trust	
  by	
  the	
  Vendor	
  for	
  ISX	
  IP	
  Ltd.	
  	
  

(q) Infringement	
  of	
  third	
  party	
  intellectual	
  property	
  rights	
  

If	
  a	
  third	
  party	
  accuses	
  iSignthis	
  of	
  infringing	
  its	
  intellectual	
  property	
  rights	
  or	
  if	
  a	
  third	
  party	
  
commences	
  litigation	
  against	
  iSignthis	
  for	
  the	
  infringement	
  of	
  patent	
  or	
  other	
  intellectual	
  
property	
  rights,	
  iSignthis	
  may	
  incur	
  significant	
  costs	
  in	
  defending	
  such	
  action,	
  whether	
  or	
  
not	
  it	
  ultimately	
  prevails.	
  	
  Typically,	
  patent	
  litigation	
  is	
  expensive.	
  Costs	
  that	
  iSignthis	
  incurs	
  
in	
  defending	
  third	
  party	
  infringement	
  actions	
  would	
  also	
  include	
  diversion	
  of	
  management’s	
  
and	
  technical	
  personnel’s	
  time.	
  

In	
  addition,	
  parties	
  making	
  claims	
  against	
  iSignthis	
  may	
  be	
  able	
  to	
  obtain	
  injunctive	
  or	
  other	
  
equitable	
  relief	
  that	
  could	
  prevent	
  iSignthis	
  from	
  further	
  developing	
  discoveries	
  or	
  
commercialising	
  its	
  products.	
  In	
  the	
  event	
  of	
  a	
  successful	
  claim	
  of	
  infringement	
  against	
  
iSignthis,	
  it	
  may	
  be	
  required	
  to	
  pay	
  damages	
  and	
  obtain	
  one	
  or	
  more	
  licenses	
  from	
  the	
  



	
  

 	
   Page	
  84	
  

prevailing	
  third	
  party.	
  If	
  it	
  is	
  not	
  able	
  to	
  obtain	
  these	
  licenses	
  at	
  a	
  reasonable	
  cost,	
  if	
  at	
  all,	
  it	
  
could	
  encounter	
  delays	
  in	
  product	
  introductions	
  and	
  loss	
  of	
  substantial	
  resources	
  while	
  it	
  
attempts	
  to	
  develop	
  alternative	
  products.	
  Defence	
  of	
  any	
  lawsuit	
  or	
  failure	
  to	
  obtain	
  any	
  of	
  
these	
  licenses	
  could	
  prevent	
  iSignthis	
  from	
  commercialising	
  available	
  products	
  and	
  could	
  
cause	
  it	
  to	
  incur	
  substantial	
  expenditure.	
  

(r) Sufficiency	
  of	
  funding	
  	
  

iSignthis’	
  growth	
  through	
  product	
  development	
  and	
  commercialisation	
  activities	
  will	
  
require	
  substantial	
  expenditure	
  and	
  may	
  not	
  result	
  in	
  profitability	
  being	
  achieved.	
  	
  There	
  
can	
  be	
  no	
  guarantees	
  that	
  iSignthis’	
  cash	
  reserves	
  together	
  with	
  the	
  funds	
  raised	
  by	
  the	
  
Offer	
  will	
  be	
  sufficient	
  to	
  successfully	
  achieve	
  all	
  the	
  objectives	
  of	
  iSignthis’	
  overall	
  business	
  
strategy.	
  

If	
  iSignthis	
  is	
  unable	
  to	
  use	
  debt	
  or	
  equity	
  to	
  fund	
  expansion	
  after	
  the	
  substantial	
  
exhaustion	
  of	
  the	
  net	
  proceeds	
  of	
  the	
  Offer	
  and	
  existing	
  working	
  capital,	
  there	
  can	
  be	
  no	
  
assurance	
  that	
  iSignthis	
  will	
  have	
  sufficient	
  capital	
  resources	
  for	
  that	
  purpose,	
  or	
  other	
  
purposes,	
  or	
  that	
  it	
  will	
  be	
  able	
  to	
  obtain	
  additional	
  resources	
  on	
  terms	
  acceptable	
  to	
  
iSignthis	
  or	
  at	
  all.	
  

Any	
  additional	
  equity	
  financing	
  may	
  be	
  dilutive	
  to	
  iSignthis’	
  existing	
  Shareholders	
  and	
  any	
  
debt	
  financing,	
  if	
  available,	
  may	
  involve	
  restrictive	
  covenants,	
  which	
  limit	
  iSignthis’	
  
operations	
  and	
  business	
  strategy.	
  	
  iSignthis’	
  failure	
  to	
  raise	
  capital	
  if	
  and	
  when	
  needed	
  
could	
  delay	
  or	
  suspend	
  iSignthis’	
  business	
  strategy	
  and	
  could	
  have	
  a	
  material	
  adverse	
  effect	
  
on	
  iSignthis’	
  activities.	
  

(s) Foreign	
  exchange	
  risks	
  	
  

iSignthis	
  is	
  a	
  global	
  business	
  and	
  has	
  significantly	
  greater	
  opportunity	
  to	
  generate	
  revenue	
  
in	
  Europe	
  and	
  outside	
  of	
  Australia	
  in	
  general.	
  This	
  point	
  is	
  confirmed	
  by	
  existing	
  contracts	
  in	
  
place	
  originating	
  in	
  Europe.	
  The	
  Australian	
  ecommerce	
  market	
  is	
  small	
  when	
  compared	
  
with	
  Europe	
  and	
  the	
  United	
  States.	
  This	
  coupled	
  with	
  compliance	
  and	
  legislation	
  factors	
  in	
  
Europe	
  will	
  mean	
  that	
  the	
  majority	
  of	
  iSignthis’	
  revenue	
  will	
  be	
  billed	
  in	
  Euros	
  and	
  other	
  
currencies.	
  Contracts	
  currently	
  in	
  place	
  will	
  be	
  billed	
  in	
  Euros	
  and	
  GBP	
  and	
  conversion	
  to	
  
AUD	
  for	
  reporting	
  purposes	
  will	
  be	
  affected	
  by	
  currency	
  fluctuations	
  which	
  may	
  adversely	
  
impact	
  on	
  financial	
  performance	
  and	
  position.	
  	
  

(t) Litigation	
  

iSignthis	
  is	
  exposed	
  to	
  the	
  risk	
  of	
  actual	
  or	
  threatened	
  litigation	
  or	
  legal	
  disputes	
  in	
  the	
  form	
  
of	
  customer	
  claims,	
  intellectual	
  property	
  claims,	
  personal	
  injury	
  claims,	
  employee	
  claims	
  
and	
  other	
  litigation	
  and	
  disputes.	
  If	
  any	
  claim	
  was	
  successfully	
  pursued	
  it	
  may	
  adversely	
  
impact	
  the	
  financial	
  performance,	
  financial	
  position,	
  cash	
  flow	
  and	
  share	
  price	
  of	
  iSignthis.	
  	
  

At	
  the	
  date	
  of	
  this	
  Prospectus,	
  the	
  Company	
  has	
  received	
  notice	
  from	
  a	
  group	
  of	
  previous	
  
Option	
  holders	
  relating	
  to	
  a	
  proposed	
  priority	
  offer	
  of	
  options	
  that	
  was	
  announced	
  by	
  the	
  
Company	
  on	
  29	
  May	
  2013	
  (Proposed	
  Option	
  Placement).	
  As	
  subsequently	
  announced	
  on	
  
16	
  April	
  2014,	
  due	
  to	
  regulatory	
  reasons	
  and	
  market	
  conditions	
  at	
  the	
  time	
  the	
  Company	
  
decided	
  not	
  to	
  proceed	
  with	
  the	
  Proposed	
  Option	
  Placement.	
  The	
  notice	
  alleges	
  that	
  the	
  
previous	
  Option	
  holders	
  relied	
  on	
  representations	
  relating	
  to	
  the	
  Proposed	
  Option	
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Placement,	
  and	
  have	
  suffered	
  loss	
  as	
  a	
  result	
  of	
  the	
  Proposed	
  Option	
  Placement	
  not	
  
proceeding.	
  The	
  Company	
  will	
  continue	
  to	
  monitor	
  this	
  situation.	
  	
  	
  	
  

General	
  Risks	
  	
  

(u) Economic	
  Risk	
  	
  

Changes	
  in	
  the	
  general	
  economic	
  climate	
  in	
  which	
  the	
  Company	
  will	
  operate	
  following	
  
completion	
  of	
  the	
  Acquisition	
  may	
  adversely	
  affect	
  the	
  financial	
  performance	
  of	
  the	
  
Company.	
  Factors	
  that	
  may	
  contribute	
  to	
  that	
  general	
  economic	
  climate	
  include	
  the	
  level	
  of	
  
direct	
  and	
  indirect	
  competition	
  against	
  the	
  Company,	
  industrial	
  disruption	
  and	
  the	
  rate	
  of	
  
growth	
  of	
  gross	
  domestic	
  product	
  in	
  Australia	
  and	
  other	
  jurisdictions	
  in	
  which	
  the	
  Company	
  
may	
  have	
  operations.	
  

(v) Investment	
  Risk	
  

The	
  Shares	
  to	
  be	
  issued	
  pursuant	
  to	
  this	
  Prospectus	
  should	
  be	
  considered	
  speculative.	
  They	
  
carry	
  no	
  guarantee	
  as	
  to	
  payment	
  of	
  dividends,	
  return	
  of	
  capital	
  or	
  the	
  market	
  value	
  of	
  the	
  
Shares.	
  The	
  prices	
  at	
  which	
  an	
  investor	
  may	
  be	
  able	
  to	
  trade	
  the	
  Shares	
  may	
  be	
  above	
  or	
  
below	
  the	
  price	
  paid	
  for	
  the	
  Shares.	
  While	
  the	
  Directors	
  commend	
  the	
  Offer,	
  prospective	
  
investors	
  must	
  make	
  their	
  own	
  assessment	
  of	
  the	
  likely	
  risks	
  and	
  determine	
  whether	
  an	
  
investment	
  in	
  the	
  Company	
  is	
  appropriate	
  to	
  their	
  own	
  circumstances.	
  

(w) Share	
  market	
  

Share	
  market	
  conditions	
  may	
  affect	
  the	
  value	
  of	
  the	
  Company's	
  securities	
  regardless	
  of	
  the	
  
Company's	
  operating	
  performance.	
  Share	
  market	
  conditions	
  are	
  affected	
  by	
  many	
  factors	
  
including,	
  but	
  not	
  limited	
  to,	
  the	
  following:	
  

(i) general	
  economic	
  outlook;	
  

(ii) interest	
  rates	
  and	
  inflation	
  rates;	
  

(iii) currency	
  fluctuations;	
  

(iv) changes	
  in	
  investor	
  sentiment	
  toward	
  particular	
  market	
  sectors;	
  

(v) the	
  demand	
  for,	
  and	
  supply	
  of,	
  capital;	
  

(vi) terrorism	
  or	
  other	
  hostilities;	
  and	
  

(vii) other	
  factors	
  beyond	
  the	
  control	
  of	
  the	
  Company.
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13. Material	
  Contracts	
  

13.1 Acquisition	
  Agreement	
  	
  

The	
  Company	
  has	
  entered	
  into	
  the	
  Acquisition	
  Agreement	
  with	
  the	
  Vendor	
  to	
  acquire	
  the	
  Intellectual	
  
Property	
  Rights	
  by	
  the	
  acquisition	
  of	
  iSignthis	
  on	
  the	
  following	
  terms:.	
  

(a) The	
  consideration	
  is:	
  

(i) 298,333,333	
  Shares	
  (on	
  a	
  post	
  consolidation	
  basis);	
  	
  	
  	
  

(ii) 112,222,222	
  Class	
  A	
  Performance	
  Shares	
  (on	
  a	
  post	
  consolidation	
  basis);	
  	
  	
  

(iii) 112,222,222	
  Class	
  B	
  Performance	
  Shares	
  (on	
  a	
  post	
  consolidation	
  basis);	
  	
  and	
  	
  

(iv) 112,222,223	
  Class	
  C	
  Performance	
  Shares	
  (on	
  a	
  post	
  consolidation	
  basis),	
  

(together	
  the	
  Consideration	
  Shares).	
  

The	
  terms	
  and	
  conditions	
  of	
  the	
  Class	
  A	
  Performance	
  Shares,	
  Class	
  B	
  Performance	
  Shares	
  
and	
  Class	
  C	
  Performance	
  Shares	
  are	
  set	
  out	
  in	
  Section	
  14.2	
  	
  	
  

(b) Under	
  the	
  Acquisition	
  Agreement	
  the	
  parties	
  have	
  agreed	
  to	
  target	
  $1,700,000	
  as	
  the	
  
Company's	
  cash	
  at	
  Completion	
  (excluding	
  the	
  proceeds	
  from	
  the	
  Offer	
  and	
  adding	
  back	
  
costs	
  agreed	
  with	
  the	
  Vendor	
  that	
  relate	
  to	
  the	
  Offer,	
  reasonable	
  costs	
  related	
  to	
  the	
  
Acquisition	
  and	
  any	
  loan	
  amounts	
  provided	
  to	
  iSignthis	
  prior	
  to	
  Completion).	
  	
  	
  	
  	
  

If	
  the	
  Company's	
  cash	
  at	
  bank	
  at	
  Completion,	
  after	
  the	
  applicable	
  exclusions	
  and	
  add	
  backs,	
  
is	
  below	
  $1,700,000	
  (the	
  amount	
  of	
  the	
  shortfall	
  being	
  the	
  Cash	
  Shortfall	
  Amount),	
  the	
  
Company	
  and	
  the	
  Vendor	
  shall	
  negotiate	
  in	
  good	
  faith	
  to	
  resolve	
  the	
  cash	
  shortfall.	
  If	
  the	
  
Company	
  and	
  the	
  Vendor	
  fail	
  to	
  agree	
  a	
  resolution	
  with	
  respect	
  to	
  such	
  cash	
  shortfall,	
  the	
  
Company	
  shall	
  issue	
  additional	
  Shares	
  to	
  the	
  Vendor	
  of	
  a	
  value	
  equal	
  to	
  the	
  Cash	
  Shortfall	
  
Amount	
  (using	
  a	
  deemed	
  issue	
  price	
  of	
  $0.03	
  per	
  Share).	
  	
  	
  

(c) The	
  Acquisition	
  Agreement	
  includes	
  standard	
  commercial	
  warranties	
  that	
  are	
  usual	
  for	
  a	
  
transaction	
  of	
  this	
  type	
  including	
  warranties	
  from	
  the	
  Vendor	
  in	
  respect	
  of	
  the	
  business	
  
operations,	
  the	
  Intellectual	
  Property	
  Rights	
  and	
  the	
  financial	
  position	
  of	
  iSignthis	
  and	
  
warranties	
  from	
  the	
  Company	
  in	
  respect	
  of	
  its	
  business	
  operations.	
  	
  	
  

The	
  indemnity	
  and	
  warranty	
  provisions	
  pursuant	
  to	
  the	
  Acquisition	
  Agreement	
  provide	
  
that,	
  in	
  the	
  event	
  the	
  Vendor	
  makes	
  a	
  claim	
  against	
  the	
  Company	
  for	
  breach	
  of	
  the	
  
warranties	
  made	
  pursuant	
  to	
  the	
  Acquisition	
  Agreement,	
  the	
  Company	
  may	
  pay	
  the	
  liability	
  
amount	
  in	
  cash	
  or	
  issue	
  additional	
  Shares	
  to	
  the	
  Vendor	
  for	
  a	
  value	
  equal	
  to	
  the	
  liability	
  
amount	
  (Warranty	
  Claim	
  Amount).	
  	
  

Subject	
  to	
  Shareholder	
  approval,	
  up	
  to	
  159,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  
Vendor	
  for	
  a	
  Warranty	
  Claim	
  Amount	
  (this	
  assumes	
  the	
  maximum	
  aggregate	
  amount	
  that	
  
the	
  Vendor	
  can	
  recover	
  from	
  the	
  Company	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  
Agreement).	
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Issue	
  of	
  Shares	
  to	
  the	
  Vendor	
  under	
  the	
  Warranty	
  Claim	
  Amount	
  will	
  be	
  subject	
  to	
  
Shareholder	
  approval,	
  which	
  the	
  Company	
  will	
  seek	
  from	
  Shareholders	
  as	
  soon	
  as	
  
reasonably	
  practical	
  following	
  the	
  request	
  of	
  the	
  Vendor	
  that	
  such	
  approval	
  be	
  obtained.	
  	
  	
  

(d) The	
  Acquisition	
  is	
  conditional	
  upon,	
  and	
  subject	
  to,	
  a	
  number	
  of	
  conditions.	
  These	
  
conditions	
  have	
  either	
  been	
  satisfied	
  or	
  substantially	
  satisfied,	
  with	
  the	
  exception	
  of	
  the	
  
following	
  conditions	
  which	
  remain	
  outstanding	
  at	
  the	
  date	
  of	
  this	
  Prospectus:	
  

(i) completion	
  of	
  the	
  Offer;	
  and	
  

(ii) the	
  Company	
  obtaining	
  all	
  necessary	
  regulatory	
  approvals	
  required	
  in	
  relation	
  to	
  
the	
  Acquisition	
  including	
  receiving	
  confirmation	
  from	
  ASX	
  that	
  the	
  Company	
  will	
  
be	
  re-­‐admitted	
  to	
  trading	
  on	
  terms	
  reasonably	
  	
  acceptable	
  to	
  the	
  Company	
  and	
  
the	
  Vendor.	
  

(e) The	
  Parties	
  have	
  agreed	
  that	
  until	
  such	
  time	
  as	
  the	
  Intellectual	
  Property	
  Rights	
  are	
  
registered	
  in	
  the	
  name	
  of	
  ISX	
  IP	
  Ltd	
  (one	
  of	
  the	
  companies	
  comprising	
  iSignthis),	
  the	
  
Intellectual	
  Property	
  Rights	
  will	
  be	
  held	
  on	
  trust	
  by	
  the	
  Vendor	
  for	
  the	
  benefit	
  of	
  ISX	
  IP	
  Ltd	
  
in	
  accordance	
  with	
  the	
  Share	
  Sale	
  Agreement.	
  

(f) The	
  Vendor	
  has	
  acknowledged	
  that	
  some	
  or	
  all	
  of	
  the	
  Consideration	
  Shares	
  to	
  be	
  issued	
  to	
  
the	
  Vendor	
  may	
  be	
  escrowed	
  in	
  accordance	
  with	
  the	
  requirements	
  of	
  ASX.	
  	
  

13.2 Cygnet	
  Mandate	
  

The	
  Company	
  has	
  entered	
  into	
  an	
  agreement	
  with	
  Cygnet	
  Capital	
  Pty	
  Ltd	
  (Cygnet)	
  by	
  which	
  Cygnet	
  
have	
  been	
  appointed	
  as	
  Lead	
  Manager	
  to	
  the	
  Offer	
  under	
  this	
  Prospectus.	
  

Cygnet	
  in	
  its	
  role	
  as	
  Lead	
  Manager	
  will	
  manage	
  the	
  capital	
  raising	
  by	
  the	
  Offer	
  on	
  a	
  best	
  endeavours	
  
basis.	
  

The	
  fees	
  payable	
  to	
  Cygnet	
  upon	
  successful	
  completion	
  of	
  the	
  Offer	
  is	
  a	
  1%	
  management	
  fee	
  and	
  a	
  
5%	
  capital	
  raising	
  fee	
  (including	
  GST)	
  of	
  all	
  funds	
  raised	
  under	
  the	
  Offer.	
  Cygnet	
  may	
  pass	
  on	
  any	
  part	
  
of	
  the	
  fees	
  to	
  Australian	
  financial	
  services	
  licensees	
  or	
  authorised	
  representatives.	
  Additionally,	
  
Cygnet	
  will	
  receive	
  a	
  success	
  fee	
  of	
  $75,000	
  (including	
  GST)	
  and	
  an	
  introduction	
  fee	
  of	
  $75,000	
  
(including	
  GST)	
  upon	
  successful	
  completion	
  of	
  the	
  Acquisition	
  and	
  the	
  Company	
  being	
  re-­‐admitted	
  
on	
  to	
  the	
  ASX.	
  	
  

Cygnet	
  is	
  further	
  mandated	
  to	
  provide	
  ongoing	
  corporate	
  advisory	
  services	
  for	
  12	
  months	
  after	
  the	
  
ASX	
  listing	
  for	
  the	
  sum	
  of	
  $7,500	
  per	
  month	
  plus	
  GST.	
  

13.3 Adelante	
  Agreement	
  	
  

iSignthis	
  BV	
  has	
  entered	
  into	
  the	
  'Agreement	
  for	
  Provision	
  of	
  Strong	
  Customer	
  Authentication	
  (SCA)	
  
Services',	
  dated	
  29	
  November	
  2014,	
  with	
  Adelante	
  Software	
  Ltd	
  (Adelante)	
  	
  (Adelante)	
  (Adelante	
  
Service	
  Agreement).	
  The	
  material	
  terms	
  and	
  conditions	
  of	
  the	
  Adelante	
  Service	
  Agreement	
  are	
  set	
  
out	
  below.	
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(a) Services	
  	
  

IST	
  will	
  provide	
  Adelante	
  Strong	
  Customer	
  Authentication	
  (SCA)	
  services	
  to	
  enable	
  Adelante	
  
to	
  authenticate	
  that	
  the	
  originator	
  of	
  a	
  transaction	
  on	
  a	
  payment	
  instrument	
  has	
  access	
  to	
  
the	
  statement	
  of	
  account	
  underlying	
  the	
  payment	
  instrument,	
  and	
  to	
  confirm	
  ownership	
  of	
  
such	
  account.	
  SCA	
  is	
  a	
  procedure	
  to	
  verify	
  the	
  validity	
  of	
  a	
  payment	
  instrument	
  based	
  on	
  
verifying	
  two	
  or	
  more	
  elements	
  that	
  are	
  independent,	
  in	
  that	
  breach	
  of	
  one	
  element	
  does	
  
not	
  comprise	
  the	
  reliability	
  of	
  the	
  others	
  and	
  is	
  designed	
  in	
  such	
  a	
  way	
  as	
  to	
  protect	
  the	
  
confidentiality	
  of	
  the	
  payment	
  data.	
  	
  	
  

IST	
  may	
  appoint	
  third	
  party	
  service	
  providers	
  to	
  provide	
  any	
  part	
  of	
  the	
  SCA	
  services	
  during	
  
the	
  term.	
  

Adelante	
  shall	
  pay	
  IST	
  for	
  the	
  SCA	
  services	
  on	
  agreed	
  rates	
  including	
  an	
  initial	
  set	
  up	
  and	
  
integration	
  fee,	
  and	
  ongoing	
  charges	
  for	
  each	
  authentication	
  request.	
  	
  

(b) Term	
  	
  

The	
  Adelante	
  Service	
  Agreement	
  has	
  an	
  initial	
  3	
  year	
  term,	
  which	
  is	
  proposed	
  to	
  commence	
  
in	
  February	
  2015.	
  The	
  term	
  shall	
  automatically	
  renew	
  for	
  further	
  three	
  year	
  terms	
  until	
  
terminated	
  in	
  accordance	
  with	
  the	
  termination	
  provisions	
  of	
  the	
  agreement.	
  

(c) Indemnity	
  	
  

IST	
  indemnifies	
  Adelante	
  against	
  all	
  claims	
  and	
  liabilities	
  arising	
  as	
  a	
  result	
  of	
  the	
  
performance	
  of	
  the	
  SCA	
  and	
  EOI	
  services	
  infringing	
  intellectual	
  property	
  rights	
  of	
  third	
  
parties,	
  or	
  any	
  loss	
  suffered	
  by	
  Adelante	
  as	
  a	
  result	
  of	
  any	
  fraudulent,	
  wilful,	
  unlawful	
  or	
  
negligent	
  act	
  or	
  omission	
  by	
  IST,	
  its	
  clients	
  or	
  representatives.	
  	
  

Adelante	
  indemnifies	
  IST	
  against	
  all	
  claims	
  and	
  liabilities	
  arising	
  as	
  a	
  result	
  of	
  a	
  claim	
  that	
  
the	
  use	
  by	
  IST	
  of	
  Adelante's	
  intellectual	
  property	
  rights	
  infringes	
  the	
  intellectual	
  property	
  
rights	
  of	
  third	
  parties,	
  or	
  any	
  loss	
  suffered	
  by	
  IST	
  as	
  a	
  result	
  of	
  any	
  fraudulent,	
  wilful,	
  
unlawful	
  or	
  negligent	
  act	
  or	
  omission	
  by	
  Adelante	
  or	
  its	
  representatives.	
  	
  

(d) Assignment	
  	
  

With	
  the	
  exception	
  of	
  an	
  assignment	
  to	
  a	
  related	
  body	
  corporate,	
  no	
  rights	
  or	
  obligations	
  
under	
  the	
  Adelante	
  Service	
  Agreement	
  can	
  be	
  assigned	
  without	
  the	
  prior	
  written	
  consent	
  
of	
  the	
  other	
  parties	
  to	
  the	
  agreement.	
  	
  

(e) Termination	
  	
  

The	
  Adelante	
  Service	
  Agreement	
  may	
  be	
  terminated	
  immediately,	
  by	
  either	
  party:	
  

(i) where	
  a	
  breach	
  of	
  any	
  of	
  the	
  terms	
  relating	
  to	
  confidentiality,	
  privacy	
  or	
  
intellectual	
  property	
  rights	
  in	
  the	
  agreement	
  as	
  occurred	
  by	
  the	
  other	
  party;	
  	
  	
  

(ii) if	
  the	
  other	
  party	
  has	
  committed	
  a	
  breach	
  of	
  the	
  agreement	
  and	
  has	
  failed	
  to	
  
remedy	
  such	
  breach	
  within	
  30	
  days	
  after	
  receipt	
  of	
  notice	
  from	
  the	
  non-­‐breaching	
  
party;	
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(iii) if	
  the	
  other	
  party	
  undergoes	
  a	
  change	
  in	
  control,	
  except	
  where	
  change	
  in	
  control	
  
is	
  as	
  a	
  result	
  of	
  a	
  public	
  offering	
  or	
  listing	
  on	
  a	
  stock	
  exchange;	
  or	
  	
  

(iv) in	
  the	
  case	
  of	
  an	
  insolvency	
  event.	
  	
  	
  	
  

The	
  Adelante	
  Service	
  Agreement	
  may	
  also	
  be	
  terminated	
  without	
  cause	
  by	
  either	
  party	
  
giving	
  12	
  months’	
  notice	
  in	
  writing	
  to	
  the	
  other	
  party.	
  	
  

(f) The	
  Adelante	
  Service	
  Agreement	
  includes	
  terms	
  and	
  conditions	
  related	
  to	
  provision	
  of	
  the	
  
services	
  under	
  the	
  agreement,	
  and	
  confidentiality	
  and	
  warranty	
  provisions,	
  that	
  are	
  usual	
  
for	
  an	
  agreement	
  of	
  its	
  nature.	
  	
  	
  

13.4 eMerchantpay	
  Licence	
  Agreements	
  	
  	
  

iSignthis	
  BV	
  has	
  entered	
  into	
  the	
  'Agreement	
  for	
  Provision	
  of	
  Strong	
  Customer	
  Authentication	
  (SCA)	
  
Services'	
  and	
  the	
  'Agreement	
  for	
  Provision	
  of	
  Evidence	
  of	
  Identity	
  (EOI)	
  Services',	
  both	
  dated	
  29	
  May	
  
2014,	
  with	
  eMerchantPay	
  Limited	
  and	
  its	
  subsidiary	
  company,	
  INSonline	
  Limited	
  (together,	
  EMP)	
  
(EMP	
  Service	
  Agreements).	
  	
  	
  

The	
  material	
  terms	
  and	
  conditions	
  of	
  the	
  EMP	
  Service	
  Agreements	
  are	
  set	
  out	
  below.	
  	
  

(a) Services	
  	
  

IST	
  will	
  provide	
  EMP	
  Strong	
  Customer	
  Authentication	
  (SCA)	
  services	
  to	
  enable	
  EMP	
  to	
  
authenticate	
  that	
  the	
  originator	
  of	
  a	
  transaction	
  on	
  a	
  payment	
  instrument	
  has	
  access	
  to	
  the	
  
statement	
  of	
  account	
  underlying	
  the	
  payment	
  instrument,	
  and	
  to	
  confirm	
  ownership	
  of	
  
such	
  account.	
  SCA	
  is	
  a	
  procedure	
  to	
  verify	
  the	
  validity	
  of	
  a	
  payment	
  instrument	
  based	
  on	
  
verifying	
  two	
  or	
  more	
  elements	
  that	
  are	
  independent,	
  in	
  that	
  breach	
  of	
  one	
  element	
  does	
  
not	
  comprise	
  the	
  reliability	
  of	
  the	
  others	
  and	
  is	
  designed	
  in	
  such	
  a	
  way	
  as	
  to	
  protect	
  the	
  
confidentiality	
  of	
  the	
  payment	
  data.	
  	
  	
  

IST	
  will	
  provide	
  EMP	
  Evidence	
  of	
  Identity	
  (EOI)	
  services	
  to	
  enable	
  the	
  provision	
  of	
  identity	
  
by	
  way	
  of	
  electronic	
  confirmation	
  that	
  includes	
  a	
  means	
  of	
  authenticating	
  the	
  end	
  user's	
  
ownership	
  of	
  a	
  payment	
  instrument.	
  	
  

IST	
  may	
  appoint	
  third	
  party	
  service	
  providers	
  to	
  provide	
  any	
  part	
  of	
  the	
  SCA	
  and	
  EOI	
  
services	
  during	
  the	
  term.	
  

EMP	
  shall	
  pay	
  IST	
  for	
  the	
  SCA	
  and	
  EOI	
  services	
  on	
  agreed	
  rates	
  including	
  an	
  initial	
  set	
  up	
  
and	
  integration	
  fee,	
  and	
  ongoing	
  charges	
  for	
  each	
  authentication	
  request.	
  	
  

(b) Term	
  	
  

The	
  EMP	
  Service	
  Agreements	
  have	
  an	
  initial	
  3	
  year	
  term,	
  which	
  is	
  proposed	
  to	
  commence	
  in	
  
February	
  2015	
  once	
  the	
  iSignthis	
  services	
  go	
  live.	
  The	
  term	
  shall	
  automatically	
  renew	
  for	
  
further	
  three	
  year	
  terms	
  until	
  terminated	
  in	
  accordance	
  with	
  the	
  termination	
  provisions	
  of	
  
the	
  agreement.	
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13.5 Indemnity	
  	
  

IST	
  indemnifies	
  EMP	
  against	
  all	
  claims	
  and	
  liabilities	
  arising	
  as	
  a	
  result	
  of	
  the	
  performance	
  of	
  the	
  SCA	
  
and	
  EOI	
  services	
  infringing	
  intellectual	
  property	
  rights	
  of	
  third	
  parties,	
  or	
  any	
  loss	
  suffered	
  by	
  EMP	
  as	
  
a	
  result	
  of	
  any	
  fraudulent,	
  wilful,	
  unlawful	
  or	
  negligent	
  act	
  or	
  omission	
  by	
  IST,	
  its	
  clients	
  or	
  
representatives.	
  	
  

EMP	
  indemnifies	
  IST	
  against	
  all	
  claims	
  and	
  liabilities	
  arising	
  as	
  a	
  result	
  of	
  a	
  claim	
  that	
  the	
  use	
  by	
  IST	
  of	
  
EMP's	
  intellectual	
  property	
  rights	
  infringes	
  the	
  intellectual	
  property	
  rights	
  of	
  third	
  parties,	
  or	
  any	
  loss	
  
suffered	
  by	
  IST	
  as	
  a	
  result	
  of	
  any	
  fraudulent,	
  wilful,	
  unlawful	
  or	
  negligent	
  act	
  or	
  omission	
  by	
  EMP	
  or	
  
its	
  representatives.	
  	
  

(a) Assignment	
  	
  

With	
  the	
  exception	
  of	
  an	
  assignment	
  to	
  a	
  related	
  body	
  corporate,	
  no	
  rights	
  or	
  obligations	
  
under	
  the	
  EMP	
  Service	
  Agreements	
  can	
  be	
  assigned	
  without	
  the	
  prior	
  written	
  consent	
  of	
  
the	
  other	
  parties	
  to	
  the	
  agreement.	
  	
  

(b) Termination	
  	
  

The	
  EMP	
  Service	
  Agreements	
  may	
  be	
  terminated	
  immediately,	
  by	
  either	
  party:	
  

(i) where	
  a	
  breach	
  of	
  any	
  of	
  the	
  terms	
  relating	
  to	
  confidentiality,	
  privacy	
  or	
  
intellectual	
  property	
  rights	
  in	
  the	
  agreement	
  as	
  occurred	
  by	
  the	
  other	
  party;	
  	
  	
  

(ii) if	
  the	
  other	
  party	
  has	
  committed	
  a	
  breach	
  of	
  the	
  agreement	
  and	
  has	
  failed	
  to	
  
remedy	
  such	
  breach	
  within	
  30	
  days	
  after	
  receipt	
  of	
  notice	
  from	
  the	
  non-­‐breaching	
  
party;	
  	
  	
  

(iii) if	
  the	
  other	
  party	
  undergoes	
  a	
  change	
  in	
  control,	
  except	
  where	
  change	
  in	
  control	
  
is	
  as	
  a	
  result	
  of	
  a	
  public	
  offering	
  or	
  listing	
  on	
  a	
  stock	
  exchange;	
  or	
  	
  

(iv) in	
  the	
  case	
  of	
  an	
  insolvency	
  event.	
  	
  	
  	
  

The	
  EMP	
  Service	
  Agreements	
  may	
  also	
  be	
  terminated	
  without	
  cause	
  by	
  either	
  party	
  giving	
  
12	
  months’	
  notice	
  in	
  writing	
  to	
  the	
  other	
  party.	
  	
  

(c) The	
  EMP	
  Service	
  Agreements	
  includes	
  terms	
  and	
  conditions	
  related	
  to	
  provision	
  of	
  the	
  
services	
  under	
  the	
  agreement,	
  and	
  confidentiality	
  and	
  warranty	
  provisions,	
  that	
  are	
  usual	
  
for	
  an	
  agreement	
  of	
  its	
  nature.	
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14. Additional	
  Information	
  

14.1 Rights	
  Attaching	
  to	
  Shares	
  	
  

The	
  following	
  is	
  a	
  broad	
  summary	
  of	
  the	
  more	
  significant	
  rights,	
  privileges	
  and	
  restrictions	
  attaching	
  
to	
  all	
  Shares.	
  	
  This	
  summary	
  is	
  not	
  exhaustive	
  and	
  does	
  not	
  constitute	
  a	
  definitive	
  statement	
  of	
  the	
  
rights	
  and	
   liabilities	
  of	
  Shareholders.	
  Full	
  details	
  of	
  the	
  rights	
  attaching	
  to	
  Shares	
  are	
  set	
  out	
   in	
  the	
  
Company's	
   Constitution	
   a	
   copy	
   of	
   which	
   can	
   be	
   inspected,	
   free	
   of	
   charge,	
   at	
   the	
   Company's	
  
registered	
  office	
  during	
  normal	
  business	
  hours.	
  	
  	
  

(a) General	
  meetings	
  

Shareholders	
  are	
  entitled	
  to	
  be	
  present	
   in	
  person,	
  or	
  by	
  proxy,	
  attorney	
  or	
  representative	
  
to	
  attend	
  and	
  vote	
  at	
  general	
  meetings	
  of	
  the	
  Company.	
  

Shareholders	
   may	
   requisition	
   meetings	
   in	
   accordance	
   with	
   section	
   249D	
   of	
   the	
  
Corporations	
  Act	
  and	
  the	
  Constitution	
  of	
  the	
  Company.	
  

(b) 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:	
  

(i) each	
   shareholder	
   entitled	
   to	
   vote	
  may	
   vote	
   in	
   person	
   or	
   by	
   proxy,	
   attorney	
   or	
  
representative;	
  

(ii) 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	
  

(iii) on	
   a	
   poll,	
   every	
   person	
   present	
   who	
   is	
   a	
   shareholder	
   or	
   a	
   proxy,	
   attorney	
   or	
  
representative	
  of	
  a	
  shareholder	
  shall,	
   in	
   respect	
  of	
  each	
   fully	
  paid	
  share	
  held	
  by	
  
him,	
  or	
   in	
   respect	
  of	
  which	
  he	
   is	
   appointed	
  a	
  proxy,	
   attorney	
  or	
   representative,	
  
have	
  one	
  vote	
  for	
  the	
  share,	
  but	
   in	
  respect	
  of	
  partly	
  paid	
  shares	
  shall	
  have	
  such	
  
number	
   of	
   votes	
   as	
   bears	
   the	
   same	
   proportion	
   to	
   the	
   total	
   of	
   such	
   shares	
  
registered	
   in	
  the	
  shareholder's	
  name	
  as	
  the	
  amount	
  paid	
  (not	
  credited)	
  bears	
  to	
  
the	
  total	
  amounts	
  paid	
  and	
  payable	
  (excluding	
  amounts	
  credited).	
  

(c) Dividend	
  rights	
  

Subject	
  to	
  the	
  rights	
  of	
  persons	
  (if	
  any)	
  entitled	
  to	
  shares	
  with	
  special	
  rights	
  to	
  dividends,	
  
the	
   Directors	
   may	
   declare	
   a	
   dividend	
   in	
   accordance	
   with	
   the	
   Corporations	
   Act	
   and	
   may	
  
authorise	
  the	
  payment	
  or	
  crediting	
  by	
  the	
  Company	
  to	
  the	
  shareholders	
  of	
  such	
  a	
  dividend.	
  	
  
The	
  Directors	
  may	
   from	
   time	
   to	
   time	
  pay	
   to	
   shareholders	
   any	
   interim	
  dividend	
   that	
   they	
  
may	
  determine.	
   	
  Subject	
  to	
  the	
  rights	
  of	
  any	
  preference	
  shareholders	
  and	
  to	
  the	
  rights	
  of	
  
the	
   holders	
   of	
   any	
   shares	
   credited	
   or	
   raised	
   under	
   any	
   special	
   arrangement	
   as	
   to	
   the	
  
dividend,	
  the	
  dividend	
  as	
  declared	
  shall	
  be	
  payable	
  on	
  all	
  shares	
  according	
  to	
  the	
  amount	
  
paid	
  up,	
  or	
  credited	
  as	
  paid	
  up,	
  on	
  the	
  shares,	
  and	
  otherwise	
  in	
  accordance	
  with	
  Part	
  2H.5	
  
of	
   the	
   Corporations	
   Act.	
   	
   Interest	
   may	
   not	
   be	
   paid	
   by	
   the	
   Company	
   in	
   respect	
   of	
   any	
  
dividend,	
  whether	
  final	
  or	
  interim.	
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(d) Winding-­‐up	
  

If	
  the	
  Company	
  is	
  wound	
  up,	
  the	
  liquidator	
  may,	
  with	
  the	
  authority	
  of	
  a	
  special	
  resolution	
  
of	
   the	
   Company,	
   divide	
   among	
   the	
   shareholders	
   in	
   kind	
   the	
   whole	
   or	
   any	
   part	
   of	
   the	
  
property	
   of	
   the	
   Company,	
   and	
  may	
   for	
   that	
   purpose	
   set	
   such	
   value	
   as	
   he	
   considers	
   fair	
  
upon	
  any	
  property	
  to	
  be	
  so	
  divided,	
  and	
  may	
  determine	
  how	
  the	
  division	
   is	
   to	
  be	
  carried	
  
out	
  as	
  between	
  the	
  shareholders	
  or	
  different	
  classes	
  of	
  shareholders.	
  	
  The	
  liquidator	
  may,	
  
with	
  the	
  authority	
  of	
  a	
  special	
  resolution	
  of	
  the	
  Company,	
  vest	
  the	
  whole	
  or	
  any	
  part	
  of	
  any	
  
such	
   property	
   in	
   trustees	
   upon	
   such	
   trusts	
   for	
   the	
   benefit	
   of	
   the	
   contributories	
   as	
   the	
  
liquidator	
  thinks	
  fit,	
  but	
  so	
  that	
  no	
  shareholder	
  is	
  compelled	
  to	
  accept	
  any	
  shares	
  or	
  other	
  
securities	
  in	
  respect	
  of	
  which	
  there	
  is	
  any	
  liability.	
  	
  	
  

(e) 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	
  
or	
  the	
  Listing	
  Rules.	
  

(f) Variation	
  of	
  rights	
  

Pursuant	
  to	
  Section	
  246B	
  of	
  the	
  Corporations	
  Act,	
  the	
  Company	
  may,	
  with	
  the	
  sanction	
  of	
  a	
  
special	
  resolution	
  passed	
  at	
  a	
  meeting	
  of	
  shareholders	
  vary	
  or	
  abrogate	
  the	
  rights	
  attaching	
  
to	
  shares.	
  

If	
  at	
  any	
  time	
  the	
  share	
  capital	
  is	
  divided	
  into	
  different	
  classes	
  of	
  shares,	
  the	
  rights	
  attached	
  
to	
  any	
  class	
   (unless	
  otherwise	
  provided	
  by	
   the	
   terms	
  of	
   issue	
  of	
   the	
  shares	
  of	
   that	
  class),	
  
whether	
   or	
   not	
   the	
   Company	
   is	
   being	
   wound	
   up	
   may	
   be	
   varied	
   or	
   abrogated	
   with	
   the	
  
consent	
   in	
  writing	
  of	
  the	
  holders	
  of	
   three-­‐quarters	
  of	
   the	
   issued	
  shares	
  of	
   that	
  class,	
  or	
   if	
  
authorised	
  by	
  a	
  special	
  resolution	
  passed	
  at	
  a	
  separate	
  meeting	
  of	
  the	
  holders	
  of	
  the	
  shares	
  
of	
  that	
  class.	
  

14.2 Rights	
  Attaching	
  to	
  Performance	
  Shares	
  	
  

Class	
  A	
  Performance	
  Shares	
  

1. Conversion	
  of	
  Class	
  A	
  	
  Performance	
  Shares	
  

(a) (Conversion	
   on	
   achievement	
   of	
  Milestone	
  A)	
  On	
   achievement,	
  within	
   three	
   (3)	
  
full	
  financial	
  years	
  from	
  Completion,	
  of	
  revenue	
  over	
  a	
  6	
  month	
  reporting	
  period	
  
(being	
   for	
  a	
  6	
  month	
  period	
  ending	
  30	
   June	
  or	
  31	
  December),	
  on	
  an	
  annualised	
  
basis,	
   to	
   annual	
   revenue	
   of	
   at	
   least	
   $5,000,000	
   (Milestone	
   A),	
   each	
   Class	
   A	
  
Performance	
  Share	
  will	
  convert	
  on	
  a	
  one	
  for	
  one	
  basis	
  into	
  a	
  Share.	
  	
  

For	
   the	
   avoidance	
   of	
   doubt,	
   a	
   half	
   year	
   revenue	
   of	
   $2,500,000	
   will	
   satisfy	
  
Milestone	
  A.	
  	
  	
  	
  

(b) (Expiry)	
  	
  Milestone	
  A	
  must	
  be	
  achieved	
  on	
  or	
  before	
  5.00	
  pm	
  on	
  the	
  date	
  which	
  is	
  
14	
  days	
  after	
  the	
  release	
  of	
  the	
  audited	
  financial	
  reports	
  for	
  the	
  third	
  full	
  financial	
  
year	
  after	
  Completion	
  being	
  financial	
  year	
  2017/2018	
  (Expiry	
  Date).	
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(c) (Conversion	
  on	
  change	
  of	
  control)	
  	
  If	
  there	
  is	
  a	
  Change	
  of	
  Control	
  Event	
  in	
  relation	
  
to	
  the	
  Company	
  prior	
  to	
  the	
  conversion	
  of	
  the	
  Class	
  A	
  	
  Performance	
  Shares,	
  then:	
  	
  

(i) Milestone	
  A	
  will	
  be	
  deemed	
  to	
  have	
  been	
  achieved;	
  and	
  	
  

(ii) each	
   Class	
   A	
   Performance	
   Share	
   will	
   automatically	
   and	
   immediately	
  
convert	
  into	
  Shares,	
  

however,	
   if	
   the	
   number	
   of	
   Shares	
   to	
   be	
   issued	
   as	
   a	
   result	
   of	
   the	
   conversion	
   of	
  
Class	
  A	
  	
  Performance	
  Shares,	
  together	
  with	
  the	
  number	
  of	
  Shares	
  to	
  be	
  issued	
  as	
  a	
  
result	
   of	
   the	
   conversion	
   of	
   the	
   Class	
   B	
   Performance	
   Shares	
   and	
   Class	
   C	
  
Performance	
  Shares,	
  due	
  to	
  a	
  Change	
  in	
  Control	
  Event	
  is	
   in	
  excess	
  of	
  10%	
  of	
  the	
  
total	
  fully	
  diluted	
  share	
  capital	
  of	
  the	
  Company	
  at	
  the	
  time	
  of	
  the	
  conversion,	
  then	
  
the	
  number	
  of	
  Class	
  A	
  Performance	
  Shares,	
  Class	
  B	
  Performance	
  Shares	
  and	
  Class	
  
C	
   	
   Performance	
   Shares	
   to	
   be	
   converted	
   will	
   be	
   prorated	
   so	
   that	
   the	
   aggregate	
  
number	
   of	
   Shares	
   issued	
   upon	
   conversion	
   of	
   the	
   Class	
   A	
   Performance	
   Shares,	
  
Class	
  B	
  Performance	
  Shares	
  and	
  the	
  Class	
  C	
  Performance	
  Shares	
  is	
  equal	
  to	
  10%	
  of	
  
the	
  entire	
  fully	
  diluted	
  share	
  capital	
  of	
  the	
  Company.	
  

(d) (No	
   conversion)	
   	
   To	
   the	
   extent	
   that	
   Class	
   A	
   Performance	
   Shares	
   have	
   not	
  
converted	
   into	
   Shares	
   on	
   or	
   before	
   the	
   Expiry	
   Date,	
   then	
   all	
   such	
   unconverted	
  
Class	
   A	
   	
   Performance	
   Shares	
   held	
   by	
   each	
   holder	
   (Class	
   A	
   Holder)	
   will	
  
automatically	
   consolidate	
   into	
   one	
   Class	
   A	
   	
   Performance	
   Share	
   and	
   will	
   then	
  
convert	
  into	
  one	
  Share.	
  

(e) (Conversion	
   procedure)	
   	
   The	
   Company	
   will	
   issue	
   a	
   Class	
   A	
   Holder	
   with	
   a	
   new	
  
holding	
   statement	
   for	
   the	
   Share	
   or	
   Shares	
   as	
   soon	
   as	
   practicable	
   following	
   the	
  
conversion	
  of	
  each	
  Class	
  A	
  Performance	
  Share.	
  

(f) (Ranking	
  of	
  shares)	
   	
  Each	
  Share	
   into	
  which	
  the	
  Class	
  A	
   	
  Performance	
  Shares	
  will	
  
convert	
  will	
  upon	
  issue:	
  

(i) rank	
  equally	
   in	
  all	
  respects	
  (including,	
  without	
   limitation,	
  rights	
  relating	
  
to	
  dividends)	
  with	
  other	
  issued	
  Shares;	
  

(ii) be	
  issued	
  credited	
  as	
  fully	
  paid;	
  

(iii) be	
  duly	
  authorised	
  and	
  issued	
  by	
  all	
  necessary	
  corporate	
  action;	
  and	
  

(iv) be	
   allotted	
   and	
   issued	
   free	
   from	
   all	
   liens,	
   charges	
   and	
   encumbrances	
  
whether	
  known	
  about	
  or	
  not	
  including	
  statutory	
  and	
  other	
  pre-­‐emption	
  
rights	
  and	
  any	
  transfer	
  restrictions.	
  

2. Rights	
  attaching	
  to	
  Class	
  A	
  Performance	
  Shares	
  

(a) (Share	
   capital)	
   	
   Each	
   Class	
   A	
   Performance	
   Share	
   is	
   a	
   share	
   in	
   the	
   capital	
   of	
   the	
  
Company.	
  

(b) (General	
  meetings)	
  Each	
  Class	
  A	
  Performance	
  Share	
  confers	
  on	
  a	
  Class	
  A	
  Holder	
  
the	
  right	
  to	
  receive	
  notices	
  of	
  general	
  meetings	
  and	
  financial	
  reports	
  and	
  accounts	
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of	
  the	
  Company	
  that	
  are	
  circulated	
  to	
  shareholders.	
  	
  A	
  Class	
  A	
  Holder	
  has	
  the	
  right	
  
to	
  attend	
  general	
  meetings	
  of	
  shareholders	
  of	
  the	
  Company.	
  

(c) (No	
  Voting	
  rights)	
  	
  A	
  Class	
  A	
  Performance	
  Share	
  does	
  not	
  entitle	
  a	
  Class	
  A	
  Holder	
  
to	
  vote	
  on	
  any	
  resolutions	
  proposed	
  at	
  a	
  general	
  meeting	
  of	
  shareholders	
  of	
  the	
  
Company.	
  

(d) (No	
   dividend	
   rights)	
   	
   A	
   Class	
   A	
   Performance	
   Share	
   does	
   not	
   entitle	
   a	
   Class	
   A	
  
Holder	
  to	
  any	
  dividends.	
  

(e) (Rights	
  on	
  winding	
  up)	
  	
  Each	
  Class	
  A	
  Performance	
  Share	
  entitles	
  a	
  Class	
  A	
  Holder	
  
to	
  participate	
  in	
  the	
  surplus	
  profits	
  or	
  assets	
  of	
  the	
  Company	
  upon	
  winding	
  up	
  of	
  
the	
  Company,	
  but	
  only	
  to	
  the	
  extent	
  of	
  $0.0001	
  per	
  Class	
  A	
  Performance	
  Share.	
  

(f) (Not	
  transferable)	
  	
  A	
  Class	
  A	
  Performance	
  Share	
  is	
  not	
  transferable.	
  	
  

(g) (Reorganisation	
   of	
   capital)	
   If	
   there	
   is	
   a	
   reorganisation	
   (including,	
   without	
  
limitation,	
  consolidation,	
  sub-­‐division,	
  reduction	
  or	
  return)	
  of	
  the	
  issued	
  capital	
  of	
  
the	
   Company,	
   the	
   rights	
   of	
   a	
   Class	
   A	
   Holder	
   will	
   be	
   varied	
   (as	
   appropriate)	
   in	
  
accordance	
  with	
  the	
  Listing	
  Rules	
  which	
  apply	
  to	
  reorganisation	
  of	
  capital	
  at	
   the	
  
time	
  of	
  the	
  reorganisation.	
  

(h) (Quotation	
  of	
  shares	
  on	
  conversion)	
  	
  An	
  application	
  will	
  be	
  made	
  by	
  the	
  Company	
  
to	
  ASX	
  Limited	
  for	
  official	
  quotation	
  of	
  the	
  Shares	
  issued	
  upon	
  the	
  conversion	
  of	
  
each	
   Class	
   A	
   Performance	
   Share	
   within	
   the	
   time	
   period	
   required	
   by	
   the	
   Listing	
  
Rules.	
  

(i) (Participation	
   in	
   entitlements	
   and	
   bonus	
   issues)	
   	
   A	
   Class	
   A	
   Performance	
   Share	
  
does	
  not	
  entitle	
  a	
  Class	
  A	
  Holder	
  to	
  participate	
  in	
  new	
  issues	
  of	
  capital	
  offered	
  to	
  
holders	
  of	
  Shares,	
  such	
  as	
  bonus	
  issues	
  and	
  entitlement	
  issues.	
  	
  

(j) (No	
  other	
  rights)	
  	
  A	
  Class	
  A	
  Performance	
  Share	
  does	
  not	
  give	
  a	
  Class	
  A	
  Holder	
  any	
  
other	
   rights	
   other	
   than	
   those	
   expressly	
   provided	
   by	
   these	
   terms	
   and	
   those	
  
provided	
  at	
  law	
  where	
  such	
  rights	
  at	
  law	
  cannot	
  be	
  excluded	
  by	
  these	
  terms.	
  

Class	
  B	
  Performance	
  Shares	
  

3. Conversion	
  of	
  Class	
  B	
  	
  Performance	
  Shares	
  

(a) (Conversion	
   on	
   achievement	
   of	
  Milestone	
   B)	
   On	
   achievement,	
  within	
   three	
   (3)	
  
full	
  financial	
  years	
  from	
  Completion,	
  of	
  revenue	
  over	
  a	
  6	
  month	
  reporting	
  period	
  
(being	
   for	
  a	
  6	
  month	
  period	
  ending	
  30	
   June	
  or	
  31	
  December),	
  on	
  an	
  annualised	
  
basis,	
   to	
   annual	
   revenue	
   of	
   at	
   least	
   $7,500,000	
   (Milestone	
   B),	
   each	
   Class	
   B	
  
Performance	
  Share	
  will	
  convert	
  on	
  a	
  one	
  for	
  one	
  basis	
  into	
  a	
  Share.	
  	
  	
  

For	
   the	
   avoidance	
   of	
   doubt,	
   a	
   half	
   year	
   revenue	
   of	
   $3,750,000	
   will	
   satisfy	
  
Milestone	
  B.	
  	
  	
  	
  

(b) (Expiry)	
  	
  Milestone	
  B	
  must	
  be	
  achieved	
  on	
  or	
  before	
  5.00	
  pm	
  on	
  the	
  date	
  which	
  is	
  
14	
  days	
  after	
  the	
  release	
  of	
  the	
  audited	
  financial	
  reports	
  for	
  the	
  third	
  full	
  financial	
  
year	
  after	
  Completion	
  being	
  financial	
  year	
  2017/2018	
  (Expiry	
  Date).	
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(c) (Conversion	
  on	
  change	
  of	
  control)	
  	
  If	
  there	
  is	
  a	
  Change	
  of	
  Control	
  Event	
  in	
  relation	
  
to	
  the	
  Company	
  prior	
  to	
  the	
  conversion	
  of	
  the	
  Class	
  B	
  	
  Performance	
  Shares,	
  then:	
  	
  

(i) the	
  Milestone	
  B	
  will	
  be	
  deemed	
  to	
  have	
  been	
  achieved;	
  and	
  	
  

(ii) each	
   Class	
   B	
   Performance	
   Share	
   will	
   automatically	
   and	
   immediately	
  
convert	
  into	
  Shares,	
  

however,	
   if	
   the	
   number	
   of	
   Shares	
   to	
   be	
   issued	
   as	
   a	
   result	
   of	
   the	
   conversion	
   of	
  
Class	
  B	
  	
  Performance	
  Shares,	
  together	
  with	
  the	
  number	
  of	
  Shares	
  to	
  be	
  issued	
  as	
  a	
  
result	
   of	
   the	
   conversion	
   of	
   the	
   Class	
   A	
   Performance	
   Shares	
   and	
   Class	
   C	
  
Performance	
  Shares,	
  due	
  to	
  a	
  Change	
  in	
  Control	
  Event	
  is	
   in	
  excess	
  of	
  10%	
  of	
  the	
  
total	
  fully	
  diluted	
  share	
  capital	
  of	
  the	
  Company	
  at	
  the	
  time	
  of	
  the	
  conversion,	
  then	
  
the	
  number	
  of	
  Class	
  A	
  Performance	
  Shares,	
  Class	
  B	
  Performance	
  Shares	
  and	
  Class	
  
C	
   	
   Performance	
   Shares	
   to	
   be	
   converted	
  will	
   be	
   pro-­‐rated	
   so	
   that	
   the	
   aggregate	
  
number	
   of	
   Shares	
   issued	
   upon	
   conversion	
   of	
   the	
   Class	
   A	
   Performance	
   Shares,	
  
Class	
  B	
  Performance	
  Shares	
  and	
  the	
  Class	
  C	
  	
  Performance	
  Shares	
  is	
  equal	
  to	
  10%	
  
of	
  the	
  entire	
  fully	
  diluted	
  share	
  capital	
  of	
  the	
  Company.	
  

(d) (No	
   conversion)	
   	
   To	
   the	
   extent	
   that	
   Class	
   B	
   Performance	
   Shares	
   have	
   not	
  
converted	
   into	
   Shares,	
   on	
   or	
   before	
   the	
   Expiry	
  Date,	
   then	
   all	
   such	
   unconverted	
  
Class	
   B	
   Performance	
   Shares	
   held	
   by	
   each	
   holder	
   (Class	
   B	
   Holder)	
   will	
  
automatically	
   consolidate	
   into	
   one	
   Class	
   B	
   Performance	
   Share	
   and	
   will	
   then	
  
convert	
  into	
  one	
  Share.	
  

(e) (Conversion	
   procedure)	
   	
   The	
   Company	
   will	
   issue	
   a	
   Class	
   B	
   Holder	
   with	
   a	
   new	
  
holding	
   statement	
   for	
   the	
   Share	
   or	
   Shares	
   as	
   soon	
   as	
   practicable	
   following	
   the	
  
conversion	
  of	
  each	
  Class	
  B	
  Performance	
  Share.	
  

(f) (Ranking	
  of	
  shares)	
   	
  Each	
  Share	
   into	
  which	
  the	
  Class	
  B	
   	
  Performance	
  Shares	
  will	
  
convert	
  will	
  upon	
  issue:	
  

(i) rank	
  equally	
   in	
  all	
  respects	
  (including,	
  without	
   limitation,	
  rights	
  relating	
  
to	
  dividends)	
  with	
  other	
  issued	
  Shares;	
  

(ii) be	
  issued	
  credited	
  as	
  fully	
  paid;	
  

(iii) be	
  duly	
  authorised	
  and	
  issued	
  by	
  all	
  necessary	
  corporate	
  action;	
  and	
  

(iv) be	
   allotted	
   and	
   issued	
   free	
   from	
   all	
   liens,	
   charges	
   and	
   encumbrances	
  
whether	
  known	
  about	
  or	
  not	
  including	
  statutory	
  and	
  other	
  pre-­‐emption	
  
rights	
  and	
  any	
  transfer	
  restrictions.	
  

4. Rights	
  attaching	
  to	
  Class	
  B	
  	
  Performance	
  Shares	
  

(a) (Share	
   capital)	
   	
   Each	
   Class	
   B	
   Performance	
   Share	
   is	
   a	
   share	
   in	
   the	
   capital	
   of	
   the	
  
Company.	
  

(b) (General	
  meetings)	
  Each	
  Class	
  B	
  Performance	
  Share	
  confers	
  on	
  a	
  Class	
  B	
  Holder	
  
the	
  right	
  to	
  receive	
  notices	
  of	
  general	
  meetings	
  and	
  financial	
  reports	
  and	
  accounts	
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of	
  the	
  Company	
  that	
  are	
  circulated	
  to	
  shareholders.	
  	
  A	
  Class	
  B	
  Holder	
  has	
  the	
  right	
  
to	
  attend	
  general	
  meetings	
  of	
  shareholders	
  of	
  the	
  Company.	
  

(c) (No	
  Voting	
  rights)	
  	
  A	
  Class	
  B	
  Performance	
  Share	
  does	
  not	
  entitle	
  a	
  Class	
  B	
  Holder	
  
to	
  vote	
  on	
  any	
  resolutions	
  proposed	
  at	
  a	
  general	
  meeting	
  of	
  shareholders	
  of	
  the	
  
Company.	
  

(d) (No	
   dividend	
   rights)	
   	
   A	
   Class	
   B	
   Performance	
   Share	
   does	
   not	
   entitle	
   a	
   Class	
   B	
  
Holder	
  to	
  any	
  dividends.	
  

(e) (Rights	
  on	
  winding	
  up)	
  	
  Each	
  Class	
  B	
  Performance	
  Share	
  entitles	
  a	
  Class	
  B	
  Holder	
  
to	
  participate	
  in	
  the	
  surplus	
  profits	
  or	
  assets	
  of	
  the	
  Company	
  upon	
  winding	
  up	
  of	
  
the	
  Company,	
  but	
  only	
  to	
  the	
  extent	
  of	
  $0.0001	
  per	
  Class	
  B	
  Performance	
  Share.	
  

(f) (Not	
  transferable)	
  	
  A	
  Class	
  B	
  Performance	
  Share	
  is	
  not	
  transferable.	
  

(g) (Reorganisation	
   of	
   capital)	
   If	
   there	
   is	
   a	
   reorganisation	
   (including,	
   without	
  
limitation,	
  consolidation,	
  sub-­‐division,	
  reduction	
  or	
  return)	
  of	
  the	
  issued	
  capital	
  of	
  
the	
   Company,	
   the	
   rights	
   of	
   a	
   Class	
   B	
   Holder	
   will	
   be	
   varied	
   (as	
   appropriate)	
   in	
  
accordance	
  with	
  the	
  Listing	
  Rules	
  which	
  apply	
  to	
  reorganisation	
  of	
  capital	
  at	
   the	
  
time	
  of	
  the	
  reorganisation.	
  

(h) (Quotation	
  of	
  shares	
  on	
  conversion)	
  	
  An	
  application	
  will	
  be	
  made	
  by	
  the	
  Company	
  
to	
  ASX	
  Limited	
  for	
  official	
  quotation	
  of	
  the	
  Shares	
  issued	
  upon	
  the	
  conversion	
  of	
  
each	
   Class	
   B	
   Performance	
   Share	
   within	
   the	
   time	
   period	
   required	
   by	
   the	
   Listing	
  
Rules.	
  

(i) (Participation	
   in	
   entitlements	
   and	
   bonus	
   issues)	
   	
   A	
   Class	
   B	
   Performance	
   Share	
  
does	
  not	
  entitle	
  a	
  Class	
  B	
  Holder	
  to	
  participate	
  in	
  new	
  issues	
  of	
  capital	
  offered	
  to	
  
holders	
  of	
  Shares,	
  such	
  as	
  bonus	
  issues	
  and	
  entitlement	
  issues.	
  	
  

(j) (No	
  other	
  rights)	
  	
  A	
  Class	
  B	
  Performance	
  Share	
  does	
  not	
  give	
  a	
  Class	
  B	
  Holder	
  any	
  
other	
   rights	
   other	
   than	
   those	
   expressly	
   provided	
   by	
   these	
   terms	
   and	
   those	
  
provided	
  at	
  law	
  where	
  such	
  rights	
  at	
  law	
  cannot	
  be	
  excluded	
  by	
  these	
  terms.	
  

Class	
  C	
  Performance	
  Shares	
  

5. Conversion	
  of	
  Class	
  C	
  	
  Performance	
  Shares	
  

(a) (Conversion	
   on	
   achievement	
   of	
  Milestone	
   C)	
   On	
   achievement,	
  within	
   three	
   (3)	
  
full	
  financial	
  years	
  from	
  Completion,	
  of	
  revenue	
  over	
  a	
  6	
  month	
  reporting	
  period	
  
(being	
   for	
  a	
  6	
  month	
  period	
  ending	
  30	
   June	
  or	
  31	
  December),	
  on	
  an	
  annualised	
  
basis,	
   to	
   annual	
   revenue	
   of	
   at	
   least	
   $10,000,000	
   (Milestone	
   C),	
   each	
   Class	
   C	
  
Performance	
  Share	
  will	
  convert	
  on	
  a	
  one	
  for	
  one	
  basis	
  into	
  a	
  Share.	
  	
  

For	
   the	
   avoidance	
   of	
   doubt,	
   a	
   half	
   year	
   revenue	
   of	
   $5,000,000	
   will	
   satisfy	
  
Milestone	
  C.	
  	
  	
  	
  

(b) (Expiry)	
  	
  Milestone	
  C	
  must	
  be	
  achieved	
  on	
  or	
  before	
  5.00	
  pm	
  on	
  the	
  date	
  which	
  is	
  
14	
  days	
  after	
  the	
  release	
  of	
  the	
  audited	
  financial	
  reports	
  for	
  the	
  third	
  full	
  financial	
  
year	
  after	
  Completion	
  being	
  financial	
  year	
  2017/2018	
  (Expiry	
  Date).	
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(c) (Conversion	
  on	
  change	
  of	
  control)	
  	
  If	
  there	
  is	
  a	
  Change	
  of	
  Control	
  Event	
  in	
  relation	
  
to	
  the	
  Company	
  prior	
  to	
  the	
  conversion	
  of	
  the	
  Class	
  C	
  	
  Performance	
  Shares,	
  then:	
  	
  

(i) the	
  Milestone	
  B	
  will	
  be	
  deemed	
  to	
  have	
  been	
  achieved;	
  and	
  	
  

(ii) each	
   Class	
   C	
   Performance	
   Share	
   will	
   automatically	
   and	
   immediately	
  
convert	
  into	
  Shares,	
  

however,	
   if	
   the	
   number	
   of	
   Shares	
   to	
   be	
   issued	
   as	
   a	
   result	
   of	
   the	
   conversion	
   of	
  
Class	
  C	
  	
  Performance	
  Shares,	
  together	
  with	
  the	
  number	
  of	
  Shares	
  to	
  be	
  issued	
  as	
  a	
  
result	
   of	
   the	
   conversion	
   of	
   the	
   Class	
   	
   A	
   Performance	
   Shares	
   and	
   Class	
   B	
  	
  
Performance	
  Shares,	
  due	
  to	
  a	
  Change	
  in	
  Control	
  Event	
  is	
   in	
  excess	
  of	
  10%	
  of	
  the	
  
total	
  fully	
  diluted	
  share	
  capital	
  of	
  the	
  Company	
  at	
  the	
  time	
  of	
  the	
  conversion,	
  then	
  
the	
  number	
  of	
  Class	
  A	
  Performance	
  Shares,	
  Class	
  B	
  Performance	
  Shares	
  and	
  Class	
  
C	
   	
   Performance	
   Shares	
   to	
   be	
   converted	
  will	
   be	
   pro-­‐rated	
   so	
   that	
   the	
   aggregate	
  
number	
   of	
   Shares	
   issued	
   upon	
   conversion	
   of	
   the	
   Class	
   A	
   Performance	
   Shares,	
  
Class	
  B	
  Performance	
  Shares	
  and	
  Class	
  C	
   	
  Performance	
  Shares	
   is	
  equal	
   to	
  10%	
  of	
  
the	
  entire	
  fully	
  diluted	
  share	
  capital	
  of	
  the	
  Company.	
  

(d) (No	
   conversion)	
   	
   To	
   the	
   extent	
   that	
   Class	
   C	
   Performance	
   Shares	
   have	
   not	
  
converted	
   into	
   Shares,	
   on	
   or	
   before	
   the	
   Expiry	
  Date,	
   then	
   all	
   such	
   unconverted	
  
Class	
   C	
   Performance	
   Shares	
   held	
   by	
   each	
   holder	
   (Class	
   C	
   Holder)	
   will	
  
automatically	
   consolidate	
   into	
   one	
   Class	
   C	
   Performance	
   Share	
   and	
   will	
   then	
  
convert	
  into	
  one	
  Share.	
  

(e) (Conversion	
   procedure)	
   	
   The	
   Company	
   will	
   issue	
   a	
   Class	
   C	
   Holder	
   with	
   a	
   new	
  
holding	
   statement	
   for	
   the	
   Share	
   or	
   Shares	
   as	
   soon	
   as	
   practicable	
   following	
   the	
  
conversion	
  of	
  each	
  Class	
  C	
  Performance	
  Share.	
  

(f) (Ranking	
  of	
  shares)	
   	
  Each	
  Share	
   into	
  which	
  the	
  Class	
  C	
   	
  Performance	
  Shares	
  will	
  
convert	
  will	
  upon	
  issue:	
  

(i) rank	
  equally	
   in	
  all	
  respects	
  (including,	
  without	
   limitation,	
  rights	
  relating	
  
to	
  dividends)	
  with	
  other	
  issued	
  Shares;	
  

(ii) be	
  issued	
  credited	
  as	
  fully	
  paid;	
  

(iii) be	
  duly	
  authorised	
  and	
  issued	
  by	
  all	
  necessary	
  corporate	
  action;	
  and	
  

(iv) be	
   allotted	
   and	
   issued	
   free	
   from	
   all	
   liens,	
   charges	
   and	
   encumbrances	
  
whether	
  known	
  about	
  or	
  not	
  including	
  statutory	
  and	
  other	
  pre-­‐emption	
  
rights	
  and	
  any	
  transfer	
  restrictions.	
  

6. Rights	
  attaching	
  to	
  Class	
  C	
  	
  Performance	
  Shares	
  

(a) (Share	
   capital)	
   	
   Each	
   Class	
   C	
   Performance	
   Share	
   is	
   a	
   share	
   in	
   the	
   capital	
   of	
   the	
  
Company.	
  

(b) (General	
  meetings)	
  Each	
  Class	
  C	
  Performance	
  Share	
  confers	
  on	
  a	
  Class	
  C	
  Holder	
  
the	
  right	
  to	
  receive	
  notices	
  of	
  general	
  meetings	
  and	
  financial	
  reports	
  and	
  accounts	
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of	
  the	
  Company	
  that	
  are	
  circulated	
  to	
  shareholders.	
  	
  A	
  Class	
  C	
  Holder	
  has	
  the	
  right	
  
to	
  attend	
  general	
  meetings	
  of	
  shareholders	
  of	
  the	
  Company.	
  

(c) (No	
  Voting	
  rights)	
  	
  A	
  Class	
  C	
  Performance	
  Share	
  does	
  not	
  entitle	
  a	
  Class	
  C	
  Holder	
  
to	
  vote	
  on	
  any	
  resolutions	
  proposed	
  at	
  a	
  general	
  meeting	
  of	
  shareholders	
  of	
  the	
  
Company.	
  

(d) (No	
   dividend	
   rights)	
   	
   A	
   Class	
   C	
   Performance	
   Share	
   does	
   not	
   entitle	
   a	
   Class	
   C	
  
Holder	
  to	
  any	
  dividends.	
  

(e) (Rights	
  on	
  winding	
  up)	
  	
  Each	
  Class	
  C	
  Performance	
  Share	
  entitles	
  a	
  Class	
  C	
  Holder	
  
to	
  participate	
  in	
  the	
  surplus	
  profits	
  or	
  assets	
  of	
  the	
  Company	
  upon	
  winding	
  up	
  of	
  
the	
  Company,	
  but	
  only	
  to	
  the	
  extent	
  of	
  $0.0001	
  per	
  Class	
  C	
  Performance	
  Share.	
  

(f) (Not	
  transferable)	
  	
  A	
  Class	
  C	
  Performance	
  Share	
  is	
  not	
  transferable.	
  

(g) (Reorganisation	
   of	
   capital)	
   If	
   there	
   is	
   a	
   reorganisation	
   (including,	
   without	
  
limitation,	
  consolidation,	
  sub-­‐division,	
  reduction	
  or	
  return)	
  of	
  the	
  issued	
  capital	
  of	
  
the	
   Company,	
   the	
   rights	
   of	
   a	
   Class	
   C	
   Holder	
   will	
   be	
   varied	
   (as	
   appropriate)	
   in	
  
accordance	
  with	
  the	
  Listing	
  Rules	
  which	
  apply	
  to	
  reorganisation	
  of	
  capital	
  at	
   the	
  
time	
  of	
  the	
  reorganisation.	
  

(h) (Quotation	
  of	
  shares	
  on	
  conversion)	
  	
  An	
  application	
  will	
  be	
  made	
  by	
  the	
  Company	
  
to	
  ASX	
  Limited	
  for	
  official	
  quotation	
  of	
  the	
  Shares	
  issued	
  upon	
  the	
  conversion	
  of	
  
each	
   Class	
   C	
   Performance	
   Share	
   within	
   the	
   time	
   period	
   required	
   by	
   the	
   Listing	
  
Rules.	
  

(i) (Participation	
   in	
   entitlements	
   and	
   bonus	
   issues)	
   	
   A	
   Class	
   C	
   Performance	
   Share	
  
does	
  not	
  entitle	
  a	
  Class	
  C	
  Holder	
  to	
  participate	
  in	
  new	
  issues	
  of	
  capital	
  offered	
  to	
  
holders	
  of	
  Shares,	
  such	
  as	
  bonus	
  issues	
  and	
  entitlement	
  issues.	
  	
  

(j) (No	
  other	
  rights)	
  	
  A	
  Class	
  C	
  Performance	
  Share	
  does	
  not	
  give	
  a	
  Class	
  C	
  Holder	
  any	
  
other	
   rights	
   other	
   than	
   those	
   expressly	
   provided	
   by	
   these	
   terms	
   and	
   those	
  
provided	
  at	
  law	
  where	
  such	
  rights	
  at	
  law	
  cannot	
  be	
  excluded	
  by	
  these	
  terms.	
  

14.3 Substantial	
  Shareholders	
  

At	
  the	
  date	
  of	
  this	
  Prospectus,	
  the	
  following	
  Shareholders	
  holding	
  a	
  voting	
  power	
  in	
  5%	
  or	
  more	
  of	
  
the	
  Shares	
  on	
  issue.	
  
	
  

Shareholder	
   Number	
  of	
  Shares	
  Held	
   %	
  of	
  Total	
  Shares	
  Held	
  	
  

Mycatmax	
  Pty	
  Ltd	
   16,442,488	
  	
   9.98%	
  

Ms	
  Merle	
  Smith	
  &	
  Ms	
  Kathryn	
  Smith	
   80,000,000	
   5.01%	
  

On	
  completion	
  of	
  the	
  Offer	
  (assuming	
  no	
  new	
  investors	
  become	
  substantial	
  holders)	
  the	
  only	
  
substantial	
  shareholder	
  will	
  be	
  the	
  Vendor,	
  iSignthis	
  BVI.	
  	
  In	
  addition,	
  Mr.	
  Nickolas	
  John	
  Karantzis,	
  a	
  
Director,	
  holds	
  an	
  interest	
  of	
  over	
  20%	
  in	
  the	
  issued	
  capital	
  of	
  the	
  Vendor	
  and	
  so	
  will	
  be	
  deemed	
  to	
  
have	
  the	
  voting	
  power	
  set	
  out	
  below	
  and	
  will	
  also	
  be	
  a	
  substantial	
  shareholder	
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The	
  following	
  table	
  outlines	
  the	
  voting	
  power	
  of	
  the	
  Vendor	
  and	
  Mr	
  Karantzis	
  under	
  various	
  
scenarios	
  depending	
  on	
  whether	
  the	
  Performance	
  Shares	
  have	
  converted	
  into	
  Shares.	
  

Event	
  causing	
  the	
  Share	
  issue	
  
Number	
  of	
  Shares	
  
issued	
  to	
  Vendor	
  

%	
  of	
  Share	
  capital	
  held	
  
by	
  Vendor	
  on	
  issue	
  of	
  

the	
  Shares	
  

Prior	
  to	
  Completion	
  of	
  the	
  Acquisition	
   Nil	
   0%	
  

On	
  Completion	
  of	
  the	
  Acquisition	
  and	
  Offer	
   298,333,333(1)	
   53.14%(1)	
  

On	
  achievement	
  of	
  the	
  Milestones	
  prior	
  to	
  the	
  
expiry	
  date	
  of	
  the	
  Performance	
  Shares	
  
(assuming	
  no	
  further	
  capital	
  raisings)	
  

635,000,000	
  (2)	
   70.71%(3)	
  

Notes	
  

1	
   This	
  number	
  does	
  not	
  include	
  any	
  Shares	
  issued	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  or	
  the	
  Warranty	
  Claim	
  
Amount	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  Agreement.	
  Refer	
  Section	
  13.1	
  for	
  further	
  
information	
  about	
  the	
  Cash	
  Shortfall	
  Amount	
  and	
  the	
  Warranty	
  Claim	
  Amount.	
  The	
  Company	
  
estimates	
  that	
  the	
  Cash	
  Shortfall	
  Amount	
  will	
  be	
  approximately	
  $100,000	
  at	
  Completion.	
  	
  Based	
  on	
  
this	
  figure,	
  the	
  Company	
  will	
  issue	
  3,333,333	
  additional	
  Shares	
  to	
  the	
  Vendor	
  which	
  would	
  increase	
  
the	
  voting	
  power	
  of	
  the	
  Vendor	
  (and	
  consequently	
  Mr.	
  Karantzis)	
  to	
  53.42%.	
  	
  However,	
  up	
  to	
  
56,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  (assuming	
  
the	
  Company	
  has	
  no	
  existing	
  cash	
  at	
  Completion),	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  
Vendor	
  to	
  57.44%.	
  Subject	
  to	
  Shareholder	
  approval,	
  up	
  to	
  159,666,667	
  additional	
  Shares	
  may	
  be	
  
issued	
  to	
  the	
  Vendor	
  for	
  a	
  Warranty	
  Claim	
  Amount	
  (this	
  assumes	
  the	
  maximum	
  aggregate	
  amount	
  
that	
  the	
  Vendor	
  can	
  recover	
  from	
  the	
  Company	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  
Agreement),	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  Vendor	
  to	
  63.52%.	
  The	
  maximum	
  
combined	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  pursuant	
  to	
  the	
  Warranty	
  Claim	
  Amount	
  and	
  the	
  
Cash	
  Shortfall	
  Amount	
  is	
  216,333,334	
  Shares,	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  Vendor	
  
to	
  66.18%.	
  The	
  Company	
  does	
  not	
  expect	
  to	
  be	
  anywhere	
  near	
  this	
  position	
  but	
  has	
  included	
  this	
  
disclosure	
  as	
  it	
  is	
  the	
  maximum	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  to	
  the	
  Vendor.	
  	
  In	
  addition,	
  the	
  
Vendor	
  will	
  be	
  issued	
  336,666,667	
  Performance	
  Shares	
  on	
  completion	
  of	
  the	
  Acquisition	
  (refer	
  to	
  
Section	
  14.2	
  for	
  further	
  details).	
  	
  Mr.	
  Karantzis	
  will	
  have	
  a	
  relevant	
  interest	
  in	
  these	
  Performance	
  
Shares	
  and	
  any	
  Shares	
  issued	
  on	
  conversion	
  of	
  the	
  Performance	
  Shares.	
  	
  	
  

2	
   Assumes	
  all	
  of	
  the	
  Performance	
  Shares	
  issued	
  to	
  the	
  Vendor	
  are	
  converted	
  to	
  Shares	
  prior	
  to	
  the	
  
expiry	
  date	
  of	
  the	
  Performance	
  Shares.	
  

3	
   This	
  number	
  does	
  not	
  include	
  any	
  Shares	
  issued	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  or	
  the	
  Warranty	
  Claim	
  
Amount	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  Agreement.	
  Refer	
  Section	
  13.1	
  for	
  further	
  
information	
  about	
  the	
  Cash	
  Shortfall	
  Amount	
  and	
  the	
  Warranty	
  Claim	
  Amount.	
  The	
  Company	
  
estimates	
  that	
  the	
  Cash	
  Shortfall	
  Amount	
  will	
  be	
  approximately	
  $100,000	
  at	
  Completion.	
  	
  Based	
  on	
  
this	
  figure,	
  the	
  Company	
  will	
  issue	
  3,333,333	
  additional	
  Shares	
  to	
  the	
  Vendor	
  which	
  would	
  increase	
  
the	
  voting	
  power	
  of	
  the	
  Vendor	
  (and	
  consequently	
  Mr.	
  Karantzis)	
  to	
  70.82%.	
  	
  However,	
  up	
  to	
  
56,666,667	
  additional	
  Shares	
  may	
  be	
  issued	
  to	
  the	
  Vendor	
  for	
  the	
  Cash	
  Shortfall	
  Amount	
  (assuming	
  
the	
  Company	
  has	
  no	
  existing	
  cash	
  at	
  Completion)	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  
Vendor	
  to	
  72.45%.	
  Subject	
  to	
  Shareholder	
  approval,	
  up	
  to	
  159,666,667	
  additional	
  Shares	
  may	
  be	
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issued	
  to	
  the	
  Vendor	
  for	
  a	
  Warranty	
  Claim	
  Amount	
  (this	
  assumes	
  the	
  maximum	
  aggregate	
  amount	
  
that	
  the	
  Vendor	
  can	
  recover	
  from	
  the	
  Company	
  pursuant	
  to	
  the	
  terms	
  of	
  the	
  Acquisition	
  
Agreement),	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  Vendor	
  to	
  75.13%.	
  The	
  maximum	
  
combined	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  pursuant	
  to	
  the	
  Warranty	
  Claim	
  Amount	
  and	
  the	
  
Cash	
  Shortfall	
  Amount	
  is	
  216,333,334	
  Shares,	
  which	
  would	
  increase	
  the	
  voting	
  power	
  of	
  the	
  Vendor	
  
to	
  76.40%.	
  The	
  Company	
  does	
  not	
  expect	
  to	
  be	
  anywhere	
  near	
  this	
  position	
  but	
  has	
  included	
  this	
  
disclosure	
  as	
  it	
  is	
  the	
  maximum	
  number	
  of	
  Shares	
  that	
  may	
  be	
  issued	
  to	
  the	
  Vendor.	
   	
  

The	
  Company	
  will	
  announce	
  to	
  the	
  ASX	
  details	
  of	
  its	
  top-­‐20	
  Shareholders	
  (following	
  completion	
  of	
  
the	
  Offer)	
  prior	
  to	
  the	
  Shares	
  commencing	
  trading	
  on	
  ASX.	
  

14.4 Employee	
  Incentive	
  Scheme	
  

The	
  Company	
  is	
  proposing	
  to	
  implement	
  an	
  employee	
  and	
  director	
  incentive	
  scheme	
  post	
  re-­‐
compliance	
  with	
  Chapters	
  1	
  and	
  2	
  of	
  the	
  Listing	
  Rules	
  to	
  appropriately	
  reward	
  and	
  incentivise	
  
employees	
  and	
  align	
  their	
  interests	
  with	
  the	
  interests	
  of	
  Shareholders.	
  	
  No	
  decision	
  has	
  been	
  made	
  
about	
  the	
  type	
  of	
  scheme	
  to	
  be	
  implemented.	
  	
  It	
  is	
  proposed	
  the	
  number	
  of	
  securities	
  issued	
  
pursuant	
  the	
  employee	
  incentive	
  plan	
  over	
  a	
  three	
  year	
  period	
  will	
  be	
  no	
  greater	
  than	
  5%	
  of	
  the	
  
issued	
  share	
  capital	
  of	
  the	
  Company.	
  	
  	
  No	
  decisions	
  have	
  been	
  made	
  in	
  relation	
  whether	
  directors	
  
will	
  be	
  eligible	
  to	
  participate	
  or	
  the	
  number	
  of	
  shares	
  that	
  may	
  be	
  offered	
  to	
  directors	
  pursuant	
  to	
  
the	
  plan.	
  

14.5 Fees	
  and	
  Benefits	
  

Other	
  than	
  as	
  set	
  out	
  below	
  or	
  elsewhere	
  in	
  this	
  Prospectus,	
  no	
  promoter	
  or	
  person	
  named	
  in	
  this	
  
Prospectus	
  as	
  performing	
  a	
  function	
  in	
  a	
  professional	
  advisory	
  or	
  other	
  capacity	
  in	
  connection	
  with	
  
the	
  preparation	
  or	
  distribution	
  of	
  this	
  Prospectus	
  has,	
  or	
  had	
  within	
  two	
  years	
  before	
  lodgement	
  of	
  
this	
  Prospectus	
  with	
  the	
  ASIC,	
  any	
  interest	
  in:	
  

(a) the	
  formation	
  or	
  promotion	
  of	
  the	
  Company;	
  

(b) any	
  property	
  acquired	
  or	
  proposed	
  to	
  be	
  acquired	
  by	
  the	
  Company	
   in	
  connection	
  with	
   its	
  
formation	
  or	
  promotion	
  or	
  in	
  connection	
  with	
  the	
  Offer	
  under	
  this	
  Prospectus;	
  or	
  

(c) the	
  Offer	
  under	
  this	
  Prospectus,	
  	
  

and	
  no	
  amounts	
  have	
  been	
  paid	
  or	
  agreed	
  to	
  be	
  paid	
  and	
  no	
  benefits	
  have	
  been	
  given	
  or	
  agreed	
  to	
  
be	
   given	
   to	
   any	
   of	
   those	
   persons	
   for	
   services	
   rendered	
   in	
   connection	
   with	
   the	
   formation	
   or	
  
promotion	
  of	
  the	
  Company	
  or	
  the	
  Offer	
  of	
  Shares	
  under	
  this	
  Prospectus.	
  

Cygnet	
  Capital	
  Pty	
  Ltd	
  has	
  acted	
  as	
  lead	
  manager	
  of	
  the	
  Offer.	
  	
  In	
  respect	
  of	
  this	
  work,	
  Cygnet	
  Capital	
  
Pty	
   Ltd	
   will	
   be	
   paid	
   such	
   amounts	
   as	
   detailed	
   in	
   Section	
  13.2.	
   	
   During	
   the	
   24	
   months	
   preceding	
  
lodgement	
  of	
  this	
  Prospectus	
  at	
  the	
  ASIC,	
  Cygnet	
  Capital	
  Pty	
  Ltd	
  has	
  received	
  $119,900	
  (inclusive	
  of	
  
GST)	
  in	
  fees	
  from	
  the	
  Company.	
  	
  	
  	
  

GTP	
  Legal	
  has	
  acted	
  as	
  the	
  solicitors	
  to	
  the	
  Company	
  in	
  relation	
  to	
  the	
  Offer	
  and	
  has	
  been	
  involved	
  in	
  
due	
  diligence	
  enquiries	
  on	
  legal	
  matters.	
  	
  The	
  Company	
  estimates	
  it	
  will	
  pay	
  GTP	
  Legal	
  approximately	
  
$30,000	
  for	
  these	
  services.	
  	
  Subsequently,	
  fees	
  will	
  be	
  charged	
  in	
  accordance	
  with	
  normal	
  charge	
  out	
  
rates.	
   	
  During	
  the	
  24	
  months	
  preceding	
   lodgement	
  of	
   this	
  Prospectus	
  with	
   the	
  ASIC,	
  GTP	
  Legal	
  has	
  
received	
  $40,000	
  in	
  fees	
  from	
  the	
  Company.	
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RSM	
   Bird	
   Cameron	
   has	
   acted	
   as	
   investigating	
   accountant	
   and	
   has	
   prepared	
   the	
   Investigating	
  
Accountant's	
   Report	
   which	
   has	
   been	
   included	
   in	
   Section	
  10	
   of	
   this	
   Prospectus.	
   	
   The	
   Company	
  
estimates	
  it	
  will	
  pay	
  RSM	
  Bird	
  Cameron	
  a	
  total	
  of	
  $10,000	
  for	
  these	
  services.	
  	
  Subsequently,	
  fees	
  will	
  
be	
  charged	
  in	
  accordance	
  with	
  normal	
  charge	
  out	
  rates.	
  	
  During	
  the	
  24	
  months	
  preceding	
  lodgement	
  
of	
  this	
  Prospectus	
  with	
  the	
  ASIC,	
  RSM	
  Bird	
  Cameron	
  received	
  $83,675.90	
  in	
  fees	
  from	
  the	
  Company.	
  

FB	
  Rice	
  has	
  acted	
  as	
  patent	
  attorney	
  to	
  the	
  Company	
  and	
  has	
  prepared	
  the	
  Patent	
  Report	
  which	
  has	
  
been	
  included	
  in	
  Section	
  11	
  of	
  this	
  Prospectus.	
  	
  The	
  Company	
  estimates	
  it	
  will	
  pay	
  a	
  total	
  of	
  $6,000	
  
for	
  these	
  services.	
  	
  Subsequently,	
  fees	
  will	
  be	
  charged	
  in	
  accordance	
  with	
  normal	
  charge	
  out	
  rates.	
  	
  
During	
  the	
  24	
  months	
  preceding	
  lodgement	
  of	
  this	
  Prospectus	
  with	
  the	
  ASIC,	
  FB	
  Rice	
  has	
  received	
  $0	
  
in	
  fees	
  from	
  the	
  Company.	
  

Link	
  Market	
  Services	
  has	
  been	
  appointed	
  to	
  conduct	
  the	
  Company’s	
  share	
  registry	
  functions	
  and	
  to	
  
provide	
  administrative	
  services	
  in	
  respect	
  to	
  the	
  processing	
  of	
  Applications	
  received	
  pursuant	
  to	
  this	
  
Prospectus,	
  and	
  will	
  be	
  paid	
  for	
  these	
  services	
  on	
  standard	
  industry	
  terms	
  and	
  conditions.	
  

14.6 Consents	
  

Each	
  of	
  the	
  parties	
  referred	
  to	
  in	
  this	
  section:	
  

(a) does	
  not	
  make,	
  or	
  purport	
  to	
  make,	
  any	
  statement	
  in	
  this	
  Prospectus,	
  or	
  any	
  statement	
  on	
  
which	
  a	
  statement	
  in	
  this	
  Prospectus	
  is	
  based,	
  other	
  than	
  those	
  referred	
  to	
  in	
  this	
  section;	
  	
  

(b) has	
  not	
  authorised	
  or	
  caused	
  the	
  issue	
  of	
  this	
  Prospectus	
  or	
  the	
  making	
  of	
  the	
  Offer;	
  and	
  

(c) makes	
   no	
   representations	
   regarding,	
   and	
   to	
   the	
   maximum	
   extent	
   permitted	
   by	
   law,	
  
expressly	
   disclaims,	
   and	
   takes	
   no	
   responsibility	
   for	
   any	
   statements	
   in,	
   or	
   omissions	
   from	
  
any	
  part	
  of	
  this	
  Prospectus	
  other	
  than	
  a	
  reference	
  to	
  its	
  name	
  and	
  a	
  statement	
  and/or	
  any	
  
report	
  (if	
  any)	
  included	
  in	
  this	
  Prospectus	
  with	
  the	
  consent	
  of	
  that	
  party	
  as	
  specified	
  in	
  this	
  
section.	
  

Cygnet	
  Capital	
  Pty	
  Ltd	
  has	
  given	
  its	
  written	
  consent	
  to	
  being	
  named	
  as	
  the	
  Lead	
  Manager	
  to	
  the	
  Offer	
  
in	
  this	
  Prospectus.	
   	
  Cygnet	
  Capital	
  Pty	
  Ltd	
  has	
  not	
  withdrawn	
  its	
  consent	
  prior	
  to	
  the	
   lodgement	
  of	
  
this	
  Prospectus	
  with	
  the	
  ASIC.	
  

RSM	
  Bird	
  Cameron	
  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	
  10	
   in	
   the	
   form	
  
and	
  context	
  in	
  which	
  the	
  report	
  is	
  included.	
  	
  RSM	
  Bird	
  Cameron	
  has	
  not	
  withdrawn	
  its	
  consent	
  prior	
  
to	
  lodgement	
  of	
  this	
  Prospectus	
  with	
  the	
  ASIC.	
  	
  	
  

Hayes	
   Knight	
   has	
   given	
   its	
  written	
   consent	
   to	
   being	
   named	
   as	
   the	
   auditor	
   to	
   the	
   Company	
   in	
   this	
  
Prospectus.	
   	
  Hayes	
  Knight	
  has	
  not	
  withdrawn	
   its	
  consent	
  prior	
  to	
  the	
   lodgement	
  of	
  this	
  Prospectus	
  
with	
  the	
  ASIC.	
  

FB	
   Rice	
   has	
   given	
   its	
   written	
   consent	
   to	
   being	
   named	
   as	
   the	
   author	
   of	
   the	
   patent	
   report	
   in	
   this	
  
Prospectus	
  and	
  to	
  the	
  inclusion	
  of	
  the	
  Patent	
  Report	
  in	
  Section	
  11	
  in	
  the	
  form	
  and	
  context	
  in	
  which	
  
the	
  report	
  is	
  included.	
  	
  FB	
  Rice	
  has	
  not	
  withdrawn	
  its	
  consent	
  prior	
  to	
  lodgement	
  of	
  this	
  Prospectus	
  
with	
  the	
  ASIC.	
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GTP	
   Legal	
   has	
   given	
   its	
   written	
   consent	
   to	
   being	
   named	
   as	
   the	
   lawyers	
   to	
   the	
   Company	
   in	
   this	
  
Prospectus.	
  	
  GTP	
  Legal	
  has	
  not	
  withdrawn	
  its	
  consent	
  prior	
  to	
  the	
  lodgement	
  of	
  this	
  Prospectus	
  with	
  
the	
  ASIC.	
  

Link	
  Market	
  Services	
  has	
  given	
  its	
  written	
  consent	
  to	
  being	
  named	
  the	
  Company's	
  Share	
  Registry	
  in	
  
this	
   Prospectus	
   and	
  has	
  not	
  withdrawn	
   its	
   consent	
  prior	
   to	
   lodgement	
  of	
   this	
   Prospectus	
  with	
   the	
  
ASIC.	
  

14.7 Litigation	
  

Other	
  than	
  as	
  set	
  out	
  in	
  Section	
  12(t)	
  above,	
  to	
  the	
  knowledge	
  of	
  the	
  Directors,	
  as	
  at	
  the	
  date	
  of	
  this	
  
Prospectus,	
  neither	
  iSignthis	
  nor	
  the	
  Company	
  is	
  involved	
  in	
  any	
  legal	
  proceedings	
  and	
  the	
  Directors	
  
are	
  not	
  aware	
  of	
  any	
  legal	
  proceedings	
  pending	
  or	
  threatened	
  against	
  the	
  Company.	
  

14.8 Taxation	
  

The	
  acquisition	
  and	
  disposal	
  of	
  Shares	
  in	
  the	
  Company	
  will	
  have	
  tax	
  consequences,	
  which	
  will	
  differ	
  
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	
  
advisors	
   accept	
   no	
   liability	
   and	
   responsibility	
   with	
   respect	
   to	
   the	
   taxation	
   consequences	
   of	
  
subscribing	
  for	
  Shares	
  under	
  this	
  Prospectus.	
  

14.9 Expenses	
  of	
  the	
  Offer	
  

The	
  estimated	
  expenses	
  of	
  the	
  Offer	
  are	
  as	
  follows:	
  
	
  

Item	
  of	
  Expenditure	
   $	
  

ASIC	
  fees	
   2,290	
  

Legal	
  fees	
   30,000	
  

Investigating	
  Accountant	
   10,000	
  

Patent	
  Report	
   6,600	
  

Lead	
  Manager	
  Fee	
   186,000	
  

ASX	
  fees	
   26,906	
  

Printing	
  and	
  Other	
  Expenses	
   13,204	
  

Total	
   $275,000	
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15. Directors'	
  Authorisation	
  

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	
  has	
  consented	
  to	
  the	
  
lodgement	
  of	
  this	
  Prospectus	
  with	
  the	
  ASIC	
  and	
  has	
  not	
  withdrawn	
  that	
  consent.	
  

	
  

	
  

	
  

	
  

	
  

Mr.	
  Nickolas	
  John	
  Karantzis	
  	
  

Managing	
  Director	
  

For	
  and	
  on	
  behalf	
  of	
  Otis	
  Energy	
  Limited	
  (to	
  be	
  renamed	
  iSignthis	
  Limited)	
  

22	
  December	
  2014	
  

	
  

	
  



	
  

 	
   Page	
  104	
  

16. Glossary	
  

Where	
  the	
  following	
  terms	
  are	
  used	
  in	
  this	
  Prospectus	
  they	
  have	
  the	
  following	
  meanings:	
  

2FA	
  means	
  two	
  factor	
  authentication.	
  

A$	
  or	
  $	
  means	
  an	
  Australian	
  dollar.	
  

Acquisition	
  means	
  the	
  acquisition	
  by	
  the	
  Company	
  of	
  the	
  entire	
  issued	
  capital	
  of	
  iSignthis	
  from	
  the	
  
Vendor.	
  	
  

Acquisition	
  Agreement	
  means	
  the	
  share	
  sale	
  agreement	
  (as	
  varied)	
  in	
  respect	
  of	
  the	
  Acquisition	
  a	
  
summary	
  of	
  which	
  is	
  in	
  Section	
  13.1.	
  	
  

AEDT	
  means	
  Australian	
  Eastern	
  Daylight	
  Time,	
  being	
  the	
  time	
  in	
  Sydney,	
  New	
  South	
  Wales.	
  

Applicant	
  means	
  a	
  person	
  who	
  submits	
  an	
  Application	
  Form.	
  

Application	
  means	
  a	
  valid	
  application	
  for	
  shares	
  pursuant	
  to	
  an	
  Application	
  Form.	
  

Application	
  Form	
  means	
  the	
  application	
  form	
  as	
  provided	
  with	
  a	
  copy	
  of	
  this	
  Prospectus	
  relating	
  to	
  
the	
  Offer.	
  

Application	
  Monies	
  means	
  application	
  monies	
  for	
  Shares	
  received	
  and	
  banked	
  by	
  the	
  Company.	
  	
  	
  

ASIC	
  means	
  the	
  Australian	
  Securities	
  &	
  Investments	
  Commission.	
  

ASX	
  means	
  ASX	
  Limited	
  (ABN	
  98	
  008	
  624	
  691)	
  or	
  the	
  Australian	
  Securities	
  Exchange	
  operated	
  by	
  ASX	
  
Limited	
  (as	
  the	
  context	
  requires).	
  

Board	
  means	
  the	
  board	
  of	
  Directors	
  as	
  constituted	
  from	
  time	
  to	
  time.	
  

Business	
  Day	
  means	
  a	
  week	
  day	
  when	
  trading	
  banks	
  are	
  ordinarily	
  open	
  for	
  business	
  in	
  Perth,	
  
Western	
  Australia.	
  	
  	
  

Cash	
  Shortfall	
  Amount	
  has	
  the	
  meaning	
  given	
  in	
  Section	
  13.1.	
  

Closing	
  Date	
  means	
  the	
  date	
  on	
  which	
  the	
  Offer	
  closes	
  as	
  set	
  out	
  in	
  the	
  indicative	
  timetable	
  in	
  
Section	
  3.	
  

Completion	
  means	
  the	
  completion	
  of	
  the	
  Acquisition.	
  

Conditions	
  of	
  the	
  Offer	
  means	
  the	
  conditions	
  of	
  the	
  Offer	
  outlined	
  in	
  Section	
  6.2.	
  	
  	
  

Consolidation	
  means	
  a	
  consolidation	
  of	
  the	
  Company’s	
  issued	
  share	
  capital	
  on	
  the	
  basis	
  that	
  every	
  
10	
  Shares	
  be	
  consolidated	
  into	
  one	
  Share	
  and	
  Options	
  on	
  issue	
  be	
  adjusted	
  in	
  accordance	
  with	
  the	
  
Listing	
  Rules.	
  

Company	
  means	
  Otis	
  Energy	
  Limited	
  ACN	
  075	
  419	
  715,	
  to	
  be	
  renamed	
  iSignthis	
  Limited.	
  	
  	
  

Consideration	
  Shares	
  has	
  the	
  meaning	
  given	
  in	
  Section	
  13.1(a).	
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Constitution	
  means	
  the	
  constitution	
  of	
  the	
  Company.	
  

Corporations	
  Act	
  means	
  the	
  Corporations	
  Act	
  2001	
  (Cth).	
  

Cygnet	
  means	
  Cygnet	
  Capital	
  Pty	
  Limited	
  ACN	
  103	
  488	
  606.	
  

December	
  General	
  Meeting	
  means	
  the	
  general	
  meeting	
  of	
  Shareholders	
  held	
  on	
  22	
  December	
  2014.	
  

Directors	
  mean	
  the	
  directors	
  of	
  the	
  Company	
  specified	
  in	
  Section	
  8.1.	
  	
  

Investigating	
  Accountant’s	
  Report	
  means	
  the	
  investigating	
  accountants	
  report	
  in	
  Section	
  10	
  of	
  this	
  
Prospectus.	
  

iSignthis	
  means	
  iSignthis	
  BV	
  and	
  ISX	
  IP	
  Ltd.	
  

Lead	
  Manager	
  means	
  Cygnet	
  Capital	
  Pty	
  Ltd	
  

Listing	
  Rules	
  means	
  the	
  official	
  listing	
  rules	
  of	
  ASX.	
  

Offer	
  means	
  the	
  offer	
  of	
  Shares	
  pursuant	
  to	
  this	
  Prospectus	
  as	
  outlined	
  in	
  Section	
  6.1.	
  

Official	
  List	
  means	
  the	
  official	
  list	
  of	
  ASX.	
  

Official	
  Quotation	
  means	
  official	
  quotation	
  of	
  the	
  Company's	
  Shares	
  by	
  ASX	
  in	
  accordance	
  with	
  the	
  
Listing	
  Rules.	
  

Option	
  means	
  an	
  option	
  to	
  subscribe	
  for	
  a	
  Share.	
  

Patent	
  Report	
  means	
  the	
  patent	
  report	
  in	
  Section	
  11	
  of	
  this	
  Prospectus.	
  

Performance	
  Shares	
  means	
  the	
  performance	
  shares	
  to	
  be	
  issued	
  on	
  the	
  terms	
  and	
  conditions	
  set	
  out	
  
in	
  Section	
  14.2.	
  

Prospectus	
  means	
  this	
  prospectus.	
  

RSM	
  Bird	
  Cameron	
  means	
  RSM	
  Bird	
  Cameron	
  Corporate	
  Pty	
  Ltd	
  ACN	
  050	
  508	
  024.	
  	
  

Share	
  means	
  a	
  fully	
  paid	
  ordinary	
  share	
  in	
  the	
  capital	
  of	
  the	
  Company.	
  

Share	
  Registry	
  means	
  Link	
  Market	
  Services	
  Limited	
  ABN	
  54	
  083	
  214	
  537.	
  

Shareholder	
  means	
  a	
  holder	
  of	
  Shares.	
  

Vendor	
  means	
  iSignthis	
  Limited.	
  	
  	
  	
  

Warranty	
  Claim	
  Amount	
  has	
  the	
  meaning	
  in	
  Section	
  13.1.	
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