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NON-RENOUNCEABLE  
PRO-RATA ENTITLEMENT OFFER 

 

 

1 for 8 non-renounceable, pro-rata entitlement offer at an offer price of 
$0.05 per share to raise up to approximately $541,799 

 

 

 

The Offer is not underwritten. 
 

The Entitlement Offer opens on 21 December 2018. The Entitlement Offer closes at 5.00 pm 
Adelaide time on 18 January 2019 (unless extended). 

 
 
 
 
 

 
Important Notice 

 
This Offer Booklet is an important document that should be read in its entirety.  

 
This Offer Booklet is not a prospectus or other disclosure document under the Corporations Act and it does not 

contain all of the information an investor would find in a prospectus or other disclosure document, or which 
may be required to make an informed decision regarding or about the rights attaching to the New Shares 

offered by this Offer Booklet. 
 

If you do not understand the contents of this Offer Booklet, you should consult your financial or other 
professional adviser. 

 
Any investment in Gooroo Ventures Limited should be considered speculative. 
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IMPORTANT INFORMATION 

This Offer Booklet is dated 13 December 2018. 

Capitalised terms in this Offer Booklet are defined in Section 6 (Definitions).    

This Offer Booklet is issued pursuant to section 708AA of the Corporations Act for the offer of New Shares 
without disclosure to investors under Part 6D.2 of the Corporations Act. This Offer Booklet was lodged with the 
ASX on 13 December 2018. ASX does not take any responsibility for the contents of this Offer Booklet.  

This Offer Booklet does not contain all of the information which a prospective investor may require to make an 
informed investment decision or which would otherwise be required under Australian law or any other law to 
be disclosed in a prospectus.   

Eligible Shareholders should rely on their own knowledge of the Company, refer to disclosures made by the 
Company to the ASX and consult their professional advisers before deciding whether to apply for New Shares.  
Announcements made by the Company to the ASX are available from the ASX website http://www.asx.com.au 
or from the Company’s website www.goorooventures.com. 

The information in this Offer Booklet does not constitute a securities recommendation or financial product 
advice. 

Offering Restrictions 

No action has been taken to register or qualify the New Shares or the Entitlement Offer, or otherwise to permit 
an offering of the New Shares in any jurisdiction other than Australia or New Zealand, or to a person that is not 
an Eligible Shareholder.   

The Company has determined, having regard to the requirements and costs of compliance with the securities 
offering laws of other jurisdictions, that it will not make offers to Ineligible Shareholders. 

This Offer Booklet and accompanying Entitlement and Acceptance Form do not, and are not intended to, 
constitute an offer in any place in which, or to any person whom, it would not be lawful to make such an offer.  
The distribution of this Offer Booklet and accompanying Entitlement and Acceptance Form may be restricted by 
law and persons who come into possession of this Offer Booklet and accompanying Entitlement and Acceptance 
Form should seek advice and observe those restrictions.  Any failure to comply with those restrictions may 
constitute a violation of applicable securities laws.  

Information publicly available 

As noted above, information about the Company is publicly available and can be obtained from ASIC and ASX 
(including its website: www.asx.com.au). The contents of any website screen, ASIC or ASX filing by the Company 
are not incorporated into this Offer Booklet and do not constitute part of the Entitlement Offer. Regardless, this 
Offer Booklet is intended to be read in conjunction with the publicly available information in relation to the 
Company which has been lodged with ASX. Investors should therefore have regard to the other publicly available 
information in relation to the Company before making a decision whether or not to invest in New Shares or the 
Company. Some of the risk factors that should be considered by potential investors are outlined in Section 4 of 
this Offer Booklet. 

Disclaimer 

No person is authorised to give any information or make any representation in connection with the Entitlement 
Offer described in this Offer Booklet, which is not contained in this Offer Booklet.  Any information or 
representation not contained in this Offer Booklet may not be relied on as having been authorised by the 
Company in connection with the Entitlement Offer. 

ASX and ASIC do not take any responsibility for the contents of this Offer Booklet. 

Entire agreement 

The terms contained in this Offer Booklet and the accompanying Entitlement and Acceptance Form constitute 
the entire agreement between the Company and you as to the Entitlement Offer and your participation in the 

http://www.asx.com.au/
http://www.goorooventures.com/
file://///UBSPROD.MSAD.UBS.NET/../../../Documents%20and%20Settings/puttda/Local%20Settings/Temporary%20Internet%20Files/OLK56/www.asx.com.au
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Entitlement Offer to the exclusion of all prior representations, understandings and agreements between the 
Company and you. 

Governing law 

This Offer Booklet, the Entitlement Offer and the contracts formed on acceptance of the Applications are 
governed by the laws applicable in South Australia, Australia. Each Applicant for New Shares submits to the non-
exclusive jurisdiction of the Courts of South Australia, Australia.  

Privacy 

If you complete an Application for New Shares, you will be providing personal information to the Company 
(directly or via the Share Registry).  The Company will collect, hold and will use that information to assess your 
Application, service your needs as a Shareholder, facilitate distribution payments and corporate 
communications to you as a Shareholder and carry out administration. 

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

You can access, correct and update the personal information that we hold about you.  Please contact the 
Company or the Share Registry if you wish to do so at the relevant contact numbers set out in this Offer Booklet. 

The collection, maintenance and disclosure of certain personal information is governed by legislation including 
the Privacy Act 1988 (Cth) (as amended), the Corporations Act and certain rules such as the ASX Settlement 
Operating Rules and Procedures.   

You should note that if you do not provide the information required on the Entitlement and Acceptance Form, 
the Company may not be able to accept or process your Application. 
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LETTER FROM THE CHAIRMAN 

13 December 2018 

Dear Shareholder 

On behalf of the board of directors of Gooroo Ventures Limited (Gooroo or the Company), I would like to invite 

you to participate in the 1 for 8 non-renounceable pro-rata entitlement offer of ordinary shares (New Shares) 

at an offer price of $0.05 per New Share (Offer Price) to raise gross proceeds of up to approximately $541,799 

(Entitlement Offer).  The Entitlement Offer is not underwritten. 

 

The Entitlement Offer closes at 5.00 pm Adelaide time on 18 January 2019 (Closing Date). If you would like to 
participate, you need to ensure that either:  

- your completed personalised Entitlement and Acceptance Form and Application Monies are received by 

Computershare Investor Services Pty Ltd; or  

- you have paid your Application Monies via BPAY®, 

in line with the instructions that are set out on the personalised Entitlement and Acceptance Form and in this 

Offer Booklet, by 5.00 pm Adelaide time on 18 January 2019.  

 

If you are an Eligible Shareholder, you may do any one of the following (Options): 

- take up all of your Entitlement; 

- take up all of your Entitlement and also apply for Additional New Shares in excess of your Entitlement;  

- take up part of your Entitlement, in which case your shareholding in the Company will be diluted by the 

extent to which you do not take up your full Entitlement; or 

- do nothing and allow your Entitlement to lapse.  If you do nothing your percentage holding in the Company 

will be diluted. 

Further details on how to submit your Application and your Options are set out in this Offer Booklet. You should 
consult your stockbroker, accountant or other independent professional adviser to evaluate whether or not to 
participate in the Entitlement Offer.  

I encourage you to carefully read this Offer Booklet.  

Should you require further assistance, please contact Gooroo on +61 8 8133 5000 at any time from 9.00 am to 
5.00 pm Adelaide time Monday to Friday. 

If you have any questions concerning your Entitlement or this Offer Booklet, please contact your professional 
adviser or the Company on (08) 8133 5000 from 9.00 am to 5.00 pm Adelaide time Monday to Friday. 

On behalf of the Company, I thank you for your continued support of Gooroo. 

 

Yours faithfully 

 
Thomas Brown 
Chairman 
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SECTION 1 – KEY INFORMATION 

1.1 Key details of Equity Raising 

Offer Price per New Share  $0.05 

Entitlement under the Entitlement Offer  1 New Share for every 8 Existing 
Shares held as at the Record Date 

Total number of Shares on issue immediately before 
the Record Date 

 86,687,851 

Options currently on issue  4,364,231* 

Number of New Shares offered under the Entitlement 
Offer 

 10,835,982 

Amount raised under the Entitlement Offer   $541,799 (before costs)** 

Total number of Shares on issue immediately after 
completion of the Entitlement Offer 

 108,523,833*** 

 
*The Options have exercise prices of between $0.10 and $0.25 (inclusive).  The Board considers it 
reasonable to assume that none of the Options will be exercised before the Record Date given the 
Company’s share price as at close of trading on 12 December 2018 of $0.069. 2,000,000 of the Options 
on issue expire on 31 December 2018 and have an exercise price of $0.10.  The Board therefore considers 
it likely that those Options will lapse (given the Company’s share price as at close of trading on 12 
December 2018 of $0.069), and the Company will then have a total of 2,364,231 Options on issue 
immediately after completion of the Entitlement Offer. 

**Assuming the Offer is fully subscribed and that no Options are exercised between the date of this 
Offer and the Record Date. 

***Assuming the Offer is fully subscribed and none of the Options currently on issue in the Company are 
exercised before the Record Date or before completion of the Offer, and inclusive of the 11,000,000 
Shares to be issued under the Placement. 

1.2 Indicative Timetable  

The following are key dates relating to the Entitlement Offer that you need to be aware of: 

Activity Date 

Announcement of Entitlement Offer and Appendix 3B lodged 
with ASX 

13 December 2018 

Offer Booklet lodged with ASX 13 December 2018 

Shareholder notice despatched 14 December 2018 

Shares trade on an “ex” Entitlement basis 17 December 2018 

Record Date for eligibility to participate in the Entitlement Offer  18 December 2018 at 7.00 pm 
Adelaide time 
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Activity Date 

Offer Booklet and Entitlement and Acceptance Form despatched 
to Shareholders 

21 December 2018 

Opening Date for the Entitlement Offer 21 December 2018 

Last day to extend the Closing Date for the Entitlement Offer 15 January 2019 

Closing Date for the Entitlement Offer 18 January 2019 at 5.00 pm 
Adelaide time 

Securities quoted on a deferred settlement basis 21 January 2019 

Notify ASX of under subscriptions 23 January 2019 

Allotment of New Shares issued under the Entitlement Offer and 
deferred settlement trading ends 

25 January 2019 

Normal ASX trading for New Shares commences 29 January 2019 

The above dates are indicative only and may change without notice.  The Directors reserve the right to 
amend this indicative timetable at any time (subject to the Corporations Act and the Listing Rules), to 
extend the Closing Date, to accept late Entitlement and Acceptance Forms either generally or in 
particular cases, to close the Entitlement Offer early or to cancel the Entitlement Offer without prior 
notice in their absolute discretion.  The commencement of quotation of the New Shares is subject to 
confirmation from the ASX. 

 
1.3 Use of funds 

The Company is undertaking the Entitlement Offer for the primary purpose of: 

 financing the launch of the Gooroo Marketing Solutions division; 

 facilitating further research and planning for international expansion; and 

 providing working capital to the Company generally. 

For further information, please see Section 2.3.
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2 DETAILS OF THE ENTITLEMENT OFFER 

2.1 Overview of the Entitlement Offer 

Gooroo is undertaking a non-renounceable 1 for 8 pro-rata Entitlement Offer.   

If you are an Eligible Shareholder you may apply for 1 New Share for every 8 Existing Shares held at 7.00 
pm Adelaide time on 18 December 2018 (Record Date). This is called your Entitlement. 

On Application, the Applicant must pay the Offer Price of $0.05 for each New Share the Applicant wishes 
to apply for in full. 

Assuming that the Entitlement Offer is fully subscribed, on completion of the Entitlement Offer the 
Company will: 

(a) issue 10,835,982 New Shares; and 

(b) have raised $541,799 (before costs). 

The Entitlement Offer is not underwritten.   

Eligible Shareholders will be sent the Offer Booklet and a personalised Entitlement and Acceptance 
Form.  

Eligible Shareholders are invited to subscribe for all or part of their Entitlement under the Entitlement 
Offer and may also apply for Additional New Shares.  To the extent that Shareholders do not participate 
in the Entitlement Offer, their percentage shareholding in the Company will be diluted. 

2.2 Purpose of the Equity Raising  

Gooroo’s cash position at the end of September 2018 was approximately $717,000.  Assuming that the 
Offer is fully subscribed, the Entitlement Offer will provide the Company with additional funds of 
$541,799 (before costs).  The Company will also raise approximately $550,000 pursuant to its 
placement of 11,000,000 Shares at an issue price of $0.05, as announced to the ASX on 3 December 
2018 (Placement). 

On this basis, on completion of the Entitlement Offer (before costs), the Company will have 
approximately $1,808,799 in cash (made up of $541,799 raised under the Entitlement Offer, $550,000 
raised under the Placement (before costs) and $717,000 cash balances at 30 September 2018 (before 
expenses incurred from 1 October 2018 to the date of this Offer Booklet)).  

2.3 Use of funds 

As noted in Section 1, the Company is undertaking the Entitlement Offer for the primary purpose of: 

 financing the launch of the Gooroo Marketing Solutions division; 

 facilitating further research and planning for international expansion; and 

 providing working capital to the Company generally. 

The funds raised under the Entitlement Offer, combined with those noted in Section 2.2 will be 
allocated as set out in the table below:  
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Item Anticipated funds required 

Financing the launch of the Gooroo Marketing Solutions division $125,000 

Facilitating further research and planning for international 
expansion 

$100,000 

Working capital $1,583,799 

 

2.4 New Shares 

The Offer Price is payable in full by Eligible Shareholders on acceptance of the Entitlement Offer. 

The Directors may at any time decide to withdraw this Offer Booklet and the Entitlement Offer made 
under it, in which case the Company will return all Application Monies (without interest) as soon as 
practicable. 

 Rank 

The New Shares will be fully paid ordinary shares and will rank equally in all respects from the 
date of allotment with the Existing Shares. 

 Issue 

New Shares taken up under the Entitlement Offer are expected to be allotted on 25 January 
2019 (subject to any changes in the timetable set out in Section 1, at the discretion of the 
Directors, having regard to the Corporations Act and Listing Rules). 

It is the responsibility of Applicants to determine their allocation prior to trading in New 
Shares.  Applicants who sell New Shares before they receive their new holding statements 
following the issue of New Shares to them will do so at their own risk. 

 ASX quotation of New Shares 

The Company will apply to ASX for official quotation of the New Shares.  If ASX does not grant 
permission for official quotation of the New Shares, all Application Monies will be returned, 
without interest, as soon as practicable. 

2.5 Entitlements 

The number of New Shares to which Eligible Shareholders are entitled is shown on the Entitlement and 
Acceptance Form accompanying this Offer Booklet.  In the calculation of any Entitlement, fractions will 
be rounded up to the nearest whole number. 

Eligible Shareholders may accept all, all and Additional New Shares, part or none of their Entitlement.   

If Eligible Shareholders choose not to accept any of their Entitlements, then they are not required to do 
anything. 

To the extent that Shareholders do not participate in the Entitlement Offer, their shareholdings in the 
Company will be diluted by that portion, assuming that the Offer is fully subscribed. 

Detailed instructions on how to accept all or part of your Entitlement are set out in Section 3. 

2.6 Additional New Shares   

Eligible Shareholders who apply for their full Entitlement, may also apply for Additional New Shares.  
Applicants for Additional New Shares (Additional Subscribers) will be allocated Additional New Shares 
from any Shortfall, which comprise New Shares equivalent to the number not taken up by Eligible 
Shareholders together with any New Shares that would have been offered to Ineligible Shareholders if 
they had been eligible to participate in the Entitlement Offer (Shortfall).   



 

35630  :  1541528 

10 

Please note that Additional New Shares will only be allocated to you if there are sufficient New Shares 
available in the Shortfall, subject to any scale-back that the Company may apply (in its absolute 
discretion) in conjunction with the Lead Manager. If you apply for Additional New Shares there is no 
guarantee you will be allocated any.  If you apply for Additional New Shares and are not allocated any 
or less than the number you applied for, the Application Monies in relation to those Additional New 
Shares will be returned to you, without interest, as soon as practicable.  

2.7 Shortfall 

If any Shortfall remains after the Closing Date, the Directors in conjunction with the Lead Manager, 
reserve the right to place any Shortfall with:  

(a) Additional Subscribers in accordance with Section 2.6; or 

(b) any other parties selected by the Directors in conjunction with the Lead Manager.   

Pursuant to Listing Rule 7.2 (exception 3), any allocation of the Shortfall to persons will not count 
towards the Company’s 15% threshold under Listing Rule 7.1, provided that the Company makes the 
issue within three months after the close of the Entitlement Offer and the issue price is not less than 
the price at which the Shares were offered under the Entitlement Offer.  The Directors reserve the right 
to issue the Shortfall at their discretion. 

2.8 Lead Manager 

The Company has appointed Taylor Collison Limited as Lead Manager in respect of the Entitlement 
Offer. 

The Lead Manager will assist the Company in marketing the Entitlement Offer, and use its reasonable 
endeavours to procure subscription for any Shortfall. 

A fee of 5.0% plus GST is payable to the Lead Manager on the total amount raised pursuant to the 
Shortfall. 

2.9 Persons with more than one holding 

If you have more than one holding of Shares, you will be sent more than one personalised Entitlement 
and Acceptance Form, and you will have separate Entitlements for each separate holding.  

If you have more than one shareholding of Shares and consequently receive more than one Entitlement 
and Acceptance Form, when taking up your Entitlement in respect of one of those shareholdings, only 
use the unique reference number specific to that shareholding as set out on the applicable Entitlement 
and Acceptance Form. Do not use the same reference number for more than one of your shareholdings 
as this can result in your Application Monies being applied to your Entitlement in respect of only one 
of your shareholdings (with the result that any application in respect of your remaining shareholdings 
will not be recognised as valid). 

2.10 Opening and Closing dates 

The Entitlement Offer will open for receipt of acceptances on 21 December 2018.   

The Closing Date and time for acceptances and payments under the Entitlement Offer is 18 January 
2019 at 5.00 pm Adelaide time, subject to the Directors varying these dates (in accordance with the 
Corporations Act and the Listing Rules).  The Company must receive your Entitlement and Acceptance 
Form and payment before the Closing Date otherwise the Entitlement Offer as it applies to you as an 
Eligible Shareholder will lapse.  Further details on the timetable for the Entitlement Offer are set out in 
Section 1 of this Offer Booklet. 

2.11 Market Prices for Shares on ASX 

The lowest and highest market prices of the Shares of the Company on ASX during the three months 
immediately preceding the date of this Offer Booklet were $0.048 and $0.12 respectively.  
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The closing average price for Shares on the ASX over the 30 trading days preceding the date of 
announcement of the Entitlement Offer was $0.060.  The Issue Price therefore represents a discount 
of approximately 16% to the 30 day closing average price for Shares. 

2.12 Application Monies 

Pending the allotment of the New Shares or return of Application Monies, the Application Monies will 
be held in trust for Applicants.  No interest will be paid on any Application Monies received or refunded.   

2.13 Foreign Shareholders 

The New Shares being offered under this Offer Booklet are being offered to Eligible Shareholders only 
and will not be offered to shareholders resident outside of Australia or New Zealand.  

The Company has determined that it is not economically viable and it is unreasonable for it to make 
offers to Shareholders resident outside of Australia or New Zealand, having regard to the amount 
seeking to be raised under the Entitlement Offer and the substantial costs involved in complying with 
the legal and regulatory requirements in those jurisdictions. 

In compliance with Listing Rule 7.7, the Company will send each Ineligible Shareholder details of this 
Entitlement Offer and advise them that the Company will not offer New Shares to them. 

New Shares to which any Ineligible Shareholder would otherwise be entitled will form part of the 
Shortfall (if any) and will be dealt with by the Lead Manager and the Company.  

2.14 Regular Reporting and disclosure 

The Company is a disclosing entity for the purposes of the Corporations Act and as such is subject to 
regular reporting and disclosure obligations under the Corporations Act and the Listing Rules. These 
obligations require the Company to notify ASX of information about specific events and matters as they 
arise for the purposes of ASX making that information available to the market.  

In particular, the Company has an obligation (subject to certain limited exceptions) to notify ASX once 
it is, or becomes, aware of information concerning the Company which a reasonable person would 
expect to have a material effect on the price or value of the Company’s securities.  All announcements 
made by the Company are available from the ASX website asx.com.au or the Company’s website 
www.goorooventures.com.   

2.15 No rights trading 

This Entitlement Offer is made on a non-renounceable basis.  Eligible Shareholders who are registered 
as at the Record Date may not renounce, sell, transfer or deal with all or any part of their Entitlement 
to the New Shares which they do not wish to accept. 

If you do not take up your Entitlement by the Closing Date, the Entitlement Offer will lapse, your 
shareholding in the Company will be diluted and any Shortfall will be dealt with in accordance with 
Section 5 of this Offer Booklet. 

2.16 Enquiries 

If you have any questions concerning your Entitlement or this Offer Booklet, please contact your 
professional adviser or the Company on (08) 8133 5000 from 9.00 am to 5.00 pm Adelaide time Monday 
to Friday. 

http://asx.com.au/
http://www.goorooventures.com/
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3 REQUIRED ACTIONS 

3.1 Eligible Shareholders  

If you are an Eligible Shareholder you may (Options): 

 take up all of your Entitlement (Option 1): 

 take up all of your Entitlement and subscribe for Additional New Shares (Option 2); 

 take up part of your Entitlement (Option 3); or 

 decline to exercise your Entitlement and do nothing (Option 4). 

3.2 Acceptance 

If you decide to take up all or part of your Entitlement or all of your Entitlement and subscribe for 
Additional New Shares (Options 1 to 3), please complete and return the Entitlement and Acceptance 
Form with the requisite Application Monies or pay your Application Monies via BPAY® by following the 
instructions set out in Section 3.4 and on the Entitlement and Acceptance Form. 

The Company will treat you as applying for as many New Shares as your payment will pay for in full up 
to your full Entitlement and, in respect of amounts received by the Company in excess of your full 
Entitlement (Excess Amount), may treat your Application as applying for as many Additional New 
Shares as your Excess Amount will pay for in full, subject to any scale-back the Company may determine 
to implement in its absolute discretion in respect of Additional New Shares. 

Acceptance and full payment of $0.05 per New Share that you wish to apply for must be received before 
5.00 pm Adelaide time on 18 January 2019.  Further instructions for completion and lodgement of 
acceptances are set out on the Entitlement and Acceptance Form, and in this Section 3.  

3.3 Deadline for receiving acceptances 

Eligible Shareholders should ensure that their Entitlement and Acceptance Form and Application 
Monies are mailed early to ensure they arrive at the postal address noted below by 5.00 pm Adelaide 
time on 18 January 2019 (or such other date as may be determined by the Directors in accordance with 
the Listing Rules and the Corporations Act).  

3.4 Action Required 

 Option 1:  All of your Entitlement 

If you wish to take up all of your Entitlement, use the BPAY® facility as outlined in the 
accompanying Entitlement and Acceptance Form or complete the Entitlement and Acceptance 
Form in accordance with the instructions set out on the Entitlement and Acceptance Form and 
send the Entitlement and Acceptance Form together with your cheque for the amount shown 
on the form so that it reaches the Share Registry by no later than 5.00pm Adelaide time on 18 
January 2019. 

The mailing details for the Share Registry are as follows:  

Computershare Investor Services Pty Ltd 
GPO Box 2987 
ADELAIDE SA 5001 

Cheques and drafts should be made payable to ‘Gooroo Ventures Limited’ and crossed ‘Not 
Negotiable’.    

Any Excess Amounts received by the Company may be treated as you applying for as many 
Additional New Shares as your Excess Amount will pay for in full, subject to any scale-back the 
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Company may determine to implement in its absolute discretion in respect of Additional New 
Shares. 

Any Application Monies received for more than your final allocation of New Shares and 
Additional New Shares (only where the amount is $1.00 or greater) will be refunded as soon 
as practicable following the close of the Entitlement Offer.  No interest will be paid on any 
Application Monies received or refunded.  

 Option 2:  All of your Entitlement and subscribe for Additional New Shares 

If you wish to take up all of your Entitlement and subscribe for Additional Shares, use the 
BPAY® facility as outlined in the accompanying Entitlement and Acceptance Form or complete 
the enclosed Entitlement and Acceptance Form in respect of your Entitlement and the 
Additional New Shares you wish to take up in accordance with the instructions set out on the 
Entitlement and Acceptance Form and send the completed Entitlement and Acceptance Form 
together with your cheque for the relevant amount (being the number of New Shares you wish 
to take up multiplied by $0.05 per New Share) so that it reaches the Share Registry by no later 
than 5.00 pm Adelaide time on 18 January 2019. 

 Option 3:  Part of your Entitlement 

If you wish to take up part of your Entitlement, use the BPAY® facility as outlined in the 
accompanying Entitlement and Acceptance Form or complete the enclosed Entitlement and 
Acceptance Form in respect of the New Shares you wish to take up in accordance with the 
instructions set out on the Entitlement and Acceptance Form and send the completed 
Entitlement and Acceptance Form together with your cheque for the relevant amount (being 
the number of New Shares you wish to take up multiplied by $0.05 per New Share) so that it 
reaches the Share Registry by no later than 5.00 pm Adelaide time on 18 January 2019. 

If you decide to not take up your full Entitlement, your percentage shareholding in the 
Company will be diluted by the portion of your Entitlement that you do not take up.  

 Option 4:  None of your Entitlement 

If you do not wish to take up any of your Entitlement, you do not need to take any action and: 

(i) your Entitlement to the New Shares will lapse on the Closing Date; and 

(ii) the relevant number of New Shares with respect to your Entitlement will form part of 
the Shortfall which will be dealt with in the manner set out in Section 2.7 of this Offer 
Booklet. 

As the Entitlement Offer is non-renounceable, you will not receive any payment for 
Entitlements you do not take up.  If you decide not to participate in the Entitlement Offer, you 
will continue to beneficially own the same number of Shares; however your percentage 
shareholding in the Company will be diluted by the portion of your Entitlement that you do not 
take up. 

3.5 Closing Date 

The Closing Date for the Entitlement Offer is 5.00 pm Adelaide time on 18 January 2019, unless closed 
earlier or extended at the discretion of the Directors in accordance with the Listing Rules and 
Corporations Act. 
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3.6 Declarations and certifications 

You must make your application for New Shares and Additional New Shares in accordance with this 
Offer Booklet and the personalised Entitlement and Acceptance Form.  Gooroo reserves the right to 
reject applications not made in this way. 

Gooroo also reserves the right (in its absolute discretion) to reduce the number of New Shares allocated 
to Eligible Shareholders, or persons claiming to be Eligible Shareholders, if their claims prove to be 
overstated or if they or their nominees fail to provide information to substantiate their claims. 

Submitting an Application constitutes a binding offer to acquire New Shares (and if applicable, 
Additional New Shares) on the terms and subject to the conditions set out in this Offer Booklet and 
Entitlement and Acceptance Form and, once lodged, cannot be withdrawn.  

You do not need to sign the personalised Entitlement and Acceptance Form for it to be considered 
binding. 

An Application may still be treated as a valid Application for New Shares (and if applicable, Additional 
New Shares) even if it is not completed or submitted correctly. The Company’s decision whether to 
treat an Application as valid and how to construe, amend, complete or submit the Application is final. 

By completing and returning your Entitlement and Acceptance Form with the requisite Application 
Monies or making a payment by BPAY®, you will be deemed to have acknowledged, represented and 
warranted: 

 that you are an Eligible Shareholder and have read and understood this Offer Booklet and the 
personalised Entitlement and Acceptance Form and that you acknowledge the matters, and 
make the warranties and representations and agreements, contained in this Offer Booklet and 
the personalised Entitlement and Acceptance Form;  

 that on behalf of yourself or each person on whose account you are acting that the law in your 
place of residence or where you have been given the Offer Booklet and Entitlement and 
Acceptance Form does not prohibit you from being given the Offer Booklet and Entitlement 
and Acceptance Form; and  

 that you: 

(i) declare that you are eligible to participate in the Entitlement Offer;  

(ii) offer to acquire the New Shares (and if applicable, Additional New Shares) on the 
terms and subject to the conditions set out in this Offer Booklet; 

(iii) agree to be bound by the terms of this Offer Booklet and the provisions of the 
Company’s constitution; 

(iv) authorise the Company to register you as the holder of the New Shares allotted to 
you; 

(v) declare that all details and statements in the Entitlement and Acceptance Form are 
complete and accurate; 

(vi) declare that you are over 18 years of age and have full legal capacity and power to 
perform all of your rights and obligations under the Entitlement and Acceptance 
Form; 

(vii) acknowledge that once the Company receives the completed Entitlement and 
Acceptance Form, you may not withdraw it; 
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(viii) agree to apply for, and be issued with up to, the number of New Shares (and 
Additional New Shares, including if because of the receipt by the Company of an 
Excess Amount from you) that you apply for at the Offer Price of $0.05 per New Share; 

(ix) agree to be issued the number of New Shares that you apply for; 

(x) authorise the Company and its respective officers or agents to do anything on your 
behalf necessary for the New Shares to be issued to you, including to act on 
instructions of the Share Registry, upon using the contact details set out in the 
Entitlement and Acceptance Form; 

(xi) agree that the allotment of New Shares (and Additional New Shares, if applicable) to 
you constitutes acceptance of your Application; 

(xii) acknowledge that the information contained in, or accompanying, the Offer Booklet 
is not investment or financial product advice or a recommendation that New Shares 
are suitable for you given your investment objectives, financial situation or particular 
needs; 

(xiii) acknowledge that the New Shares have not, and will not be, registered under the 
securities laws in any jurisdiction and, accordingly, the New Shares may not be 
offered, sold or otherwise transferred in a jurisdiction outside Australia or New 
Zealand, except in accordance with an available exemption from, or in a transaction 
not subject to, the registration requirements of applicable securities laws;  

(xiv) agree to provide (and direct your nominee or custodian to provide) substantiation of 
your eligibility or of your holding of Shares upon request; 

(xv) declare that you are the current registered holder of Shares and are a resident of 
Australia or New Zealand, and are not in the United States or a U.S. Person, or acting 
for the account or benefit of a U.S. Person; 

(xvi) agree that if in the future you decide to sell or otherwise transfer the New Shares (or 
Additional New Shares, if applicable), you will only do so outside the United States in 
a standard (regular way) brokered transaction on the ASX where neither you nor any 
person acting on your behalf knows, or has reason to know, that the sale has been 
pre-arranged with, or that the purchaser is, a person in the United States or person 
that is a U.S. Person or that is acting for the account or benefit of a U.S. Person, in 
accordance with Regulation S under the U.S. Securities Act; and 

(xvii) have not, and will not, send any materials relating to the Entitlement Offer to any 
person in the United States or that is, or is acting for the account or benefit of, a U.S. 
Person. 
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4 RISK FACTORS  

Prior to deciding whether to apply for New Shares under the Entitlement Offer, Eligible Shareholders 
should read this Offer Booklet in its entirety and review all announcements made by the Company to 
the ASX in order to gain an understanding of the Company, its activities, operations, financial position 
and prospects.   

The risks included in this Section are key risks identified by the Board as being specific to the Company 
and its operations as at the date of this Offer Booklet and reasonably anticipated by the Board.  It is 
important to note that the risks listed in this Section are not an exhaustive list of the risks relevant to 
the Company.   

Shareholders are strongly encouraged to: 

 rely on their own knowledge of the Company; 

 refer to disclosures made by the Company to ASX; and  

 consult their professional advisers,  

before deciding whether to apply for New Shares.   

Announcements made by the Company to ASX are available from the ASX website www.asx.com.au or 
from the Company’s website www.goorooventures.com. 

The risks described in this Section may impact upon the Company’s future performance, so the 
Company and its Directors have endeavoured (and will continue to do so) to take steps to safeguard 
the Company from, and to mitigate the Company’s exposure to, these risks. 

4.1 General Risks 

 Share Market 

Share market conditions may affect listed securities regardless of operating performance.  
Share market conditions are affected by many factors such as: 

• general economic outlook; 

• movements in, or outlook on, interest rates and inflation rates; 

• currency fluctuations; 

• commodity prices; 

• changes in investor sentiment towards particular market sectors; and 

• the demand for, and supply of, capital. 

Many factors will affect the price of the New Shares including local and international stock 
markets, movements in commodity prices, interest rates, economic conditions and investor 
sentiment generally. 

 Economic Factors 

Factors such as inflation, currency fluctuation, interest rates, supply and demand and industrial 
disruption have an impact on operating costs, commodity prices and stock market processes.  
The Company’s future possible revenues and Share price can be affected by these factors 
which are beyond the control of the Company and its Directors. 

 Government 

Changes in government, monetary policies, taxation and other laws can have a significant 
influence on the outlook for companies and the returns to investors. 

http://www.asx.com.au/
http://www.goorooventures.com/
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 Future capital needs and additional funding 

The future capital requirements of the Company will depend on many factors.  There can be 
no guarantee that the Company will be able to raise additional capital to meet future funding 
requirements. 

Any inability to obtain additional finance, if required, would have a material adverse effect on 
the Company’s business and its financial condition and performance. 

4.2 Brand and Reputation risk 

The Gooroo brand and reputation are key assets of the business.  The reputation and value associated 
with these brands and related intellectual property could be adversely affected by a number of factors, 
including failing to meet customer expectations, disputes or litigation with third parties, employees, 
suppliers or customers, or adverse market share, or its ability to expand into new segments, media 
coverage (including social media), or other circumstances including those beyond the direct control of 
Gooroo.  Significant erosion in the reputation of, or value associated with Gooroo’s brands, could have 
an adverse effect on customer loyalty, relationships with key suppliers, employee retention rates, and 
overall demand for Gooroo’s services.  

4.3 Dependence on the Internet risk 

Expanding sales of the Gooroo platform and other future developed products depends on the continued 
acceptance of the internet as a communications and commerce platform for individuals and 
enterprises.  The internet could become less viable as a business tool due to delays in the development 
or adoption of new standards and protocols to handle increased demands of internet activity, security, 
reliability, cost, ease-of-use, accessibility and quality-of-service. 

If for any reason the internet does not remain a widespread communications medium and reliable 
commercial platform, the demand for the Company’s products would be significantly reduced, which 
would harm its business. 

4.4 Key Partnerships risk 

The Company has established numerous strategic partnerships which provide various benefits such as 
marketing support, brand exposure and credibility and sales revenue potential.  The termination or 
non-continuance of these partnerships may have an adverse effect on customer loyalty and overall 
demand for Gooroo’s products. 

4.5 Candidate Profile and Match Quality risk 

Gooroo dynamically and intelligently matches candidates to open vacancies submitted by paying 
customers (employers and recruiters).  Should Gooroo profiles be incomplete, insufficient or inaccurate, 
this may impact Gooroo’s ability to provide a valuable matching service.   

Further, Gooroo's candidate services require a pool of candidates who actively engage with Gooroo’s 
career development tools. Gooroo’s candidate services also serve to improve Gooroo’s matching 
technology. 

In addition, the behaviour of candidates and hirers may change over time, meaning that the signals and 
algorithms that Gooroo uses to calculate matches may become less effective. While the Company 
intends to mitigate this risk through continued investment and development of Gooroo’s matching 
technology, the inability to provide a quality matching service would negatively impact customer 
satisfaction levels, Gooroo’s reputation and may severely impact revenue and profitability. 
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4.6 Data Loss, Theft and Corruption risk 

Gooroo provides its services through cloud based and other online platforms.  Hacking or exploitation 
of any vulnerability on those platforms could lead to loss, theft or corruption of data.  This could render 
Gooroo’s services unavailable for a period of time while data is restored.  It could also lead to 
unauthorised disclosure of users’ data with associated reputational damage, claims by users, regulatory 
scrutiny and fines. 

Although Gooroo employs strategies and protections to try to minimise security breaches and to 
protect data, these strategies and protections might not be entirely successful.  In that event, disruption 
to Gooroo’s services could adversely impact on Gooroo’s revenue and profitability.  The loss of client 
data could have severe impacts to client service, reputation and the ability for clients to use the 
products. 

4.7 Competition Risk 

The industry in which Gooroo operates is highly competitive.  Gooroo’s performance could be adversely 
affected if existing or new competitors reduce Gooroo’s market share and existing or new competitors 
may have substantially greater resources and access to more markets than Gooroo. 

Competitors may succeed in developing alternative products which are more innovative, easier to use 
or more cost effective than those that have been or may be developed by Gooroo. 

This may place pricing pressure on Gooroo’s product offering and may impact on Gooroo’s ability to 
retain existing clients, as well as Gooroo’s ability to attract new clients. If Gooroo cannot compete 
successfully, Gooroo’s business, operating results and financial position could be adversely impacted. 

4.8 Ability to Retain Existing Business and Attract New Business risk 

Gooroo’s business is reliant on its ability to retain its clients.  As Gooroo provides subscription fee 
offerings, it is exposed to the risk that existing clients will not renew their subscriptions. Gooroo may 
fail to retain existing clients for a number of reasons, such as failure to meet client expectations, poor 
customer service, pricing or competition.  If Gooroo fails to retain existing clients, Gooroo’s future 
operating and financial performance may be adversely impacted and its reputation, and ability to 
attract new clients, may be damaged. 

4.9 Further Product Development risk 

Gooroo has developed its job matching technology and associated products, and continues to invest in 
further systems and product development.  Gooroo gives no guarantee that further development of its 
matching technology and products will be successful, that development milestones will be achieved, 
that the programming code will be bug free, or that Gooroo’s intellectual property will be developed 
into further products that are commercially exploitable.  There are many risks inherent in the 
development of technologies and related products, particularly where the products are in the early 
stages of development.  Projects can be delayed or fail to demonstrate any benefit, or may cease to be 
viable for a range of reasons, including scientific and commercial reasons. 

4.10 Risks Associated with Operations in Foreign Jurisdictions 

Should the Company expand its business internationally, Gooroo will be subject to the risks associated 
with operating in countries that may not have the same degree of political, financial and economic 
stability as enjoyed in Australia.  Accordingly, it may be subject to various levels of political, economic 
and other risks and uncertainties, including, but not limited to, terrorism, hostage taking, military 
repression, extreme fluctuations in currency exchange rates, high rates of inflation, labour unrest, the 
risks of war or civil unrest, expropriation and nationalisation, changes in taxation policies, restrictions 
on foreign exchange and repatriation and changing political conditions, currency controls and 
governmental regulations that favour or require the awarding of contracts to local contractors or 
require foreign contractors to employ citizens of, or purchase supplies from, a particular jurisdiction. 
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The Company’s operations may be affected in varying degrees by government regulations with respect 
to, but not limited to, restrictions on production, price controls, export controls, foreign currency 
remittance, income taxes, expropriation of property, foreign investment, maintenance of claims, cyber 
laws and safety issues. 

Failure to comply strictly with applicable laws, regulations and local practices could result in loss or 
reduction of revenue and may prevent Gooroo from operating internationally or in certain jurisdictions. 

The occurrence of these various factors and uncertainties cannot be accurately predicted and could 
have an adverse effect on the operations or profitability of the Company. 

4.11 Speculative Investment 

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company 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 New Shares 
offered under this Offer Booklet. 

Therefore, New Shares to be issued pursuant to this Offer Booklet carry no guarantee with respect to 
the payment of dividends, returns of capital or the market value of those New Shares. 

Potential investors should consider that the investment in the Company is speculative and should 
consult their professional advisers before deciding whether to apply for New Shares pursuant to this 
Offer Booklet.  
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5 Additional Information 

5.1 Effect of the Offer on control of the Company 

The potential effect the Offer will have on the control of the Company is as follows: 

(a) if all Shareholders are Eligible Shareholders and take up their Entitlements under the Offer 

then the Entitlement Offer will have no effect on the control of the Company; 

(b) if not all Shareholders are Eligible Shareholders or do not take up their full Entitlements, the 

Shortfall will be allocated: 

(i) to Eligible Shareholders who subscribe for Additional New Shares; and 

(ii) to parties selected by the Company in consultation with the Lead Manager. 

The effect the placement of the Shortfall may have on control will depend entirely on any 
Additional Subscriptions by Shareholders and the allocations made by the Company and the 
Lead Manager; 

(c) if some Shareholders do not take up their Entitlements (whether because they are Ineligible 

Shareholders or otherwise), their equity in the Company will be diluted.  The equity of 

Shareholders who only take up part of their Entitlement will also be diluted, but to a lesser 

extent;  

(d) the Options the Company currently has on issue are not expected to be exercised prior to the 

Record Date as the exercise price for these Options exceeds the Offer Price and the share price 

on 12 December 2018, of $0.069 per Share at close of trade, therefore the Options are 

expected to have no effect on the Offer or the control of the Company. 

The capital structure of the Company on completion of the Entitlement Offer will be as follows 
(assuming none of the Options currently on issue are exercised before the Record Date): 

Total number of Shares on issue immediately before the 
Entitlement Offer 

 86,687,851 

Options currently on issue  4,364,231* 

Number of New Shares offered under the Entitlement Offer  10,835,982 

Total number of Shares on issue immediately after 
completion of the Entitlement Offer 

 108,523,833** 

Total amount to be raised from the Entitlement Offer  $541,799 (before costs)*** 

 
*The Options have exercise prices of between $0.10 and $0.25 (inclusive).  The Board considers it 
reasonable to assume that none of the Options will be exercised before the Record Date given the 
Company’s share price as at close of trading on 12 December 2018 of $0.069. 2,000,000 of the Options 
on issue expire on 31 December 2018 and have an exercise price of $0.10.  The Board therefore considers 
it likely that those Options will lapse prior to completion of the Offer (given the Company’s share price 
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as at close of trading on 12 December 2018 of $0.069), and the Company will then have a total of 
2,364,231 Options on issue immediately after completion of the Entitlement Offer.  

**Assuming the Offer is fully subscribed and none of the Options currently on issue in the Company are 
exercised before the Record Date or before completion of the Offer, and inclusive of the 11,000,000 
Shares to be issued under the Placement. 

***Assuming the Offer is fully subscribed and that no Options are exercised between the date of this 
Offer and the Record Date. 

5.2 Substantial Holders 

The below table details the substantial (those holding more than 5% of the issued Shares in the 
Company) Shareholders of the Company as at the date of this Offer Booklet (Substantial Shareholder), 
and as at the date of completion of the Offer. 

Shareholder Shares Held as 
at the date of 
this Offer 
Booklet 

Voting 
power as 
at the 
date of 
this Offer 
Booklet 

Entitlement 
(Shares)* 

Shares held 
post 
Completion 
of the 
Offer** 

Voting 
power post 
Completion 
of the 
Offer*** 

Gregory Muller  18,095,001 1 20.87% 600,000 18,695,001 17.23% 

Emmanuel 
Foundas 

4,897,236 2 5.65% 612,155 5,509,391 5.08% 

 

1 Mr Gregory Muller holds 1 Share personally, 130,788 Shares in his capacity as trustee of the GMGT Superannuation 
Fund and 17,964,212 Shares with his wife Ms Jaquelyn Muller as trustees of the GMGT Family Trust. 

2 Mr Emmanuel Foundas holds 1,319,171 Shares personally, his wife Ms Kathleen Ellen Foundas holds 1,319,171 
Shares and Foundas Investments Pty Ltd (an entity controlled by Mr Emmanuel Foundas) holds 2,258,894 Shares. 
*Mr Muller’s Entitlement is 2,261,875 New Shares and Mr Foundas’ Entitlement is 612,155 New Shares.  However, 
Mr Muller intends to participate in the Offer only to the extent of 26.53% of his Entitlement, and will not participate 
in the Placement or the Shortfall. Mr Foundas intends to fully participate in the Offer, but will not participate in the 
Placement or the Shortfall. 
**Assumes Mr Muller takes up 26.53% and Mr Foundas 100% of their respective Entitlements, but do not 
participate in the Placement or receive any additional Shortfall Shares. 
*** Assumes that the Offer is fully subscribed and that none of the Options are exercised before the Record Date 
(or completion of the Entitlement Offer). 

 
As Mr Muller has advised the Company that he intends to take up only part of his respective 
Entitlement (and he will not participate in the Placement or the Shortfall), his shareholding will be 
diluted. 
 
Although Mr Foundas has advised the Company that he intends to take up his full Entitlement, he will 
not participate in the Shortfall or the Placement and accordingly, his shareholding will be diluted. 

 
The Company considers it highly unlikely that any Shareholder will increase its shareholding in the 
Company to 20% or more, or if its shareholding in the Company is already 20% or more, by more than 
3% higher than the shareholding it had six months beforehand. 
 

5.3 Directors’ Interests and Entitlement 

The securities of the Company in which Directors and their associates have relevant interests, as well 
as their Entitlement, are detailed in the below table. 
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Director Shares held 
as at the 
date of this 
Offer 
Booklet 

Options 
Held as 
at the 
date of 
this 
Offer 
Booklet 

Performance 
Shares Held 
as at the date 
of this Offer 
Booklet 

Voting 
power as 
at the 
date of 
this 
Offer 
Booklet 

Entitlement 
(Shares)* 

Shares held 
post 
Completion 
of the 
Offer** 

Voting 
power post 
Completion 
of the 
Offer*** 

Thomas 
Brown 

1,000,000 250,000 Nil 1.15% 6,250 1,125,000 1.04% 

Gregory 
Muller 

18,095,001 Nil 36,720,274 20.87% 600,000 18,695,001 17.23% 

Emmanuel 
Foundas 

4,897,236 250,000 9,132,718 5.65% 612,155 5,509,391 5.08% 

Donald 
Stephens 

456,250 125,000 Nil 0.53% 57,031 513,281 0.47% 

Jason Tonelli 250,000 250,000 Nil 0.29% 1,563 281,250 0.26% 

TOTAL 24,698,487 875,000 45,852,992 28.49% 1,306,686 26,123,923 24.07% 

*Lists the extent of each Director’s Entitlement that they have advised the Company they intend to take up. 
**Assumes that Directors take that part of their Entitlement as indicated to the Company, but do not receive any 
additional Shortfall Shares and do not participate in the Placement. 
*** Assumes that the Offer is fully subscribed and that none of the Options are exercised before the Record Date 
(or completion of the Entitlement Offer). 

 
Each of the Directors have committed to taking up such part of their relevant Entitlements as disclosed 
in the above table. 

5.4 CHESS  

The Company participates in the CHESS operated by ASX Settlement Corporation (ASX Settlement), a 
wholly owned subsidiary of the ASX, in accordance with the Listing Rules and the ASX Settlement 
Operating Rules. 

Under CHESS, the Company will not issue certificates to Applicants.  Instead, Applicants will receive a 
statement of their holdings in the Company of New Shares.  If the Applicant is broker sponsored, ASX 
Settlement will send them a CHESS statement.  

The CHESS statement will set out the number of New Shares issued under this Offer Booklet, provide 
the details of a Shareholder's holder identification number, the participant identification number of the 
sponsor and the terms and conditions applicable to the New Shares. 

If you are registered on the issuer sponsored sub-register, your statement will be dispatched by the 
Share Registry and will contain the number of New Shares issued to you under this Offer Booklet and 
your security reference number. 

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at the end of 
any calendar month during which the balance of their shareholding changes. Shareholders may request 
a statement at any other time; however a charge may apply for additional statements. 
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5.5 Taxation Implications 

Shareholders should be aware that there may be taxation implications in participating in the 
Entitlement Offer and subscribing for New Shares.  The taxation consequences of participating in the 
Entitlement Offer and/or acquiring New Shares may vary depending on the individual circumstances of 
each Shareholder.  Before making a decision on whether or not to participate in the Entitlement Offer, 
Shareholders should consult their own professional taxation advisers to obtain advice in relation to the 
taxation laws and regulations applicable to their personal circumstances. 
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6 DEFINITIONS 

Additional New Shares or 
Shortfall Shares 

New Shares that make up the Shortfall. 

Additional Subscriber an Eligible Shareholder who subscribes for Additional New Shares.  

Additional Subscription an Application made for Additional New Shares by Eligible Shareholders. 

Applicant a person who submits an Application. 

Application a validly completed Entitlement and Acceptance Form. 

Application Monies monies paid by Eligible Shareholders in respect of New Shares applied for. 

ASIC the Australian Securities and Investments Commission. 

ASX the Australian Securities Exchange or ASX Limited ACN 008 624 691. 

ASX Settlement Operating 
Rules 

the settlement rules of the securities clearing house which operates CHESS. 

Board the board of Directors of the Company. 

CHESS Clearing House Electronic Subregister System. 

Closing Date the date on which the Entitlement Offer closes, being 5.00 pm Adelaide time on 18 
January 2019, which may be varied by the Directors at their absolute discretion. 

Company  Gooroo. 

Corporations Act the Corporations Act 2001 (Cth). 

Directors the directors of the Company from time to time. 

Eligible Shareholder a Shareholder with a registered address in Australia or New Zealand who is eligible 
to participate in the Entitlement Offer. 

Entitlement the entitlement to subscribe for New Shares pursuant to the Entitlement Offer. 

Entitlement and 
Acceptance Form 

the entitlement and acceptance form accompanying this Offer Booklet. 

Entitlement Offer the non-renounceable pro-rata rights issue of New Shares on the basis of 1 New 
Share for every 8 Existing Share held at the Record Date. 

Excess Amount has the meaning given in Section 3.2 of this Offer Booklet. 

Existing Share a Share on issue as at the Record Date. 

Gooroo Gooroo Ventures Limited ACN 613 924 744. 

Ineligible Shareholder a Shareholder who is not an Eligible Shareholder. 

Lead Manager or Taylor 
Collison 

Taylor Collison Limited ABN 53 008 172 450, AFSL 247083. 
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Listing Rules  the official Listing Rules of ASX. 

New Share a Share offered under the Entitlement Offer. 

Offer Booklet this document. 

Offer the Entitlement Offer. 

Offer Price $0.05 per New Share. 

Opening Date  the date on which the Entitlement Offer opens, being 21 December 2018. 

Option an option to acquire a Share. 

Placement the placement by the Company of 11,000,000 Shares at an issue price of $0.05 per 
Share to raise $550,000 (before costs) made to professional or sophisticated 
investors eligible under section 708 of the Corporations Act, as announced to the 
ASX on 3 December 2018. 

Record Date 7.00pm Adelaide time on 18 December 2018. 

Share a fully paid ordinary share in the Company. 

Share Registry Computershare Investor Services Pty Ltd ACN 078 279 277. 

Shareholder a holder of Shares in the Company as at the Record Date. 

Shortfall the number of New Shares under the Entitlement Offer not applied for by Eligible 
Shareholders under their Entitlement or offered to Shareholders because they are 
Ineligible Shareholders. 

Shortfall Shares or 
Additional New Shares 

the New Shares which make up the Shortfall. 

U.S. Person has the meaning given to that term in Regulation S under the US Securities Act. 

U.S. Securities Act the United States Securities Act of 1933, as amended. 
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CORPORATE DIRECTORY 

Directors 
 
Mr Thomas Brown (Chairman) 
Mr Gregory Muller (Executive Director) 
Mr Emmanuel Foundas (Non-Executive Director) 
Mr Donald Stephens (Non-Executive Director) 
Mr Jason Tonelli (Non-Executive Director) 
 
 

Auditors 
 
Grant Thornton Audit Pty Ltd 
Level 3, 170 Frome Street 
ADELAIDE  SA  5000 

Company Secretary 
 
Mr Donald Stephens 
 

Legal Advisers to the Company 
 
O’Loughlins Lawyers 
Level 2, 99 Frome Street 
ADELAIDE  SA  5000 
 
 

Registered Office 
 
c/- HLB Mann Judd (SA) Pty Ltd 
Level 1, 169 Fullarton Road 
DULWICH  SA  5065 
 

Share Registrar 
 
Computershare Investor Services Pty Ltd 
Level 5, 115 Grenfell Street 
ADELAIDE  SA  5000 
 
 

Contact Details 
 
Gooroo Ventures Limited 
Level 1, 80 Greville Street 
PRAHRAN  VIC  3181 
 
Telephone    +61 8 8133 5000 
Facsimile:     +61 8 8431 3502 
Website:    www.goorooventures.com 
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