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2.1  
Offer and Indicative Timetable*

28 APRIL 2015

Opening date of 
Offer

28 APRIL 2015

General Meeting 
to Approve the 
Transaction and 
Other Matters

8 MAY 2015

Closing Date of  
the Offers

11 MAY 2015

Issue of Shares 
under Public 
Offer^ and Holding 
Statements 
Dispatched 

19 MAY 2015

Re-quotation of 
Shares on ASX

15 MAY 2015

Settlement 
of Tomizone 
Acquisition^

*  

Shares to Applicants.

^  

24 APRIL 2015

Lodgement of 
Prospectus with 
the ASIC

).

Tomizone

).

 •

 28 April 2015; and

 •
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Shares).

MINIMUM
SUBSCRIPTION

MAXIMUM
SUBSCRIPTION

 

Shares on issue Post-Consolidation 

(pre Capital Raising and post Acquisition)
(3) 64,402,433 64,402,433

Options on issue Post-Consolidation 

(pre Capital Raising and Acquisition)
(3) 15,158,079 15,158,079

 

 

Total Shares on completion of

Capital Raising and Acquisition (7) 91,996,183 106,996,183

Total Performance Shares on  

completion of Acquisition (7) 30,000,000 30,000,000

Total Options on completion of the Acquisition 21,713,270 21,713,270

2.2  
Key Statistics of the Offers 

KEY OFFER SUMMARY  
AND OFFER STATISTICS

02
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INCOMING 
CHAIRMAN’S LETTER

 •  

 •

 •

 •

 

 •

 •

 

SaaS ®. Put 

Lightswitch®

®

 •

 •  

 •  

 and chain stores; 

 •

 •  

 •  

 •  

$5.0m  
REVENUE FOR FY14

1,500+  
CUSTOMERS

20 million 
WIFI SESSIONS/YEAR
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On behalf of the 
Board I look forward 
to welcoming you as 
a Shareholder

GAC

 •  

 •  

 •  

 

 

 

 

 

 

 

 

interesting reading. 

 •  

 •

 •

TARUN KANJI 
CHAIRMAN (INCOMING)
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03 
CURRENT 
CHAIRMAN’S LETTER

 

 

certain conditions outlined in this 

 

 

 

I encourage PHW Shareholders and 

while sharing potential growth with 

ROGER STEINEPREIS 
CURRENT CHAIRMAN

An attractive opportunity for 
PHW to change its business, 
and focus on the exciting and 
expanding WiFi industry
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04
FOUNDERS’  
LETTER

 

 

sectors. Now we are poised to grow.

Lightswitch®

 

 

 

products that show pedigree and 

STEVE SIMMS  
CEO & CO-FOUNDER

PHILLIP JOE,  
EXECUTIVE CHAIRMAN  

& CO-FOUNDER

WiFi usage is booming. Join 
us as we offer amazing WiFi 
experiences and meaningful 
data in a global market
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Invest  
With Us

05
INVESTMENT 
OVERVIEW
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11 / INVESTMENT OVERVIEW

Who is the issuer of this Prospectus?

What is the proposed Acquisition?

(Acquisition).

What is the purpose of this Prospectus?

A. THE COMPANY AND PROPOSED ACQUISITION

See Sections 6,7, 
8,9 and 14.1 to 

14.3

See Section 6
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INVESTMENT 

OVERVIEW

Who is Tomizone?

®

• 

• 

• 

hardware. 

®  

What are the key business strategies of the Merged Group?

See Section 8

See Section 6, 7 
and 8

B. BUSINESS MODEL OF TOMIZONE POST-ACQUISITION
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B. BUSINESS MODEL OF TOMIZONE POST-ACQUISITION Continued

What are the Key Benefits of the Acquisition?

 •

 •

 •

 •  

What are some of the disadvantages of the Acquisition

 •

 •

 •

 •

See section 8
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INVESTMENT 

OVERVIEW

What are the Key Risks of an investment in PHW?

Re-quotation of Securities on ASX

Dilution risk

Liquidity Risk

Capital and Funding Requirements

Competition and Customers

C. KEY RISKS

See Section 10

See Section 10.1.1A

See Section 10.1.1B

See Section 10.1.1C

See Section 10.1.1D

See Section 10.1.1E
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05

Operations and Management of Potential Growth

Reliance on Key Management

No Prior Market in Tomizone Shares

Foreign Exchange Rate Risk

NZD

C. KEY RISKS Continued

See Section 10.1.3A

See Section 10.1.2A

See Section 10.1.3C

See Section 10.1.3F
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OVERVIEW

D. DIRECTORS AND KEY MANAGEMENT PERSONNEL

Directors

 • Mr Tarun Kanji (Chairman) 

  

 •  

 

 •  

  

 • Mr Avikashan (Avi) Naidu (Non Executive Director and Secretary of the  

 Global Advisory Committee) 

  

 • Mr Eric King Wai Chan (Non Executive Director) 

 

Transaction.

Global Advisory Committee

 • Mr Jonathan Hannam 

 • Mr Shadi Mahassel 

 

 • Mr Simon Pearce 

 

Company Secretary

Mr Anand Sundaraj

See Section 11

See Section 11
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05

E. INTERESTS BENEFITS AND RELATED PARTY TRANSACTIONS

D. DIRECTORS AND KEY MANAGEMENT PERSONNEL Continued

Key Management Personnel

 •

 •

 •  

 

 •  

 

 •  

  

See Section 11

Are any of the Proposed Directors also Tomizone 

Shareholders participating in the Tomizone Offer? 

See Section 11

Shares
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INVESTMENT 

OVERVIEW

E. INTERESTS BENEFITS AND RELATED PARTY TRANSACTIONS Continued

Where can I find details about the Security holding of all 
Directors and Proposed Directors?

See Section 11

Shares

Shares Notes

Nil Nil

Nil Nil

 

 

 

 

Note: 

Section 11.

What other Directors have an interest in the context of the 
Transaction? 

Transaction.

Where can I find information about Director and Proposed 
Director remuneration and other benefits? 

See Section 11

See Section 11
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How has PHW performed over the past 12 months?

Will the Merged Group have sufficient funds for its 
activities?

How has Tomizone historically performed?

See Section  9

See Section  6.2.5

See Sections 9  
and 12

F. FINANCIAL INFORMATION

G. OFFERS

What is being offered and who is entitled to participate?

PUBLIC OFFER

TOMIZONE OFFER

See section 6
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INVESTMENT 

OVERVIEW

G. OFFERS Continued

What will PHW’s capital structure look like after completion 
of the Offers and the Transaction?

Will I be guaranteed a minimum allocation under the Public 
Offer?

What are the terms of the Securities offered under the 
Offers?

out in Section 15.3.

Section 15.4.

Will any Securities be subject to escrow?

• 

• 

• 

See sections 15.2 
to 15.4

See Section 6 

See Sections 6.1 
and 9.9 
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G. OFFERS Continued

See Section 6

See Section 2

See Section 6.2.1

Will Securities be quoted?

What are the key dates of the Offers?

What is the minimum investment size under the Public 
Offer?

Shares).

Are there any conditions to the Offers? See Section 6.2.3

H. USE OF PROCEEDS

How will the proceeds of the Public Offer be used?

 •

 •

 •

 •

is set out in Section 6.2.5.

See Section 6.2.5 
and 14.9
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OVERVIEW

I. ADDITIONAL INFORMATION

Is there any brokerage, commission or stamp duty payable 

by Applicants?

What are the tax implications of investing in Securities?

Where can I find more information?

 •

 •

 •

 •

 •

See Section 6

See Section 6
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Established with over 1,500 Customers that 

delivered Tomizone over $5m revenue in 2014

Customers generate revenue by offering their 

Consumers free WiFi using our proprietary 

cloud-based Software as a Service platform

Globally scalable recurring subscription business

Large global WiFi market growing rapidly

Deep order pipeline

An experienced board, advisory committee and 

management team

Raising capital to expand global sales & service 

delivery team, and continue innovation
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TRANSACTION 
OVERVIEW

06

Transaction 
Overview
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6.1 Transaction Overview

6.1.1 The Tomizone Acquisition

Consideration

 (Relevant Proportion):

 
 
 

Additional Consideration – Relevant Balance

Relevant 

Balance

 

 

 

 

 

 

 

 

 

Additional Consideration – Tomizone Capital 
Raising

 (Tomizone Capital Raising),

decreased.

  

 

 

Total Security

Consideration Shares

Total Security

Consideration Shares

Total Security

Consideration Shares
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also set out in Section 14.1.

6.1.2 Suspension and Readmission  
to ASX

 20 cents. 

6.1.3 Shareholder Approval of Essential 
Resolutions

6.1.4 Change of Name

Transaction is set out in Section 8.
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6.2 Details of the offers

6.2.1 Public Offer

attaching to Shares is set out in Section 15.2.

Consolidation

A. MINIMUM SUBSCRIPTION

Minimum Subscription).

B. UNDERWRITING

C. MINIMUM APPLICATION AMOUNT

Shares).

 

D. ELIGIBLE PARTICIPANTS

details.

E. QUOTATION AND TRADING

details.

6.2.2 Tomizone Offer

6.2.3 Conditional Offers

 

 

 

 

 

 

 

 

 

 

 

 Conditions).
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06

6.2.4 Purpose of the Offers and the 
Prospectus

that Section. 

 

 

 

 

 

 

     6.1.2); 

 

 

 

 

 

 

 

6.2.5 Use of Funds

$5,000,000 

Minimum  

Subscription under 

% of Funds $8,000,000 Full  

Subscription 

under Public 

% of Funds

Total $5,000,000 100% $8,000,000 100%
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6.2.5 Use of Funds Continued

6.2.6 Taxation

Prospectus.

6.2.7 Applications

 

 

6.3 Issue of Securities and 
Allocation Policy

6.3.1 General 

6.3.2 Public Offer
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06

6.3.3 Tomizone Offer

Shareholders are guaranteed.

6.3.4 Defects in Applications

6.3.5 Interest

6.4 Quotation of Securities

Transaction.

6.5 Clearing House Electronic 
Sub-Register System and Issuer 
Sponsorship

sponsorship.
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6.6 Applicants outside Australia

are resident in countries other than Australia and New 

NEW ZEALAND

  

ENQUIRIES

a)

c)

d)

e)

g)

h)

i)



Where  
We Play

THE WIFI 
INDUSTRY

07
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THE WIFI 

INDUSTRY

About WiFi WHAT IS WIFI?

WHAT IS PUBLIC WIFI?

 

INTERNET

VENUE (CUSTOMER) 

CONSUMER

ACCESS

POINT

GATEWAY

WIFI MANAGEMENT

SOFTWARE

How a WiFi Hotspot Works
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WiFi is a multi-billion 
dollar market

CONSUMER MOBILE USE IS EXPLODING

 This includes the hardware 

The market is 
growing fast

-

What is driving 
demand?

Smart-phone users and penetration worldwide (millions) 

32.4%

1311.2

1639.0

2013 2014

34.3% 38.4%

25.0%

SMARTPHONE USERS

% OF MOBILE PHONE USERS

% CHANGE
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THE WIFI 

INDUSTRY

2011 2013

0

20

40

60

80
85%

15%

63%

37%

WIFI DATA CELLULAR DATA

Cellular vs. WiFi - Mobile broadband use

MOST MOBILE DATA USE IS OVER WIFIWhat is driving 
demand? 
Continued

Total number of

hotspots in 2014 
57  

million
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At the same time as the WiFi market is increasing with 

budget out of traditional media, into digital engagement, 

namely mobile advertising. 

BRANDS ARE POURING BUDGET INTO DIGITAL 
ENGAGEMENT

Media spend follows 
Consumer behaviour

 

Global mobile advertising spend (US$Billion) 

WIFI IS THE MOST IMPORTANT DIGITAL ASSET

$18bn
2014
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THE WIFI 

INDUSTRY

Demand drives 
opportunity

VENUES HAVE AN OPPORTUNITY TO BETTER ENGAGE 
CONSUMERS

INCREASE IN DATA-DRIVEN INSIGHT & DECISION MAKINGSmart Customers 
are making data-
driven decisions

. 

Opportunity  
drives supply

VENUES ARE INVESTING HEAVILY

TRANSPORT  

+ RETAIL

ACCOMMODATION 

+ HOSPITALITY

METRO  

+ CAMPUS

SERVICE PROVIDERS 

+ OTHERS

Sites  
and Malls Schools

Why WiFI  
is Key

Total Hotspot 
Market 2014  

What are the key 
market segments?

Public WiFi is most important to segments outside the home 
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Where is the 
addressable  
market?

will be the largest volume market, while North America 

continues to create the most value.

market segment has unique pain points, which can be solved 

with a collection of well designed, scalable templates.

What drives the 
opportunity in each 
Segment?

TRANSPORT

Industry best-practice suggests that offering 
at least an hour of WiFi access is preferred, 
with paid access for longer periods of use.

RETAIL

Most surveys show evidence that WiFi 
is more important to hotel visitors than 
the mini-bar or TV, and will influence their 
booking decision. 

ACCOMMODATION
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THE WIFI 

INDUSTRY

EDUCATION

What drives the 
opportunity in each 
vertical?

METROPOLITAN

HOSPITALITY

NETWORK OPERATORS

In each country a finite amount of 3G and 
4G radio spectrum is auctioned to Mobile 
Network Operators (MNOs).
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What drives the 
opportunity in each 
vertical?

HEALTHCARE

SPECIAL PROJECTS

SPORTS ARENAS

Event promoters offer WiFi at large sporting 
events, concerts and conferences, which 
present tremendous Consumer utility and 
sponsorship opportunity. 
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THE WIFI 

INDUSTRY

MANAGING PUBLIC WIFI IS A REAL ISSUE FOR MANY 
VENUES

Demand for 
outsourced WiFi 
solutions

VENUES OUTSOURCE PUBLIC WIFI TO DEPLOY AND 
MANAGE THE SERVICE

What are our 
competitors up to?

The Opportunity
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We Know 
WiFi

TOMIZONE
OVERVIEW

08
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TOMIZONE
OVERVIEW

08

 

 

®

• 

• 

• 

hardware. 

®

® ®

Internet connection.

8.1 
Who We Are
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2006

 

 

2007

 

2010

 

2011

 

2012

 

 
2013

®

2014

 

 

Launched Lightswitch®

and Concierge® product suite 2015

 

2008

 

 

 

2009

 

 

 

History



TOMIZONE

OVERVIEW
08

46 / TOMIZONE OVERVIEW

8.2 
Our Culture

 

Consumer Driven

 

Global Scale

geographic region

Consumer 
Focused

in 80+ countries

Experienced
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Our Beliefs

TECHNOLOGY SHOULD BE EASY TO USE

THE INTERNET SHOULD BE FREE

WE CAN CHANGE THE WORLD THROUGH  
CONVERSATION

domain knowledge and trade secrets are the foundation of 

our platform.

Innovation ahead of 
the curve keeps our product team thinking and innovating. 



TOMIZONE

OVERVIEW
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8.3 
Our Products

infrastructure is challenging. 

A SCALABLE CLOUD BASED PLATFORM

TOMIZONE

WELCOME 

BACK

GET ONLINE

LIGHTSWITCH

DIGITAL 

CONNECTION

CONSUMER

CONTENT

CUSTOMER MANAGEMENT

DATA AND ANALYTICS

CLOUD 

HOSTED

TOMIZONE 

CONCIERGE

TOMIZONE

LIGHTSWITCH

AD

® ®
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Comprising 3 core components; Software, Support Services and 
Hardware

Lightswitch® 
Software

At the heart of our solutions is our cloud-hosted platform, 

capable of handling any-scale deployment. 

Lightswitch® Portal Lightswitch® Dashboard

Lightswitch® Ads Lightswitch® Connect

and reporting.

Concierge
®
 Hardware

Lightswitch® Software

Enterprise Services

solutions.

+ +



TOMIZONE

OVERVIEW
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Lightswitch®

to monetise the WiFi they provide. 

WIFI VALUE EXCHANGE

transaction.

Lightswitch®  
Portal

THE DIGITAL CONNECTION

® 

CONSUMER EXPERIENCE

The Lightswitch® Portal is what 

 •

 •

 •

 •

 •

 •

 •  •

 •

 • Paid Use 

 •
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® Dashboard provides insight, painting a clear Lightswitch®  
Dashboard

DASHBOARD

The most important metrics,  

at a glance

 •

 •

 •

 •

EXPERIENCE

Manage the complete Consumer 

experience

 • Hotspots 

 •

 •

 •

BUSINESS

Organisations and Users

 •

 • Contacts 

 •

Billing and Accounts 

 • Accounts

 • Currencies

 • Transactions and Balances

 

USAGE

Full accounting of each device’s 

usage

 • Users

 •

 • Vouchers

 • Sessions 

ANALYTICS

Powerful Analytics

 •

 •

 •

 •

 •

NETWORK MANAGEMENT

Management of the network right 

from the dashboard

 •

 •

 •

 • Access points 

 

SECURITY & SAFETY

Security for Customers and 

Consumers

 •

 •

 •

 •

 •

CUSTOMER SUPPORT

The tools to quickly rectify 

Customer support issues

 •

 • Sessions

 •

 •
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LIGHTSWITCH 

ADS
DISPLAY

REFERRAL

PROGRAMMATIC

$

$

$

$
CUSTOMERS CONSUMERS

PORTAL

Email

CONNECT

CUSTOMERS REMARKETING

LIGHTSWITCH

Lightswitch® Ads

-

 • Media scheduling

 •

 •

 •

 •

With WiFi increasingly monetised through advertising 

and sponsorship, Tomizone launched Lightswitch® Ads 

platform. 

Lightswitch® 
Connect

Lightswitch®

 •

 •

 •

 •  

 •  

 •  
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Services

DESIGN & DEPLOYMENT

SUPPORT

Lightswitch®

ACCOUNT MANAGEMENT



TOMIZONE

OVERVIEW
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Concierge® Hardware 
Gateways

SELL-THROUGH HARDWARE

A GATEWAY FOR ANY SCALE

® ®

® ® 
®

After many years integrating into 3rd party hardware, 

Tomizone developed a gateway solution allowing direct 

CONCIERGE 3 CONCIERGE 5

CONCIERGE 7 CHAUFFEUR

BRING YOUR OWN INTERNET CONNECTION

®

®
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Our implementation 
configurations apply 
to any of our growth 
segments

PRODUCT
Customer  

Types

Concierge  

Hardware

Access  

Points

Lightswitch® 

Software

Internet 

Connectivity

Service 

Level

A - SINGLE Concierge 3 -
Business / 

B - SMALL Concierge 3
Business

Business / 

C - MEDIUM
Airports and 

Concierge 5 

Connect

Business / 

D - LARGE
Metro and 

Connect

E - MOBILE
Connect

F - EVENT
Connect
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STQRY

® 

Lightswitch®

 

 

 

 

Powerful Analytics 

and interest categorisation 

Prediction Engine 

Real Application 

with little real-world application. 

Lightswitch®

insight.

EXCLUSIVE API PARTNERSHIP EXAMPLE

Tomizone Lightswitch® Portal and Dashboard both consume 

the same Application Program Interface (API) that is made 

into other systems. 

Lightswitch® API

Partnerships

CONTENT
LOCATION
TRIGGERS

PORTAL CORE DASHBOARD

LIGHTSWITCH

CONTENT
LOCATION
TRIGGERS

ROAMING

SIMPLE API EXAMPLE

capture data in Lightswitch® 

and integrate it into their 
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Examples of 
Live Partnership 
Implementation

AKL ON

organisation.

Lightswitch® integration to 

ROKT

Lightswitch® integrates with 

ROAMING INTEGRATION

p

REFERRAL MARKETING INTEGRATION

CONTENT INTEGRATION 
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Data Security and 
Privacy

 • SSL

 • PCI DSS Data Centres 

 • Layers of Data Security 

 • Passwords and Payment  

 

 

8.4    
Technology

Lightswitch® is highly available and scalable, cloud hosted in 

Australasia. 

 • Rich

 • Versatile 

 • Fast -

 • Secure 

 • Safe 
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How We Sell

DIRECT

CHANNEL

 

  

the growth in global markets we are moving to a primarily 

channel distribution approach to achieve scale.

  

EXAMPLE VENDOR CHANNEL

P2 Mobile Technologies

Lightswitch®

Lightswitch®

scale.

SYSTEMS  
INTEGRATORS

VENDORS

DISTRIBUTORS
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Why Customers 
Choose Us Complete  

Value Chain

We complement all 

levels of the value 

chain

Deep 
Understanding

Our experienced 

team have a deep 

understanding of 

WiFi Consumers and 

Customers

Proprietary

We deliver 

proprietary software, 

services and 

hardware across all 

vertical markets

Proven

Lightswitch® is 

proven and built for 

integrates easily with 

third-party software
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Who we target

 

We target high value markets such as transport & retail, 

accommodation & hospitality. 

 

HOSPITALITY

TRANSPORT
SERVICE

PROVIDER

METRO + 
CAMPUS

RETAIL

SPECIAL
PROJECTS

HOTELSTELCO/MNO

WIFI NETWORK
OPERATORS

MOTELS

HOSTELS

CAFÉS RESTAURANTS

BARS

AIRPORTS

TRANSPORT HUBS

BUS

FERRY

MALLS

PRECINCTS

CHAINSTORES

TRAINTAXI

CITYWIDE
NETWORKS

HEALTHCARE

SPORTS 
VENUES

UNIVERSITIES

ACCOMMODATION
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8.5 
How We  
Make Money

DISTRIBUTION THROUGH 
CHANNEL IS IMPORTANT

channel partners which helps create 

segments where there is growing WiFi demand.

ENTERPRISE SUPPORT

HIGH MARGIN  SOFTWARE

DESIGN, DEPLOYMENT 
AND PROJECT 
MANAGEMENT

solutions with our product sets and 

ADVERTISING REVENUE

RECURRING, COMPOUNDING 
REVENUE STREAMS
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8.6 
Market Execution

Mobile and nimble
business. 

Lightswitch®

Exposure to 
opportunity at 
scale

understand their needs and continue to build product to 

achieve their changing needs ahead of our competitors. 

sales with scale.

To achieve growth at scale, we will focus on channel 

relationships in target verticals and geographies.

LOCAL MARKETS

INTERNATIONAL EXPANSION 

there.

Growth

Continued 
innovation the utility of Lightswitch® ahead of the market.
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Blue Chip Enterprise Customers

Transport

Hospitality Metro & Campus Service
Providers

Special
Projects

Retail Accommodation
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8.7    
Real Stories

BACKGROUND

popular areas.

SOLUTION

®.

2

OUTCOME

 

FOR TOMIZONE

and contracts with other local 

BACKGROUND

SOLUTION

®

OUTCOME

hotspots.

FOR TOMIZONE
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Information
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9.1 Introduction

9.1.1 Introduction

Financial 

Information).

 •  

 

 •

 •

 

 •  

 

 •

 •

 •  

 

 •

 •

 

 

 

 

 

 

 

 •  

 

 •  

 

 

 

 disclosed in this Prospectus.

 •  

 

     31 March 2013 and 2014; 

 •

 position as at 31 March 2013 and 2014; and 

 •

9.1.2 Basis and Method of Preparation

AASB) standards 

IFRS) and interpretations adopted 

09
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 •

 •

 Corporations Act. 

in relation to PHW:

 •

 the Australian Accounting Standards Board and the  

 Corporations Act 2001;

 •

 Standards Board; and 

 •

 Corporations Act 2001. 

Auditing Standards.

Prospectus.
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09

9.2 Statements of Comprehensive Income

$’000 PHW Consolidated Limited (AUD) Tomizone Limited (NZD)

 Year ended  

30 Jun 2014

Audited

6 months ended 

31 Dec 2014

Reviewed

Year ended 

31 Mar 2013

Audited

Year ended 

31 Mar 2014

Audited

- -

- -

- -

- - 28

Operating EBITDA (448) (219) 423 317

- -

- -

3 16 - -

- -

- - -

(445) (203) (617) (767)

Prospectus.

9.3 has been intentionally left blank
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9.4 Historical and Pro Forma Consolidated Statements of  
Financial Position

$’000

As at

PHW Consolidated  

Limited (AUD)
Tomizone Limited (NZD) Pro forma Actual (AUD)

30 Jun 2014

Audited

31 Dec 2014 

Reviewed

31 Mar 2013 

Audited

31 Mar 2014 

Audited

31-Dec 2014 

Un-audited

Minimum 

Subscription

Maximum 

Subscription

Current Assets

80 23 23

16 15 245

- - 633

- - 161 281

Total Current Assets 1,421 1,098 726 1,008 1,721 7,819 9,130

Non-current Assets

- - 43 166 166

- -

Goodwill - -

Total Non-current Assets - - 4,272 6,266 6,632 9,618 9,618

TOTAL ASSETS 1,421 1,098 4,998 7,274 8,353 17,437 18,748

Current Liabilities

45 40 38 38

260 141 841

- - - - 120 115 115

- - 324 564

Total Current Liabilities 260 141 1,165 2,206 2,738 3,788 3,788

Non-current Liabilities

- -

Total Non-current Liabilities - - 1,577 3,637 3,267 3,126 1,626

TOTAL LIABILITIES 260 141 2,742 5,843 6,005 6,914 5,414

NET ASSETS 1,161 957 2,256 1,431 2,348 10,523 13,334

Equity

Issued capital

- - - -

Total Equity 1,161 957 2,256 1,431 2,348 10,523 13,334
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9.4.1 Pro forma adjustments to the 
Consolidated Statement of Financial 

Position

 •  

 

 

 

 

 

 

• 

•  

• 

 •

 •

 •  

 

 

     loans.

 •

 •

 •

 

 

 

 

9.4.2 Commentary on major items 
included in Consolidated Statement of 

Financial Position

 •

are:

 •

 •

 •

 •  

FEI  

 

 

 

9.5 Review of Significant 
Accounting Policies and Material 
Accounting Matters

in this Section.

9.5.1 Principles of Consolidation

then ended.
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Tomizone is the parent company of the following 

entities:

 •

 •

 •

 •

 •

 •

 •

9.5.2 Cash and cash equivalents

9.5.3 Trade and Other Receivables

9.5.4 Plant and Equipment

 •

9.5.5 Leases
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9.5.6 Intangibles

GOODWILL

SOFTWARE

9.5.7 Trade and Other Payables

9.5.8 Borrowings

9.5.9 Employee Benefits

9.5.10 Revenue and Other Income

SALES OF GOODS

sold. 

SALES OF SERVICES

9.5.11 Goods and Services Tax (GST)

9.5.12 Foreign Currency Transactions 
and Balances

FUNCTIONAL AND PRESENTATION 
CURRENCY
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GROUP COMPANIES

 •

 

     reporting date.

 •

 the transaction occurred within.

 •

 •

9.5.13 Impairment of Assets

2014.

9.5.14 Reverse Acquisition

9.6 Forecasts

9.7 Funding

9.8 Dividend Policy
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9.9 Capital Structure

Shares Options
Performance 

Shares
Convertible Notes

Pre 1:40 Consolidation

this Prospectus

 (1)

Consolidation)

Nil

Nil Nil Nil Nil (2)

Post 1:40 Consolidation

 (3)
(4) (4) Nil

MINIMUM 

 

Nil Nil Nil

(5)
Nil Nil

Nil Nil Nil Nil

Total on Settlement 91,996,183 106,996,183 21,713,270 (7) 30,000,000 Nil

(1)

 

  

(2)

(3)
 

(4)   

(5) 

(6)

(7) 
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9.10 Substantial Shareholders

Shareholder Shares %

 
(1)

 

General Meeting):

Shareholder Shares (1) Performance Shares (1)
% (assuming minimum 

subscription)

(2)

(3)

9.11 Top 20 Shareholders

(1) 

(2) 

(3)

(1) 
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Risk 
Factors

RISK  
FACTORS

10
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10.1 Introduction

to this Prospectus.

in PHW.

10.1.1 Key risks applicable to the 
company

and re-listing is anticipated to occur in accordance with 

Undiluted basis
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10

Fully diluted basis

Additional Consideration Securities

 
or loans. 
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Group.

Group as a result. 

10.1.2 Risks in respect of Tomizone’s 
current operations

POTENTIAL GROWTH

geographies around the world. 

®

BRAND



RISK FACTORS /  81        

10

PERSONNEL

opportunities to enter into new partnerships that are 

TECHNOLOGY, OTHER SYSTEMS AND SECURITY
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in turn necessitate legal action. This could result in 

10.1.3 General Risks Relating to  
Merged Group

 

such as: 

 

 

 

 

 

 

 

 

the Shareholders paid.
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10

 

 
 
 

10.2 This investment is highly 
speculative

Prospectus.
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Key people
and Interests

 •

 •

 •

 •

Proposed Directors) 

11 KEY PEOPLE AND INTERESTS
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11.1 Directors

 

 •

 •

 •

 •

Leaders.

Phillip Joe
Executive Director and 
Chief Commercial Officer
MBS (Hons), Dip Bus Admin, CA

and the US. He has a passion 

He is a Chartered Accountant in 

Tarun Parbhu Kanji
Non Executive Director 
and Incoming Chairman
BCom, FCA, CPA, CMInstD, IOD 

(Australia) 
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11.1 Directors Continued

Steve Simms
Executive Director and 
Chief Executive Officer
BBc

and Wireless sectors. He is the co- 

  

 

the new national phone card 

Avikashan (Avi) 
Naidu
Non Executive Director 
and Secretary to 
the Global Advisory 
Committee
BCom LLB
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Eric King Wai Chan
Non Executive Director
BScIT LLB AMC

11.1 Directors Continued

Anand Sundaraj
Corporate Secretary
BSc LLB (Hons)

Suisse.

GrainCorp.

11.2 Secretarial
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11.3  Global Advisory Committee

Australia.

to introduce new real estate 

opportunities and partnerships 

strategies.

and Australia.

He has also held senior roles with 

Mr Jonathan Hannam

GAC).
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Mr Shadi Mahassel

11.3  Global Advisory Committee Continued

Mr Simon Pearce

In addition Mr Pearce was 

the latter.

Australian operations.
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11.4 Key Management Personnel

Steve Simms - Chief Executive Officer 

Phillip Joe - Chief Commercial Officer 

Andrew Somervell
Chief Product Officer

David McAllansmith 
Chief Financial Officer

in organisations which include 
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11.4 Key Management Personnel Continued

Sally Wu  
Vice President Sales -  
Asia Pacific 

APAC sales. 

such as Telstra. It was logical that 

her career progressed to Account 

with channel partners such as 

across the APAC region and will lead 
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11.5.1 Interests in Securities

11.5 Personal Interests of Directors and Proposed Directors

Director Shares Options Convertible Notes

(1) Nil

Mr Paul Garner (2) Nil

(3) Nil

(4) Nil

(1) 

(2)  

(3) 

(4) 
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11.5.1 Interests in Securities Continued

Shares and Voting Power Options Performance Shares Convertible Notes

Directors

Nil Nil

Mr Paul Garner Nil Nil

Nil Nil

Nil Nil

Proposed Directors

Nil

Nil

Nil

 Mr Mr  
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11.5.2 Remuneration

 

Non Executive Director remuneration

Name Position Annual Directors Fee

Mr Tarun Parbhu Kanji $89,000

Director $59,000

Mr Avikashan Naidu Director $59,000

Name Number
Exercise

Price
First Exercise Date (FED)

Last Exercise Date

(LED)

Estimated

Value(1)

 

1,182,084 $236,652
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Name Number
Exercise

Price
First Exercise Date (FED)

Last Exercise Date

(LED)

Estimated

Value(1)

 

 

 

Mr Eric Chan TOTAL 1,791,036 $83,462

Mr Avikashan Naidu 

TOTAL
  1,791,036 $83,462

Mr Tarun Kanji TOTAL   1,791,036 $83,462

  5,373,108 $250,387

Other information about Non Executive Director’s remuneration
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Executive Director Remuneration

Executive Name

Executive position

Fixed Remuneration (includes 

Short-term Incentive (Paid annually in 

arrears based on KPI agreed at the beginning 

of the year)

Long-term Incentive

Other Key Terms of Employment

 •

 •

 •

 •

Director Disclosures

Securities.
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11.6 Terms of employment and 
engagement of Directors and 
Proposed Directors

11.7 Deeds of indemnity, 
insurance and access

11.8 Proposed Employee Share 
Plan

shareholder interests.

ESP

ESS

 •

 •

 •

 •

 •

EST

Eligibility to participate

Vesting conditions

Price
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Lapse/forfeiture

 •

 securities;

 •

 •

 •

Change of Control

Cessation of employment

cessation. 

No dealing/hedging

Adjustments

action such as a capital raising or capital reconstruction.

Loans

Limits on securities issued

Initial grants under the ESP

11.9 Related Party Transactions
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Expert’s 
Report

EXPERT’S 
REPORT

12
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INVESTIGATING
ACCOUNTANT’S REPORT

 
 

  

INVESTIGATING ACCOUNTANTS REPORT 
 

24 April 2015 
 
 
The Directors 
PHW Consolidated Limited 
C/- Level 14, 74 Castlereagh Street 
SYDNEY  NSW  2000 
 
 
Dear Directors 
 

Investigating Accountants Report on Pro Forma Consolidated Financial Information  
 
Introduction 

 
HLB Mann Judd Assurance (NSW) Pty Ltd (“HLB Mann Judd”) has completed our limited 
assurance engagement to report on PHW Consolidated Limited’s (“PHW or the “Company”) 
compilation of pro forma consolidated financial information.  
 
This report (“Report”) has been prepared for inclusion in a prospectus to be dated on or about 24
April 2015 (“the Prospectus”) for the issue by PHW of no less than 25,000,000 ordinary shares, at 
an issue price of $0.20 each, to raise a total of no less than $5,000,000, on or before 8 May 2015, 
before the expenses of the issue. 
 
The pro forma financial information consists of the pro forma Consolidated Statement of Financial 
Position as at 31 December 2014 and related notes as set out in section 9.4, 9.4.1 and 9.4.2 of the 
Prospectus. The applicable criteria on which PHW has compiled the pro forma financial 
information are specified in Section 9 of the Prospectus.  
 
The pro forma financial information has been compiled by the directors of PHW to illustrate the 
impact of the acquisition of Tomizone Limited (“Tomizone’), as described in Section 6.1 of the 
Prospectus, and the issue of new PHW shares as detailed above, on the company's financial position 
as at 31 December 2014 as if the transactions had taken place at 31 December 2014. As part of this 
process, information about PHW's financial position has been extracted by the directors of PHW 
from the company's financial statements for the period ended 31 December 2014, on which a 
review report has been published. Information about Tomizone’s financial position has been 
extracted by the directors from Tomizone’s internal management and financial accounts for the 
period ended 31 December 2014, which have not been subject to an audit or review. 
 
Expressions and terms defined in the Prospectus have the same meaning in this report. 
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2 

This Report has been included in the Prospectus to assist potential investors and their financial 

advisers to make an assessment of the financial position of PHW. 

 

The Director’s Responsibilities for the Pro Forma Financial Information  

 

The directors of PHW are responsible for properly compiling the pro forma financial information on 

the basis of the applicable criteria. 

 

Our Responsibilities  

 
Our responsibility is to express a conclusion on whether anything has come to our attention that 

causes us to believe that the pro forma financial information has not been properly compiled, in all 

material respects, by the directors of PHW on the basis of the applicable criteria, as described in 

Section 9 of the Prospectus. 

 

We have conducted our limited assurance engagement in accordance with Australian Standard on 

Assurance Engagements ASAE 3420: Assurance Engagements To Report on the Compilation of 

Pro Forma Historical Financial Information included in a Prospectus or other Document (“ASAE 

3420”), issued by the Australian Auditing and Assurance Standards Board (“AUASB”).  

 

For purposes of this engagement, we are not responsible for updating or reissuing any reports or 

opinions on any historical financial information used in compiling the pro forma information, nor 

have we, in the course of this engagement, performed an audit or review of the financial 

information used in compiling the pro forma information, or of the pro forma financial information 

itself.  

 

The purpose of the compilation of the pro forma financial information being included in the 

Prospectus is solely to illustrate the impact of significant transactions on unadjusted financial 

information of the company as if the transactions had been undertaken at an earlier date selected for 

purposes of the illustration.  Accordingly, we do not provide any assurance that the actual outcome 

of the transactions at 31 December 2014 would have been as presented.  

 

A limited assurance engagement to report on whether anything comes to our attention that causes us 

to believe that the pro forma financial information has not been properly compiled, in all material 

respects, on the basis of the applicable criteria involves performing procedures to assess whether the 

applicable criteria used by the directors of PHW in the compilation of the pro forma financial 

information does not provide a reasonable basis for presenting the significant effects directly 

attributable to the transactions, and that the: 

 

• related pro forma adjustments do not give appropriate effect to those criteria; and 

• resultant pro forma financial information does not reflect the proper application of those 

adjustments to the unadjusted financial information. 

 

The procedures we performed were based on our professional judgement and included making 

enquiries, primarily of persons responsible for financial and accounting matters, observation of 

processes performed, inspection of documents, analytical procedures, evaluating the 

appropriateness of supporting documentation and agreeing or reconciling with underlying records, 

and other procedures.   
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The procedures performed in a limited assurance engagement vary in nature from, and are less in 

extent than for, a reasonable assurance engagement.  As a result, the level of assurance obtained in a 

limited assurance engagement is substantially lower than the assurance that would have been 

obtained had we performed a reasonable assurance engagement.  Accordingly, we do not express a 

reasonable assurance opinion about whether the compilation of the pro forma financial information 

has been prepared, in all material respects, in accordance with the applicable criteria.  

 

The engagement also involves evaluating the overall presentation of the pro forma financial 

information. 

 

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

our conclusion. 

 
Limited Assurance Conclusion 

 

Based on our review procedures and the evidence we have obtained, nothing has come to our 

attention that causes us to believe that the pro-forma consolidated financial information of PHW as 

set out in Section 9.4 of this Prospectus is not compiled, in all material respects, by the directors of 

PHW on the basis of the applicable criteria as described in Section 9 of the Prospectus. 

 

Restrictions of Use 

 

Without modifying our conclusion, we draw attention to Section 9 of the Prospectus, which 

describes the purpose of the financial information, being the inclusion in the prospectus. As a result, 

the financial information may not be suitable for any other purpose. 

 
Consent 

 

HLB Mann Judd has consented to the inclusion of this report in the Prospectus in the form and 

context in which it is included. At the date of this report this consent has not been withdrawn, 

however HLB Mann Judd has not authorised the issue of the Prospectus, accordingly HLB Mann 

Judd makes no representation regarding, and takes no responsibility for, any other statements or 

material in, or omissions from, the Prospectus. 

 
Declarations 

 

HLB Mann Judd nor any of its associates hold any interest in the outcome of the Prospectus. HLB 

Mann Judd Assurance (NSW) Pty Ltd will be paid its usual professional fees based on time 

involvement for the preparation of this Report at our normal professional rates. Entities associated 

with HLB Mann Judd Assurance (NSW) Pty Ltd have provided professional due diligence services 

to PHW, and provided an independent expert report in relation to the acquisition of Tomizone 

Limited for which normal professional fees were received. 

 

Apart from the aforementioned services, HLB Mann Judd and its associates do not hold any interest 

in, nor have provided other services to PHW or associated entities. 
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Unless specifically referred to in this Report, or elsewhere in the Prospectus, HLB Mann Judd was 

not involved in the preparation of any other part of the Prospectus and did not cause the issue of any 

other part of the Prospectus.  Accordingly, HLB Mann Judd makes no representations or warranties 

as to the completeness or accuracy of the information contained in any other part of the Prospectus. 

 

Yours faithfully 

 

 

 

 

  

 

S P James 

Director 
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Corporate 
Governance

CORPORATE 
GOVERNANCE

13
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13.1 ASX Corporate Governance

Recommendations).

its adopted practices are appropriate to it. 

13.2 Board of Directors

Ethical standards

assured.

interests or agendas.

Roles & Responsibility of the Board

participate in discussions or resolutions pertaining to 

things): 

 

 

 

 

 

 

 

 

 

 

     reporting.

 

 



CORPORATE 

GOVERNANCE
13

106 / CORPORATE GOVERNANCE

Composition of the Board

Independent professional advice

withheld).

Remuneration arrangements

13.3 Diversity Policy

13.4 Code of Conduct
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13.5 Trading Policy

13.6 Audit and Risk Committee

13.7 Continuous Disclosure

 listing rules and the continuous disclosure   

at the Annual General Meeting with the directors and/or 

General Meeting. The Annual General Meeting is held 

13.8 Risk Management

 as a whole.
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 how these could occur.

 action.

13.9 Remuneration

13.10 Departures from 
Recommendations

13.11 Intentions of the re-
constituted Board post 
Acquisition

current policies in line with the proposed change to the 
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Material 
Contracts

MATERIAL 
CONTRACTS

14
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MATERIAL 

CONTRACTS
14

14.1 Implementation Agreement.

Implementation 

Agreement).

conditions precedent:

 

 

 

 

 

 

• 

Additional Consideration Securities in accordance 

• 

• 

• 

• 

• 

 

 

 

 

 

 and

at an end.

corporate. 

14.2 Majority Share Sale 
Agreement

Majority Share Sale 

Agreement).
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Relevant Balance

Securities).

14.3 Minority Share Sale 
Agreement 

Minority Share Sale Agreements). The 

14.4 Tomizone Loan Agreement

Tomizone 

Loan Agreement

Tomizone 

Loan). 

Abandonment Date

notice in writing to PHW).

14.5 Mandate – Aura Capital Pty 
Ltd

Aura
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MATERIAL 

CONTRACTS
14

notice.

14.6 Mandate – Patersons 
Securities Limited

Patersons

under this Prospectus.

14.7 Mandate – Bell Potter 
Securities Limited

Bell 

Potter

14.8 Mandate – Campbell 
MacPherson

CML

14.9 FE Investments Limited – 
Tomizone Finance Facilities

FEI

FEI Loan).

reduction.
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15

Additional 
Material 
Information

ADDITIONAL MATERIAL 
INFORMATION

15
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ADDITIONAL MATERIAL 

INFORMATION
15

15.1 Additional Material 
Information.

15.2 Rights and liabilities 
attaching to PHW Shares 
(including Shares)

issue.

15.2.1 General meetings

Constitution.

15.2.2 Voting rights

 

15.2.3 Dividend Rights

Shares.

15.2.4 Winding-up
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15

15.2.5 Shareholder Liability

15.2.6 Transfer of Shares

15.2.7 Variation of Rights

15.2.8 Alteration of Constitution

15.3 Rights and liabilities 
attaching to Performance Shares

 PHW. 

Holder

Corporations Act

 upon a capital reduction or otherwise.

 PHW. 

 

 

Conversion
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ADDITIONAL MATERIAL 

INFORMATION
15

Relevant Period

 

Cash Alternative) calculated on   

 Holder:

 

 

  Shareholder; or

  

 

 

 

 

          and

 

 

Conversion or redemption of Performance 
Shares

 PHW Share post-consolidation upon:
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15

 

 

 

 

 

 

Milestone).

Milestone   

 Determination Date

 identical with all other the PHW Shares then   

 Shares into the PHW Shares.

15.4 Terms of Consideration 
Options

Terms of Class A and Class B Consideration 
Options

Holder

 

 

  Corporations Act);

  Corporations Act; or

  outside Australia.

 otherwise).

 unchanged.
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15

 PHW in all respects.

 issue.

 
15.5 Interests of Directors and 
Proposed Directors

15.6 Interests of Experts and 
Advisers

 this Prospectus;
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15

HLB)

Steinepreis Paganin has acted as the solicitors to PHW 

to date.

15.7 Consents

 

 

  and
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ADDITIONAL MATERIAL 

INFORMATION
15

with ASIC.

this Prospectus with ASIC.

Associates has not withdrawn its consent prior to 

Prospectus.    
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15

15.8 Expenses of the Offers.

Item of Expenditure $5,000,000 Minimum Subscription $8,000,000 Full Subscription under 

TOTAL 657,085 846,085

15.9 Continuous disclosure 
obligations.

audience.

15.10 Governing law
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DIRECTOR’S 
AUTHORISATION

This Prospectus is issued by PHW and its issue has been authorised by a resolution of the Directors.

consented, and as at the date of this Prospectus has not withdrawn his consent, to the lodgement of this 

Roger Steinepreis
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GLOSSARY AND 
INTERPRETATION

Definitions

$

Abandonment Date 

Acquisition Agreements 

Acquisition or Tomizone Acquisition 

Additional Consideration Conditions 

Consideration Securities.

Additional Consideration Securities 

Additional Consideration Condition.

Applicant

Application Form

Application

ASIC 

Aura Capital 

Board 

Capital Raising 

 

 

Cash Alternative 

Class A Consideration Options

Class A Performance Shares 

Section 15.3.

Class B Consideration Options 

Class B Performance Shares 

Section 15.3.

Closing Date

Company or PHW

Conditions

Prospectus.

Consideration Options

Consideration Securities 

Consideration Share

Consolidation

Constitution

PHW.

Consumer 

Conversion

Milestone.  

 

Convertible Note 

Corporations Act

Customer 

Directors

Essential Resolutions

General Meeting.

FEI 

FEI Loan

Financial Information

General Meeting 

Global Advisory Committee or GAC 

Holder

Hotspot 

Joint Lead Manager 

MAC Address

Majority Share Sale Agreement 

Majority Tomizone Shareholder 

Maximum Subscription 

Merged Group 

Milestone

15.3.

Milestone Determination Date
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Minimum Subscription 

Minority Share Sale Agreements 

Mobile Network Operator 

Notice of General Meeting or Notice 

the General Meeting.

Option

Performance Share or Consideration 

Performance Share

Proposed Directors

Prospectus

Public Authority 

case whether in Australia or elsewhere.

pursuant to this Prospectus.

Relevant Balance 

Relevant Proportions

Resolutions

in the Notice.

SaaS

Section 

Security

Settlement

Settlement Date 

Share or PHW Share 

Share Registry

Share Sale Agreements 

Shareholder 

Shares.

SSID

Tomizone

Tomizone Application Form

Tomizone Board

Tomizone Capital Raising 

Tomizone Loan

Tomizone Loan Agreement

Shareholders under this Prospectus set out 

Tomizone Share

Tomizone Shareholder 

Transaction 

and the Consolidation.

WiFi 

Internet.

WST 

 

GLOSSARY AND 
INTERPRETATION
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Application Form
This Application Form is important.  If you are in doubt as to how to deal with it, please contact your stockbroker or professional advisor without delay.  You should read the PHW Consolidated

Limited (to be renamed Tomizone Limited) Prospectus dated 21 April 2015 and any relevant Supplementary Prospectus (if applicable), carefully before completing this Application

Form.  The Corporations Act 2001 (Cth) prohibits any person from passing on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a complete

and unaltered copy of the Prospectus and any relevant Supplementary Prospectus (whether in paper or electronic form).

I/we apply for

.A$

I/we lodge full Application Money

Number of Shares in PHW Consolidated Limited (to be renamed Tomizone Limited) at $0.20 per Share or such lesser number of Shares which may be allocated to me/us.

Applications must be for a minimum of $2,000 worth of Shares (10,000 Shares) and thereafter, in multiples of $1,000 worth of Shares (5,000 Shares).

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or Company Name Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation

Enter the postal address - include State and Postcode

Unit Street Number Street Name or PO Box/Other information

City/Suburb/Town State Postcode

Enter your contact details

Contact Name

)(

Telephone Number - Business Hours

CHESS Participant

Holder Identification Number (HIN)

X
Please note that if you supply a CHESS HIN but the name and address details on your form do not correspond exactly with the registration details held at CHESS, your

application will be deemed to be made without the CHESS HIN, and any Shares issued as a result of the Offer will be held on the Issuer Sponsored subregister.

Payment details - Please note that funds are unable to be directly debited from your bank account

Drawer Cheque Number BSB Number Account Number Amount of cheque

A$
Make your cheque, bank draft or money order payable to 'PHW Consolidated Limited ' and cross 'Not Negotiable".

By submitting this Application Form:

• I/we declare that this Application is complete and lodged according to the Prospectus, and any relevant Supplementary Prospectus, and the declarations/statements on the reverse

of this Application Form;

• I/we declare that all details and statements made by me/us (including the declaration on the reverse of this Application Form) are complete and accurate; and

• I/we agree to be bound by the Constitution of PHW Consolidated Limited.

See overleaf for completion guidelines

For all enquiries:

(within Australia) 08 9322 1142

(outside Australia) +61 8 9322 1142

Offer closes at 5.00pm (WST) on 8 May 2015

ABN 99 000 094 995

(to be renamed Tomizone Limited)

PHW Consolidated Limited
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How to complete this Application Form

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual:  use given names in full, not initials Mr John Alfred Smith JA Smith

Company:  use the company’s full  title, not abbreviations ABC Pty Ltd ABC P/L or ABC Co

Joint Holdings:  use full and complete names Mr Peter Robert Williams &

Ms Louise Susan Williams

Peter Robert &

Louise S Williams

Trusts:  use the trustee(s) personal name(s) Mrs Susan Jane Smith

<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates:  use the executor(s) personal name(s) Ms Jane Mary Smith &

Mr Frank William Smith

<Est John Smith A/C>

Estate of late John Smith

or

John Smith Deceased

Minor (a person under the age of 18):  use the name of a responsible adult with an

appropriate designation
Mr John Alfred Smith

<Peter Smith A/C>

Master Peter Smith

Partnerships:  use the partners personal names Mr John Robert Smith &

Mr Michael John Smith

<John Smith and Son A/C>

John Smith and Son

Long Names Mr John William Alexander

Robertson-Smith

Mr John W A Robertson-Smith

Clubs/Unincorporated Bodies/Business Names:  use office bearer(s) personal

name(s)

Mr Michael Peter Smith

<ABC Tennis Association A/C>

ABC Tennis Association

Superannuation Funds:  use the name of the trustee of the fund Jane Smith Pty Ltd

<Super Fund A/C>

Jane Smith Pty Ltd Superannuation Fund

Number of Shares applied for

Enter the number of Shares you wish to apply for. The Application must be for a
minimum of $2,000 worth of Shares (10,000 Shares) and thereafter, in multiples
of $1,000 worth of Shares (5,000 Shares).
Application Monies

Enter the amount of Application Monies. To calculate the amount, multiply the
number of Shares applied for in Step A by the issue price of A$0.20.

Applicant Name(s)

Enter the full name you wish to appear on the statement of shareholding. This

must be either your own name or the name of a company.  Up to 3 joint

Applications may register. You should refer to the table below for the correct

forms of registrable title. Applications using the wrong form of names may be

rejected. Clearing House Electronic Subregister System (CHESS) participants

should complete their name identically to that presently registered in the CHESS

system.

Postal Address

Enter your postal address for all correspondence.  All communications to you

from the Registry will be mailed to the person(s) and address as shown.  For

joint Applicants, only one address can be entered.

Contact Details

Enter your contact details. These are not compulsory but will assist us if we need

to contact you regarding this Application.

Payment

Make your cheque, bank draft or money order payable in Australian dollars to
'PHW Consolidated Limited' and cross it 'Not Negotiable'. Cheques must be
drawn from an Australian bank. Cash will not be accepted.
The total payment amount must agree with the amount shown in Step B.
Complete the cheque details in the boxes provided.
Cheques will be processed on the day of receipt and as such, sufficient cleared
funds must be held in your account as cheques received may not be re-
presented and may result in your Application being rejected. Paperclip (do not
staple) your cheque(s) to the Application Form. Receipts will not be forwarded.
Funds cannot be directly debited from your bank account.

Before completing the Application Form the Applicant(s) should read this Prospectus to which this Application relates. By lodging the Application Form, the Applicant agrees that this

Application for Shares in PHW Consolidated Limited is upon and subject to the terms of the Prospectus and the Constitution of PHW Consolidated Limited, agrees to take any number of

Shares that may be issued to the Applicant(s) pursuant to the Prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign the

Application Form.

Lodgement of Application

Application Forms must be received by Computershare Investor Services Pty Limited (CIS) by no later than 5.00pm (WST) on 8 May 2015.  You should allow sufficient time for this to occur.

Return the Application Form with cheque, bank draft or money order attached to:

Computershare Investor Services Pty Limited

GPO Box 52

MELBOURNE VIC 3001

Privacy Notice

The personal information you provide on this form is collected by CIS, as registrar for the securities issuers (the issuer), for the purpose of maintaining registers of securityholders, facilitating

distribution payments and other corporate actions and communications. In addition, the issuer may authorise us on their behalf to send you marketing material or include such material in a

corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be

required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies

corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to

third parties upon direction by the issuer where related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be

located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including

how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or

see our Privacy Policy at http://www.computershare.com/au.

Neither CIS nor PHW Consolidated Limited accepts any responsibility if you lodge the Application Form at any other address or by any other means.

Correct forms of registrable title(s)

Note that ONLY legal entities are allowed to hold Shares.  Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to PHW Consolidated

Limited. At least one full given name and the surname is required for each natural person.  Application Forms cannot be completed by persons less than 18 years of age.  Examples of the

correct form of registrable title are set out below.

CHESS

The Company participates in CHESS.  If you are a CHESS participant (or are
sponsored by a CHESS participant) and you wish to hold  allotted to you under
this Application on the CHESS Subregister, enter your CHESS HIN.  Otherwise,
leave this section blank and on allotment, you will be sponsored by the Company
and allocated a Securityholder Reference Number (SRN).
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