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IMPORTANT NOTICE 

This replacement prospectus is dated, and was lodged with ASIC on, 6 September 2016. It replaces the 
prospectus issued by the Company dated 25 August 2016 and lodged with ASIC on that date. Neither ASIC 
nor ASX (or their respective officers) take any responsibility for the contents of this Prospectus or the merits 
of the investment to which this Prospectus relates.  The expiry date of this Prospectus is 5:00pm (WST) on 
that date which is 13 months after the date this Prospectus was lodged with ASIC.  No Securities will be 
issued on the basis of this Prospectus after that 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 the Public Offer and the Additional Offers. 

No person or entity is authorised to give any information or to make any representation in connection with 
the Offers which is not contained in this Prospectus.  Any information or representation not contained in this 
Prospectus should not be relied on as having been made or authorised by the Company or the Directors in 
connection with the Offers. 

Before applying for Securities under this Prospectus, potential investors should carefully read the Prospectus 
so that they can make an informed assessment of: 

 the rights and liabilities attaching to the Securities; 

 the assets and liabilities of the Company; and 

 the Company's financial position, performance and prospects. 

It is important that you read this Prospectus in its entirety and seek professional advice where necessary.  
The Securities the subject of the Offers should be considered speculative. 

Change in Nature and Scale of Activities and Re-Compliance with Chapters 1 and 2 of the Listing 
Rules 

On 9 February 2016, the Company entered into the Share Sale Agreement pursuant to which it agreed, 
subject to Shareholder approval and the satisfaction of certain other conditions, to acquire all of the issued 
shares in the capital of Gameday.  Refer to Section 2 for information on Gameday and Section 6.1 for further 
details of the terms and conditions of the Share Sale Agreement and the Gameday Acquisition. 

The Gameday Acquisition will involve a significant change in the nature and scale of the Company's activities 
and requires the approval of Shareholders under Chapter 11 of the Listing Rules.  At a general meeting held 
on 27 July 2016 (General Meeting), Shareholders were asked to consider and have approved, among other 
things, the issue of Securities the subject of the Offers and the change in nature and scale of the Company's 
activities resulting from the Gameday Acquisition.   

The Company must also comply with ASX requirements for re-quotation of the Shares on the Official List, 
which includes re-complying with Chapters 1 and 2 of the Listing Rules. This Prospectus is issued to assist 
the Company to meet these requirements and to facilitate the Offers.  The Offers under this Prospectus are 
conditional on the satisfaction of certain conditions.  Refer to Section 1.7 for further details. 

Trading in Shares has been suspended since the date of the General Meeting and will continue to be 
suspended until the Company satisfies the requirements of Chapters 1 and 2 of the Listing Rules. 

There is a risk that the Company may not be able to meet the requirements of ASX for re-quotation of the 
Shares on the Official List.  In the event the conditions to the Public Offer are not satisfied or the Company 
does not receive conditional approval for re-quotation of the Shares on the Official List, on terms which the 
Company reasonably considers are capable of satisfaction, then the Company will not proceed with the 
Public Offer, the other Offers and the Gameday Acquisition and will repay all Application Monies (without 
interest) in accordance with the provisions of the Corporations Act. 

Electronic Prospectus and Application Forms 

This Prospectus will generally be made available in electronic form by being posted on the Company's 
website at www.mountmagnet.com.au.  Persons receiving a copy of this Prospectus in its electronic form 
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may obtain an additional paper copy of this Prospectus and an Application Form (free of charge) from the 
Company's registered office during the period of the Public Offer by contacting the Company.  Contact 
details for the Company are detailed in the Corporate Directory. The Public Offer constituted by this 
Prospectus in electronic form is only available to persons receiving an electronic version of this Prospectus 
and relevant Application Form within Australia. 

Applications will only be accepted on an Application Form attached to, or accompanying, this Prospectus or 
in its paper copy form as downloaded in its entirety from www.mountmagnet.com.au.  The Corporations Act 
prohibits any person from passing on to another person an Application Form unless it is accompanied by or 
attached to a complete and unaltered copy of this Prospectus. 

Prospective investors wishing to apply for Shares under the Public Offer should complete an Application 
Form.  If you do not provide the information required on an Application Form, the Company may not be able 
to accept or process your Application. 

Website 

No document or information included on the Company’s website is incorporated by reference into this 
Prospectus. 

Foreign Investors 

No action has been taken to register or qualify the Securities the subject of this Prospectus, or the Public 
Offer, or otherwise to permit the public offering of Securities, in any jurisdiction outside Australia.  The 
distribution of this Prospectus in jurisdictions outside of Australia may be restricted by law and persons who 
come into possession of this Prospectus outside of Australia should seek advice on, and observe, any such 
restrictions.  Any failure to comply with such restrictions may constitute a violation of applicable securities 
laws.  This Prospectus does not constitute an offer of Securities in any jurisdiction where, or to any person to 
whom, it would be unlawful to issue this Prospectus. 

Conditional Offers 

The Offers contained in this Prospectus are subject to and conditional on certain events occurring. Please 
refer to Section 1.7 for further information. 

No Exposure Period 

Pursuant to ASIC Corporations (Exposure Period) Instrument 2016/74, this Prospectus is not subject to an 
exposure period. 

Speculative Investment 

The Securities offered under this Prospectus should be considered speculative.  There is no guarantee that 
the Securities offered under this Prospectus will make a return on the capital invested, that dividends will be 
paid on the Shares or that there will be an increase in the value of the Securities in the future. 

Prospective investors should carefully consider whether the Securities offered under this Prospectus are an 
appropriate investment for them in light of their personal circumstances, including their financial and taxation 
position.  Refer to Section 5 for details of the key risks applicable to an investment in the Company. 

Privacy Statement 

To apply for Shares you will be required to provide certain personal information to the Company and the 
Share Registry.  The Company and the Share Registry will collect, hold and use your personal information in 
order to assess your Application, service your needs as an investor, provide facilities and services that you 
request and carry out appropriate administration.  The Corporations Act and taxation law require some of this 
personal information to be collected.  If you do not provide the information requested, your Application may 
not be able to be processed efficiently, or at all. 
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By submitting an Application Form, each Applicant agrees that the Company may use the information 
provided by an Applicant on the Application Form for the purposes detailed in this privacy statement and 
may disclose it for those purposes to the Share Registry, the Company's related bodies corporate, agents, 
contractors and third party service providers, including mailing houses and professional advisers, and to ASX 
and other regulatory authorities. 

If an Applicant becomes a Shareholder, the Corporations Act requires the Company to include information 
about the Shareholder (including name, address and details of the Shares held) in its public register.  The 
information contained in the Company's public register must remain there even if that person ceases to be a 
Shareholder. Information contained in the Company's public register is also used to facilitate distribution 
payments and corporate communications (including the Company's financial results, annual reports and 
other information that the Company may wish to communicate to Shareholders) and compliance by the 
Company with its legal and regulatory requirements. 

Forward-looking Statements 

This Prospectus contains forward-looking statements which are identified by words such as "believes", 
"estimates", "expects', "intends", "may", "will", "would", "could", or "should" and other similar words that 
involve risks and uncertainties. These statements are based on an assessment of present economic and 
operating conditions, and on a number of assumptions regarding future events and actions that, as at the 
date of this Prospectus, are expected to take place. 

Such forward-looking statements are not guarantees of future performance and involve known and unknown 
risks, uncertainties, assumptions and other important factors, many of which are beyond the control of the 
Company, the Directors and management of the Company.  Key risk factors associated with an investment 
in the Company are detailed in Section 5.  These and other factors could cause actual results to differ 
materially from those expressed in any forward-looking statements. 

The Company has no intention to update or revise forward-looking statements, or to publish prospective 
financial information in the future, regardless of whether new information, future events or any other factors 
affect the information contained in this Prospectus, except where required by law.   

The Company cannot and does not give assurances that the results, performance or achievements 
expressed or implied in the forward-looking statements contained in this Prospectus will actually occur and 
investors are cautioned not to place undue reliance on these forward-looking statements. 

No Forecast Financial Information  

The Company will only complete the Gameday Acquisition shortly before re-quotation of the Shares on the 
Official List and there will be an integration period following that. In addition, the Gameday Business is at a 
relatively early stage of its development.  Consequently, there are significant uncertainties associated with 
forecasting future revenues and expenses of the Company.  On this basis and after considering ASIC 
Regulatory Guide 170, the Directors believe that reliable financial forecasts for the Company cannot be 
prepared, and accordingly, financial forecasts have not been included in this Prospectus. 

Diagrams 

Diagrams used in this Prospectus are illustrative only and may not be drawn to scale.  Unless otherwise 
stated, all data contained in charts, graphs and tables is based on information available at the date of this 
Prospectus. 

Currency 

All financial amounts contained in this Prospectus are expressed as Australian dollars unless otherwise 
stated. 

Rounding 

Any discrepancies between totals and sums and components in tables contained in this Prospectus are due 
to rounding.  

Time 

All references to time in this Prospectus are references to WST, unless otherwise stated. 

Glossary 

Defined terms and abbreviations used in this Prospectus are detailed in the glossary of terms in Section 10. 
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Replacement Prospectus 

This Prospectus is a replacement prospectus and makes changes to the original prospectus dated 25 
August 2016. The material changes made to the original prospectus were: 

 Amended use of funds table in Section 1.9. 

 Additional details on Gameday's Registered Intellectual Property in Section 2.5. 

 An updated Investigating Accountant's Report in Section 4. 
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LETTER FROM THE CHAIRMAN 

Dear Investor 

On behalf of my fellow Directors, it is with great pleasure that I present this Prospectus and invite you to 
become a shareholder of Mount Magnet South Limited (to be renamed "Impression Healthcare Limited") 
(Company).  

On 10 February 2016 the Company announced it had entered into an agreement with various parties 
pursuant to which the Company agreed to acquire the entire issued share capital of Gameday International 
Pty Ltd (Gameday) (Gameday Acquisition). 

Gameday is a private Australian company that operates as a manufacturer and distributor of professionally 
made home-impression custom-fit mouthguards. Gameday aims to disrupt the mouthguard market in 
Australia by providing consumers a more cost-effective and convenient method of purchasing a mouthguard 
and has developed a business plan whereby customers are able to take an impression of their mouth with a 
home impression kit provided by Gameday, when and where they wish, post the impression back to 
Gameday using pre-paid packaging (provided with the home impression kit) and receive a custom-fit 
mouthguard within nine business days. 

The Company held a general meeting on 27 July 2016 pursuant to which shareholder approval to give effect 
to the Gameday Acquisition was obtained. Refer to Section 1.6 for further details. 

The Company has issued this Prospectus for: 

(a) a public offer of up to 37,500,000 Shares at an issue price of $0.08 each to raise up to $3,000,000 
(before costs). The funds raised will be used to, among other things, satisfy the working capital 
requirements for the Company's expanded business, following completion of the Gameday 
Acquisition; and 

(b) the purpose of re-complying with Chapters 1 and 2 of the Listing Rules, following a change and scale 
of the Company's activities.  

The Prospectus also contains: 

(a) an offer of 44,000,000 Shares, 20,000,002 Class A Performance Shares and 20,000,002 Class B 
Performance Shares to the Gameday Vendors (or their nominees) in consideration for the acquisition 
of all the issued capital in Gameday; and 

(b) an offer of 9,687,500 Shares and 1,171,879 Options to the Gameday Convertible Noteholders, 
7,500,000 Options to the Lead Manager and 450,000 Shares to an adviser of Gameday. 

Refer to Section 1 for further details of the Offers. 

The Prospectus contains detailed information about the Offers and the current and proposed operations 
Company, as well as the risks pertaining to an investment in the Company. Potential investors should 
carefully consider those risks (detailed in Section 5). 

On behalf of the board of the Company, I look forward to welcoming you as a shareholder of the Company. 

Yours faithfully 

 

 
Alec Pismiris 
Chairman 
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KEY DETAILS OF THE OFFERS 

Public Offer  

Price per Share $0.08 

Shares offered for subscription: 

 Assuming minimum subscription 

 Assuming maximum subscription 

 

25,000,000 

37,500,000 

Vendor Offer 

Shares offered to the Gameday Vendors 44,000,000 

Class A Performance Shares offered to the Gameday Vendors 20,000,002  

Class B Performance Shares offered to the Gameday Vendors 20,000,002  

Convertible Note Conversion Offer 

Shares offered to Gameday Convertible Noteholders 9,687,500 

Options offered to Gameday Convertible Noteholders 1,171,879 

Lead Manager Offer 

Options offered to the Lead Manager 7,500,000 

Advisor Offer 

Shares offered to the Advisor 450,000 

General  

Total Shares on issue before completion of the Offers 63,660,234 

Total Shares on issue after completion of the Offers (assuming 
minimum subscription) 

142,797,734 

Total Options on issue before the completion of the Offers 21,516,857 

Total Options on issue after the completion of the Offers 30,188,736 

Total Class A Performance Shares on issue after completion of the 
Offers 

20,000,002 

Total Class B Performance Shares on issue after completion of the 
Offers 

20,000,002 

Note: It is proposed that, subject to Shareholder approval, Performance Rights will be issued to Mr Matthew Weston (a 
proposed Director) following completion of the Gameday Acquisition (Refer to Section 6.4). Refer to Section 1.10 for 
further details relating to the Company's proposed capital structure. 
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INDICATIVE TIMETABLE 
 

Lodgement of prospectus with ASIC 25 August 2016 

Lodgement of replacement prospectus with ASIC 6 September 2016 

Opening Date of the Public Offer 6 September 2016 

Closing Date of the Public Offer  28 September 2016 

Completion of Gameday Acquisition 5 October 2016 

Issue of Securities under the Offers 10 October 2016 

Despatch of holding statements 10 October 2016 

Expected date for re-quotation of the Shares on the Official List 12 October 2016 

The above dates are indicative only and may change without notice.  The Company reserves the right to amend 
the timetable at any time.  In particular, the Company reserves the right to vary the Closing Date without prior 
notice, which may have a consequential effect on the other dates.  Applicants are therefore encouraged to lodge 
their Application Form as soon as possible after the Opening Date if they wish to invest in the Company. 
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INVESTMENT OVERVIEW 

This Section is not intended to provide full information for investors intending to apply for Securities offered 
pursuant to this Prospectus. Investors should read and consider this Prospectus in its entirety. 

Topic Summary Further 
Information 

A.  Company Overview 

Who is the issuer of 
this Prospectus? 

Mount Magnet South Limited (to be renamed "Impression 
Healthcare Limited") (Company) is an Australian public 
company that has been listed on the Official List (ASX 
code: MUM) since 23 May 2007.  

Section 2.1 

What does the 
Company do? 

The Company's principal current activity is limited to the 
maintenance of exploration licences located in Western 
Australia.   

In November 2015, the Company divested its Kirkalocka 
Gold Project and currently retains ownership of 
exploration licences E59/1778, E59/1962, E59/1361 and 
E59/2145. Having regard to the prevailing iron ore market 
and the limited exploration undertaken in respect to these 
licences, the Company has determined that its preferred 
strategy is to pursue business opportunities in a different 
sector.   

Accordingly, since the disposal of the Kirkalocka Gold 
Project, the Company has been actively pursuing 
investment opportunities, with a view to enhancing 
Shareholder value. The opportunities the Company has 
been investigating have not been limited to the resources 
sector. 

Section 2.1 

What is the 
Company's strategy? 

As previously announced to ASX, the Board has been 
reviewing a number of opportunities to reinvigorate 
Shareholder value. One of these opportunities has led to 
the Gameday Acquisition (detailed below). 

On the basis that the Company completes the Gameday 
Acquisition, the Company will adopt a new strategy 
relating to the development of the Gameday Business as 
detailed in Section 2.6. 

If completion of the Gameday Acquisition does not occur, 
the Company will continue to actively pursue investment 
opportunities in Australia and overseas, with a view to 
enhancing Shareholder value. 

Sections 2.1 and 
2.6 

What is the 
Consolidation? 

At the General Meeting, Shareholders approved the 
consolidation of all of the securities in the Company on 
issue on a 1 : 20 basis (Consolidation). The 
Consolidation of all of the Company's securities was 
completed on 10 August 2016. 

Unless the context otherwise requires, all numbers of 
securities in the Company in this Prospectus are stated 
on a post-Consolidation basis. 
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B.  Gameday Acquisition 

What is the Gameday 
Acquisition? 

As announced on 10 February 2016, the Company has 
entered into the Share Sale Agreement with Gameday 
International Pty Ltd (Gameday) and the Major Gameday 
Vendors. The Company has also entered into Minority 
Seller Agreements with the Minority Gameday Vendors. 

The effect of the Share Sale Agreement and the Minority 
Seller Agreements is that, subject to the satisfaction of 
certain conditions, the Company has agreed to acquire 
the entire issued share capital of Gameday from the 
Gameday Vendors (Gameday Acquisition).  

The key terms of the Share Sale Agreement and the 
Minority Seller Agreement are summarised in Section 6.1. 

Section 6.1 

Who is Gameday? Gameday is a private Australian company, incorporated 
on 18 September 2014, which presently operates as a 
manufacturer and distributor of professionally made 
home-impression custom-fit mouthguards.  

Gameday: 

 aims to disrupt the mouthguard market in 
Australia; 

 has developed a business plan whereby 
customers are able to take an impression of their 
mouth at home with an impression kit provided by 
Gameday, post the impression back to Gameday 
in the original express prepaid packaging and 
receive a custom-fit mouthguard within nine 
business days; and 

 currently produces a single product range with 
numerous product options. 

Following completion of the Gameday Acquisition, 
Gameday intends to investigate opportunities to expand 
its product offering to include oral appliances and dental 
products. 

Section 2 

What is the 
consideration 
payable by the 
Company under the 
Share Sale 
Agreement? 

On and subject to completion of the Gameday Acquisition, 
the Company will issue:  

 an aggregate of 44,000,000 Shares; 

 an aggregate of 20,000,002 Class A Performance 
Shares; and 

 an aggregate of 20,000,002 Class B Performance 
Shares, 

to the Gameday Vendors (or their respective nominees) in 
consideration for their respective securities in Gameday. 

Section 6.1 
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Topic Summary Further 
Information 

What are the 
conditions precedent 
under the Share Sale 
Agreement? 

Completion of the Gameday Acquisition is conditional 
upon the satisfaction (or waiver) of the following 
conditions precedent, among others: 

 the Company obtaining conditional approval from 
ASX for the reinstatement of the Company's 
securities to official quotation following completion 
of the Gameday Acquisition and the Company 
being satisfied that the relevant conditions are 
capable of being satisfied;  

 the successful close of the capital raising under 
the Public Offer and the Company achieving the 
Minimum Subscription; and 

 if required, the Gameday Vendors and Gameday 
Convertible Noteholders entering into Restriction 
Agreements as required by ASX imposing such 
restrictions on trading of those securities as 
mandated by the Listing Rules. 

Shareholder approval for the Gameday Acquisition, such 
an approval being a condition precedent, was obtained at 
the General Meeting. 

The Share Sale Agreement also provides for certain other 
conditions precedent, all of which have been satisfied as 
at the date of this Prospectus. 

Section 6.1 

What are the effects 
of the Gameday 
Acquisition on the 
Company? 

Upon completion of the Gameday Acquisition: 

 existing Shareholders of the Company will hold 
approximately 40.99% of the Company's issued 
capital (assuming oversubscriptions fully 
accepted); and 

 the Company will have one substantial 
Shareholder, being Alistair Pty Ltd, an entity 
owned and controlled by Mr Alistair Blake (a 
proposed Director), which will hold approximately 
10.6% of the Company's issued capital (assuming 
Minimum Subscription). 

Sections 1.10 
and 1.12 

C.  Summary of the Offers 

What is the Public 
Offer and what are its 
key terms? 

The Company is offering 25,000,000 Shares at an issue 
price of $0.08 per Share to raise at least $2,000,000 
(before costs).   

Oversubscriptions to raise up to an additional $1,000,000 
will be accepted. 

Sections 1.1, 1.4 
and 1.5 

What is the Vendor 
Offer and what are its 
key terms? 

The Company is offering 44,000,000 Shares, 20,000,002 
Class A Performance Shares and 20,000,002 Class B 
Performance Shares to the Gameday Vendors (or their 
nominees) in consideration for the Gameday Acquisition. 

The Vendor Offer may only be accepted by the Gameday 

Section 1.3(a) 
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Vendors. 

What is the 
Convertible Note 
Conversion Offer and 
what are its key 
terms? 

The Company is offering up to 9,687,500 Shares and 
1,171,879 Options to Gameday Convertible Noteholders 
(or their nominees) on conversion of the Gameday 
Convertible Notes issued to them pursuant to the 
Convertible Note Term Sheet. 

The Convertible Note Conversion Offer may only be 
accepted by the Gameday Convertible Noteholders. 

Section 1.3(b) 

What is the Lead 
Manager Offer and 
what are its key 
terms? 

The Company is offering 7,500,000 Options to the Lead 
Manager in consideration for structuring of the Gameday 
Acquisition.   

The Lead Manager Offer may only be accepted by the 
Lead Manager. 

Section 1.3(c) 

What is the Advisor 
Offer and what are its 
key terms? 

The Company is offering 450,000 Shares to the Advisor in 
consideration for the provision of strategic advice and 
marketing the Gameday Acquisition.   

The Advisor Offer may only be accepted by the Advisor. 

Section 1.3(d) 

What are the 
purposes of the 
Additional Offers? 

The purpose of the Additional Offers is to remove the 
need for an additional disclosure document to be issued 
upon the sale of any Shares, Options or Performance 
Shares (or any Shares issued upon the conversion of the 
Options and Performance Shares) that are issued under 
the Additional Offers. 

Section 1.8 

What are the 
conditions of the 
Public Offer? 

Completion of the Public Offer is conditional on:  

 the Company receiving conditional approval from 
ASX for re-quotation of the Shares on the Official 
List on terms which the Company reasonably 
considers are capable of satisfaction; and 

 the Company achieving the Minimum 
Subscription.  

If the above conditions are not satisfied, the Company will 
not proceed with the Public Offer and will return to 
Applicants all the Application Monies (without interest) in 
accordance with the provisions of the Corporations Act. 

If the Public Offer does not proceed, the Vendor Offer, the 
Convertible Note Conversion Offer, the Advisor Offer and 
the Lead Manager Offer will not proceed. 

Section 1.7 

What is the purpose 
of the Public Offer? 

The purpose of the Public Offer is to: 

 assist the Company to meet the requirements of 
ASX and satisfy Chapters 1 and 2 of the Listing 
Rules;  

 provide the Company with sufficient funding 
following completion of the Gameday Acquisition 

Section 1.8 
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to seek to achieve its objectives; 

 provide the Company with additional working 
capital for its business following completion of the 
Gameday Acquisition; and 

 enhance the public profile of Gameday. 

The Directors are satisfied that on completion of the 
Public Offer, the Company will have sufficient funds to 
pursue its stated objectives. 

What is the proposed 
use of funds raised 
pursuant to the 
Public Offer? 

The Company intends to apply its existing cash reserves 
and the funds raised pursuant to the Public Offer: 

 for technology and platform development; 

 for sales and marketing; 

 to investigate opportunities to expand its product 
offerings; 

 provide the Company with additional working 
capital following completion of the Gameday 
Acquisition; and 

 to satisfy the costs associated with the Public 
Offer and Gameday Acquisition. 

Section 1.9 

What is the effect of 
the Offers on the 
capital structure of 
the Company? 

The Shares issued under the Offers will represent 
approximately 59.01% of the enlarged issued share 
capital of the Company, following completion of the 
Gameday Acquisition (assuming oversubscriptions fully 
accepted). 

Shares to be issued pursuant to the Public Offer will 
represent approximately 17.51% of the enlarged issued 
share capital of the Company, following completion of the 
Gameday Acquisition. If the Company accepts 
oversubscriptions of an additional 12,500,000 Shares, the 
Shares issued under the Public Offer will represent 
approximately 24.15% of the enlarged issue share capital 
of the Company, following completion of the Gameday 
Acquisition. 

Shares to be issued pursuant to the Vendor Offer will 
represent approximately 28.33% of the enlarged issued 
share capital of the Company, following completion of the 
Gameday Acquisition (assuming oversubscriptions fully 
accepted). 

Section 1.10 

Who are the 
Substantial 
Shareholders? 

Shareholders holding 5% or more of the Shares:  

 as at the date of this Prospectus, UBS Wealth 
Management Australia Nominee: 7,886,324 
(12.39%) and Zero Nominees PL: 3,255,780 
(5.11%); and  

 following completion of the Gameday Acquisition, 
the Company will have one substantial 

Section 1.12 
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Shareholder, being Alistair Pty Ltd with 
15,185,841 Shares (approximately 10.6%, 
assuming Minimum Subscription). 

Is the Public Offer 
underwritten? 

The Public Offer is not underwritten. Section 1.21 

Who is the lead 
manager to the 
Public Offer? 

Somers is the lead manager to the Public Offer. Sections 1.22 
and 6.6 

What are the terms of 
the Shares offered 
pursuant to this 
Prospectus? 

A summary of the rights and liabilities attached to the 
Shares offered pursuant to this Prospectus is detailed in 
Section 7.1. 

Summaries of the terms and conditions of the Class A 
Performance Shares and Class B Performance Shares 
are detailed in Section 7.2. 

A summary of the terms and conditions of the Conversion 
Options and Lead Manager Options are detailed in 
Sections 7.3 and 7.4. 

Section 7 

D.  Re-compliance with Chapters 1 and 2 

What approvals were 
sought at the 
General Meeting? 

At the General Meeting, the Company sought 
Shareholder approval for: 

 the change in nature and scale of the activities of 
the Company as a result of the Gameday 
Acquisition; 

 the Consolidation; 

 the issue of Vendor Securities to the Gameday 
Vendors; 

 the issue of Performance Shares; 

 issue of Noteholder Securities to the Gameday 
Convertible Noteholders; 

 the issue of Shares under the Public Offer; 

 the issue of Advisor Shares; 

 the grant of Lead Manager Options; 

 the change of the Company's name to 
"Impression Healthcare Limited"; and 

 the appointment of Mr Alistair Blake, Mr Kelvin 
Smith, Mr Matthew Weston and Mr John Worsfold 
as Directors. 

Shareholder approval for each of the above was obtained 
at the General Meeting. 

Section 1.6 
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Why does the 
Company need to re-
comply with 
Chapters 1 and 2? 

At the General Meeting, the Company sought 
Shareholder approval for, among other things, a change 
in the nature and scale of the Company's activities as a 
result of the Gameday Acquisition.  To give effect to these 
changes, 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. 

The Company has been suspended from trading from the 
time of the General Meeting and will not be reinstated 
until the Company has satisfied the Conditions of the 
Offers, 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 of re-quotation on the ASX. If the 
Conditions of the Offers are not satisfied, or the Company 
does not receive conditional approval for re-quotation on 
ASX on terms which the Company reasonably believes 
are capable of satisfaction, then the Company will not 
proceed with the Public Offer and will repay all Application 
Monies received (without interest).  If the Company does 
not proceed with the Public Offer, it will not proceed with 
the Vendor Offer, the Convertible Note Conversion Offer, 
the Advisor Offer, the Lead Manager Offer or the 
Gameday Acquisition. 

Sections 1.6 and 
1.7 

E.  Overview of Gameday 

What is Gameday's 
business model? 

The core of Gameday’s business model is to provide 
quality custom-fit mouthguards in a more cost effective 
and convenient fashion than the traditional method of 
visiting a dentist.  

Gameday aims to disrupt the mouthguard market and has 
developed a business plan whereby customers are able 
to take an impression of their teeth at home, using the 
Gameday home impression kit, post the impression back 
to Gameday and receive a custom-fit mouthguard. 

Gameday currently produces a single product, being the 
custom-fit mouthguards, but has plans following the 
completion of the Gameday Acquisition to investigate 
opportunities to expand its product offering to include 
additional oral appliances. 

Section 2.2 

What are Gameday's 
plans and 
objectives? 

The Company's main objectives upon completion of the 
Gameday Acquisition are as follows: 

 establish key business referrals and strategic 
partnerships with identified sporting bodies and 
clubs; 

 the establishment of appropriate representation 
on-the-ground in select regions; 

 the establishment of a marketing strategy focused 

Section 2.6 
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on: 

o Gameday's brand and product appeal; 

o public relations with an aim to raise 
awareness about the importance of 
wearing custom-fit mouthguards; 

o advertising to the target market; 

o online and digital marketing; 

o competition with unique prizes such as 
an experience with athletes and coaches;  

o an e-commerce capability via its website; 
and 

 work to lower the cost of product delivery to its 
customers.  

How does Gameday 
generate revenue? 

At present, Gameday produces a single product range 
and is focused on growing its revenue stream from 
manufacturing and distributing professionally made home-
impression custom-fit mouthguard products. 

Section 2.2 

What material 
contracts are 
Gameday and the 
Company a party to 

The material contracts of Gameday and the Company 
comprise: 

 the Share Sale Agreement; 

 the Minority Seller Agreements; 

 the Convertible Note Term Sheets; 

 the IP Assignment Deed; 

 the Executive Employment Agreement; 

 the Consultancy Services Agreement; 

 the Deeds of Indemnity;  

 the Lead Manager Mandate; and 

 Services Agreement. 

Section 6 

F.  Financial Information 

What is the 
Company's financial 
performance? 

Based on the reviewed pro-forma Consolidated 
Statement of Financial Position of the Company as at 31 
December 2015, as result of the Gameday Acquisition 
and the Public Offer, the Company will have (based on 
the Minimum Subscription):  

 total assets of approximately $2,434,365; 

 total liabilities of approximately $576,209; and 

 net assets of $1,858,156.   

At completion of the Gameday Acquisition, and after 
taking into account the costs of the Gameday Acquisition 

Section 4 
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and the Offers, the Company will have cash and cash 
equivalents of approximately $2,009,128 (assuming a 
Minimum Subscription). 

The information in respect of the historical business of 
Gameday should not be regarded as an indication of the 
future performance of the Company. Prospective 
investors should be aware that there is no certainty that 
the future performance of the Company will be similar to 
the historical performance of Gameday.  

Relevant financial information in respect of the Company, 
including a pro-forma Consolidated Statement of 
Financial Position detailing the effect of the Gameday 
Acquisition (including the Public Offer), is detailed in 
Section 4.  

Section 4 also contains historical financial information in 
relation to Gameday, including Consolidated Statements 
of Financial Position for the financial year ended 30 June 
2015 and half-year ended 31 December 2015 and 
condensed Consolidated Statements of Profit and Loss 
and Other Comprehensive Income for the financial years 
ended 30 June 2015, 2014 and 2013 and half-year ended 
31 December 2015. 

What is the 
Company's dividend 
policy? 

The Company does not intend to declare or pay any 
dividends in the immediately foreseeable future.  The 
extent, timing and payment of any dividends declared or 
payable in the future will be determined by the Directors, 
based on a number of factors, including future earnings 
and the Company's financial position.    

Section 1.23 

G.  Key Risks 

What are the key 
risks of investing in 
the Company? 

Some of the key risks of investing in the Company are 
detailed below.  The list of risks is not exhaustive and 
further details of these risks and other risks associated 
with an investment in the Company are detailed in 
Section 5.  

In undertaking its business activities, the Company will be 
exposed to risks, which include, but are not limited to: 

 A new business in a developing market: There 
can be no assurance that Gameday's products 
will be successful in the market or that Gameday 
will receive significant revenue from the sale of its 
products. Unexpected expense or downward 
pressure on the prices Gameday charge could 
result in the production of the Gameday 
mouthguards being uneconomic. 

 Limited operating history: Gameday has a 
limited operating history and the potential of its 
business model is still being proven. Like many 
companies at this stage it has not reached 
commercial viability. Accordingly, given that its 
business is at an early stage of development and 

Section 5 
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is yet to generate profit, it is difficult to make an 
evaluation of Gameday's business or its 
prospects. No assurances can be given that the 
Company will achieve commercial viability 
through the successful implementation of its 
business plans. 

 Failure to increase transaction volumes, 
customers or establish its brand: Gameday is 
currently in the early stages of establishing its 
presence in the Australian market and its ability to 
profitably scale its business is heavily reliant on 
increases in transaction volumes and its 
customer base to generate revenue and profit.  

 Operational risk: Operations may be affected by 
various factors including, unanticipated 
operational and technical difficulties encountered, 
failure of operating equipment, fire, accidents, 
industrial disputes, risk that development and 
operating costs prove to be greater than 
expected, failure to achieve market penetration 
and prevention and/or restriction of market 
penetration through the inability to obtain 
consents and approvals. 

 Reliance on key management personnel: The 
Company's business strategy will be 
implemented by the Board and the management 
team led by Matthew Weston and Alistair Blake.  
The Company's success will depend on the 
continued performance, efforts, abilities and 
expertise of its key management personnel, as 
well as other management and technical 
personnel engaged on a contractual basis.  The 
loss of services of any of its key management 
personnel and the Company's inability to replace 
them could have a material adverse impact on 
the Company's ability to successfully implement 
the Company's business strategy.  

 New product development and process risk: 
Gameday's business will be reliant upon certain 
manufacturing and distribution processes and 
upon the successful commercialisation of its 
products.  The Company is confident that 
Gameday's products offer a unique offering in the 
Australian marketplace.  However, there is a risk 
that as healthcare and dental care industry 
continues to develop, there may be certain 
product developments that supersede, and 
render obsolete, Gameday's products.  This will 
adversely affect the Company's financial 
performance and position and the value of the 
Securities. 

 Intellectual property and patent protection: 
Gameday's trademarks, trade names, copy 
rights, trade secrets and other intellectual 
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property rights are important to its success and 
unauthorised use of any of Gameday's 
intellectual property rights may adversely affect 
the Company's business and Gameday's 
reputation. There can be no assurances that the 
Company or Gameday will be able to: 

o register or protect new intellectual 
property it develops in the future; or  

o prevent the unauthorised use of its 
intellectual property. 

Failure to adequately protect Gameday's 
intellectual property rights could adversely affect 
the Company's financial performance and 
condition.   

H.  Directors and Related Party Interests and Arrangements 

Who are the 
directors of the 
Company? 

The Directors (as at the date of this Prospectus) are: 

 Mr Alec Pismiris – Non-Executive Chairman; 

 Mr Michael Fennell – Non-Executive Director; and 

 Mr David Leavy – Non-Executive Director.  

On completion of the Gameday Acquisition, Messrs 
Fennell and Leavy will resign as Directors.  Mr Pismiris 
will continue as a Non-Executive Director. 

Refer to Section 3.1 for details of the Directors' 
qualifications and experience. 

Section 3.1 

Who are the 
Proposed Directors 
and Key 
Management? 

The Proposed Directors are:  

 Mr Kelvin Smith – Non-Executive Chairman; 

 Mr Matthew Weston – Executive Director and 
Chief Executive Officer; 

 Mr Alistair Blake – Executive Director and Chief 
Technical Officer; 

 Mr John Worsfold – Non-Executive Director; and 

 Mr Alec Pismiris – Non-Executive Director. 

From completion of the Gameday Acquisition, the key 
management personnel will be Mr Weston and Mr Blake. 

Refer to Section 3.2 for details of the Proposed Directors' 
and key management personnel's qualifications and 
experience. 

Section 3.2 
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Who are the 
Technical Advisors? 

The technical advisors are: 

 Dr David Bailey; and 

 Mr David Neesham. 

Refer to Section 3.2 for details regarding their 
appointment. 

Section 3.2 

What interests do the 
Directors and 
Proposed Directors 
have in the 
Securities and the 
Offers? 

The interests of the Directors and Proposed Directors, 
including details of their remuneration and the Securities 
held by them are detailed in Sections 8.1 to 8.3. 

Sections 8.1 to 
8.3 

I.  Applications and Other Information 

How can I apply for 
Shares under the 
Public Offer? 

You may apply for Shares offered pursuant to the Public 
Offer by completing an Application Form attached to, or 
accompanying, this Prospectus. 

Applications for Shares under the Public Offer must be for 
a minimum of $2,000 (25,000 Shares) and thereafter in 
multiples of $500 (6,250 Shares) and payment for all the 
Shares must be made in full at the issue price of $0.08 
per Share.  

To the extent permitted by law, a completed Application 
Form lodged together with a cheque for the Application 
Monies (if applicable) constitutes a binding and 
irrevocable offer to subscribe for the number of Securities 
specified in the Application Form.   

Section 1.15(a) 

How to apply for 
Securities under the 
Vendor Offer? 

Applications for Securities under the Vendor Offer may 
only be made by the Gameday Vendors. 

A personalised Vendor Offer Application Form will be 
issued to each Gameday Vendor, together with a copy of 
the Prospectus. 

Section 1.15(b) 

How to apply for 
Securities under the 
Convertible Note 
Conversion Offer 

Application for Securities under the Convertible Note 
Conversion Offer may only be made by Gameday 
Convertible Noteholders.  

A personalised Convertible Note Conversion Offer 
Application Form will be issued to Gameday Convertible 
Noteholders, together with a copy of the Prospectus. 

Section 1.15(c) 

How to apply for 
Securities under the 
Advisor Offer 

Application for Securities under the Advisor Offer may 
only be made by the Advisor.  

A personalised Advisor Offer Application Form will be 
issued to the Advisor, together with a copy of the 
Prospectus. 

Section 1.15(e) 

How to apply for 
Securities under the 

Application for Securities under the Lead Manager Offer Section 1.15(d) 
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Lead Manager Offer may only be made by the Lead Manager.  

A personalised Lead Manager Offer Application Form will 
be issued to the Lead Manager, together with a copy of 
the Prospectus. 

What is the 
allocation policy? 

The allotment of Shares under the Public Offer will be 
determined by the Directors, in conjunction with the Lead 
Manager.  The Directors reserve the right to issue Shares 
in full for any Application or any lesser number or to 
decline any Application.  Any decision on allocation will be 
made after the Public Offer has closed.   

Section 1.16 

Is there any 
brokerage, 
commission or 
stamp duty payable 
by Applicants? 

No brokerage, commission or stamp duty is payable by 
Applicants on subscription or issue of Securities pursuant 
to the Offers. 

Section 1.15 

What are the tax 
implications of 
investing in the 
Company? 

The tax consequences of any investment in Shares will 
depend on your personal circumstances.  You should 
obtain your own tax advice before deciding to invest in the 
Company. 

Section 1.26 

Will any Securities 
be subject to escrow 

The Shares issued pursuant to the Public Offer will not be 
subject to escrow restrictions. 

Refer to Section 1.14 for further details of Restricted 
Securities and escrow arrangements. 

Section 1.14 

Can the Offers be 
withdrawn? 

The Public Offer will not proceed unless: 

 the Company receives conditional approval for re-
quotation of the Shares on the Official List on terms 
which the Company reasonably believes are capable 
of satisfaction; and 

 the Minimum Subscription is achieved.  

The Directors may at any time decide to withdraw this 
Prospectus and the Public Offer in which case the 
Company will return all Application Monies (without 
interest) in accordance with the provisions of the 
Corporations Act.   

If the Public Offer does not proceed, none of the Vendor 
Offer, the Convertible Note Conversion Offer, the Advisor 
Offer, the Lead Manager Offer or the Gameday 
Acquisition will proceed.  

Sections 1.7 and 
1.20 

How can I obtain 
further information? 

Further information can be obtained by reading this 
Prospectus in its entirety and consulting your professional 
advisers.  You can also contact the Company Secretary, 
Mr Robert Marusco, on +61 8 9217 2400. 

Section 1.27 
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1. Details of Offers 

1.1 The Public Offer 

This Prospectus invites investors to apply for 25,000,000 Shares at an issue price of $0.08 each to 
raise $2,000,000 (before costs). Oversubscriptions of up to 12,500,000 Shares may be accepted 
by the Company (refer to Section 1.5 for further details) (Public Offer). 

The Shares offered under this Prospectus are of the same class and will rank equally in all respect 
with the existing Shares. Refer to Section 7.1 for details of the rights and liabilities attaching to 
Shares. 

Refer to Section 1.15(a) for details on how to apply for Shares under the Public Offer. 

1.2 Acquisition of Gameday 

As announced on 10 February 2016, the Company, Gameday International Pty Ltd (Gameday) and 
the Major Gameday Vendors entered into a share sale agreement (Share Sale Agreement) 
pursuant to which the Company agreed to acquire all of the issued and outstanding common 
shares in the capital of Gameday (the Gameday Acquisition). 

Gameday is a private Australian company which presently operates as a manufacturer and 
distributor of professionally made home-impression custom-fit mouthguards. Refer to Section 2.2 
for further information. 

1.3 The Additional Offers 

(a) The Vendor Offer 

This Prospectus also includes an offer of: 

(i) 44,000,000 Shares to the Gameday Vendors (or their nominees); 

(ii) 20,000,002 Class A Performance Shares to the Gameday Vendors (or their 
nominees); and 

(iii) 20,000,002 Class B Performance Shares to the Gameday Vendors (or their 
nominees), 

pursuant to the Share Sale Agreement, in consideration for the acquisition of the entire 
issued capital of Gameday (Vendor Securities). The material terms and conditions of the 
Share Sale Agreement are summarised in Section 6.1.  

The Shares to be issued under the Vendor Offer are of the same class and will rank 
equally in all respect with the existing Shares. Refer to Section 7.1 for details of the rights 
and liabilities attaching to Shares. 

Refer to Sections 7.2 for details of the rights and liabilities attaching to the Class A 
Performance Shares and the Class B Performance Shares to be issued under the Vendor 
Offer. 

Gameday Vendors should refer to Section 1.15(b) for details of how to accept the Vendor 
Offer. 

Some or all of the Vendor Securities may be subject to escrow restrictions in accordance 
with Chapter 9 of the Listing Rules. 
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(b) The Convertible Note Conversion Offer 

This Prospectus also includes an offer of 9,687,500 Shares (Conversion Shares) and 
1,171,879 Options (Conversion Options) (together, the Conversion Securities) to the 
Gameday Convertible Noteholders (or their nominees) on conversion of their Gameday 
Convertible Notes currently on issue in Gameday (Convertible Note Conversion Offer). 
The material terms and conditions of the Gameday Convertible Notes are summarised in 
Section 6.2. 

The Conversion Shares offered under the Convertible Note Conversion Offer will rank 
equally with the existing Shares on issue. Refer to Section 7.1 for details of the rights and 
liabilities attaching to Shares. 

The Conversion Options offered under the Convertible Note Conversion Offer will be 
issued on the terms and conditions detailed in Section 7.3. 

The Convertible Note Conversion Offer is being made with disclosure under this 
Prospectus to ensure that the issue of Shares upon the exercise of the Conversion 
Options as well as any on-sale of such Shares in the 12 months following the date of 
issue does not require a disclosure document. 

Gameday Convertible Noteholders should refer to Section 1.15(c) for details of how to 
accept the Convertible Note Conversion Offer. 

(c) The Lead Manager Offer 

This Prospectus also includes an offer of 7,500,000 Options to Somers and Partners Pty 
Ltd (Lead Manager) at the issue price of $0.12 per Option (Lead Manager Options) in 
consideration for structuring the Gameday Acquisition (Lead Manager Offer). 

The Lead Manager Options offered under the Lead Manager Offer will be issued on the 
terms and conditions detailed in Section 7.4. 

The Lead Manager Offer is being made with disclosure under this Prospectus to ensure 
that the issue of Shares upon the exercise of the Lead Manager Options as well as any 
on-sale of such Shares in the 12 months following the date of issue does not require a 
disclosure document. 

The Lead Manager should refer to Section 1.15(d) for details of how to accept the Lead 
Manager Options. 

Some or all of the Lead Manager Options may be subject to escrow restrictions in 
accordance with Chapter 9 of the Listing Rules. 

(d) The Advisor Offer 

This Prospectus also includes an offer of 450,000 Shares to the Advisor (Advisor 
Shares) in consideration for providing strategy advice and marketing the Gameday 
Acquisition under a services agreement (Advisor Offer). 

The Advisor Shares offered under the Advisor Offer will rank equally with existing Shares 
on issue. Refer to Section 7.1 for details of the rights and liabilities attaching to Shares. 

The Advisor should refer to Section 1.15(e) for details of how to accept the Advisor 
Shares under the Advisor Offer. 

Some or all of the Advisor Shares may be subject to escrow restrictions in accordance 
with Chapter 9 of the Listing Rules. 
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1.4 Minimum Subscription 

The minimum total subscription under the Public Offer is 25,000,000 Shares to raise $2,000,000 
(before associated costs) (Minimum Subscription). 

None of the Shares offered under this Prospectus will be issued if Applications are not received for 
the Minimum Subscription. Should Applications for the Minimum Subscription not be received 
within 3 months from the date of this Prospectus, the Company will either repay the Application 
Monies (without interest) to the Applicants or issue a supplementary prospectus or replacement 
prospectus and allow Applicants one month to withdraw their Applications and have their 
Application Monies refunded to them (without interest). 

1.5 Oversubscriptions 

Oversubscriptions of up to 12,500,000 Shares (at an issue price of $0.08 per Share) may be 
accepted by the Company. 

If the Company accepts the maximum number of oversubscriptions then the number of Shares 
issued under the Public Offer will be 37,500,000 and the amount that will be raised under this 
Prospectus will be $3,000,000 (before associated costs). 

1.6 Re-compliance with the Listing Rules  

At the general meeting of Shareholders held on 27 July 2016 (General Meeting), the Company 
obtained Shareholder approval for:  

(a) a change in the nature and scale of the Company's activities as a result of the Gameday 
Acquisition (Change of Activities); 

(b) the Consolidation; 

(c) the issue of the Vendor Securities to the Gameday Vendors;  

(d) the Performance Shares; 

(e) the issue of Conversion Securities; 

(f) the issue of the Shares under the Public Offer; 

(g) the issue of Advisor Shares; 

(h) the grant of Lead Manager Options; 

(i) the appointment of Messrs Alistair Blake, Kelvin Smith, Matthew Weston and John 
Worsfold as Directors; and 

(j) the change of the Company's name to "Impression Healthcare Limited".  

To give effect to the Change of Activities, 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. 

The Company has been suspended from trading from the time of the General Meeting and will not 
be reinstated until the Company has satisfied the conditions of the Offers (refer to Section 1.7), 
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 Offers are not satisfied or the Company does not receive 
conditional approval for re-quotation on ASX on terms which the Company reasonably believes are 
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capable of satisfaction, then the Company will not proceed with the Public Offer and will repay 
Application Monies received (without interest). If the Company does not proceed with the Public 
Offer, it will not proceed with the Vendor Offer, the Convertible Note Conversion Offer, the Advisor 
Offer, the Lead Manager Offer or the Gameday Acquisition. 

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. 

The Company will not apply to ASX for Official Quotation of the Class A Performance Shares, the 
Class B Performance Shares or the Options issued pursuant to this Prospectus.   

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 taken in any 
way as an indication by ASX as to the merits of the Company or the Shares. 

1.7 Conditional Offers 

Completion of the Public Offer is conditional on:  

(a) Shareholders approving:  

(i) the change in nature and scale of the activities of the Company as a result of 
the Gameday Acquisition (refer to Section 1.6); 

(ii) the Consolidation; 

(iii) the issue of the Vendor Securities to the Gameday Vendors;  

(iv) the Performance Shares 

(v) the issue of the Conversion Securities;  

(vi) the issue of Advisor Shares; 

(vii) the grant of Lead Manager Options;  

(viii) the issue of Shares under the Public Offer;  

(ix) the appointment of Mr Alistair Blake, Mr Kelvin Smith, Mr Matthew Weston and 
Mr John Worsfold as Directors; and 

(x) the change of the Company's name to "Impression Healthcare Limited", 

(together, the Acquisition Resolutions); 

(b) the Company receiving conditional approval for re-quotation of the Shares on the Official 
List on terms which the Company reasonably considers are capable of satisfaction; and 

(c) the Company achieving the Minimum Subscription (refer to Section 1.4).  

If the above conditions are not satisfied, the Company will not proceed with the Public Offer and will 
return to Applicants all the Application Monies (without interest) in accordance with the provisions 
of the Corporations Act. 

If the Public Offer does not proceed, the Vendor Offer, the Convertible Note Conversion Offer, the 
Advisor Offer, the Lead Manager Offer and the Gameday Acquisition will not proceed. 
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1.8 Purpose of the Offers 

The purpose of the Offers is to: 

(a) assist the Company to meet the requirements of ASX and satisfy Chapters 1 and 2 of the 
Listing Rules;  

(b) provide the Company with sufficient funding to:  

(i) assist it to achieve the objectives detailed in Section 2;  

(ii) satisfy the working capital requirements for the Company's future expanded 
business, following completion of the Gameday Acquisition; and 

(iii) meet the costs of the Offers;  

(c) removed the need for an additional disclosure document to be issued upon the sale of 
any Shares that are to be issued under the Public Offer by retail investors or the sale of 
any Shares issued under or issued upon conversion of Options or Performance Shares 
issued under the Additional Offers; and 

(d) enhance the public profile of Gameday and the Company. 

1.9 Use of Funds 

As at the date of this Prospectus, the Company has cash reserves of approximately $200,000 and 
Gameday has current cash reserves of approximately $50,000 (refer to Section 4).   

The Company intends to apply the funds raised from the Public Offer, together with the Company's 
cash reserves and Gameday's cash reserves, over the 24 months following reinstatement to 
quotation of the Shares as follows:   

 

Item 

$2,000,000 
Raised 

($) 

$3,000,000 
Raised 

($) 

Cash position of the Company
1
 200,000 200,000 

Cash position of Gameday
1
  50,000 50,000 

Funds raised under the Public Offer  2,000,000 3,000,000 

Total Funds Available 2,250,000 3,250,000 

Allocation of Funds   

Technology and Platform Costs - technical consultants, 
equipment, software and enhancement costs relating to the 
operating platform and online systems 

2
 

330,000 470,000 

Sales and Marketing - sales and marketing costs, website 
and e-commerce development, event driven marketing 
campaigns, marketing and public relations consultants and 
other associated marketing costs (including building business 
networks, strategic partnerships and alliances, joint venture 
arrangements, and monthly digital publications)

3
 

640,000 1,290,000 

New Product Development - investigating opportunities to 
expand its product offerings to include teeth whitening 

150,000 200,000 
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Item 

$2,000,000 
Raised 

($) 

$3,000,000 
Raised 

($) 

solution kits, night guards, boil and bite mouthguards and 
other sporting goods and products

4
 

Corporate Management and Administration
5
 624,000 624,000 

Working Capital 264,000 363,000 

Remaining costs associated with the Public Offer and 
Gameday Acquisition

6
 

242,000 303,000 

Total  2,250,000 3,250,000 

Notes: 
1. During the period between 31 December 2015 (being the date on which the Financial Information detailed in Section 4 

was settled) to the date of this Prospectus, the Company has incurred an expenditure of approximately $950,000 
(including $400,000 repaid in respect to convertible notes having a maturity date of 31 July 2017). 

2. Refer to Section 2.3 for further details. Note that a proportion of  Mr Alistair Blake's annual salary (being $160,000 per 
annum) has been allocated to this expenditure. Refer to Section 6.4(b) for further details of Mr Alistair Blake's salary 
arrangements. 

3. Refer to Sections 2.6 and 6.7 for further details. Note that a proportion of Mr Matthew Weston's annual salary (being 
$204,000 per annum) has been allocated to this expenditure (as Mr Matthew Weston's executive duties largely 
comprise sales and marketing activities). Refer to Section 6.4(a) for further details of Mr Matthew Weston's salary 
arrangements. 

4. Refer to Section 2.7 for further details. 
5. Comprised of non-executive director fees, share registry fees, a proportion of Mr Alistair Blake's salary (being $60,000 

per annum) and a proportion of Mr Matthew Weston's salary (being $60,000 per annum). 
6. As at the date of this Prospectus, the Company has paid legal fees of approximately $71,000. Refer to Section 8.6 for 

further details regarding the costs of the Offers. 

The above is a statement of current intention 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 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 believes that its current cash reserves and the funds raised from the Public Offer will 
provide the Company with sufficient working capital to achieve the Company's objectives as set out 
in this Prospectus.   

The above estimated expenditures will be subject to modification on an ongoing basis depending 
on the results obtained from the Company's activities. Due to market conditions, the development 
of new opportunities or any number of other factors (including the risk factors outlined in Section 5), 
actual expenditure levels may differ significantly to the above estimates.  The Board will consider 
the use of further debt or equity funding where it is appropriate to expand the sale and marketing 
efforts, accelerate a specific product development or capitalise on other opportunities as they arise. 

1.10 Capital Structure 

On the basis that the Company completes the Public Offer and the Gameday Acquisition, the 
Company's capital structure will be as follows: 

 Number of Shares Number of 
Options 

Number of 
Performance 

Shares 

Number of 
Convertible 

Notes 

 $2,000,000 

Raised 

$3,000,000 

Raised 
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 Number of Shares Number of 
Options 

Number of 
Performance 

Shares 

Number of 
Convertible 

Notes 

 $2,000,000 

Raised 

$3,000,000 

Raised 

   

Balance as at 
the date of this 
Prospectus 

63,660,234 63,660,234 21,516,857
1 

Nil 26,666,667
2
 

To be issued 
pursuant to the 
Public Offer 

25,000,000 37,500,000 Nil Nil Nil 

To be issued 
pursuant to the 
Vendor Offer 

44,000,000 44,000,000 Nil 40,000,004 Nil 

To be issued to 
the Convertible 
Note Conversion 
Offer 

9,687,500 9,687,500 1,171,879 Nil Nil 

To be issued to 
the Advisor Offer 

450,000 450,000 Nil Nil Nil 

To be issued to 
Lead Manager 
Offer 

Nil Nil 7,500,000 Nil Nil 

Total 142,797,734 155,297,734 30,188,736 40,000,004 26,666,667 

Notes: 

1.  Comprised of:  
(i) 17,266,857 listed Options exercisable at $0.12 each on or before 31 December 2018;  
(ii) 4,250,000 unlisted Options exercisable at $0.12 each on or before 31 December 2018; and 

2.  Convertible Notes with a maturity date of 31 July 2017 and a right to convert to 3,333,333 Shares (post-
Consolidation) at a conversion price of $0.12 per Share.  

 

Note also that it is proposed, following completion of the Gameday Acquisition and subject to 
shareholder approval, that the Company will grant 2,205,063 Performance Rights to Mr Matthew 
Weston as part of his engagement as the Chief Executive Officer of the Company.  Refer to 
Section 6.4 for further details. 

1.11 Effect on Control 

The effect on control of the Offers depends upon the take-up of the Shares issued pursuant to the 
Public Offer.  

The Directors will allocate Shares so that the issue of Shares pursuant to this Prospectus will not 
result in any Shareholder or Applicant, increasing its voting power in the Company: 

(a) from 20% or below to more than 20%; or 

(b) from a starting point that is above 20% and below 90%. 

Upon completion of the Gameday Acquisition, and assuming no Options are exercised and no 
Class A Performance Shares or Class B Performance Shares are converted into Shares:  
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(a) Mr Alistair Blake (and his associates) will hold approximately 10.6% of the Company's 
issued capital (assuming a Minimum Subscription); and 

(b) existing Shareholders will hold approximately 40.99% of the Company's issued capital 
(assuming that the Public Offer is fully subscribed including oversubscriptions). 

1.12 Substantial Shareholders 

As at the date of this Prospectus, Shareholders holding a relevant interest in 5% or more of the 
Shares on issue are as follows:  

Name Number of Shares Percentage of Shares
 

UBS Wealth Management 
Australia Nominees Ltd 

7,886,324  12.39% 

Zero Nominees Pty Ltd 3,255,780  5.11% 

Based on the information known at the date of this Prospectus, upon completion of the Gameday 
Acquisition, the following persons will have a relevant interest in 5% or more of the Shares on 
issue: 

 

Name Number of Shares Percentage of Shares
2 

Alistair Pty Ltd
1
 15,185,841  10.6% 

Notes: 

1. An entity owned and controlled by Mr Alistair Blake (a Proposed Director). 
2.  Assumes a Minimum Subscription under the Public Offer. 

1.13 Market Price of Shares 

The highest and lowest market sale prices of the Shares on ASX during the three (3) months 
immediately preceding the date of this Prospectus and the respective dates of those sales were 
(pre-Consolidation): 

Highest:  $0.005  

Lowest:  $0.004 

1.14 Restricted Securities 

None of the Company's Shares or Options are currently Restricted Securities or subject to escrow 
restrictions imposed by ASX. 

Subject to the Company re-complying with Chapters 1 and 2 of the Listing Rules, certain securities 
in the Company will be classified by the ASX as restricted securities and will be required to be held 
in escrow for up to 24 months from the date of reinstatement to Official Quotation. During the 
period in which these securities are prohibited from being transferred, trading in Shares may be 
less liquid, which may impact on the ability of a Shareholder to dispose of Shares in a timely 
manner. 

None of the Shares issued pursuant to the Public Offer will be subject to escrow restrictions.  

The Gameday Vendors, the Advisor and the Lead Manager have acknowledged that some or all of 
the Vendor Securities, the Advisor Shares or the Lead Manager Options (as applicable) may be 
escrowed, in accordance with the requirements of ASX, and have agreed to sign such form of 
escrow agreement as required by ASX.  
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The Company will announce to the ASX full details (quantity and duration) of the securities in the 
Company required to be held in escrow prior to the Shares commencing trading on the ASX. 

1.15 How to Apply 

(a) Public Offer 

If you wish to apply for Shares under the Public Offer, complete the Public Offer 
Application Form attached to, or accompanying, this Prospectus.  Alternatively complete 
a paper copy of the electronic Public Offer Application Form which accompanies the 
electronic version of this Prospectus which can be found and downloaded from 
www.mountmagnet.com.au. Completed Public Offer Application Forms should be 
returned to and received by the Company, together with the Application Monies in full, 
prior to 5:00pm (WST) on the Closing Date. 

Applications must be for a minimum of $2,000 (25,000 Shares) and thereafter in multiples 
of $500 (6,250 Shares) and payment for all the Shares must be made in full at the issue 
price of $0.08 per Share.  

Completed Public Offer Application Forms and Application Monies should be returned to 
the Company as follows: 

 

By Post To: Or Delivered To: 

Security Transfer Australia Pty Ltd 

PO BOX 535 
APPLECROSS WA 6953 

Security Transfer Australia Pty Ltd 

770 CANNING HIGHWAY 
APPLECROSS WA 6153 

No brokerage, commission or stamp duty is payable by Applicants on subscription or 
issue of Shares pursuant to the Public Offer. 

Refer to the instructions on the back of the Public Offer Application Form when 
completing your Application.  Cheques must be made payable to "Mount Magnet South 
Limited Share Offer Account" and crossed "Not Negotiable".  All cheques must be in 
Australian dollars. 

An original completed and lodged Public Offer Application Form, together with a cheque 
for the Application Monies, constitutes a binding and irrevocable offer to subscribe for the 
number of Shares specified in the Public Offer Application Form.  The Public Offer 
Application Form does not have to be signed to be a valid Application.  An Application will 
be deemed to have been accepted by the Company upon allotment of the Shares. 

The Directors reserve the right to close the Public Offer early without prior notice.  
Applicants are therefore encouraged to submit their Public Offer Application Forms as 
early as possible.  However, the Company reserves the right to extend the Public Offer or 
accept late Applications. 

(b) The Vendor Offer 

The Vendor Offer is an offer to Gameday Vendors only.   

Only Gameday Vendors can accept an offer under the Vendor Offer. A personalised 
Vendor Offer Application Form will be issued to each Gameday Vendor together with a 
copy of this Prospectus. The Company will only provide a Vendor Offer Application Form 
to the persons entitled to participate in the Vendor Offer. 

No brokerage, commission or stamp duty is payable by Applicants on subscription or 
issue of Vendor Securities pursuant to the Vendor Offer. 
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Completed Vendor Offer Application Forms should be returned to the Company prior to 
5:00pm (WST) on the Closing Date.  

(c) The Convertible Note Conversion Offer 

The Convertible Note Conversion Offer is an offer to Gameday Convertible Noteholders 
only.   

Only Gameday Convertible Noteholders can accept an offer for the Conversion Securities 
under the Convertible Note Conversion Offer. A personalised Convertible Note 
Conversion Offer Application Form will be issued to each Gameday Convertible 
Noteholder together with a copy of this Prospectus. The Company will only provide a 
Convertible Note Conversion Offer Application Form to the persons entitled to participate 
in the Convertible Note Conversion Offer.  

No brokerage, commission or stamp duty is payable by the Gameday Convertible 
Noteholders on subscription or issue of the Conversion Securities pursuant to the 
Convertible Note Conversion Offer. 

The completed Convertible Note Conversion Offer Application Form should be returned 
to the Company prior to 5:00pm (WST) on the Closing Date.  

(d) The Lead Manager Offer 

The Lead Manager Offer is an offer to the Lead Manager only.   

Only the Lead Manager can accept the Lead Manager Options under the Lead Manager 
Offer. A personalised Lead Manager Offer Application Form will be issued to the Lead 
Manager together with a copy of this Prospectus. The Company will only provide a Lead 
Manager Offer Application Form to the Lead Manager. 

No brokerage, commission or stamp duty is payable by the Lead Manager on 
subscription or issue of the Lead Manager Options pursuant to the Lead Manager Offer. 

The completed Lead Manager Offer Application Form should be returned to the Company 
prior to 5:00pm (WST) on the Closing Date.  

(e) The Advisor Offer 

The Advisor Offer is an offer to the Advisor only.   

Only the Advisor can accept the Advisor Shares under the Advisor Offer. A personalised 
Advisor Offer Application Form will be issued to the Advisor together with a copy of this 
Prospectus. The Company will only provide an Advisor Offer Application Form to the 
Advisor. 

No brokerage, commission or stamp duty is payable by the Advisor on subscription or 
issue of the Advisor Shares pursuant to the Advisor Offer. 

The completed Advisor Offer Application Form should be returned to the Company prior 
to 5:00pm (WST) on the Closing Date.  

1.16 Issue and Allocation of Shares 

The Directors will determine the allocation of Shares under the Public Offer in consultation with the 
Lead Manager. The Directors, in conjunction with the Leader Manager, reserve the right to issue 
Shares in full for any Application or to issue any lesser number or to decline any Application 
provided that no Shareholder or Applicant increases its voting power in the Company: 
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(a) from 20% or below to more than 20%; or 

(b) from a starting point that is above 20% and below 90%. 

Where the number of Shares issued is less than the number applied for, or where no Issue is 
made, the surplus Application Monies (without interest) will be returned by cheque to the Applicant 
in accordance with the Corporations Act.  Any decision on allocation will be made after the Public 
Offer has closed. 

Subject to the conditions to the Offers being satisfied (refer to Section 1.7), Securities issued 
pursuant to the Offers will be issued as soon as practicable following the satisfaction of the 
conditions to the Offers.   

It is the Applicants' responsibility to determine their allocation prior to trading in Shares.  Applicants 
who sell their Shares before they receive their holding statement will do so at their own risk. 

1.17 Application Monies held in Trust 

Pending the issue of the Shares or refund of Application Monies, pursuant to this Prospectus, all 
Application Monies 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.   

The Company will be entitled to retain all interest that accrues on the Application Monies and each 
Applicant waives the right to claim any part of such interest.  

1.18 CHESS 

The Company participates in the Clearing House Electronic Subregister System (CHESS).  ASX 
Settlement Pty Limited, a wholly owned subsidiary of ASX, operates CHESS in accordance with 
the Listing Rules and the ASX Settlement Operating Rules.  Investors who do not wish to 
participate through CHESS will be issuer sponsored by the Company.   

Electronic sub-registers means that the Company will not issue certificates to investors.  Instead, 
investors will be provided with holding statements (similar to a bank account statement) that set out 
the number of Shares issued to them under this Prospectus.  The holding statements will also 
advise holders of their Holder Identification Number (if the holder is broker sponsored) or Security 
Holder Reference Number (if the holder is issuer sponsored) and explain, for future reference, the 
sale and purchase procedures under CHESS and issuer sponsorship.  Electronic sub-registers 
also mean ownership of Shares or Options can be transferred without having to rely on paper 
documentation.  

Further, monthly statements will be provided to holders if there have been any changes in their 
Security holding in the Company during the preceding month. Security holders may request a 
holding statement at any other time; however there may be a charge for such additional 
statements. 

1.19 ASX Waivers 

Listing Rule 2.1 Condition 2 provides that the issue price or sale price of all securities for which an 
entity seeks quotation (except options) must be at least $0.20.  ASX has granted the Company a 
waiver from Listing Rule 2.1 Condition 2 to the extent necessary not to require the issue price of 
the Shares proposed to be issued pursuant to the Public Offer to be at least $0.20, on the condition 
that the issue price is not less than $0.02 each and Shareholders approve the issue price.   

Listing Rule 1.1 Condition 11 provides that if an entity has options on issue, the exercise price for 
each underlying security must be at least $0.20.  ASX has granted the Company a waiver of Listing 
Rule 1.1 Condition 11 to the extent necessary to permit the exercise price of the Lead Manager 
Options, Conversion Options, Class A Performance Shares and the Class B Performance Shares 
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not to be at least $0.20, on the condition that Shareholders approve the issue of the Lead Manager 
Options, Conversion Options, Class A Performance Shares and the Class B Performance Shares. 

Further, ASX Guidance Note 12 provides that it if an entity is required to re-comply with Chapters 1 
and 2 of the Listing Rules, ASX will not apply Listing Rule 1.1 Condition 11 in respect of the entity's 
existing options.  ASX has confirmed that the Company will not have to restructure its existing 
Options (refer to Section 1.10) to increase their exercise price to at least $0.20.     

1.20 Withdrawal 

The Directors may at any time decide to withdraw this Prospectus and the Public Offer, in which 
case, the Company will return all Application Monies (without interest) in accordance with the 
provisions of the Corporations Act.  

1.21 Underwriting 

The Public Offer is not underwritten. 

1.22 Lead Manager 

The Company has appointed Somers as the lead manager to the Public Offer on the terms and 
conditions detailed in the Lead Manager Mandate.  Refer to Section 6.6 for further details on the 
Lead Manager Mandate. 

1.23 Dividend Policy 

The Company does not intend to declare or pay any dividends in the immediately foreseeable 
future. 

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

1.24 Overseas Investors 

No action has been taken to register or qualify the Securities, or the Offers, or otherwise to permit 
the public offering of Securities, in any jurisdiction outside Australia. 

The distribution of this Prospectus outside Australia may be restricted by law and persons into 
whose possession this Prospectus comes should observe all applicable restrictions.  Any failure to 
comply with these restrictions may constitute a violation of those laws. 

This Prospectus does not constitute an offer of Securities in any jurisdiction where, or to any 
person to whom, it would be unlawful to issue this Prospectus.  

It is the responsibility of any overseas Applicant to ensure compliance with all laws of any country 
relevant to its 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 laws 
and that all necessary approvals and consents have been obtained. 

1.25 Risks 

As with any securities investment, there are risks associated with investing in the Company.  Key 
risk factors that could affect the financial and market performance of the Company are detailed in 
Section 5.  The Shares offered under this Prospectus should be considered speculative.  Before 
deciding to invest in the Company, investors should read this Prospectus in its entirety and should 
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consider all factors in light of their personal circumstances and seek appropriate professional 
advice.  

1.26 Taxation 

It is the responsibility of all persons to satisfy themselves of the particular taxation treatment that 
applies to them in relation to the Offers, 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 matters referred to above. 

1.27 Enquiries in relation to the Offers 

This Prospectus provides information for prospective investors in the Company, and should be 
read in its entirety. If, after reading this Prospectus, you have any questions about any aspect of an 
investment in the Company, please contact your stockbroker, accountant or independent financial 
adviser. Any investment in the Company under this Prospectus should be considered speculative. 

Questions relating to the Offers can be directed to the Company Secretary on +61 8 9217 2400.  
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2. Company and Gameday Overview 

2.1 Company and Strategy 

The Company is an Australian public company that has been listed on the Official List (ASX code: 
MUM) since 23 May 2007.  The Company's principal activities are the maintenance of mineral 
exploration licences that it currently holds. 

Between 2011 and 2012, the Company completed a feasibility study program to test the viability of 
recommencing operations at the Kirkalocka Gold Project (KGP), commenced negotiations to 
secure debt financing and completed a number of drill programs which identified additional oxide, 
supergene and primary gold mineralisation.  However, as a consequence of a significant fall in the 
gold price in June 2013, the Board concluded that the development in the short term was not in the 
best interests of the Company and Shareholders and the KGP was placed in care and 
maintenance. In August 2013, the Company’s project team completed an update on the KGP’s 
optimised feasibility study.  

On 25 March 2015, the Company entered into a conditional binding offer with Ozchina Enterprises 
Pty Ltd (Ozchina), whereby Ozchina agreed to acquire the assets which collectively comprised the 
KGP and included the following:  

(a) the mining tenements comprising the KGP; 

(b) all mining information in the possession of the Company relating in any way to the KGP 
and tenements being acquired;  

(c) all moveable and immovable assets owned by the Company located at the Kirkalocka 
operation on mining leases M59/233 and M59/234, including the processing plant, 
buildings and other infrastructure (including the camp and airstrip) (Kirkalocka Plant); 
and 

(d) other assets owned by the Company associated with and required for the Kirkalocka 
Plant and the KGP. 

Following the execution of the conditional binding offer, the Company agreed to a request by 
Ozchina to assign its rights and obligations under the conditional binding offer to Minjar Gold Pty 
Ltd (Minjar).  

On 14 July 2015 the Company entered into formal sale and purchase agreements in respect to 
KGP. Following Shareholder approval for the sale of the KGP to Minjar, the sale was completed on 
17 November 2015, with the Company receiving consideration of $1,861,825. 

The Company currently retains ownership of mineral exploration licences E59/1778, E59/1962, 
E59/1361 and E59/2145. In 2013, the Company identified iron ore prospectivity on these licences 
which were part of the Wydgee Prospect and formed part of the KGP. However, the Company's 
exploration activities on these licences concluded that the mineralisation was considered 
discontinuous along strike, narrow in true thickness (less than 20 metres), steeply dipping and of 
relatively low grade. Accordingly, having regard to these factors, the Company determined that its 
preferred strategy was to pursue business objectives in a different sector.  

On 10 February 2016, the Company announced that it had entered into the Share Sale Agreement 
pursuant to which it proposed to acquire 100% of the issued share capital of Gameday.  Refer to 
Section 6.1 for a summary of the terms of the Gameday Acquisition and the Share Sale 
Agreement. At the General Meeting, Shareholders have approved, among other things, the change 
in the nature and scale of the Company activities. 

If the Gameday Acquisition completes, following reinstatement of Shares to the Official List of ASX, 
the Company's primary focus will be to support the Company’s growth by following the Gameday 
business model and strategy outlined below. 
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The Company is proposing to enter into arrangements with Minjar, pursuant to which: 

(a) it will transfer E59/2145 and part of E59/1361 to Minjar: 

(b) it will surrender the remaining portion of E59/1361; and  

(c) Minjar will assume all on-going costs and liabilities to maintain these licences.  

Following completion of the Gameday Acquisition, the Company intends to surrender its remaining 
interest in E59/1778 and E59/1962, and accordingly, expects that it will only be liable to a fraction 
of the on-going costs and liabilities for this financial year. 

2.2 Overview of Gameday and its Business 

Gameday is an Australian incorporated private company that was established in September 2014 
and currently operates as a manufacturer and distributor of professionally made home-impression 
custom-fit mouthguards. 

Gameday: 

(a) aims to disrupt the mouthguard market in Australia by enabling consumers to purchase 
custom-fit mouthguards in a more cost effective and convenient fashion than the 
traditional method of visiting a dental clinic; 

(b) has developed a business plan whereby consumers are able to take an impression of 
their teeth at a time and place of their choosing (with an impression kit provided by 
Gameday), post the impression back to Gameday (in an original express post prepaid 
package provided by Gameday) and receive a custom-fit mouthguard within nine 
business days; and 

(c) currently produces a single product range with numerous product options, including 
design in the consumers’ chosen colours and/or the inclusion of their name and 
telephone number.  

 

    Figure 1 - Gameday's laminated custom-fit mouthguards 

Gameday is seeking to achieve this by: 

(a) offering a product, equivalent to an in-clinic provided custom-fit mouthguard, using high 
quality imported raw materials and the latest technology in the manufacture of its 
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mouthguards, under the direction of a registered dental prosthetist, at a comparable cost 
compared to traditional products;  

(b) investing in its online presence to capture organic internet searches around mouthguard 
purchase by employing a multi-channel distribution strategy, with a particular focus on 
digital marketing and e-commerce; 

(c) focusing on developing key relationships with sporting bodies and clubs in selected 
regions such as the Western Australia Hockey Association, the Southern Football Netball 
League, Basketball New South Wales, Hockey New South Wales and Hockey Victoria 
(refer to Section 2.6); and 

(d) generating additional revenue streams from other oral appliances and dental products, 
including teeth whitening solutions and boil & bite mouthguards. 

At present, Gameday produces a single product range and is focused on growing its revenue 
stream from manufacturing and distributing professionally made home-impression custom-fit 
mouthguard products. All Gameday custom-fit mouthguards have a one year warranty with respect 
to manufacturing and material defects. 

Following completion of the Gameday Acquisition, Gameday has intentions to expand its product 
offerings, including but not limited to, teeth whitening kits and boil and bite mouthguards. Refer to 
Section 2.7 for further details. 

2.3 Gameday's Custom-fit Mouthguards 

Gameday operates its business through its website www.gamedaymouthguards.com.au, where 
customers can either purchase custom-fit mouthguards through its website or via a Gameday 
representative (at marketing and sporting events). Gameday's mouthguards are available in a 
variety of different colours and can be designed based on a customer's preference, including the 
option to laminate their name and phone number inside the mouthguard. 

Following the ordering of a custom-fit mouthguard, customers will be provided with Gameday's 
home impression kit by mail which enables them to take their own impressions, when and where 
they wish. Customers are required to return these impressions to Gameday via a pre-paid package 
(provided with the home impression kit). 

 

Figure 2 - Gameday's home impression kit 

http://www.gamedaymouthguards.com.au/
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Upon receipt of the customer's home impression kit: 

(a) each individual customer's specifications and requirements are stored in a centralised 
system and barcoded with individual tracking and case numbers; 

(b) a technician will check the customer's impression prior to manufacturing a mouthguard 
and, if a customer has provided a "bad impression", Gameday will provide a new home 
impression kit to its customer free of charge; 

(c) if the technician is satisfied with the impression, the customer's impression is then placed 
in a disinfectant solution cavex for a minimum of three minutes to eliminate exposure to 
bacterial and viral infections; 

(d) after the customer's impression is disinfected, it is cast, using yellow stone, into a working 
model for the purpose of constructing a custom-fit mouthguard; 

(e) the laboratory technicians will assess the dentition on the working model and if the 
customer is a child, the laboratory technician blocks out any erupting adult teeth to create 
space for those adult teeth to grow; 

(f) once the laboratory technician is satisfied with the working model, it is coated with a 
sealant to prevent it from bonding to the mouthguard material while forming under heat 
and pressure (Gameday utilises ethylene vinyl acetate, a co-polymer known for its 
elasticity and toughness, for its mouthguards); 

(g) based on customer preference, the appropriate colour combinations are placed into the 
Erkopress 300 TP-ci pressure forming machine which utilises a touchless temperature 
sensor for accurate determination of the actual thermoforming material temperature and 
has the advantage of vertical forming without delay for even foil thickness;  

(h) following completion of the pressure forming over the working model, the laboratory 
technician cuts and trims the mouthguard, personalises the mouthguard, trims away any 
excess material and rounds off the edges of the mouthguard; 

(i) the mouthguard is then articulated and treated by a laboratory technician to ensure that 
the indentations for the mandibular dentition (the teeth supported by the alveolar part of 
the mandible) sit evenly on the mouthguard; and 

(j) as a final step, the mouthguard is polished and disinfected before being despatched to 
the customer via express post. 

Gameday manufactures its mouthguards in a dental laboratory, located in Moorabbin, Victoria, and, 
at present, has the capacity to produce up to 50,000 mouthguards annually. 

2.4 Current Status of Gameday's Business 

Gameday was incorporated in Western Australia on 18 September 2014 and is an early stage 
company. Gameday spent the first 9 months from incorporation establishing its brand, sales 
channels and platforms and its home impression kit, and from July 2015 to July 2016, achieved 
total sales of 1250 custom-fit mouthguards in Australia with 990 custom-fit mouthguards being sold 
in the March 2016 to July 2016 period.  

Gameday achieved the above result by: 

(a) re-designing its website to ensure better website functionality for customers; 

(b) conducting a strategic digital campaign which aimed to enhance the overall organic 
internet search results of Gameday; 
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(c) conducting marketing campaigns with its strategic partners (sporting bodies and clubs) - 
for instance, Gameday conducted an event driven marketing campaign with Western 
Australia Hockey Association and achieved approximately 50 custom-fit mouthguard 
sales per day during the week of the campaign; and 

(d) obtaining feedback from its customers via social media, email and by liaising with certain 
customers to get their thoughts and feedback on the product. 

At present, the minimum cost to purchase a Gameday custom-fit mouthguard is $79.95. 

Refer to Section 2.6 for further details regarding Gameday's target market and strategy. 

2.5 Gameday's Registered Intellectual Property 

On 7 May 2015, Gameday was granted an innovation patent for developing a "home impression 
technique" that utilises Gameday's home impression kit (refer to Section 2.3). The home 
impression kit allows customers of Gameday to take an accurate dental impression of their own 
mouth, for the purpose of constructing dental appliances that are to be manufactured at Gameday's 
dental laboratory.  

The innovation patent has been granted for 8 years, expiring on 20 April 2023, and is enforced by 
the Commissioner of Patents in accordance with the Patents Act 1990 (Cth). 

In addition to the innovation patent, Gameday has also registered the following: 

(a) Business name - Gameday Mouthguards; 

(b) Key domain names: 

(i) gamedaymouthguards.com.au; 

(ii) yatao.com.au; and 

(iii) instantteethwhitening.com.au. 

(c) Trademarks: 

(i) Gameday; and 

(ii) Impratech. 

(d) Designs: 

(i) home impression box for storing double impression tray & four containers with 
putty material; and 

(ii) home impression box for storing single impression tray and four containers with 
putty material. 

Notwithstanding the above registrations, the Company considers that the growth of Gameday's 
business will be driven by its marketing and sales strategies (refer to Section 2.6 for further details) 
rather than the intellectual property rights detailed above. 

2.6 Target Market and Strategy 

Gameday's target market for its home-impression custom-fit mouthguard product can broadly be 
defined as children and adults engaged in contact sport or recreational activities which may require 
a mouthguard.  
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Gameday's broad target market, defined as the 'whole of Australia’, can be broken down by region, 
with a phased approach being adopted to the penetration of these respective regions. 

Within Gameday's target market there are two distinct market segments, namely children up to 15 
years of age playing sport (by far the larger segment in this target market) and the adult segment, 
being those over the age of 15 years.  

Within these market segments Gameday has identified three distinct participants in the purchasing 
process, namely: 

(a) those influencing or encouraging the purchase;  

(b) those making the purchasing decisions; and 

(c) those using the product purchased.  

Accordingly, Gameday has developed and tailored its marketing and distribution strategies in order 
to capture a wider target audience.  

Gameday's key strategies to enhance its brand recognition and sales are as follows: 

(a) the establishment of key business referral and strategic partnerships with identified 
sporting bodies and clubs (detailed below); 

(b) the establishment of appropriate representation on-the-ground in select regions (detailed 
below); 

(c) the establishment of a marketing strategy with a focus on: 

(i) Gameday's brand and product appeal 

(ii) public relations with an aim to raise awareness about the importance of wearing 
custom-fit mouthguards; 

(iii) advertising to the target market; 

(iv) online and digital marketing (detailed below);  

(v) competition with unique prizes such as an experience with athletes and 
coaches; 

(vi) a superior e-commerce capability via its website (detailed below); and 

(d) work to lower the cost of product delivery to its customers; and 

(e) the establishment of membership, customer care and payment plans (detailed below). 

Strategic Partnerships 

Gameday has entered into the following strategic partnerships: 

(a) Western Australia Hockey Association - Gameday has entered into a strategic alliance 
arrangement with the Western Australia Hockey Association pursuant to which, Gameday 
will be offered, amongst others, the following sponsorship benefits: 

(i) website branding;  

(ii) advertising in The Bulletin (Western Australia Hockey Association's electronic 
news), events, social media and newsletters; and 
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(iii) hospitality benefits, such as the use of the Perth hockey stadium to promote 
Gameday's products and services. 

(b) Southern Football Netball League - Gameday has entered into an exclusive partnership 
agreement with Southern Football Netball League pursuant to which, Gameday will be, 
amongst others: 

(i) the exclusive sponsor to Southern Football Netball League in the mouthguard 
market;  

(ii) entitled to advertise and market its mouthguards of Southern Football Leagues 
media platforms; and 

(iii) allowed to market its mouthguards to both senior and junior players registered 
with the sporting clubs affiliated with Southern Football Netball League clubs. 

(c) Basketball New South Wales - Gameday has entered into an exclusive partnership 
agreement with Basketball New South Wales pursuant to which, Basketball New South 
Wales will, amongst others: 

(i) endorse, recommend and educate players on the benefits of wearing a 
mouthguard; 

(ii) provide Gameday with a marketing platform each month to members on the 
Basketball New South Wales database; and 

(iii) support and work with Gameday to promote its products. 

(d) Hockey New South Wales - Gameday has entered into a sponsorship agreement with 
Hockey New South Wales pursuant to which, Hockey New South Wales will, amongst 
others: 

(i) name and promote Gameday as the preferred custom-fit mouthguard supplier; 
and 

(ii) advertise Gameday's custom-fit mouthguards on its website, programs, events, 
activities and social media platforms. 

(e) Hockey Victoria - Gameday has entered into a sponsorship agreement with Hockey 
Victoria pursuant to which, Hockey Victoria will:  

(i) provide a platform for Gameday to promote its custom-fit mouthguards; and 

(ii) inform its members and club affiliates of its partnership with Gameday.  

(f) Sports Pass Australia - Gameday has entered into a partnership agreement with Sports 
Pass Australia pursuant to which, Sports Pass will: 

(i) provide a platform for Gameday to promote its custom-fit mouthguards; 

(ii) include Gameday's logo on its website and, at Sports Pass's discretion, on such 
other promotions and internet sites. 

In addition, Gameday intends to investigate opportunities to: 

(a) enter into partnership arrangements with dental practices located in Australia pursuant to 
which Gameday will manufacture and provide Gameday mouthguards to clientele of 
these practices; and 
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(b) offer its strategic partners (detailed above) discounted offers on its mouthguards. 

Ambassadors 

Gameday is actively seeking to enter into arrangements with recognised sporting figures to appoint 
them as "Gameday Ambassadors" to promote Gameday's business, to raise awareness on the 
importance of wearing a custom-fit mouthguard and to provide a unique experience, such as a one 
on one training session, to Gameday customers.  

As at the date of this Prospectus, Gameday has entered into an agreement with Mr Matt Ballin, an 
Australian professional rugby league footballer, pursuant to which Mr Ballin has committed to, 
amongst other things: 

(a) assist in introducing Gameday to junior and senior football clubs around Sydney and 
other regions and to key staff at the National Rugby League and various National Rugby 
League clubs; 

(b) promote Gameday's mouthguards and be available for product launches and meetings 
where possible; and 

(c) use his best efforts to make himself available to conduct a personalised training session 
for a Gameday competition winner. 

Online and Digital Marketing Strategy 

Gameday plans to further develop its website and e-commerce capability as a primary distribution 
channel to: 

(a) provide for a world-wide e-commerce on-line website with secured payment capabilities; 

(b) provide for global delivery and postage; and 

(c) provide for exceptional ease of understanding and use. 

Membership, Customer Care and Payment Plans 

As part of its customer retention strategy, Gameday also plans to introduce: 

(a) a membership plan pursuant to which members will be able to make a purchase through 
a direct debit service (or an instalment plan) and receive a home impression kit at the 
start of each season for a new custom-fit mouthguard;  

(b) a customer care plan whereby customers can pay an additional fee to receive up to three 
mouthguard replacements in any calendar year, if they lose their custom-fit mouthguard; 
and 

(c) a payment plan to selected members of Gameday which will allow customers to pay for 
their custom-fit mouthguards and customer care plan over a 12 month period via direct 
debit.  

2.7 Future Plans 

Following completion of the Gameday Acquisition, Gameday intends to: 

(a) investigate opportunities to offer customers other complementary products, including but 
not limited to: 

(i) teeth whitening solution kits; 
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(ii) night guards; 

(iii) boil and bite mouthguards;  

(iv) other sporting goods and products; and 

(b) identify opportunities to expand its product offering to overseas markets. 

The above analysis will also entail enquiries regarding the potential cost and revenue associated 
with the above initiatives. 

As at the date of this Prospectus, Gameday is undertaking analysis and assessment on: 

(a) an instant teeth whitening kit (similar to a home impression kit) pursuant to which a 
custom made mouth piece will be constructed to ensure that customers will obtain a 
comprehensive coverage of the teeth whitening gel; and 

(b) a boil and bite mouthguard named "Yatao" which it may introduce and market in Australia 
to children wearing braces and parents who do not wish to purchase a Gameday custom-
fit mouthguard. 

If Gameday determines that a new product line represents a viable opportunity to the Company, it 
will target a launch of: 

(a) boil and bite mouthguards, Yatao, on or around December 2016 to January 2017; and 

(b) instant teeth whitening kit on or around the first quarter of 2017. 

Investors should note that the above plans of Gameday are still at an early stage and Gameday is 
still presently undertaking due diligence on the above products (including Yatao and the instant 
teeth whitening kit). Accordingly, there can be no assurance that Gameday will successfully 
implement the above future plans or launch any of the above new products. 

2.8 Regulatory Overview 

Gameday has taken the regulatory steps required for legal supply of their home impression kit, by 
ensuring that the product conforms to the requirements for quality, safety and effectiveness 
mandated by the Therapeutic Goods Administration (TGA), including but not limited to adhering to 
the essential principles for medical devices prescribed by the TGA.  

Gameday's home impression kit was included in the Australian Register of Therapeutic Goods on 
19 March 2016. In addition Gameday has made the required notification to the TGA of the supply 
of the custom-made mouthguards created from the home impression kits.   

At present, Mr Alistair Blake, the proposed Technical Director, complies with the following 
regulation: 

(a) the Dental Board of Australia; and 

(b) Australian Health Practitioner Regulation Agency. 

Refer to Gameday's website www.gamedaymouthguards.com.au for further details of Gameday 
and its product and business. 

2.9 Industry Overview 

(a) Overview 

http://www.gamedaymouthguards.com.au/
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The number of people estimated to play what may be defined as "contact sport" in 
Australia is approximately 2,100,000. This is comprised of approximately: 

(i) 1,400,000 children (ages 4 to 14); and 

(ii) 700,000 adults (ages 15 and above). 

A number of sporting bodies and clubs in Australia have implemented a "no mouthguard, 
no play" policy whereby it is mandatory for children engaged in that given sport to wear a 
mouthguard. 

The mouthguard industry operates in a traditional manner and customers typically obtain 
their mouthguards by appointment with a dentists or prosthetists or through over the 
counter boil & bite providers (through ‘bricks and mortar’ retail channels). Although 
barriers to entry in the mouthguard industry are relatively low, the industry comprise of 
numerous providers, most of whom are dental professionals offering mouthguards as an 
additional service and product option. Accordingly, Gameday aims to disrupt the 
mouthguard industry through its strategy (detailed in Section 2.6).  

(b) Industry Structure and Products 

As detailed above, at present, the mouthguard industry is largely fragment, with a 
reasonably large number of smaller competitors in the impression custom-fit market and a 
smaller number of large competitors (including dental professionals) in the low-cost over 
the counter boil & bite market.  

Competitors can essentially be separated into six broad groups being: 

(i) dentist or prosthetists impression providers with in-clinic and on-site school and 
club appointment capabilities; 

(ii) dentist or prosthetists impression providers with in-clinic appointment 
capabilities only; 

(iii) specialist boil & bite mouthguard providers with e-commerce capabilities and 
retail distribution; 

(iv) specialist boil & bite mouthguard providers with online capabilities only; 

(v) other DIY home-impression custom-fit mouthguard providers with strong e-
commerce capabilities; and 

(vi) specialist 'ultimate fighting' impression providers by appointment only, 

with the specialist dentist or prosthetist by-appointment-only group, and the specialist boil 
& bite group with e-commerce and retail distribution capabilities being the 2 primary 
groups with the strongest market presence. 

Further, companies in this industry mainly produce and distribute over the counter boil & 
bite mouthguards, dentist custom-fit mouthguards and DIY home-impression custom-fit 
mouthguards. The difference between the different products are as follows: 

(i) over the counter boil & bite products are low cost and low-specification, readily 
available products that are typically produced as part of a range of sporting 
related products with an average price ranging from approximately $6.99 to 
$59.95; 

(ii) dentist custom-fit mouthguards are high cost, high-specification and high-
service products typically produced as part of a dental care service offering with 
an average price ranging from approximately $150 to $400; and 
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(iii) DIY custom-fit home-impression mouthguards are medium cost, high-
specification and low-service DIY products typically produced as a standalone 
product. 

Accordingly, Gameday aims to differentiate itself from its competitors by: 

(i) providing an economical or similar alternative to a dentist or prosthetist custom-
fit mouthguard; 

(ii) providing a high quality and affordable product at a price of $79.95 (being the 
cost of a basic Gameday custom-fit mouthguard); 

(iii) providing time savings and convenience to its customers; 

(iv) providing a wide variety of colours, designs and options for customers to 
customise and personalise their mouthguard (including the option to laminate 
their name and phone number inside the mouthguard); and 

(v) engaging with its customers and providing them with information regarding its 
product. 
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3. Board, Management and Corporate Governance 

3.1 Directors' Profiles 

The names and details of the Directors in office as at the date of this Prospectus are as follows: 

(a) Mr Alec Pismiris – Non-Executive Chairman 

B.Comm, MAICD, IGIA 

Mr Pismiris is a Director, Corporate Finance of Somers & Partners, the Lead Manager, a 
company which provides corporate advisory services. 

Since 1990 Mr Pismiris has served as a director and company secretary for various ASX 
listed companies as well as a number of unlisted public and private companies. Mr 
Pismiris completed a Bachelor of Commerce degree at the University of Western 
Australia, is a member of the Australian Institute of Company Directors and an associate 
of The Governance Institute of Australia. 

Mr Pismiris has over 30 years experience in the securities, finance and mining industries 
and has participated numerous times in the processes by which boards have assessed 
the acquisition and financing of a diverse range of assets and has participated in and 
become familiar with the range of evaluation criteria used and the due diligence 
processes commonly adopted in the commercial assessment of corporate opportunities. 

Mr Pismiris is currently a director of the following ASX listed companies: 

Agrimin Limited, Aguia Resources Limited and Pelican Resources Limited. 

(b) Mr Michael Fennell – Non-Executive Director 

B.Comm 

Mr Fennell has been in the stockbroking industry since 2008. Mr Fennell’s role as an 
Investment Adviser included providing advice to high net worth investors and private 
clients. Mr Fennell has completed a Bachelor of Commerce in Accounting and Finance 
from the University of Notre Dame. Before that Mr Fennell served in the Australian 
Defence Force for 10 years. 

(c) Mr David Leavy – Non-Executive Director  

B.Ec, M.AppFin 

Mr Leavy has 25 years experience in debt and equity finance, corporate development 
and financial markets. He has previously held senior executive positions for African and 
Australian focused mining companies, responsible for corporate development, internal 
controls, acquisitions, governance, commercial, legal and financial risk management. 

Mr Leavy has a Bachelor of Economics and Masters of Applied Finance. Mr Leavy’s most 
recent role was acting as advisor to Allotropes Diamonds, providing advice on funding the 
development of their Sierra Leone diamond project, resulting in their acquisition by 
Newfield Resources Ltd (ASX:NWF). 

On completion of the Gameday Acquisition, Messrs Fennell and Leavy will resign as Directors.  Mr 
Pismiris will remain as a Director. 
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3.2 Proposed Directors' and Proposed Management Profiles 

Proposed Directors 

With effect from completion of the Gameday Acquisition, the following individuals will be appointed 
as directors of the Company: 

(a) Mr Kelvin Smith – Non-Executive Chairman  

B.Bus, CPA. MAICD 

Mr Smith is the managing director of MVP Financial and a Certified Practicing Accountant 
(CPA) with 25 years’ experience within the corporate sector. Mr Smith has considerable 
management and external advisory experience, particularly in the logistics and 
construction industries, as well as various online and service businesses. His areas of 
expertise include corporate advisory services, strategic planning, financial management, 
income tax, business restructuring, risk management, mergers and acquisitions and 
general corporate finance advice. 

(b) Mr Matthew Weston – Executive Director, Chief Executive Officer   

Mr Weston has 20 years’ of experience in business and sport including work in the 
National Basketball Association (NBA) with the San Antonio Spurs and as a Technical 
Director for the Beijing 2008 Olympics. He has worked with some of the world’s largest 
sporting brands on marketing and partnership, including managing Infront Sports & 
Media’s exclusive commercial rights to the Chinese Basketball League (CBA). He has 
managed the strategy of connecting the Chinese professional basketball league with 
grass root participants and government. Mr Weston recently delivered the change 
management program for a major UK company with over 8,000 staff in the health and 
wellbeing sector, guiding the company through a restructure and returning it back to a 
positive EBITDA position. 

(c) Mr Alistair Blake – Executive Director 

Adv.Dip.Dental Prosthetics (RMIT), Dip.Dental Technology  

Mr Blake is a qualified dental prosthetist, having completed an Advanced Diploma of 
Dental Prosthetics at RMIT University. He has 16 years' experience in large scale 
commercial dental laboratories throughout Western Australia and Victoria, specialising in 
dental prosthetics. Mr Blake established Denture Innovations clinic and laboratory in 2009 
and grew the business significantly to offer dentists and specialists services nationwide, 
ultimately identifying the commercial opportunity within the Australian mouthguard 
market. He is a registered health care professional and a member of the Australian 
Dental Prosthetist Association. 

(d) Mr John Worsfold – Non-Executive Director 

B.Pharm, Advanced Management Program (INSEAD) 

Mr Worsfold is the current head coach of the Essendon Football Club. His career in the 
AFL spans 26 years including 12 years as a player at West Coast Eagles (8 years as 
captain), 2 years as assistant coach at Carlton to David Parkin and 12 years as senior 
coach of the West Coast Eagles. Mr Worsfold has been twice voted AFL 'Coach of the 
Year' by his coaching peers. Mr Worsfold holds a degree in Pharmacy and was proprietor 
of Joondalup City Amcal Chemist for 10 years. He has completed INSEAD’s Advanced 
Management Program and has undertaken intense personal development training over 
the last 10 years. Mr Worsfold has significant experience in changing the culture of 
organisations, developing and living a shared vision, leading and coaching teams, and 
developing short and long term strategies for organisations. 
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As noted in Section 3.1, Mr Pismiris will continue as a Director, following completion of the 
Gameday Acquisition. Details of Mr Pismiris qualifications and experience are set out in Section 
3.1(a). 

Technical Advisor 

The following individuals have been appointed a technical advisors to the Company: 

(a) Dr David Bailey  

BDS Univ Sheffield  

Dr David Bailey is the founder of the DB Dental group of 17 dental practices in Western 
Australia now part of National Dental Care. He currently is the principal of the DB Group. 
Dr Bailey has been appointed to: 

(i) evaluate and source dental products and dental equipment both overseas and 
in Australia; 

(ii) establish a supply chain for dental products and equipment as required; 

(iii) advise on technical matters as required from a health professional's 
perspective; and 

(iv) assist with the development and commercialisation of the Company's business. 

(b) Mr David Neesham 

B.DSc, FICD, MBA, OAM 

Mr Neesham has more than 40 years' experience in the dental industry and has been 
appointed to: 

(i) advise on the use of medical and health terminology, particularly in relation to 
material published by the Company from a health professional's perspective; 

(ii) deliver online impression videos and promotional materials to assist the 
Company in maximising efficient and compliant processes; and 

(iii) advise on future health and impression products. 

3.3 Executive Employment Agreement and Remuneration of Directors 

For details regarding the executive employment agreement of Mr Weston and the consultancy 
agreement for Mr Blake, refer to Section 6.4.  For details of remuneration of the Directors and 
Proposed Directors, refer to Section 8.3. 

3.4 Corporate Governance  

The Company has adopted comprehensive systems of control and accountability as the basis for 
the administration of corporate governance. The Board is committed to administering the policies 
and procedures with openness and integrity, pursuing the true spirit of corporate governance 
commensurate with the Company's needs. 

To the extent applicable, the Company has adopted the ASX Corporate Governance Council's 
Corporate Governance Principles and Recommendations (Recommendations). 

The primary responsibility of the Board is to represent and advance Shareholders' interests and to 
protect the interests of all stakeholders. To fulfil this role the Board is responsible for the overall 
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corporate governance of the Company including driving the strategic direction of the Company, 
ensuring appropriate resources are available to meet objectives and monitoring management's 
performance. 

The Board recognises the need for the Company to operate with the highest standards of 
behaviour and accountability. 

The table in Section 3.5 provides a summary and explanation of the Company's departure from the 
Recommendations. The Company will also provide an explanation of any departures from the 
Recommendations in its future annual reports.  

The Company's main corporate governance policies and practices as at the date of this Prospectus 
are outlined below. All of the Company's corporate governance policies, together with a copy of the 
Constitution, are available on the Company's website www.mountmagnet.com.au.     

Following completion of the Gameday Acquisition, the Board proposes to undertake a review of the 
Company's corporate governance policies and practices. 

(a) Board charter 

The Board has adopted a Board charter which prescribed certain principles for the 
operation and structure of the Board. The charter also establishes certain principles and 
procedures in accordance with which the Board is required to act and allocates the 
functions of the Company between the Board and management of the Company.  

(b) Code of conduct 

The Board has adopted a code of conduct which sets basic principles of business 
conduct to which the Directors, officers and employees of the Company must adhere. 

(c) Board of Directors 

The Board is responsible for the corporate governance of the Company. The Board 
develops strategies for the Company, reviews strategic objectives and monitors 
performance against those objectives. The goals of the corporate governance processes 
are to: 

(i) maintain and increase Shareholder value; 

(ii) ensure a prudential and ethical basis for the Company's conduct and activities; 
and 

(iii) ensure compliance with the Company's legal and regulatory objectives. 

Consistent with these goals, the Board assumes the following responsibilities: 

(i) driving the strategic direction of the Company, ensuring appropriate resources 
are available to meet objectives and monitoring management's performance;  

(ii) reviewing and ratifying systems of risk management and internal compliance 
and control, codes of conduct and legal compliance;  

(iii) acting on behalf of, and being accountable to, the Shareholders; 

(iv) approving and monitoring the budget and the adequacy and integrity of financial 
and other reporting; and 

(v) ensuring a high standard of corporate governance practice and regulatory 
compliance and promoting ethical and responsible decision making. 
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The Company is committed to the circulation of relevant materials to Directors in a timely 
manner to facilitate Directors' participation in the Board's discussions on a fully-informed 
basis. 

(d) Composition of the Board 

The composition of the Board is to be reviewed regularly to ensure the appropriate mix of 
skills, experience and expertise which will assist the Board in fulfilling its responsibilities, 
as well as assisting the Company in achieving growth and delivering value to 
Shareholders. 

No formal nomination committee or procedures have been adopted for the identification, 
appointment and review of the Board's membership but an informal assessment process, 
facilitated in consultation with the Company's professional advisors, has been committed 
to by the Board.  

The Board currently consists of Mr Alec Pismiris, Mr Michael Fennell and Mr David Leavy. 

Following completion of the Gameday Acquisition, Messrs Fennell and Leavy will resign 
and Mr Kelvin Smith, Mr Matthew Weston, Mr Alistair Blake and Mr John Worsfold will be 
appointed as directors of the Company.  Refer to Section 3.2 for details of their 
qualifications and experience. 

(e) Identification and management of risk 

The Board’s collective experience will assist in the identification of the principal risks that 
may affect the Company’s business. Key operational risks and their management will be 
recurring items for deliberation at Board meetings.  

(f) Continuous disclosure policy 

The Board has adopted a continuous disclosure policy to ensure the Company will be in a 
position to comply with its disclosure obligations arising from the Corporations Act and 
the Listing Rules.  The focus of the policy is on continuous disclosure compliance and 
improving access to information for investors.  

The Company Secretary is responsible for: 

(i) overseeing and co-ordinating disclosure of information to ASX; and 

(ii) providing guidance to Directors and employees on disclosure requirements and 
procedures. 

(g) Ethical standards 

The Board is committed to the establishment and maintenance of appropriate ethical 
standards. 

(h) Independent professional advice 

The Board and individual Directors may seek independent external professional advice 
as considered necessary at the expenses of the Company, subject to prior consultation 
with the Chairman.   

(i) Remuneration and Nomination Committee 

The Company does not have a formal remuneration and nomination committee. This 
function is currently performed by the full Board. 
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The Board will decide the remuneration of an executive Director without the affected 
executive Director participating in the decision making process. 

The total maximum remuneration of non-executive Directors is initially set by the 
Constitution and subsequent variation is by ordinary resolution of Shareholders in general 
meeting in accordance with the Constitution, the Corporations Act and the Listing Rules, 
as applicable. The determination of non-executive Director's remuneration within that 
maximum will be made by the Board having regard to the inputs and value to the 
Company of the respective contributions by each non-executive Director. The fees paid to 
Directors in the past two financial years and for this financial year are detailed in Section 
8.3. 

In addition, a Director may be paid fees or other amounts (i.e. subject to any necessary 
Shareholder approval, non-cash performance incentives such as options) as the 
Directors determine where a Director performs special duties or otherwise performs 
services outside the scope of the ordinary duties of a Director. 

Directors are also entitled to be paid reasonable travelling, accommodation and other 
expenses incurred by them, respectively, in or about the performance of their duties as 
Directors. 

The Board reviews and approves the remuneration policy to enable the Company to 
attract and retain executives and Directors who will create value for Shareholders, having 
regard to the amount considered appropriate for a company of its size and level of activity 
as well as the relevant Director's time, commitment and responsibility. The Board is also 
responsible for reviewing any employee incentive and equity-based plans, including the 
appropriateness of performance hurdles and total payments proposed. 

(j) Trading policy 

The Board has adopted a securities trading policy that provides guidelines on the sale 
and purchase of Securities by Directors, officers, and other key management personnel 
and employees of the Company and their associates. The securities trading policy 
prohibits trading during the designated "blackout periods" and recommends trading only 
during certain "trading windows". The policy generally provides that the written 
acknowledgement of the Chairman (or the Board in the case of the Chairman) must be 
obtained prior to trading.  

(k) External audit 

Shareholders in general meetings are responsible for the appointment of the external 
auditors of the Company, and the Board, from time to time, will review the scope, 
performance and fees of those external auditors. 

(l) Audit and Risk Committee  

The Company does not have a formal Audit & Compliance Committee. This function is 
currently performed by the full Board. In carrying out this function, the Board's role 
includes, but is not limited to, monitoring and reviewing any matters of significance 
affecting financial reporting and compliance, the integrity of the financial reporting of the 
Company, the Company’s internal financial control system, the Company's risk 
management systems, the identification and management of business, economic, 
environmental and social sustainability risk and the external audit function.  
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3.5 Departures from the Recommendations 

The Company's departures from the Recommendations as at the date of this Prospectus are 
detailed in the table below.  

Principles and Recommendations Explanation for Departure  

Recommendation 1.5 

A listed entity should: 

(a) have a diversity policy which includes 
requirements for the board: 

(i) to set measurable objectives for 
achieving gender diversity; and 

(ii) to assess annually both the objectives 
and the entity’s progress in achieving 
them; 

(b) disclose that policy or a summary or it; and 

(c) disclose as at the end of each reporting 
period: 

(i) the measurable objectives for achieving 
gender diversity set by the board in 
accordance with the entity’s diversity 
policy and its progress towards 
achieving them; and 

(ii) either: 

(A) the respective proportions of men 
and women on the board, in senior 
executive positions and across the 
whole organisation (including how 
the entity has defined “senior 
executive” for these purposes); or 

(B) the entity’s “Gender Equality 
Indicators”, as defined in the 
Workplace Gender Equality Act 
2012. 

Due to the Company’s size and nature of 
operations, the Board has not yet 
implemented a diversity policy nor has it 
established measurable objectives for 
achieving gender diversity. As the 
Company grows and positions become 
available, the Board remains conscious of 
the requirement to establish a diversity 
policy and will seek to promote and 
increase diversity. 

 

Recommendation 2.1  

The board of a listed entity should: 

(a) have a nomination committee which: 

(i) has at least three members, a majority 
of whom are independent directors; 
and 

(ii) is chaired by an independent director, 

and disclose: 
 
(iii) the charter of the committee; 

(iv) the members of the committee; and 

(v) as at the end of each reporting period, 

The Board considers that the Company is 
not currently of a size, nor are its affairs of 
such complexity to justify the formation of 
a nomination committee at this time. The 
Board as a whole considers the following 
factors when selecting new directors and 
when recommending directors to 
shareholders for appointment or re-
election: 

(a) the aim of having a majority of 
independent directors on the 
Board and of having an 
independent non-executive 
chairman; 

(b) the aim of having an independent 
director, other than the Board 
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Principles and Recommendations Explanation for Departure  

the number of times the committee 
met throughout the period and the 
individual attendances of the 
members at those meetings; or 

(b) if it does not have a nomination committee, 
disclose that fact and the processes it 
employs to address board succession issues 
and to ensure that the board has the 
appropriate balance of skills, experience, 
independence and knowledge of the entity to 
enable it to discharge its duties and 
responsibilities effectively. 

chairman, as the chairman of the 
Audit and Risk Management 
Committee; 

(c) that between them, the directors 
have the appropriate skill base 
and range of expertise, 
experience and diversity to 
discharge the Board’s mandate; 

(d) that each individual director has 
sufficient time to meet his/her 
commitments as a director of the 
Company; 

(e) the duration of each existing 
director’s tenure, noting the 
retirement provisions of the 
Constitution as set out below; and 

(f) whether the size of the Board is 
appropriate to facilitate effective 
discussions and efficient decision-
making. 

Where appropriate, independent 
consultants will be engaged to identify 
possible new candidates for the Board. To 
date, new candidates to join the Board 
have predominantly been sought through 
referrals, rather than through professional 
intermediaries. 

Directors are initially appointed by the full 
Board, subject to election by shareholders 
at the next annual general meeting. Under 
the Constitution a director (other than the 
managing director and only one managing 
director where the position is jointly held) 
is subject to reappointment by 
shareholders not later than the third 
anniversary following his/her last 
appointment. The nomination of existing 
directors for reappointment is not 
automatic and is contingent on 
performance and on the current and 
future needs of the Company. 

Recommendation 4.1  

The board of a listed entity should: 

(a) have an audit committee which: 

(i) has at least three members, all of 
whom are non-executive directors and 
a majority of whom are independent 
directors; and 

(ii) is chaired by an independent director, 
who is not the chair of the board, 

and disclose: 

The Board considers that the Group is not 
currently of a size, nor are its affairs of 
such complexity to justify the formation of 
an audit committee at this time. During the 
year, the full Board reviews the integrity of 
the Company’s financial reporting and the 
processes to ensure the independence 
and competence of the external auditors. 

The Board currently fulfils the 
responsibilities which are usually 
assigned to an audit committee including: 

(a) considering whether the 
Company’s financial statements 
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Principles and Recommendations Explanation for Departure  

(iii) the charter of the committee; 

(iv) the relevant qualifications and 
experience of the members of the 
committee; and 

(v) in relation to each reporting period, the 
number of times the committee met 
throughout the period and the 
individual attendances of the members 
at those meetings; or 

(b) if it does not have an audit committee, 
disclose that fact and the processes it 
employs that independently verify and 
safeguard the integrity of its financial 
reporting, including the processes for the 
appointment and removal of the external 
auditor and the rotation of the audit 
engagement partner. 

reflect the understanding of the 
Committee members of, and 
otherwise provide a true and fair 
view of, the financial position and 
performance of the Company; 

(b) ensuring that the quality of 
financial controls is appropriate 
for the business of the Company; 

(c) considering the appointment or 
removal of the external auditor, 
the rotation of the external audit 
partner and approving the 
remuneration and terms of 
engagement of the external 
auditor; 

(d) monitoring and reviewing the 
external auditor’s independence, 
objectivity and performance, 
taking into consideration relevant 
professional and regulatory 
requirements; and 

(e) reviewing the Company’s risk 
management and internal control 
systems. 

Recommendation 7.1  

The board of a listed entity should: 

(a) have a committee or committees to oversee 
risk, each of which: 

(i) has at least three members, a majority 
of whom are independent directors; 
and 

(ii) is chaired by an independent director, 

and disclose: 

(iii) the charter of the committee; 

(iv) the members of the committee; and 

(v) as at the end of each reporting period, 
the number of times the committee 
met throughout the period and the 
individual attendances of the members 
at those meetings; or 

(b) if it does not have a risk committee or 
committees that satisfy (a) above, disclose 
that fact and the process it employs for 
overseeing the entity’s risk management 
framework.  

The Board considers that the Group is not 
currently of a size, nor are its affairs of 
such complexity to justify the formation of 
a risk committee at this time. 

The Board currently fulfils the 
responsibilities which are usually 
assigned to a risk committee. Senior 
executives and the Board regularly 
consider strategic and operational areas 
of risk for the Company and records any 
remedial action the Company has taken in 
the management of those risks. 

Recommendation 7.3 

A listed entity should disclose: 

(a) if it has an internal audit function, how the 

The Board, has determined not to have an 
internal audit function due to the size of 
the Company. 

The Company’s external auditors are 
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Principles and Recommendations Explanation for Departure  

function is structured and what role it 
performs; or 

(b) if it does not have an internal audit function, 
that fact and the processes it employs for 
evaluating and continually improving the 
effectiveness of its risk management and 
internal control processes. 

engaged to perform a half year review 
and full year audit as required under the 
Corporations Act. Senior executives and 
the Board have regular meetings and 
contact with the external auditors during 
the year and for the review and audits. 

Recommendation 8.1 

The board of a listed entity should: 

(a) have a remuneration committee which: 

(i) has at least three members, a majority 
of whom are independent directors; 
and 

(ii) is chaired by an independent director, 

and disclose: 

(iii) the charter of the committee; 

(iv) the members of the committee; and 

(v) as at the end of each reporting period, 
the number of times the committee 
met throughout the period and the 
individual attendances of the members 
at those meetings; or 

(b) if it does not have a remuneration committee, 
disclose that fact and the processes it 
employs for setting the level and composition 
of remuneration for directors and senior 
executives and ensuring that such 
remuneration is appropriate and not 
excessive. 

The Board considers that the Company is 
not currently of a size, nor are its affairs of 
such complexity to justify the formation of 
a remuneration committee. The Board as 
a whole is responsible for the 
remuneration arrangements for directors 
and executives of the Company. 
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4. Investigating Accountant's Report 
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5. Risk Factors 

The Securities offered under this Prospectus are considered speculative. An investment in the 
Company is not risk free and the Directors strongly recommend that potential investors consult 
their professional advisers and consider the risks factors described below, together with information 
contained elsewhere in this Prospectus, before deciding whether to apply for Securities pursuant to 
this Prospectus.   

The below list of risk factors ought not to be taken as exhaustive of the risks faced by the Company 
or by the holders of Securities.  The proposed future activities of the Company are subject to a 
number of risks and other factors which may impact its future performance.  Some of these risks 
can be mitigated by the use of safeguards and appropriate controls.  However, many of the risks 
are outside the control of the Company or the Directors and cannot be mitigated.   

5.1 Specific Risks 

(a) Conditional acquisition and re-compliance with Chapters 1 and 2 of the Listing 
Rules 

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.  The Prospectus is 
being issued to assist the Company to re-comply with these requirements.  The Shares 
will be suspended on the morning of the day of the Meeting.  It is anticipated that the 
Shares will remain suspended until completion of the Public Offer, completion of the 
Gameday Acquisition, 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 the Shares will consequently remain suspended from 
quotation. 

Further, if any of the conditions detailed in Section 6.1 are not satisfied (or waived), the 
Gameday Acquisition will not proceed. 

(b) A new business in a developing market 

There are many risks associated with establishing any new business. There may be 
unforeseen difficulties, delays or expenses in developing the business. 

There can be no assurance that Gameday's products will be successful in the market or 
that Gameday will receive significant revenues from the sale of its products. Unexpected 
expenses or downward pressure on the prices Gameday charges could result in the 
production of the Gameday mouthguards being uneconomic. 

(c) Limited operating history 

Gameday has a limited operating history and the potential of its business model is still 
being proven. Like many companies at this stage Gameday has not reached commercial 
viability.  

Accordingly, given Gameday's limited trading history and given that it's business is still at 
an early stage of development and is yet to generate profit, it is difficult to make an 
evaluation of Gameday's business or its prospects. No assurances can be given that the 
Company will achieve commercial viability through the successful implementation of its 
business plans. 
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(d) Failure to increase transaction volumes, customers or establish its brand 

Gameday is currently in the early stages of establishing its presence in the Australian 
market and its ability to profitably scale its business is heavily reliant on increases in 
transaction volumes and its customer base to increase revenue and profits. 

If the Company fails to retain Gameday's existing customers and add new customers the 
Company's revenue, financial results and business may be significantly harmed. The size 
of the Company's customer base is critical to its success and its financial performance 
will continue to be significantly determined by its success in adding, retaining and 
engaging existing customers. If customers or potential customers do not perceive 
Gameday's products to be reliable and trustworthy, the Company may not be able to 
attract or retain customers. 

Following completion of the Gameday Acquisition, the Company intends to continue with 
the commercialisation of Gameday's products by focusing on brand development, sales 
and marketing. By its nature, there is no guarantee that the Company's brand 
development, sales and marketing campaign will be successful. In the event that it is not, 
this may materially and adversely impact Gameday's ability to achieve economies of 
scale and therefore adversely impact Gameday's ability to improve its future profitability.  

(e) Manufacturing 

Gameday intends to develop production methods to increase the production rate and 
reduce the manufactured cost of Gameday mouthguards. If this is not possible, there is a 
risk that the Company will be constrained to a level of production which may adversely 
affect its profitability. 

(f) Operational risk 

The Company's operations may be affected by various factors including: 

(i) unanticipated operational and technical difficulties encountered; 

(ii) failure of operating equipment, fire, accidents, industrial disputes; 

(iii) risk that development and operating costs prove to be greater than expected; 

(iv) failure to achieve market penetration; and 

(v) prevention and/or restriction of market penetration through the inability to obtain 
consents and approvals. 

(g) Reliance on key management personnel 

The Company's business strategy, upon completion of the Gameday Acquisition, will be 
implemented by the Board and the management team led by Mr Matthew Weston and Mr 
Alistair Blake.  The Company's success will depend on the continued performance, 
efforts, abilities and expertise of its key management personnel, as well as other 
management and technical personnel engaged on a contractual basis.  The loss of 
services of any of its key management personnel and the Company's inability to replace 
them could have a material adverse impact on the Company's ability to successfully 
implement the Company's business strategy.   

There is no guarantee that the Company will be able to attract and retain suitably 
qualified personnel, and a failure to do so could materially and adversely affect the 
Company's business, operating results and financial prospects including its ability to 
grow. 
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(h) New product development and process risk 

Gameday's business is reliant upon certain manufacturing and distribution processes and 
upon the successful commercialisation of its products.  The Company is confident that 
Gameday's products offer a unique offering in the Australian marketplace.  However, 
there is a risk that as dental products continue to develop in the dental industry, there 
may be certain product developments that supersede, and render obsolete, Gameday's 
products.  This will adversely affect the Company's financial performance and position 
and the value of the Securities. 

(i) Costs of acquiring new sales 

Due to the often lengthy sales cycle, significant sales and marketing expenses are 
incurred in acquiring new sales. There can be no guarantee that the expenditure 
committed and incurred for the purpose acquiring new sales will actually result in new 
sales.  Further, revenue generated from a new sale may not exceed the actual cost of 
acquiring the sale.  The failure to recover costs incurred in acquiring new sales has the 
potential to adversely affect the Company's financial position and performance. 

(j) Ability to manage growth effectively 

The Company will need to expand its operations if the Company successfully achieves 
market acceptance for Gameday's products. The Company cannot be certain that its 
systems, procedures, controls and existing space will be adequate to support expansion 
of its operations.  The Company's future operating results will depend on the ability of its 
officers and key employees to manage changing business conditions and to implement 
and improve its technical, administrative, financial control and reporting systems. The 
Company may not be able to expand and upgrade its systems and infrastructure to 
accommodate these increases.  Difficulties in managing any future growth, including as a 
result of the Acquisition, could have a significant negative impact on the Company's 
business, financial condition and results of operations.  

(k) Ability to establish and maintain additional strategic relationships  

To be successful, the Company must continue to maintain Gameday's existing strategic 
relationships and establish additional strategic relationships with sporting bodies, clubs 
and leaders in healthcare and dental care. This is critical to the Company's success 
because the Company believes that these relationships contribute towards its ability to:  

(i) extend the reach of Gameday's products to a larger number of physicians and 
hospitals and to other participants in the healthcare and dental care industry;  

(ii) extend the reach of Gameday's products to members of sporting bodies and 
clubs; 

(iii) develop and deploy new products;  

(iv) further enhance the "Gameday" brand; and  

(v) generate additional revenue and cash flows.  

(l) Intellectual Property  

The Gameday mouthguard is protected by a number of patents and Gameday intends to 
build on those patents where necessary. Similarly, the Company will monitor new patent 
applications worldwide. 

Gameday's trademarks, trade names, copy rights, trade secrets and other intellectual 
property rights are important to its success and unauthorised use of any of Gameday's 
intellectual property rights may adversely affect the Company's business and the 
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Company's and Gameday's reputation. There can be no assurances that the Company or 
Gameday will be able to:  

(i) register or protect new intellectual property it develops in the future; or  

(ii) prevent the unauthorised use of its intellectual property.   

Failure to adequately protect Gameday's intellectual property rights could adversely affect 
the Company's financial performance and condition. 

(m) Competition 

The Company will be subject to competition from other operators in the healthcare and 
dental care industry internationally and domestically.  A number of factors, including any 
one or more of the following, could increase the market share of any of those competitors 
relative to the Company's share and materially affect the Company's financial 
performance and position: 

(i) acquiring or developing technologies which give them a competitive advantage;  

(ii) lowering prices;  

(iii) increasing scale or range of products; or 

(iv) undertaking strategic moves to combine or consolidate their business.   

(n) Insurance 

The Company faces various risks in connection with Gameday and may lack adequate 
insurance coverage. Gameday maintains insurance coverage for property, public liability, 
product liability, machinery and office insurance.  While the Company will endeavour to 
maintain appropriate insurances, including in relation to the Gameday Business, there is 
no guarantee that such insurance will be available to the Company at economically viable 
premiums (or, potentially, at all).  Further, if there is a claim, there can be no guarantee 
that the level of insurance held by the Company or Gameday will be sufficient.   

If the Company incurs substantial losses or liabilities, including in relation to the Gameday 
Business, and the insurance coverage is unavailable or inadequate to cover such losses 
or liabilities, the Company's financial position and financial performance may be 
adversely affected. 

(o) Liability claims 

Gameday's business may be exposed to liability claims if its products are faulty or cause 
harm to its customers.  The Company may have to expend significant financial and 
managerial resources to defend against such claims.  If a successful claim is made 
against the Company or Gameday, the Company or Gameday (as the case may be) may 
be fined or sanctioned and its reputation and brand may be negatively impacted.  This 
could adversely affect the Company's financial performance, operations and prospects.  

(p) Compliance with laws, regulations and industry compliance standards 

Gameday is subject to a range of legal and industry compliance requirements that are 
constantly changing. This includes the Dental Board of Australia, the Australian Health 
Practitioner Regulation Agency and the Therapeutic Goods Administration. 

There is a risk that additional or changed legal, regulatory or licensing requirements, and 
industry compliance standards, may make it uneconomic for Gameday to continue to 
operate, or to expand in accordance with its strategy. This may materially and adversely 
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impact Gameday's revenue and profitability, including by preventing its business from 
reaching sufficient scale. 

There is also a risk that if Gameday fails to comply with these laws, regulations and 
industry compliance standards, this may result in significantly increased compliance 
costs, cessation of certain business activities or the ability to conduct business, litigation 
or regulatory enquiry or investigation and significant reputational damage. 

(q) Brand name risk 

The "Gameday" brand is a key aspect of the business and the growth of Gameday's 
business is dependent on market awareness of its brand.  The "Gameday" reputation and 
value of the brand may be adversely affected by a number of factors including (but not 
limited to) disputes or litigation with third parties and adverse media coverage (including 
social media). Erosion in the "Gameday" reputation or value of the brand may adversely 
affect the Company's financial performance or position. 

(r) Future capital needs 

The future capital requirements of the Company will depend on many factors including its 
business development activities. The Company believes that its available cash, following 
completion of Gameday, and including the proceeds of the Public Offer should be 
adequate to fund its business activities in the short term as stated in the Notice. 

Should the Company require additional funding, there can be no assurance that 
additional financing (whether debt or equity) will be available, either on acceptable terms 
or at all.  Any inability to obtain additional funding, if required, would have a material 
adverse effect on the Company's business and its financial condition and performance. 

5.2 General risks 

(a) Additional requirements for capital  

The funds raised under the Public Offer are considered sufficient to meet the immediate 
objectives of the Company. Additional funding may be required in the event costs exceed 
the Company's estimates and to effectively implement its business and operations plans 
in the future (including in relation to Gameday) to take advantage of opportunities for 
acquisitions, joint ventures or other business opportunities, and to meet any unanticipated 
liabilities or expenses, which the Company may incur. If such events occur, additional 
financing will be required.  

The Company may seek to raise further funds through equity or debt financing, joint 
ventures, licensing arrangements, production sharing arrangements or other means. 
Failure to obtain sufficient financing for the Company's activities and future projects may 
result in delay and indefinite postponement of their activities and potential research and 
development programs. There can be no assurance that additional finance will be 
available when needed or, if available, the terms of the financing might not be favourable 
to the Company and might involve substantial dilution to Shareholders.  

(b) Economic risks  

General economic conditions, introduction of tax reform, new legislation, movements in 
interest and inflation rates and currency exchange rates may have an adverse effect on 
the Company's business activities and potential research and development programmes, 
as well as on their ability to fund those activities.  
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(c) Insurance risks  

The Company intends to insure its operations and those of Gameday (as required) in 
accordance with industry practice. However, in certain circumstances, such insurance 
may not be of a nature or level to provide adequate insurance cover. The occurrence of 
an event that is not covered or fully covered by insurance could have a material adverse 
effect on the business, financial condition and results of the Company affected.  

(d) Litigation risks  

The Company is exposed to possible litigation risks including, but not limited to, 
intellectual property claims. Further, the Company may be involved in disputes with other 
parties in the future, which may result in litigation. Any such claim or dispute if proven, 
may impact adversely on the Company’s operations, financial performance and financial 
position. Neither the Company nor Gameday are currently engaged in any litigation. 

(e) Dependence on outside parties 

The Company may pursue a strategy that forms strategic business relationships with 
other organisations in relation to potential products. There can be no assurance that the 
Company will be able to attract such prospective organisations and to negotiate 
appropriate terms and conditions with these organisations or that any potential 
agreements with such organisations will be complied with. 

(f) Market conditions 

Share market conditions may affect the value of the Shares regardless of the Company's 
operating performance. Share market conditions are affected by many factors such as: 

(i) general economic outlook; 

(ii) introduction of tax reform or other new legislation; 

(iii) interest rates and inflation rates; 

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

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

(vi) terrorism or other hostilities. 

The market price of securities can fall as well as rise and may be subject to varied and 
unpredictable influences on the market for equities in general and technology stocks in 
particular. Neither the Company nor the Directors warrant the future performance of the 
Company or any return to Shareholders arising from the transactions the subject of the 
Notice or otherwise. 

5.3 Investment Speculative 

The above list of risk factors ought not to be taken as an exhaustive list of the risks faced by the 
Company, Gameday or by investors in the Company. The above factors, and others not specifically 
referred to above, may in the future materially affect the financial performance of the Company and 
the value of the Securities offered under this Prospectus. 

Therefore, the Securities to be issued pursuant to this Prospectus carry no guarantee with respect 
to the payment of dividends, returns of capital or the market value of those Securities. 
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Potential investors should consider that the investment in the Company is speculative and should 
consult their professional advisers before deciding whether to apply for Securities pursuant to this 
Prospectus. 
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6. Material Contracts 

6.1 Gameday Acquisition Agreements 

On 10 February 2016, the Company announced it had entered into a conditional Share Sale 
Agreement with Gameday and the Major Gameday Vendors, pursuant to which the Company 
agreed to acquire the entire issued share capital of Gameday, subject to the satisfaction of certain 
conditions precedent.    

Under the terms of the Share Sale Agreement, the Company has paid a fee of $150,000 following 
execution of the Share Sale Agreement and will issue the following Securities to the Gameday 
Vendors, in their respective proportions, in consideration for the acquisition of the entire issued 
capital of Gameday: 

(a) an aggregate total of 880,000,000 Shares (pre-Consolidation); 

(b) an aggregate total of 400,000,000 Class A Performance Shares (pre-Consolidation); and 

(c) an aggregate total of 400,000,000 Class B Performance Shares (pre-Consolidation), 

(together, the Vendor Securities). 

The formal agreements to effect the Gameday Acquisition comprise: 

(a) the Share Sale Agreement, pursuant to which the Company will acquire the Gameday 
Shares held by the Major Gameday Vendors, representing 58.63% of the issued capital 
of Gameday; and 

(b) the Minority Seller Agreements, pursuant to which the Company will acquire the 
remaining 41.37% of the issued share capital of Gameday, held by the Minority Gameday 
Vendors. 

Share Sale Agreement 

(a) Completion of the Share Sale Agreement and the Gameday Acquisition is subject to and 
conditional upon among other things: 

(i) the Company obtaining all regulatory approvals required in order to undertake 
the Acquisition; 

(ii) Gameday preparing audited accounts from the date of incorporation to 31 
December 2015; 

(iii) the Company raising at least $2,000,000 in new working capital at an issue 
price of not less than $0.004 per Share on a pre-Consolidation basis or as 
otherwise agreed;  

(iv) the Company obtaining all necessary shareholder approvals required by the 
Corporations Act and the Listing Rules;  

(v) prior to the dispatch of meeting materials to Shareholders, there being sufficient 
commitments from investors to complete the raising at least $2,000,000; 

(vi) each Shareholder and Gameday Convertible Noteholder entering into such 
Restriction Agreements as to give effect to the imposition of an escrow period 
as determined by ASX;  

(vii) the Company undertaking and completing the Consolidation; 
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(viii) the Company entering into executive services agreements with Messrs Weston 
and Blake;  

(ix) the Company being satisfied with the Company's intellectual property rights to 
conduct of Gameday's business and there being no legal impediments to the 
conduct of Gameday's business; and 

(x) the Company completed due diligence investigations to its satisfaction. 

(together, the Conditions). 

(b) Consideration for the acquisition of the Gameday Shares held by the Major Gameday 
Vendors is the issue of Securities to the Major Gameday Vendors. 

(c) The Share Sale Agreement and the Minority Seller Agreements are interdependent such 
that completion of the Gameday Acquisition must occur at the same time and on the 
same date. 

(d) The Company and each of the Major Gameday Vendors have provided warranties, 
covenants and indemnities, which are customary for a transaction of this nature. 

(e) The Major Gameday Vendors have agreed to use their best endeavours to procure that 
each Minority Gameday Vendor, enters into a Minority Seller Agreement to effect the 
transfer of all Gameday Shares held by the Minority Gameday Vendors.   

(f) The Major Gameday Vendors have acknowledged that some or all of the Vendor 
Securities may be treated as Restricted Securities by ASX and have agreed to execute 
such form of Restriction Agreement as may be required by ASX. 

(g) The Share Sale Agreement may be terminated by the Company and the Major Gameday 
Vendors: 

(i) by agreement in writing; or 

(ii) where the Conditions have not been satisfied by the End Date. 

(h) Either the Company or the Major Gameday Vendors (Non-Defaulting Party) may 
terminate the Share Sale Agreement if: 

(i) the other party (Defaulting Party) repudiates or breaches an obligation under 
the Share Sale Agreement; or 

(ii) the Defaulting Party (amongst others): 

(A) is subject to a reconstruction or amalgamation, is wound up or placed 
under official management; 

(B) is subject to an effective resolution for its winding up or dissolution 
without winding up; 

(C) suffers the appointment of a receiver, receiver and manager, judicial 
manager, liquidator, administrator, official manager over the whole or 
a substantial part of its business, undertaking or property; or 

(D) suffers, causes or permits any of its property or assets to be seized or 
taken in execution. 
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Minority Seller Agreements 

The Company has entered into the Minority Seller Agreements with the Minority Gameday Vendors 
to acquire the remaining 41.37% of the issued share capital of Gameday which is not owned by the 
Major Gameday Vendors. 

The Minority Gameday Vendors will receive a proportion of the Vendor Securities, in consideration 
for acquisition of their Gameday Shares. 

Each Minority Seller Agreement contains limited representations and warranties by the relevant 
Minority Gameday Vendor relating to title and ownership of the Gameday Shares held by it. 

Pursuant to each Minority Seller Agreement, each of the Minority Gameday Vendors acknowledges 
that some or all of the Vendor Securities it receives may be treated as Restricted Securities by ASX 
and agrees to execute such form of Restriction Agreement as may be required by ASX. 

Completion of the sale and purchase of the Gameday Shares under the Share Sale Agreement 
and the Minority Seller Agreements is interdependent and will occur contemporaneously. 

6.2 Convertible Note Term Sheets 

Gameday has entered into binding convertible note term sheets with the Gameday Convertible 
Noteholders (Convertible Note Term Sheets) and have issued 7,000 Gameday Convertible Notes 
in Gameday to Gameday Convertible Noteholders on the following terms and conditions: 

(a) The face value for each Gameday Convertible Note is $100. 

(b) On completion of the Gameday Acquisition, the Gameday Convertible Notes will convert 
into Shares which will be issued pursuant to the Convertible Note Conversion Offer. 

(c) On completion of the Gameday Acquisition, certain Gameday Convertible Noteholders 
will also receive Conversion Options to be issued under the Convertible Note Conversion 
Offer. 

(d) The maturity date of the Gameday Convertible Note is 31 December 2016 unless 
previously redeemed or converted into Shares (Maturity Date).  

(e) The Gameday Convertible Notes may be redeemed by the Gameday Convertible 
Noteholder: 

(i) if a Change of Control of the Company occurs other than as a result of the 
Gameday Acquisition; or 

(ii) if an event of default occurs and a notice is given to Gameday, 

(each a Redemption Event). 

(f) Interest is not payable on the Gameday Convertible Notes prior to the Maturity Date or a 
Redemption Event. 

(g) The Gameday Convertible Notes is subject to and conditional upon, among others, the 
Company obtaining all approvals for the issue of the Gameday Convertible Notes 
required pursuant to the Constitution, the Corporations Act and any other applicable law. 

(h) If the conditions precedent in the Convertible Note Term Sheet are not satisfied (or 
waived) on or before 5.00pm (WST) on 30 June 2016, the Convertible Note Term Sheet 
will be at an end and the parties will be released from their obligations under the 
Convertible Note Term Sheet.   
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(i) The Gameday Convertible Notes carry no right to vote at a meeting of Gameday 
shareholders. 

6.3 Intellectual Property Assignment Deed 

On 7 July 2016, Gameday and Alistair Pty Ltd, an entity owned and controlled by Alistair Blake (a 
Director), entered into an intellectual property assignment deed (IP Assignment Deed), pursuant 
to which it was agreed that to the maximum extent permitted by law and subject to the completion 
of the Gameday Acquisition, Alistair Pty Ltd will assign to Gameday: 

(a) all of its existing and future right, title, estate and interest in and to the following 
intellectual property: 

(i) the business name “Gameday Mouthguards”; 

(ii) the domain name “gamedaymouthguards.com.au” 

(iii) Australian patent number 2015100268 – home impression kit; 

(iv) Australian patent number 2015101607 – Method for constructing a home dental 
impression box; 

(v) Australian trademark number 1566259 – “Gameday”; 

(vi) Australian trademark number 1648839 – “Impratech”; 

(vii) Australian trademark application number 1648845 – “3 stage impression 
technology”; 

(viii) Australian trademark application number 1671886 – “Home Impression Kit” 

(ix) Australian trademark application number 1698497 – “get in the game”; 

(x) Australian trademark application number 1698498 – “Where there is a game, 
there is Gameday”; 

(xi) Australian trademark application number 1698499 – “Have you got your 
Gameday face on?”; 

(xii) Australian trademark application number 1698500 – “You are not in the game 
without Gameday”; 

(xiii) Australian trademark application number 1724097 – “Gameday 3 Stage 
Impression Technology”;  

(xiv) Australian trademark application number 1724098– “Gameday Home 
Impression Kit” 

(xv) Australian registered design number 366330; and 

(xvi) Australian registered design number 366331, 

(together, the Assignment Property); and 

(b) all existing and future rights to take any action that it has or may have at any time against 
any person to recover damages, accounts of profit or other relief for any infringement or 
misuse of the Assignment Property, including misuse prior to the execution of the IP 
Assignment Deed. 



 

112 
 
This is a replacement prospectus dated 6 September 2016.  It replaces a prospectus dated 25 August 2016 
relating to an offer of fully paid ordinary shares of Mount Magnet South Limited.   

6.4 Executive Employment  and Consultancy Services Agreement 

Mr Matthew Weston has entered into an executive service agreement with the Company and, at 
completion of the Gameday Acquisition, Mr Alistair Blake will enter into a consultancy services 
agreement with the Company. 

The terms of the agreements are as follows: 

(a) Mr Matthew Weston will, subject to completion of the Gameday Acquisition and the 
Offers, be engaged as the Chief Executive Officer of the Company on the following key 
terms: 

(i) a base salary of $264,000 per annum (inclusive of superannuation); 

(ii) in recognition of his role in driving the Company's performance, the Company 
will grant to Mr Weston 2,205,063 Performance Rights with the following 
conditions: 

(A) the Performance Rights will vest upon the satisfaction of the following 
conditions: 

(1) if the Company achieves an EBITDA in the 2017 financial 
year of greater than $1,250,000 or the sale of 40,000 Dental 
Devices, 735,021 Performance Rights will vest into Shares 
(on a one for one basis); 

(2) if the Company achieves an EBITDA in the 2018 financial 
year of greater than $2,500,000 or the sale of 70,000 Dental 
Devices, 735,021 Performance Rights will vest into Shares 
(on a one for one basis); and 

(3) if the Company achieves an EBITDA in the 2019 financial 
year of greater than $4,000,000, 735,021 Performance 
Rights will vest into Shares (on a one for one basis);  

(B) the grant of Performance Rights is conditional on the approval of the 
Shareholders at a general meeting, within 4 months from completion 
of the Gameday Acquisition; and 

(C) unvested Performance Rights shall lapse on the earlier of: 

(1) the date of termination of Mr Weston's appointment in 
accordance with the executive services agreement; and 

(2) the date that is 4 years after the date of grant of the 
Performance Rights; 

(iii) notice period of: 

(A) four weeks if notice is given four years after employment commenced; 
and 

(B) 3 months if notice is given anytime within 4 years after 
commencement. 

(b) It is proposed that Mr Alistair Blake will be engaged as the Technical Director on the 
following terms: 

(i) a base salary of $220,000 per annum (excluding GST); 

(ii) notice period of: 
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(A) four weeks if notice is given four years after employment commenced; 
and 

(B) 3 months if notice is given anytime within 4 years after 
commencement. 

6.5 Deeds of Indemnity 

Upon completion of the Gameday Acquisition, the Company will enter into deeds of indemnity, 
insurance and access with each of the Proposed Directors (Deeds of Indemnity). Under the 
Deeds of Indemnity, the Company will indemnify the Proposed Directors to the extent permitted by 
the Corporations Act against any liability arising as a result of the officer acting as an officer of the 
Company. The Company will also be required to maintain insurance policies for the benefit of the 
Proposed Directors must also allow the Proposed Directors to inspect Board papers in certain 
circumstances. 

Where the Company is required by the Corporations Act, or is otherwise required by law, to seek 
the approval of Shareholders to the terms of, or the Company's entry into the Deeds of Indemnity, 
the provisions of the Deeds of Indemnity which would contravene the Corporations Act or other 
law, but for such approval, will not become operative until such time as such Shareholder approval 
has been obtained. 

6.6 Lead Manager Mandate 

The Company has appointed Somers to act as lead manager to the Public Offer.  In consideration 
for its services, Somers will receive a management fee of $10,000 and a 6% capital raising fee of 
the total amount raised under the Public Offer (all fees exclusive of GST) and the Lead Manager 
Offer on completion of the Public Offer.  In addition, Somers will be entitled to be reimbursed for 
reasonable out of pocket expenses incurred in connection with the assignment. 

The Lead Manager Mandate contains warranties, representations and indemnities that are 
customary for such an agreement. 

6.7 Services Agreement 

On 10 February 2016, the Company entered into a services agreement with S3 Consortium Pty Ltd 
trading as StocksDigital (Advisor), pursuant to which the Advisor agreed to provide a digital 
publication with monthly investor updates on nextsmallcap.com, monthly coverage on the latest 
developments with the Company, digital advertising to new investors and monthly reporting. The 
proposed engagement with the Advisor will occur for 6 months and the Advisor will be entitled to 
receive 9,000,000 Shares (pre-Consolidation, being 450,000 Shares post-Consolidation) and a 
monthly fee of $5,000. 
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7. Rights Attaching to Securities 

7.1 Rights attaching to Shares  

The following is a summary of the more significant rights and liabilities attaching to Shares to be 
issued pursuant to this Prospectus. This summary is not exhaustive and does not constitute a 
definitive statement of the rights and liabilities of Shareholders. To obtain such a statement, 
persons should seek independent legal advice. 

Full details of the rights and liabilities attaching to Shares are set out in the Constitution, a copy of 
which is available for inspection at the Company’s registered office during normal business hours. 

(a) General meetings 

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

Shareholders may requisition meetings in accordance with the Corporations Act. 

(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 or attorney; 

(ii) on a show of hands, every person present who is a shareholder or a 
representative of a shareholder has one vote in respect of each share carrying 
the right to 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 share held by him, or in 
respect of which he is appointed a proxy, attorney or representative, have one 
vote for each share held, but in respect of partly paid shares shall have a 
fraction of a vote equivalent to the proportion which the amount paid up bears to 
the total issue price for the share. 

(c) Dividend rights 

The Directors alone may declare a dividend to be paid to Shareholders. The dividend is 
payable at a time determined in the directors' discretion. No dividend may be declared or 
paid except as allowed by the Corporations Act. No interest is payable in respect of 
unpaid dividends. The Directors may set aside the Company's profit any amount that they 
consider appropriate. This amount may be used in any way that profits can be used, and 
can be invested or used in the Company's business in the interim.  

(d) Winding-up 

If the Company is wound up and a surplus remains, such surplus must be distributed to 
the Shareholders in proportion to the number of Shares held by them, irrespective of the 
amounts paid up on the Shares.  

A Shareholders who is in arrears in payment of a call on a Share, but whose Shares has 
not been forfeited, is not entitled to participate in the distribution on the basis of holding 
that Share until the amount owing in respect of the call has been fully paid and satisfied. 
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(e) Shareholder liability 

As the Shares to be issued under the Offers contained in this Prospectus are fully paid 
shares, they are not subject to any calls for money by the Directors and will therefore not 
become liable for forfeiture. 

(f) Transfer of Shares 

Generally, Shares in the Company are freely transferable, subject to formal requirements, 
the registration of the transfer not resulting in a contravention of or failure to observe the 
provisions of a law of Australia and the transfer not being in breach of the Corporations 
Act and the Listing Rules. 

(g) 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. 

(h) Alteration of Constitution 

The Constitution can only be amended by a special resolution passed by at least three 
quarters of Shareholders present and voting at the general meeting. In addition, at least 
28 days written notice specifying the intention to propose the resolution as a special 
resolution must be given.  

7.2 Terms and Conditions of Performance Shares 

(a) Performance Shares 

(i) The Performance Shares are issued with the rights and on the terms set out in 
this Section 7.2. 

(ii) These terms have been determined by the directors of the Company in 
accordance with article 6 of the Constitution. 

(iii) These terms prevail to the extent of any inconsistency with the Constitution. 

(iv) Once a Conversion Event occurs in respect of Performance Shares, that 
number of Performance Shares that are subject to the Conversion Event will no 
longer be governed by these terms, but will be converted to one Share for each 
Performance Share and their terms will be varied so that they are subject to the 
same rights and terms as all other Shares.  

(b) Conversion 

(i) Subject to Sections 7.2(b)(iv) and 7.2(b)(v): 

(A) 20,000,002 Class A Performance Shares will convert into 20,000,002 
Shares if the Company sells 30,000 dental devices (including custom-
fit laminated mouthguards, traditional over-the-counter boil and bite 
mouthguards, dental splints, sleep apnoea and teeth whitening 
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devices) in any 12 month period on or before the date that is 3 years 
from the time of issue; and 

(B) 20,000,002 Class B Performance Shares will convert into 20,000,002 
Shares if the Company sells 60,000 dental devices (including custom-
fit laminated mouthguards, traditional over-the-counter boil and bite 
mouthguards, dental splints, sleep apnoea and teeth whitening 
devices) in any 12 month period on or before the date that is 5 years 
from the time of issue, 

(each a Performance Hurdle). 

(ii) On the occurrence of a Conversion Event, the allocation of Shares issued will 
be on a pro rata basis to all Holders.  

(iii) The Performance Hurdles must be met on or before the relevant Expiry Date. 

(iv) If a Performance Hurdle is not met by the relevant Expiry Date, the relevant 
Performance Shares held by each Holder will automatically consolidate into one 
Performance Share and will then convert into one Share for each Holder. 

(v) All Performance Shares on issue shall automatically convert into Shares on a 
one-for-one basis up to a maximum number that is equal to 10% of the 
Company's issued capital (as at the date of any of the following events) upon 
the happening of any of the following events: 

(A) the occurrence of the offeror under a takeover offer in respect of all 
Shares announcing that it has achieved acceptances in respect of 
more than 50.1% of Shares and that takeover bid has become 
unconditional; or 

(B) the announcement by the Company that Shareholders have at a Court 
convened meeting of Shareholders voted in favour, by the necessary 
majority, of a proposed scheme of arrangement under which all 
Securities are to be either: 

(1) cancelled; or 

(2) transferred to a third party; and 

(3) the Court, by order, approves the proposed scheme of 
arrangement. 

(vi) The Company will ensure the allocation of Shares issued under Section 
7.2(b)(v) is on a pro rata basis to all Holders in respect of their respective 
holdings of Performance Shares and all remaining Performance Shares held by 
each Holder will automatically consolidate into one Performance Share and will 
then convert into one Share. 

(c) Voting Rights 

Each Holder shall have the right to receive notice of and attend but not to vote at any 
meeting of Shareholders. 

(d) Dividends  

The Performance Shares shall not have any right to receive dividends (whether cash or 
non-cash) from the profits of the Company at any time. 
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(e) Dealings 

A Holder must not Deal with the Performance Shares. 

(f) Access to documents and information 

A Holder has the right to receive notices of general meetings and financial reports and 
accounts of the Company that are circulated to Shareholders, and a right to attend a 
meeting of Shareholders 

(g) Other terms and conditions 

(i) A Holder will not be entitled to a return on capital, whether in a winding up, upon 
reduction of capital or otherwise. 

(ii) A Holder will not be entitled to participate in the surplus profit or assets of the 
Company upon a winding up. 

(iii) There are no participating rights or entitlements inherent in the Performance 
Shares and Holders will not be entitled to participate in new issues (such as 
bonus issues) or pro-rata issues of capital to Shareholders. 

(iv) The Company will issue each Holder with a new holding statement for Shares 
issued upon conversion of Performance Shares as soon as practicable 
following the conversion of Performance Shares. 

(v) The Performance Shares will be unquoted. 

(vi) All Shares issued upon conversion will rank equally in all respects with then-
issued Shares.  The Company must, within the time period required by the 
Listing Rules, apply to ASX for quotation of the Shares on ASX. 

(vii) A Performance Share does not give the Holder any other rights other than those 
expressly provided by these Terms and those provided at law where such rights 
cannot be excluded. 

7.3 Terms and Conditions of Conversion Options 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

(b) Exercise Price and Expiry Date 

The Options have an exercise price of $0.128 per Option (Exercise Price) and an expiry 
date of 5:00pm (WST) 31 December 2018 (Expiry Date). 

An Option not exercised before the Expiry Date will automatically lapse on the Expiry 
Date. 

(c) Exercise Period 

The Options are exercisable at any time and from time to time on or prior to the Expiry 
Date. 

(d) Quotation of the Options 

The Options will be unquoted. 
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(e) Notice of Exercise 

The Options may be exercised by notice in writing to the Company in the manner 
specified on the Option certificate (Notice of Exercise) and payment of the Exercise 
Price for each Option being exercised in Australian currency by electronic funds transfer 
or other means of payment acceptable to the Company. 

Any Notice of Exercise of an Option received by the Company will be deemed to be a 
notice of the exercise of that Option as at the date of receipt. 

(f) Lodgement Instructions 

Cheques shall be in Australian currency made payable to the Company and crossed “Not 
Negotiable”. The application for Shares on exercise of the Options with the appropriate 
remittance should be lodged at the Company's share registry. 

(g) Shares Issued on Exercise 

Shares issued on exercise of the Options rank equally with the then Shares of the 
Company. 

(h) Timing of Issue of Shares and Quotation 

Within 15 business days of a Notice of Exercise being given in accordance with these 
terms and conditions and payment of the Exercise Price for each Option being exercised, 
the Company will: 

(i) issue the Shares pursuant to the exercise of the Options; and 

(ii) apply for official quotation on ASX of Shares issued pursuant to the exercise of 
the Options. 

(i) Participation in New Issues 

There are no participation rights or entitlements inherent in the Options and holders will 
not be entitled to participate in new issues of capital offered to shareholders during the 
currency of the Options. However, the Company will ensure that for the purposes of 
determining entitlements to any such issue, the record date will be at least 4 business 
days after the issue is announced. This will give the holders of Options the opportunity to 
exercise their Options prior to the date for determining entitlements to participate in any 
such issue. 

(j) Adjustment for Bonus Issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing 
Shareholders (other than an issue in lieu or in satisfaction of dividends or by way of 
dividend reinvestment): 

(i) the number of Shares which must be issued on the exercise of an Option will be 
increased by the number of Shares which the Option holder would have 
received if the Option holder had exercised the Option before the record date 
for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(k) Adjustment for Entitlement Issue 

If the Company makes an issue of Shares pro rata to existing shareholders (other than as 
a bonus issue, to which Section 7.3(j) will apply) there will be no adjustment of the 
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Exercise Price of an Option or the number of Shares over which the Options are 
exercisable. 

(l) Adjustment for Reorganisation  

If there is any reorganisation of the issued share capital of the Company, the rights of the 
Option holders will be varied in accordance with the Listing Rules of ASX. 

7.4 Terms and Conditions of Lead Manager Options 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

(b) Exercise Price and Expiry Date 

The Options have an exercise price of $0.12 per Option (Exercise Price) and an expiry 
date of 5:00pm (WST) 31 December 2018 (Expiry Date). 

An Option not exercised before the Expiry Date will automatically lapse on the Expiry 
Date. 

(c) Exercise Period 

The Options are exercisable at any time and from time to time on or prior to the Expiry 
Date. 

(d) Quotation of the Options 

The Options will be unquoted. 

(e) Transferability of the Options 

The Options are fully transferable with the prior written approval of the Company.  

(f) Notice of Exercise 

The Options may be exercised by notice in writing to the Company in the manner 
specified on the Option certificate (Notice of Exercise) and payment of the Exercise 
Price for each Option being exercised in Australian currency by electronic funds transfer 
or other means of payment acceptable to the Company. 

Any Notice of Exercise of an Option received by the Company will be deemed to be a 
notice of the exercise of that Option as at the date of receipt. 

(g) Lodgement Instructions 

Cheques shall be in Australian currency made payable to the Company and crossed “Not 
Negotiable”. The application for Shares on exercise of the Options with the appropriate 
remittance should be lodged at the Company's share registry. 

(h) Shares Issued on Exercise 

Shares issued on exercise of the Options rank equally with the then Shares of the 
Company. 
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(i) Timing of Issue of Shares and Quotation 

Within 15 business days of a Notice of Exercise being given in accordance with these 
terms and conditions and payment of the Exercise Price for each Option being exercised, 
the Company will: 

(i) issue the Shares pursuant to the exercise of the Options; and 

(ii) apply for official quotation on ASX of Shares issued pursuant to the exercise of 
the Options. 

(j) Participation in New Issues 

There are no participation rights or entitlements inherent in the Options and holders will 
not be entitled to participate in new issues of capital offered to shareholders during the 
currency of the Options. However, the Company will ensure that for the purposes of 
determining entitlements to any such issue, the record date will be at least 4 business 
days after the issue is announced. This will give the holders of Options the opportunity to 
exercise their Options prior to the date for determining entitlements to participate in any 
such issue. 

(k) Adjustment for Bonus Issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing 
Shareholders (other than an issue in lieu or in satisfaction of dividends or by way of 
dividend reinvestment): 

(i) the number of Shares which must be issued on the exercise of an Option will be 
increased by the number of Shares which the Option holder would have 
received if the Option holder had exercised the Option before the record date 
for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(l) Adjustment for Entitlement Issue 

If the Company makes an issue of Shares pro rata to existing shareholders (other than as 
a bonus issue, to which Section 7.4(j) will apply) there will be no adjustment of the 
Exercise Price of an Option or the number of Shares over which the Options are 
exercisable. 

(m) Adjustment for Reorganisation  

If there is any reorganisation of the issued share capital of the Company, the rights of the 
Option holders will be varied in accordance with the Listing Rules of ASX. 
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8. Additional Information 

8.1 Interests of Directors 

Except as disclosed in this Prospectus, no Director or Proposed Director (or entity in which they are 
a partner or director) has, or has had in the two years before the date of this Prospectus, any 
interests in: 

(a) the formation or promotion of the Company;  

(b) property acquired or proposed to be acquired by the Company in connection with its 
formation or promotion of the Offers; or 

(c) the Offers,  

and no amounts have been paid or agreed to be paid and no value or other benefit has been given 
or agreed to be given to:  

(d) any Director or Proposed Director to induce him or her to become, or to qualify as, a 
Director; or  

(e) any Director or Proposed of the Company for services which he or she (or entity in which 
they are a partner or director) has provided in connection with the formation or promotion 
of the Company or the Offers. 

8.2 Director Holdings 

As at the date of this Prospectus, the interests of the Directors and Proposed Directors and their 
associated entities in the Securities are as follows: 

 

Director / Proposed Director Shares Options 

Mr Alec Pismiris
 

2,125,000 500,000 

Mr Michael Fennell - - 

Mr David Leavy
 

- - 

Mr Kelvin Smith - - 

Mr Matthew Weston - - 

Mr Alistair Blake - - 

Mr John Worsfold - - 

No Directors, Proposed Directors or any of their associates intend to participate in the Public Offer. 

The anticipated interests of the Directors and Proposed Directors in the Securities, following 
completion of the Gameday Acquisition and the Offers, are as follows: 

Director /Proposed 
Director 

Shares Options Class A 
Performance 

Shares 

Class B 
Performance 

Shares 

Mr Alec Pismiris
 

2,125,000 500,000 - - 

Mr Michael Fennell - - - - 

Mr David Leavy
 

- - - - 

Mr Kelvin Smith
1 1,939,712 46,875 796,460 796,460 
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Director /Proposed 
Director 

Shares Options Class A 
Performance 

Shares 

Class B 
Performance 

Shares 

Mr Matthew Weston
1 - - - - 

Mr Alistair Blake
3
 15,185,841 - 6,902,655 6,902,655 

Mr John Worsfold 1,752,212 - 796,460 796,460 

Note: 

1. Shares and Performance Shares will be issued to Hudson Investments Pty Ltd, an entity owned and controlled by Mr 
Kelvin Smith. 

2. 2,205,063 Performance Rights are proposed to be issued to Mr Matthew Weston.  Refer to Section 6.4. 
3. Shares and Performance Shares will be issued to Alistair Pty Ltd, an entity owned and controlled by Mr Alistair Blake. 

8.3 Remuneration of Directors 

The remuneration (including superannuation) of the existing Directors for the past two financial 
years and for this financial year is as follows: 

 

 
Financial Year 2016

1
 

($) 
Financial Year 2015 

($) 
Financial Year 2014 

($) 

Mr Alec Pismiris 60,000 61,000 60,000 

Mr Michael Fennell 24,000 24,000 - 

Mr David Leavy
 24,000 24,000 - 

Following completion of the Gameday Acquisition, the annual remuneration (including 
superannuation) of the Directors will be as follows:  

Director Annual Remuneration ($) 

Mr Kelvin Smith 
60,000 

Mr Matthew Weston
1 

264,000 

Mr Alistair Blake 
220,000 

Mr John Worsfold 
60,000 

Mr Alec Pismiris 60,000 

Note: 

1. 2,205,063 Performance Rights are proposed to be issued to Mr Matthew Weston.  Refer to Section 6.4. 

8.4 Interests of Promoters, Experts and Advisers 

No Promoter or other person named in this Prospectus as having performed a function in a 
professional, advisory or other capacity in connection with the preparation or distribution of this 
Prospectus (or entity in which they are a partner or director) holds, has, or has had had in the two 
years before the date of this Prospectus, any interest in:  

(a) the formation or promotion of the Company;  

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

(c) the Offers,  
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and no amounts have been paid or agreed to be paid and no value or other benefit has been given 
or agreed to be paid to any of those persons, except as disclosed in this Prospectus and as 
follows:  

(a) Security Transfer Australia Pty Ltd is the Company's share registry, and will be paid for 
these services on standard industry terms and conditions.  However, the Company is 
responsible for the management of all Applications and the reconciliation of funds 
received under the Public Offer; 

(b) Somers has acted as lead manager to the Public Offer. Mr Alec Pismiris, a Director, is 
also a director of Somers. In respect of this work, Somers will be paid approximately 
$130,000 (based on minimum subscription) as detailed in Section 6.6.  During the two 
years preceding lodgement of this Prospectus with ASIC, Somers has not received any 
fees from the Company. However, Somers has not been reimbursed for expenses during 
the two years preceding lodgement of this Prospectus with ASIC; 

(c) HLB Mann Judd has acted as Investigating Accountant and has prepared the 
Investigating Accountant's Report which has been included in Section 4. The Company 
has paid HLB Mann Judd $10,000 for these services. During the two years preceding 
lodgement of this Prospectus with ASIC, HLB Mann Judd has received fees from the 
Company totalling $61,000 (relating to audit services - refer below); 

(d) HLB Mann Judd has acted as auditor to the Company. As detailed above, during the two 
years preceding lodgement of this Prospectus with ASIC, HLB Mann Judd has received 
fees from the Company totalling $61,000; and 

(e) DLA Piper Australia has acted as the Australian legal advisors to the Offers. In respect of 
this work the Company will pay approximately $100,000 to DLA Piper Australia.  
Subsequently, fees will be charged in accordance with normal charge out rates. During 
the two years preceding lodgement of this Prospectus with ASIC, DLA Piper Australia has 
received approximately $110,000 in fees from the Company, which includes fees for 
services provided in relation to the Gameday Acquisition and the preparation of the notice 
of meeting seeking approval of the Gameday Acquisition at the General Meeting. 

The amounts disclosed above are exclusive of GST. 

8.5 Related Party Transactions 

Except as set out elsewhere in this Prospectus, the Directors are not aware of any material 
transactions between the Company and related parties and/or Directors. 

8.6 Expenses of Offers 

The total expenses of the Offers payable by the Company is as follows: 

 

Item 
$2,000,000 Raised 

($) 

$3,000,000 Raised 

($) 

ASIC Lodgement Fee 2,350 2,350 

ASX Quotation Fee 69,828 70,792 

Lead Manager Fee 130,000 190,000 

Legal Fees 100,000 100,000 

Investigating Accountant's Fee 10,000 10,000 

Other costs 822 858 

TOTAL 313,000 374,000 



 

124 
 
This is a replacement prospectus dated 6 September 2016.  It replaces a prospectus dated 25 August 2016 
relating to an offer of fully paid ordinary shares of Mount Magnet South Limited.   

8.7 Issue of Option Shares  

This Prospectus has also been issued to facilitate secondary trading of 908,333 Shares, at an 
issue price of $0.12 per Share, issued to sophisticated investors pursuant to an exercise of Options 
on 4 August 2016 and 17 August 2017, as they were issued without disclosure to investors under 
Part 6.2D of the Corporations Act.  A prospectus is required under the Corporations Act to enable 
persons who were, or are to be, issued shares, to on-sell those shares within 12 months of their 
issue.  The Company did not, issue the Shares with the purpose of the persons to whom they were 
issued selling or transferring those Shares, or granting, issuing or transferring interests in those 
Shares within 12 months of the issue, but this Prospectus provides them with the ability to do so if 
they wish. 

Accordingly, the purpose of this Prospectus is also to ensure that the on-sale of the 908,333 
Shares does not breach section 707(3) of the Corporations Act by relying on the exemption to the 
secondary trading provisions in section 708A(11) of the Corporations Act. 

8.8 Company Tax Status and Financial Year 

The Directors expect the Company will be taxed in Australia as a public company. 

The financial year of the Company ends on 30 June annually.  The taxation year of the Company 
ends on 30 June annually. 

Revenues and expenditures disclosed in this Prospectus are presented exclusive of the amount of 
GST, unless otherwise disclosed. 

8.9 Taxation Implications 

The acquisition and disposal of Shares will have taxation consequences, which will differ 
depending on the individual financial affairs of each investor.  All potential investors in the 
Company are urged to take independent financial advice about the taxation and any other 
consequences of acquiring and selling the Shares. 

To the maximum extent permitted by law, the Company, its officers and each of their respective 
advisers accept no liability or responsibility with respect to the taxation consequences of 
subscribing for Shares under this Prospectus. 

8.10 Litigation and Claims 

So far as the Directors and the Proposed Directors are aware, there is no current or threatened civil 
litigation, arbitration proceedings or administrative appeals, or criminal or governmental 
prosecutions of a material nature in which the Company (or any other member of the Group) is 
directly or indirectly concerned which is likely to have a material adverse effect on the business or 
financial position of the Company or the Group. 

8.11 Consents 

Each of the parties referred to in this Section 8.11: 

(a) has given the following consents in accordance with the Corporations Act which have not 
been withdrawn as at the date of lodgement of this Prospectus with ASIC;  

(b) 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 8.11; and 

(c) has not authorised or caused the issue of this Prospectus or the making of the Offers.  
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Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror of 
the Securities), the Directors of the Company, persons named in this Prospectus with their consent 
as Proposed Directors, any underwriters, persons named in this Prospectus with their consent as 
having made a statement in this Prospectus and persons involved in a contravention in relation to 
this Prospectus, with regard to misleading or deceptive statements made in this Prospectus. 
Although the Company bears primary responsibility for this Prospectus, other parties involved in 
the preparation of the Prospectus can also be responsible for certain statements made in it. 

Accordingly, each of the parties referred to in this Section 8.11 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, a statement and/or a report (if any) included in this Prospectus with the 
consent of that party as specified in this Section 8.11. 

Somers has given its written consent to being named as lead manager to the Public Offer in this 
Prospectus.  

HLB Mann Judd has given its written consent to be named as auditor to the Company in this 
Prospectus. 

HLB Mann Judd has given its written consent to be named as Investigating Accountant in this 
Prospectus and to the inclusion of the Investigating Accountant's Report in Section 4 in the form 
and context in which the report is included. 

Shakespeare Partners (Audit) Pty Ltd has given its written consent to the inclusion of the Gameday 
independent auditor's report in this Prospectus and to be named as auditor to Gameday in this 
Prospectus. 

DLA Piper Australia has given its written consent to being named as Australian legal adviser to the 
Company in this Prospectus. 

Security Transfer Australia Pty Ltd has given its written consent to being named as Share Registry 
in this Prospectus. 

MVP Accountants & Advisors Pty Ltd, having prepared the Gameday unaudited financial 
statements for the independent auditor's report (audited by Shakespeare Partners (Audit) Pty Ltd), 
has given its written consent to the inclusion of the unaudited financial statements in the 
independent auditors report in this Prospectus and to be named in this Prospectus.  

Each of the Directors, proposed Directors and technical advisors has given their written consent to 
being named in this Prospectus in the context in which they are named and have not withdrawn 
their consent prior to lodgement of this Prospectus with ASIC. 

8.12 Continuous Disclosure 

The Company is a "disclosing entity" for the purposes of Part 1.2A of the Corporations Act.  As 
such, it is subject to regular reporting and disclosure obligations under the Corporations Act and 
the Listing Rules which require it to disclose to ASX any information which it becomes aware of 
concerning the Company and which a reasonable person would expect to have a material effect on 
the price or value of the Securities.  Exceptions apply for certain information which does not have 
to be disclosed.   

Price sensitive information is publicly released through ASX before it is disclosed to Shareholders 
and market participants.  Distribution of other information to Shareholders and market participants 
is also managed through disclosure to ASX.  In addition, the Company posts information on its 
website after ASX confirms an announcement has been made, with the aim of making the 
information readily accessible to the widest audience. 
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8.13 Electronic Prospectus 

Pursuant to Regulatory Guide 107, ASIC has exempted compliance with certain provisions of the 
Corporations Act to allow distribution of an electronic copy of this Prospectus on the basis of a 
paper Prospectus lodged with ASIC and the issue of Shares in response to an electronic 
Application Form, subject to compliance with certain provisions.  If you have received an electronic 
copy of this Prospectus, please ensure that you have received the entire Prospectus accompanied 
by the Application Form(s) applicable to you.  If you have not, please contact the Company and the 
Company will send to you, for free, either a hard copy or a further electronic copy of this 
Prospectus or both. 

The Company reserves the right not to accept an Application Form from an Applicant if it has 
reason to believe that when that Applicant was given access to the electronic Application Form, it 
was not provided together with an electronic copy of this Prospectus and any relevant 
supplementary or replacement prospectus or any of those documents were incomplete or altered.  
In such a case, the Application Monies shall be held by the Company on trust and returned (without 
interest) to the Applicant as soon as practicable. 

8.14 Documents Available for Inspection 

The following documents are available for inspection during normal business hours at the 
registered office of the Company: 

(a) this Prospectus;  

(b) the Constitution; and 

(c) the consents referred to in Section 8.11.  
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9. Authorisation 

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

In accordance with section 720 of the Corporations Act, each existing Director and Proposed 
Director has consented to the lodgement of this Prospectus with ASIC and has not withdrawn his 
consent.  

For, and on behalf of, Mount Magnet South Limited  

 

Alec Pismiris 
Chairman 
 

6 September 2016 
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10. Glossary of Terms 

These definitions are provided to assist persons in understanding some of the expressions used in 
this Prospectus. 

Acquisition 
Resolutions 

has the meaning given to that term in Section 1.7. 

Additional Offers means the Vendor Offer, the Convertible Note Conversion Offer, the 
Advisor Offer and the Lead Manager Offer. 

Advisor has the meaning given in Section 6.7. 

Advisor Offer has the meaning given in Section 1.3(c). 

Application Form means the Public Offer Application Form, the Vendor Offer Application 
Form, the Convertible Note Conversion Application Form, the Advisor 
Offer Application Form or the Lead Manager Offer Application Form as 
the context requires. 

Applicant means a person who submits an Application Form. 

Application means a valid application for Securities under an Offer made pursuant 
to an Application Form. 

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

ASIC  means the Australian Securities and Investments Commission. 

Assignment Property has the meaning given to that term in Section 6.3. 

ASX means Australian Securities Exchange Limited ACN 008 624 691 or, 
where the context requires, the financial market operated by it. 

ASX Settlement 
Operating Rules 

means ASX Settlement Operating Rules of ASX Settlement Pty Ltd 
ABN 49 008 504 532. 

Board means the board of Directors from time to time.  

Change of Activities has the meaning given in Section 1.6. 

Change of Control  means, in relation to the Company, at a particular time, that the 
persons who directly or indirectly have the capacity to control the 
Company are not the same as the persons who had that ability 
immediately before that time. 

CHESS has the meaning given to that term in Section 1.18. 

Class A Performance 
Shares 

means the class "A" Performance Shares issued by the Company on 
the terms and conditions detailed in Section 7.2. 

Class B Performance 
Shares 

means the class "A" Performance Shares issued by the Company on 
the terms and conditions detailed in Section 7.2. 

Closing Date means the closing date of the Public Offer detailed in the Indicative 
Timetable. 
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Company  means Mount Magnet South Limited ACN 096 635 246. 

Consolidation means the consolidation of the Securities such that: 

(a) every 20 Shares be consolidated into one Share; 

(b) all options on issue be adjusted in accordance to Listing   
Rules 7.22.1; and 

(c) each convertible note of the Company be reorganised in 
accordance with Listing Rule 7.21. 

Conditions has the meaning given in Section 6.1. 

Constitution means the constitution of the Company.   

Conversion Event means the achievement of a Performance Hurdle set out in Section 
7.2(b)(i) or the happening of any of the event/s set out in Section 
7.2(b)(v). 

Convertible Note 
Conversion Offer 

has the meaning given in Section 1.3(b). 

Convertible Note Term 
Sheet 

has the meaning given in Section 6.2. 

Corporations Act means the Corporations Act 2001 (Cth). 

Deal means to sell, transfer, assign, novate, vary, mortgage, encumber, 
create any equitable interest, share any rights, or otherwise deal with 
any right, title or interest, or agreement to do any of these actions. 

Deeds of Indemnity has the meaning given in Section 6.5. 

Defaulting Party has the meaning given in Section 6.1. 

Directors means the directors of the Company.   

End Date 30 November 2016. 

Expiry Date means in respect of the Class A Performance Hurdle, the date that is 3 
years from the date of issue of Class A Performance Shares and in 
respect of the Class B Performance Hurdle, the date that is 5 years 
from the date of issue of Class B Performance Shares. 

Exposure Period means the exposure period under section 727(3) of the Corporations 
Act, being the seven days (which may be extended by ASIC to up to 
14 days) after lodgement of this Prospectus with ASIC during which 
the Company must not process Applications.  

General Meeting has the meaning given to that term in Section 1.6. 

GST means goods and services tax. 

Gameday has the meaning given to that term in Section 1.2. 

Gameday Acquisition has the meaning given to that term in Section 1.2. 

Gameday Business means Gameday's business, being the provision of intelligent 
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informatics software for high performance healthcare. 

Gameday Convertible 
Notes 

means the Tranche 1 Gameday Convertible Notes and the Trance 2 
Gameday Convertible Notes issued under the Convertible Note Term 
Sheets. 

Gameday Convertible 
Noteholder 

means a holder of a Gameday Convertible Note. 

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

Gameday Vendors means the Major Gameday Vendors and the Minority Gameday 
Vendors. 

General Meeting means the general meeting of Shareholders held on 27 July 2016. 

Holder means a holder of Performance Shares. 

Indicative Timetable means the indicative timetable for the Offers on page 8 

Investigating 
Accountant 

means HLB Mann Judd (WA Partnership). 

IP Assignment Deed has the meaning given to that term in Section 6.3. 

Lead Manager means Somers. 

KGP has the meaning given to that term in Section 2.1. 

Lead Manager 
Mandate 

has the meaning given to that term in Section 6.6. 

Lead Manager Offer has the meaning given in Section 1.3(c) 

Listing Rules means the official listing rules of ASX. 

Major Gameday 
Vendors 

means Alistair Pty Ltd, Gorb Pty Ltd and Webstar Group International 
Pty Ltd. 

Material Adverse 
Effect 

means any event, change, circumstance, effect or other matter 
occurring after the date of the Share Sale Agreement that has or is 
reasonably likely to have, individually or in aggregate, with or without 
notice, lapse of time or both, a material adverse effect on Gameday or 
its Subsidiaries, including but not limited to the assets, liabilities, 
properties, condition (financial or otherwise), operations, reputation or 
prospects of Gameday or its business. 

Maturity Date has the meaning given in Section 6.2. 

Minimum Subscription has the meaning given to that term in Section 1.4. 

Minjar has the meaning given to that term in Section 2.1. 

Minority Gameday 
Vendors 

means persons holding Gameday Shares who are not Major Gameday 
Vendors. 

Minority Seller 
Agreement 

means the sale agreement entered, or to be entered, into between the 
Company and each Minority Gameday Vendor to effect the transfer of 
the Gameday Shares held by the Minority Gameday Vendor. 
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Non-Defaulting Party has the meaning given in Section 6.1. 

Offer means the Public Offer, the Vendor Offer, the Convertible Note 
Conversion Offer, the Advisor Offer and the Lead Manager Offer as 
the context requires and Offers means all of them. 

Official List means the official list of ASX. 

Official Quotation means Official quotation by ASX in accordance with the Listing Rules. 

Opening Date means the date specified as the opening date in the Indicative 
Timetable. 

Option means an option to acquire a Share. 

Ozchina  has the meaning given to that term in Section 2.1. 

Performance Hurdle means a performance hurdle set out in Section 7.2(b)(i) and each of 
Class A Performance Hurdle and Class B Performance Hurdle 
have a corresponding meaning in relation to the relevant Performance 
Shares. 

Performance Rights means a right to receive a Share upon the achievement of the relevant 
vesting conditions detailed in Section 6.4(a)(ii)(A). 

Performance Share means a performance share convertible into a Share upon 
achievement of the relevant Performance Hurdle, issued on the terms 
and conditions set out in the terms, and each of Class A Performance 
Share and Class B Performance Share have a corresponding meaning 
in relation to the relevant Performance Hurdle applicable to each 
class. 

Promoter has the meaning given in the Listing Rules. 

Proposed Directors means the persons identified as Proposed Directors in the Corporate 
Directory. 

Prospectus means this prospectus dated 6 September 2016. 

Public Offer has the meaning given to that term in Section 1.1. 

Public Offer 
Application Form 

means the application form attached to, or accompanying, this 
Prospectus relating to the Public Offer. 

Recommendations has the meaning given to that term in Section 3.4. 

Redemption Event has the meaning given in Section 6.2. 

Related Party has the meaning given in section 228 of the Corporations Act. 

Restricted Securities  has the meaning given to that term in the Listing Rules. 

Restriction Agreement means a restriction agreement in a form set out in the Listing Rules. 

Section means a section of this Prospectus. 

Securities means a Share, Option, Performance Share or other form of security 
issued or granted (as the case may be) by the Company. 
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Somers  means Somers and Partners Pty Ltd (AFSL no. 403684). 

Share Sale Agreement means the share sale and purchase agreement, dated 9 February 
2016, between the Company, Alistair Pty Ltd, Gorb Pty Ltd, Webstar 
Group International Pty Ltd and Joshua Wellisch. 

Share Registry means Security Transfer Australia Pty Ltd. 

Shareholder means a registered holder of a Share. 

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

Sophisticated 
Investors 

has the meaning given in section 708(8) of the Corporations Act. 

Subsidiary has the meaning given in section 9 of the Corporations Act. 

TGA has the meaning given in Section 2.8. 

Vendor Offer 
Application Form 

means the application form attached to, or accompanying, this 
Prospectus relating to the Vendor Offer. 

Vendor Offer has the meaning given to that term in Section 1.3(a). 

Vendor Securities has the meaning given to that term in Section 6.1. 

WST means Western standard time, being the time in Perth, Western 
Australia. 
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PLEASE READ CAREFULLY ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM 
This application relates to the offer of Fully Paid Ordinary Shares at the price of $0.08 per Share. 
No share will be issued pursuant to the Prospectus later than 13 months after the date of the Prospectus. 
Before completing this Application Form you should read the accompanying Prospectus and the instructions overleaf. Please print in BLOCK LETTERS. 

 

      I / We apply for:                                                                                                                                                     I/We lodge full application of monies of: 

                             ,                        ,                       shares at AUD $0.08 per share                           A $                  ,                        ,                        .                  
 

       or such lesser number of shares which may be allocated to me/us by the Directors. 

 

   Full Name of Applicant / Company 
   Title (e.g.: Dr, Mrs) Given Name(s) or Company Name 

 

    

   Joint Applicant #2 
   Title (e.g.: Dr, Mrs) Given Name(s) or Company Name 

 

 

   Joint Applicant #3 
   Title (e.g.: Dr, Mrs) Given Name(s) or Company Name 

 

   Account Designation (for example: THE SMITH SUPERFUND A/C) 
 

  <                                                                                                                                                > 
 

   Postal Address 
   Unit                    Street Number            Street Name or PO BOX 

 

    

   Suburb / Town / City                                                                                                                                                                                                            State                   Postcode 

 

   Country Name (if not Australia) 

 
 

   CHESS HIN (where applicable) 

                                                                                              If an incorrect CHESS HIN has been provided (for example, an incorrect number as registration details do not 
                                                                                              match those registered) any securities issued will be held on the Issuer Sponsored subregister. 
    

   Tax File Number / Australian Business Number                                                                                                                  Tax File Number of Security Holder #2 (Joint Holdings Only) 

 
 
   Contact Name                                                                                                                                                                          Contact Number 

                                                                                                (           ) 
   

   Email Address 

 

   @ 

 
 

Declaration and Statements: 
(1)  I/We declare that all details and statements made by me/us are complete and accurate.  
(2)  I/We agree to be bound by the Terms & Conditions set out in the Prospectus and by the Constitution of the Company.  
(3)  I/We authorise the Company to complete and execute any documentation necessary to effect the issue of Securities to me/us.  
(4)  I/We have received personally a copy of the Prospectus accompanied by or attached to this Application form, or a copy of the Application Form or a direct derivative of the      
       Application Form before applying for the Securities.  
(5)  I/We acknowledge that the Company will send me/us a paper copy of the Prospectus and any Supplementary Prospectus (if applicable) free of charge if I/we request so during  
       the currency of the Prospectus.  
(6)  I/We acknowledge that returning the Application Form with the application monies will constitute my/our offer to subscribe for Securities in the Company and that no notice of 
       acceptance of the application will be provided. 

 

 MUMIPOAPP2016 

 

MOUNT MAGNET SOUTH LIMITED 
           (to be renamed "Impression Healthcare Limited") 

ABN: 93 096 635 246 

APPLICATION FORM 
THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR. 

All Correspondence to: 

Security Transfer Australia Pty Ltd 

PO BOX 535, APPLECROSS WA 6953 

770 Canning Highway, APPLECROSS WA 6153 

T: +61 8 9315 2333  F: +61 8 9315 2233 

E: registrar@securitytransfer.com.au 

W: www.securitytransfer.com.au 

  

 

MUM 

 

BROKER STAMP 
 

Broker Code      

 
     

 

Advisor Code 

Broker Code 

Advisor Code 
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PRIVACY STATEMENT 
Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of securityholders, facilitating distribution payments 
and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external service providers such as mail and print providers, or as otherwise required or 
permitted by law. If you would like details of your personal information held by Security Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this 
form. 

TO MEET THE REQUIREMENTS OF THE CORPORATIONS ACT, THIS FORM MUST NOT BE HANDED TO ANY PERSON  

UNLESS IT IS ATTACHED TO OR ACCOMPANIED BY THE PROSPECTUS DATED 6 SEPTEMBER 2016 AND ANY RELEVANT SUPPLEMENTARY PROSPECTUS. 

This Application Form relates to the Offer of Fully Paid Shares in Mount Magnet South Limited pursuant to the Prospectus dated 6 September 2016 

 
APPLICATION FORMS 
Please complete all parts of the Application Form using BLOCK LETTERS.  Use correct forms of registrable name (see below).  Applications using the wrong form of name may be 
rejected.  Current CHESS participants should complete their name and address in the same format as they are presently registered in the CHESS system. 
 
Insert the number of Shares you wish to apply for.  The application must be for a minimum of 25,000 Shares and thereafter in multiples of 6,250 Shares.  The applicant(s) agree(s) 
upon and subject to the terms of the Prospectus to take any number of Shares equal to or less than the number of Shares indicated on the Application Form that may be allotted to 
the applicants pursuant to the Prospectus and declare(s) that all details of statements made are complete and accurate. 
 
No notice of acceptance of the application will be provided by the Company prior to the allotment of Shares.  Applicants agree to be bound upon acceptance by the Company of the 
application. 
 
Please provide us with a telephone contact number (including the person responsible in the case of an application by a company) so that we can contact you promptly if there is a 
query in your Application Form.  If your Application Form is not completed correctly, it may still be treated as valid.  There is no requirement to sign the Application Form. The 
Company's decision as to whether to treat your application as valid, and how to construe, amend or complete it shall be final. 
 

PAYMENT 
 
All cheques should be made payable to MOUNT MAGNET SOUTH LIMITED SHARE OFFER ACCOUNT and drawn on an Australian bank and expressed in Australian currency 
and crossed "Not Negotiable". Cheques or bank drafts drawn on overseas banks in Australian or any foreign currency will NOT be accepted. Any such cheques will be returned and 
the acceptance deemed to be invalid. 
Sufficient cleared funds should be held in your account as your acceptance may be rejected if your cheque is dishonoured. Do not forward cash as receipts will not be issued. 
 
LODGING OF APPLICATIONS 
Completed Application Forms and cheques must be: 

Posted to:     OR    Delivered to: 
MOUNT MAGNET SOUTH LIMITED     MOUNT MAGNET SOUTH LIMITED 
C/- Security Transfer Australia Pty Ltd     C/- Security Transfer Australia Pty Ltd 
PO Box 535       770 Canning Highway 
APPLECROSS WA 6953      APPLECROSS WA 6153 

 
Applications must be received by no later than 5:00pm WST on the Closing Date 28 September 2016 which may be changed immediately after the Opening Date at any 
time and at the discretion of the Company.  
 
CHESS HIN/BROKER SPONSORED APPLICANTS 
The Company intends to become an Issuer Sponsored participant in the ASX CHESS System. This enables a holder to receive a statement of holding rather than a certificate. If 
you are a CHESS participant (or are sponsored by a CHESS participant) and you wish to hold shares allotted to you under this Application on the CHESS subregister, enter your 
CHESS HIN. Otherwise, leave this box blank and your Shares will automatically be Issuer Sponsored on allotment. 
 
CORRECT FORM OF REGISTRABLE TITLE 
Note that only legal entities are allowed to hold securities. Applications must be in the name(s) of a natural person(s), companies or other legal entities acceptable to MOUNT 
MAGNET SOUTH LIMITED. At least one full given name and the surname are required for each natural person. The name of the beneficiary or any other non-registrable name may 
be included by way of an account designation if completed exactly as described in the example of the correct forms of registrable names below: 
 
 

TYPE OF INVESTOR      CORRECT    INCORRECT 
Individual       Mr John Alfred Smith    J A Smith 
Use given names in full, not initials. 
 
Company        ABC Pty Ltd    ABC P/L or ABC Co 
Use the company's full title, not abbreviations. 
  
Joint Holdings       Mr Peter Robert Williams &   Peter Robert & 
Use full and complete names.      Ms Louise Susan Williams   Louise S Williams 
 
Trusts        Mrs Susan Jane Smith    Sue Smith Family Trust 
Use trustee(s) personal name(s), Do not use the name of the trust.   <Sue Smith Family A/C> 
 
Deceased Estates       Ms Jane Mary Smith &    Estate of Late John Smith 
Use the executor(s) personal name(s).     Mr Frank William Smith                    or 

<Estate John Smith A/C>   John Smith Deceased 
 
Minor (a person under the age of 18)     Mr John Alfred Smith    Master Peter Smith 
Use the name of a responsible adult with an appropriate designation.   <Peter Smith A/C> 
 
Partnerships       Mr John Robert Smith &    John Smith and Son 
Use the partners' personal names. Do not use the name of the partnership.  Mr Michael John Smith 

<John Smith and Son A/C> 
Superannuation Funds 
Use the name of the trustee(s) of the super fund.     Jane Smith Pty Ltd               Jane Smith Pty Ltd Superannuation Fund 

<JSuper Fund A/C> 
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