
 
 
 
 
 
 
 
CAPE RANGE LIMITED 
ACN 009 289 481 
 
 
 
REPLACEMENT PROSPECTUS 

 

For an offer of 22,500,000 Shares at an issue price of $0.20 per Share to raise $4,500,000, 
with the ability to accept oversubscriptions to raise up to a further $1,500,000 (Public 
Offer). 

This Prospectus also contains an offer of: 

• 30,000,000 Shares and 30,000,000 Performance Rights to the Biztrak Shareholders 
(Consideration Offer); and 

• 3,500,000 Shares to Convertible Note Holders (Convertible Note Offer), 

(together, the Additional Offers). 

Australian Legal Adviser Sponsoring Broker and Lead Manager 

  

 

IMPORTANT INFORMATION 

This is an important document that should be read in its entirety. If you do not understand 
it you should consult your professional advisers without delay.  
 
The Securities offered by this Prospectus should be considered highly speculative. 
 
This is a replacement prospectus dated 21 September 2017. This replacement prospectus 
replaces the original prospectus dated 31 August 2017. 
 



 

   

TABLE  OF CONTENTS  

1. CORPORATE DIRECTORY .............................................................................................. 1 

2. IMPORTANT NOTICE ..................................................................................................... 2 

3. INDICATIVE TIMETABLE* ............................................................................................... 4 

4. INVESTMENT OVERVIEW ............................................................................................... 5 

5. CHAIRMAN’S LETTER ................................................................................................... 17 

6. DETAILS OF THE OFFERS .............................................................................................. 18 

7. COMPANY OVERVIEW ............................................................................................... 27 

8. BOARD AND MANAGEMENT ..................................................................................... 45 

9. RISK FACTORS ............................................................................................................ 50 

10. FINANCIAL INFORMATION......................................................................................... 58 

11. INVESTIGATING ACCOUNTANT’S REPORT ................................................................. 73 

12. CORPORATE GOVERNANCE ...................................................................................... 79 

13. MATERIAL CONTRACTS .............................................................................................. 83 

14. ADDITIONAL INFORMATION ...................................................................................... 88 

15. DIRECTORS’ AUTHORISATION .................................................................................. 100 

16. GLOSSARY ................................................................................................................ 101 

 
 



 

  1 

1. CORPORATE DIRECTORY 

Directors 

Wayne Johnson (Non-Executive Chairman) 
Michael Higginson (Non-Executive Director) 
John Georgiopoulos (Non-Executive Director)1 

 
Proposed Director 
 
Lim Chin Hock (Non-Executive Director)2 

 
Company Secretary 

Michael Higginson 

 

Registered Office 

29 Brookside Place 
Lota QLD 4179 
 
Telephone: + 61 7 3901 0751 
Facsimile: +61 7 3901 0751 
 
Email:  mike.higginson@iinet.net.au 
Website:  www.caperange.com.au 
 

Proposed ASX Code 

CAG 

 

Share Registry3 

Advanced Share Registry Services 
110 Stirling Highway 
Nedlands WA 6009 
 
Telephone: +61 8 9389 8033 
Facsimile: +61 8 9262 3723 
 

Solicitors  

Steinepreis Paganin 
Level 4, The Read Buildings  
16 Milligan Street  
Perth WA  6000 

Sponsoring Broker and Lead Manager 
 
Novus Capital Limited 
Level 24, Royal Exchange Building 
56 Pitt Street 
Sydney NSW 2000 
 
Telephone: +61 2 9375 0127 
Toll Free: 1800 450 444 
 

Company Auditor3 

Hall Chadwick 
Level 40 
2 Park Street 
Sydney NSW 2000 
 

Investigating Accountant 

Hall Chadwick Corporate (NSW) Limited 
Level 40 
2 Park Street 
Sydney NSW 2000 
 

Biztrak Auditor3 

 
Ong & Wong Chartered Accountants 
Unit C-20-5, 20th Floor, Block C 
Megan Avenue II 
12 Jalan Yap Kwan Seng 
50450 Kuala Lumpur Malaysia 

1  To resign from the Board on settlement of the Biztrak Acquisition.   
2 To be appointed with effect from settlement of the Biztrak Acquisition.   
3 This entity is included for information purposes only. It has not been involved in the preparation of this 

Prospectus. 

mailto:mike.higginson@iinet.net.au
http://www.caperange.com.au/


 

  2 

2. IMPORTANT NOTICE 

2.1 General 

This replacement prospectus is dated 21 September 2017 and was lodged with 
the ASIC on that date. This replacement prospectus replaces the original 
prospectus dated 31 August 2017. For the purposes of this document, this 
replacement prospectus will be referred to as the “Prospectus”. The ASIC, the ASX 
and their respective officers take no responsibility for the contents of this 
Prospectus or the merits of the investment to which this Prospectus relates. 

No Securities may be issued on the basis of this Prospectus later than 13 months 
after the date of this Prospectus. 

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

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

2.2 Conditional Offers 

The Offers are conditional on the Biztrak Agreement becoming unconditional, 
save for the condition relating to the Offers (Condition).  

Accordingly, the Offers under this Prospectus are effectively inter-conditional on 
the successful completion of each other part of the Biztrak Acquisition.   

2.3 Exposure Period 

This Prospectus will be circulated during the Exposure Period. The purpose of the 
Exposure Period is to enable this Prospectus to be examined by market 
participants prior to the raising of funds. You should be aware that this 
examination may result in the identification of deficiencies in this Prospectus and, 
in those circumstances, any application that has been received may need to be 
dealt with in accordance with Section 724 of the Corporations Act. Applications 
for Securities under this Prospectus will not be processed by the Company until 
after the expiry of the Exposure Period. No preference will be conferred on 
Applications lodged prior to the expiry of the Exposure Period. 

2.4 Web Site – Electronic Prospectus 

A copy of this Prospectus can be downloaded from the website of the Company 
at www.caperange.com.au or the website of Biztrak at www.biztrak.com. If you 
are accessing the electronic version of this Prospectus for the purpose of making 
an investment in the Company, you must be an Australian resident and must only 
access this Prospectus from within Australia. If you are outside Australia it is your 
responsibility to obtain all necessary approvals for the issue of the Securities 
pursuant to this Prospectus. The return of a completed Application Form will be 
taken by the Company to constitute a representation and warranty by you that 
all relevant approvals have been obtained. 

The Corporations Act prohibits any person passing onto another person an 
Application Form unless it is attached to a hard copy of this Prospectus or it 
accompanies the complete and unaltered version of this Prospectus. You may 

http://www.caperange.com.au/
http://www.biztrak.com/investor
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obtain a hard copy of this Prospectus free of charge by contacting the 
Company. 

The Company reserves the right not to accept an Application Form from a person 
if it has reason to believe that when that person was given access to the 
electronic Application Form, it was not provided together with the electronic 
Prospectus and any relevant supplementary or replacement prospectus or any of 
those documents were incomplete or altered.   

2.5 Website 

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

2.6 Forwarding-looking statements 

This Prospectus contains forward-looking statements which are identified by words 
such as ‘may’, ‘could’, ‘believes’, ‘estimates’, ‘targets’, ‘expects’, or ‘intends’ and 
other similar words that involve risks and uncertainties. 

These statements are based on an assessment of present economic and 
operating conditions, and on a number of assumptions regarding future events 
and actions that, as at the date of this Prospectus, are expected to take place. 

Such forward-looking statements are not guarantees of future performance and 
involve known and unknown risks, uncertainties, assumptions and other important 
factors, many of which are beyond the control of the Company, the Directors 
and the Company’s management.   

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

The Company does not intend 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. 

These forward looking statements are subject to various risk factors that could 
cause actual results to differ materially from the results expressed or anticipated in 
these statements. These risk factors are set out in Section 9 of this Prospectus. 

2.7 Photographs and Diagrams 

Photographs used in this Prospectus which do not have descriptions are for 
illustration only and should not be interpreted to mean that any person shown 
endorses the Prospectus or its contents or that the assets shown in them are 
owned by the Company. Diagrams used in this prospectus are illustrative only and 
may not be drawn to scale. 



 

  4 

3. INDICATIVE TIMETABLE* 

Lodgement of Prospectus with the ASIC  31 August 2017 

Lodgement of Replacement Prospectus 21 September 2017 

Opening Date 22 September 2017 

Closing Date 27 October 2017 

Issue of Securities and despatch of holding statements 3 November 2017 

Expected date for quotation on ASX 8 November 2017 

* The above dates are indicative only and may change without notice. The Company 
reserves the right to extend the Closing Date or close the Offers early without prior notice. The 
Company also reserves the right not to proceed with the Offers at any time before the issue of 
Securities to Applicants. 
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4. INVESTMENT OVERVIEW 

This Section is a summary only and is not intended to provide full information for 
investors intending to apply for Securities offered pursuant to this Prospectus. This 
Prospectus should be read and considered in its entirety. 

Item Summary Further 
information 

A. Company 

Who is the issuer 
of this 
Prospectus? 

Cape Range Limited (ACN 009 289 481) (Company or 
Cape Range).  

Section 7.1 

Who is the 
Company? 

The Company was incorporated as an unlisted public 
company limited by shares on 11 January 1988 and 
was previously listed on the Official List. 

Since the Company’s removal from the Official List on 
24 March 2016, the Company has been investigating a 
number of options with a view of acquiring a business 
and/or assets to enable the recapitalisation of the 
Company and its re-listing on the ASX.  

On 22 June 2017, the Company, Biztrak Business 
Solutions Sdn Bhd (Biztrak) and the shareholders of 
Biztrak (Biztrak Shareholders) entered into a binding 
acquisition agreement, pursuant to which the 
Company agreed to acquire 100% of the fully paid 
ordinary shares in Biztrak from the Biztrak Shareholders. 

Section 7.1  

Who Is Biztrak? Biztrak is a provider of accounting and business 
intelligence (BI) software solutions that comply with 
both Goods & Services Tax (GST) and Value-added Tax 
(VAT) regulations and the International Financial 
Reporting Standards (IFRS). The software solutions cater 
mainly to small and medium enterprises (SMEs) in Asia, 
with the majority of Biztrak’s current customers being 
located in Malaysia, Brunei and Singapore.  

Biztrak’s accounting and BI software solutions have 
been, and are deployed, by over 18,000 companies 
with more than 37,000 users in 18 countries in Asia, 
Europe and Africa, across industries such as retail, 
trading, logistics, healthcare, e-commerce, 
manufacturing, financial sectors, and higher 
education. 

Biztrak has a wholly-owned Malaysian subsidiary, 
Biztrak R&D Sdn. Bhd. (BRD), which is principally 
involved in software research and development (R&D). 

Biztrak sees the Australian and New Zealand markets 
as the logical next stage for the growth of its business. 

Section 
7.3.1 
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Item Summary Further 
information 

What is the 
industry in which 
Biztrak operates? 

Biztrak operates in the accounting software market.  
Accounting software is a type of computer software 
that assists management, bookkeepers and 
accountants to manage financial accounts and 
undertake accounting operations of an organisation in 
a specified methodology. 

The importance of accounting software is growing at a 
rapid pace owing to a rise in awareness of the benefits 
of using accounting software and the rising demand 
for real time safety in the accounting software industry. 
Subsequently, large-sized and mid-size companies are 
the major users of accounting software. Also, improved 
spending on IT infrastructure along with the rise in 
government initiatives is anticipated to boost the 
accounting software industry. 

Section 
7.3.2 

What are Biztrak’s 
technologies? 

Biztrak acquired the rights to the underlying intellectual 
property (which was originally developed in 
Melbourne, Australia) and further developed the 
product named Biztrak MSB Accounting and Business 
Intelligence Solutions (Biztrak MSB). Biztrak MSB is a 
desktop accounting software solution that complies 
with both GST/VAT regulations and IFRS and mainly 
caters to SMEs.  

Biztrak offers Biztrak MSB to its customers through 
various packages to cater for different company sizes 
and different functionality to suit its customers’ needs. 

Biztrak MSB provides an integrated series of core 
financial modules (e.g. general ledger, accounts 
receivable, accounts payable, cash management, 
system management and security, e-bridge and 
online wizard) as its base offering and can be easily 
expanded with additional add-on financial and 
distribution modules (eg inventory control, multi-
currency, sales order processing, fixed assets, 
purchase order processing and excelink). Biztrak’s 
software solutions have been constructed to allow 
ever-expanding features, while delivering to SMEs 
capabilities usually found only in costlier enterprise-
class packages.  

Biztrak’s most compelling value proposition is its 
software architecture, which facilitates seamless 
integration with other products while ensuring 
enterprise-quality BI capabilities.  

A key feature of the architecture is the e-bridge 
middleware, which has been developed and refined 
by Biztrak’s in-house staff. E-bridge is a middleware 
solution in the Biztrak MSB application that facilitates 
the Electronic Data Interchange (EDI) solution to 
bridge the information gap between various financial 
and business management applications. It features 

Section 
7.3.1 
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Item Summary Further 
information 

the exchange of data in multiple formats and in a bi-
directional manner, elasticity in communication, 
different batch modes structured in both an attended 
and unattended manner for rationalised processing of 
data. By providing seamless and automated 
integration, the e-bridge allows businesses to eliminate 
the need for manual data entry and to quickly 
achieve EDI compliance with business partners for 
maximum efficiency and minimum costs.  

Biztrak’s rapid data migration and integration 
capabilities can be marketed to SMEs that want quick 
first-time implementation and smooth add-ons. Unlike 
most competitors, the e-bridge is bundled, at no extra 
cost, as part of the software package. This suite can 
be offered to SMEs seeking integrated accounting 
and BI solutions that combine attractive price, 
scalability, robust architecture and constant upgrade 
of features and functions to achieve compliance or 
improved productivity. Its ease of use also contributes 
to a high level of customer loyalty. 

Biztrak offers Biztrak MSB to its customers through 
various packages to cater for different company sizes 
and different capabilities to suit its customers’ needs. 
Biztrak generates revenue from selling its Biztrak MSB 
product and related services to users, mainly SMEs. 

Biztrak is finalising the development of a cloud-based 
suite of services. Accounting software is shifting to 
towards cloud-based computing. The adoption of 
cloud-based accounting (Cloud Accounting) is 
becoming more widespread with the changes it brings 
to the way businesses undertake financial and 
accounting processes. The main characteristic of 
Cloud Accounting is that the accounting service 
system could be used without the need to install any 
software. 

In light of this emerging trend of Cloud Accounting, 
Biztrak sees the potential in expanding its windows-
based accounting software to cloud-base services, 
which allows the Company to transform from a 
Software as a Product (SaaP) model to a Software as a 
Service (SaaS) model where subscription fees replace 
licensing fees for existing and new customers. 

B. Business Model post Biztrak Acquisition 

What are the key 
business 
objectives and 
growth strategies 
of Biztrak? 

Following Completion of the Biztrak Acquisition, Biztrak 
aims to expand its current business and further 
strengthen its overall competitiveness in the 
accounting software and BI industries. To achieve its 
goals, Biztrak plans to leverage on its competitive 
strengths and implement the following strategies: 

(a) Product portfolio development and 

Section 7.3  
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Item Summary Further 
information 

diversification 

Expanding product lines by: 
(i) upgrading the existing Biztrak MSB 

window-based accounting software;  

(ii) developing new products i.e. cloud-
based accounting software (Biztrak 
Online) and a warehouse management 
system (Biztrak WMS); and 

(iii) further strengthening Biztrak’s research 
and development team. 

(b) Expansion of sales network into overseas markets 

In order to broaden Biztrak’s revenue stream, to 
position the company for strategic growth 
beyond the current market in the long term, 
Biztrak intends to: 
(i) establish a sales network in Australia that is 

focussed on Australian and New Zealand 
companies. This growth will be centred on 
the establishment of a Biztrak operating 
office in Sydney to further existing 
relationships and forge new distribution 
and support agreements with accounting 
groups and customers within Australia 
and New Zealand;  

(ii) strengthen its existing sales network in the 
Association of Southeast Asian Nations 
(ASEAN); and 

(iii) seek growth opportunities in other 
geographical markets, such as the 
People’s Republic of China, Saudi Arabia 
and the United Arab Emirates. 

(c) Continuing R&D 

(i) In order to increase the competitiveness 
of Biztrak’s products in the accounting 
software market, Biztrak intends to devote 
additional resources to its research and 
development team by recruiting further 
expertise so as to strengthen the research 
and development capabilities; and 

(ii) Biztrak aims to continuously provide 
training programs to its research and 
development team ensuring their skills are 
up to date with the latest technological 
developments in the accounting, 
management and communication 
industries. 
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Item Summary Further 
information 

How does the 
Company 
propose to 
generate 
revenue? 

Following Completion of the Biztrak Acquisition, the 
Company proposes to generate revenue from selling 
Biztrak MSB and Biztrak Online cloud-based products 
and services and related consultancy services to users, 
mainly SMEs, which generate revenue in the following 
ways: 

(a) Sale of software license: 

(i) SaaS Subscription Fees – annual 
subscription fees based on the usage of 
Biztrak Online with annual renewals 
required; 

(ii) Standard License Fee – one-off payment 
to purchase a perpetual license to use 
Biztrak MSB and Biztrak Online based on 
the respective product package options; 
and 

(iii) Customised License Fee – one-off 
payment for customising, personalising or 
implementing the software solutions in 
order to perform the customer's desired 
functionality; 

(b) Software Maintenance Fee: annual fee paid by 
users to receive periodic patches and upgrades 
as well as troubleshooting any issues with the 
software solutions; 

(c) Implementation and Training Fee: fee-for-service 
revenue generated from training and coaching 
on the deployment and operating of Biztrak MSB 
and Biztrak Online; and 

(d) Sale of Hardware: revenue sourced from the 
supply of computers, peripherals and networking 
equipment. 

Section 
7.3.5 

What are Biztrak’s 
sales channels? 

Biztrak undertakes sales and marketing of its products 
through the following channels: 

(a) Direct Sales: sales made through Biztrak’s sales 
offices in Malaysia; and 

(b) Authorised Business Partners and Dealers: sales 
made through the appointed business partners 
and dealers in the respective countries, primarily 
comprised of IT consultants and accountants. 

Section 
7.3.5 
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Item Summary Further 
information 

C. Key Advantages and Key Risks  

What are the key 
advantages of 
an investment in 
the Company? 

The Directors are of the view that an investment in the 
Company provides the following non-exhaustive list of 
advantages: 

(a) provides investors with exposure to a Company 
with a business model focussed on perpetual 
revenue generation through ongoing 
subscription and maintenance fees;  

(b) provides investors with exposure to an existing 
business with potential for growth in Asia, 
Australia, New Zealand and other overseas 
markets; 

(c) provides investors with the opportunity to be 
involved in a company that: 

(i) holds proprietary technology that 
provides an opportunity for investors to 
participate in expanding international 
operations and activities; 

(ii) has an opportunity to develop a number 
of commercial pathways (such as Biztrak 
Online) in order to provide value to 
investors; and 

(iii) has an experienced management team 
with strong technical experience and 
know-how. 

Section 7.2 

What are the key 
risks of an 
investment in the 
Company? 

The business, assets and operations of the Company, 
following admission to the Official List, have the 
potential to influence the operating and financial 
performance of the Company in the future. These risks 
can impact on the value of an investment in the 
Securities of the Company. 

The Board aims to manage these risks by carefully 
planning its activities and implementing risk control 
measures. Some of the risks are, however, highly 
unpredictable and the extent to which the Board can 
effectively manage them is limited.   

Based on the information available, a non-exhaustive 
list of the key risk factors affecting the Company are as 
follows: 

(a) Competition Risk: Competition in the information 
and communication technology industry is 
intense, with many such companies competing 
for market share, launching new products or 
services or introducing new technologies.  This 
factor may have a material adverse effect on 
the Company’s business in the future. 

(b) Cyber security: Cyber-attacks, data theft and 

Section 9 
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Item Summary Further 
information 

hacking may lead to compromise or even 
breach of technology platforms used by Biztrak 
customers.  Despite preventive measures 
undertaken by Biztrak, should cyber-attacks be 
successful, any data security breaches or 
Biztrak’s failure to protect confidential 
information could result in Biztrak breaching its 
obligations under applicable law or customer 
contracts, each of which would have a 
potentially material adverse impact on Biztrak’s 
reputation and financial performance. 

(c) Reliance on Key Personnel: The responsibility of 
overseeing the day-to-day operations and the 
strategic management of the Company 
depends substantially on its senior management 
and its key personnel. There can be no 
assurance given that there will be no detrimental 
impact on the Company if one or more of these 
employees cease their employment. 

(d) Foreign Currency Risks: The Company’s reported 
financial performance will be influenced by 
fluctuations in exchange rates between the 
Australian Dollar and other currencies in which it 
may earn income or accrue expenses, primarily 
the Malaysian Ringgit. Exchange rates are 
affected by numerous factors beyond the 
control of the Company, including interest rates, 
inflation and the general economic. 

(e) Litigation Risks: The Company’s agreement with 
its customers typically contains provisions which 
are designed to limit the Company’s exposure to 
any potential product liability claims. It is possible 
that the limitation provision contained in the 
Company’s customer agreements may not be 
effective as a result of existing of future laws or 
unfavourable judicial decisions. 

(f) Attracting Customers: The Company and Biztrak’s 
revenue will be affected by its ability to attract 
and retain existing customers. Various factors 
can affect the level of customers using Biztrak 
MSB and potential customers that may use 
Biztrak’s Cloud accounting software. 

(g) Risk of Reputational Damage: The Company’s 
brand is important in attracting fresh clients and 
maintaining existing clients, which may be 
affected by negative publicity generated by 
hacking, data security breach or access 
compelled by government both in Australia, 
Malaysia and in other jurisdictions in which the 
Company operates or intends to operate. 

(h) Risk Associated with Managing Rapid Growth: 
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Item Summary Further 
information 

The Company aims to experience rapid growth 
in the scope of its operating activities which may 
expand operations in new jurisdictions. This 
growth is anticipated to result in an increased 
level of responsibility where if unable to be 
managed successfully, will result in not being 
able to take advantage of market opportunities 
and execute its business plan or respond to 
competitive pressure. 

(i) Software Defects; The Company develops and 
provides software solutions to its customers to 
smoothen business operations. Any defects or 
errors in the software could result in loss of 
confidence, revenue and reputation of the 
Company. 

(j) Data Loss, Theft or Corruption Risks: The 
Company’s products involve the storage and 
transmission of client’s personal or identifying 
information regarding their employees, clients 
and suppliers, as well as their finance and payroll 
data. Any accidental or wilful security breaches, 
unauthorised access or legally compelled 
access to the Company’s client’s data may 
subject to claims by users, loss of key users, legal 
action and regulatory scrutiny. 

Additional key risks are disclosed at Section 9 of this 
Prospectus. 

D. Directors and Key Management Personnel 

Directors It is proposed that upon settlement of the Biztrak 
Acquisition: 

(a) Lim Chin Hock will be appointed to the Board;  

(b) Michael Higginson and Wayne Johnson will 
remain on the Board; and 

(c) John Georgiopoulos will resign from the Board.   

The profiles of each of the Directors and Proposed 
Director is set out in Sections 8.2 and 8.3. Details of the 
personal interests of each of the above individuals are 
set out in Section 8.9. 

Sections 8.1, 
8.2, 8.3 and 
8.9 

Other Key 
Management 
Personnel 

In addition to the Directors listed above, Biztrak 
employs the following senior management personnel: 

(a) Mr Ong Rui Yuan –Chief Executive Officer of the 
Company; 

(b) Ms See Sheow Foong – Chief Executive Officer 
Biztrak;  

(c) Ms Ong Geok Moi – Vice President, Human 
Resources & Administration; and 

Sections 8.4 
and 8.5 
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Item Summary Further 
information 

(d) Mr Woo Chee Chong – Chief Technology Officer. 

What are the 
Director’s 
interests in the 
Company? 

Each Director’s interest and the Proposed Director’s 
interest in the Company is set out at Section 8.9. 

Section 8.9 

E. Financial Information 

What is the key 
financial 
information for 
the Company? 

Refer to Section 10 and the Investigating Accountant’s 
Report in Section 11 for a discussion in respect of the 
key financial information of the Company and Biztrak. 

Over the past three financial years, Biztrak has 
reported average revenues of approximately 
$1,000,000 and average profits of approximately 
$350,000. 

Over the past three financial years, the Company has 
reported average revenues of approximately $57,000 
and average losses of approximately $218,000. The 
Company does not believe this financial information to 
be material to the prospects of the Company as this 
financial information was generated when the 
Company had no interest in Biztrak. 

Investors should note that past performance may not 
be a guide to future performance. 

Sections 10 
and 11 

How will the 
Company fund 
its activities? 

The funding for the Company’s activities over the next 
two years will be generated from a combination of the 
money raised under the Public Offer, existing cash 
reserves and revenues generated from business 
activities. 

Section 7.5 

What is the 
financial outlook 
for the 
Company? 

The reviewed pro-forma statement of financial position 
for the Company as at 30 June 2017 (which assumes 
settlement of the Biztrak Acquisition and completion of 
the Offers) is set out in the Investigating Accountant’s 
Report in Section 11. 

Biztrak expects to continue as a profitable business 
following completion of the Offers and its listing on ASX 
and anticipates increasing revenues following the 
release of Biztrak Online and increased marketing. 

Section 10.4 
and 11 

F. Offers 

What is being 
offered? 

Public Offer 

The minimum amount to be raised under the Public 
Offer is $4,500,000. The Company may accept 
oversubscriptions for up to a further 7,500,000 Shares at 
an issue price of $0.20 per Share to raise a further 
$1,500,000, being $6,000,000 in total. 

The purpose of the Public Offer is to facilitate an 
application by the Company for admission of the 

Sections 6.1, 
6.2, 6.3 and 
7.5 
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information 

Company to the Official List and to position the 
Company to seek to achieve the objectives stated at 
Section B above. 

The Board believes that on completion of the Public 
Offer, the Company will have sufficient working capital 
to achieve its objectives. 

The Company intends to apply funds raised from the 
Public Offer, together with existing cash reserves, 
following admission of the Company to quotation on 
the Official List in the manner set out in the table in 
Section 7.5. 

Consideration Offer 
This Prospectus also contains an offer of Shares and 
Performance Rights in which only the Biztrak 
Shareholders (or their respective nominees) are eligible 
to participate. The issue of Shares and Performance 
Rights under the Consideration Offer forms the 
consideration payable by the Company for the Biztrak 
Shares held by the Biztrak Shareholders. 

You should not complete an application form in 
relation to the Consideration Offer unless specifically 
directed to do so by the Directors. 

Convertible Note Offer 
The Convertible Note Offer is a specific offer made to 
the Convertible Note Holders. As such, Shares offered 
under the Convertible Note Offer will be allocated and 
issued to Convertible Note Holders only. 

What will the 
Company’s 
capital structure 
look like after 
completion of 
the Offers? 

The Company’s capital structure on a post Offer basis 
is set out in Section 7.6. 

Section 7.6 

Will any of the 
Securities issued 
under the Offers 
be subject to 
escrow? 

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

The Company understands that certain Securities to be 
issued under the Consideration Offer and the 
Convertible Note Offer may be classified by ASX as 
restricted securities and will be required to be held in 
escrow for up to 24 months from the date of 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 their Shares in a timely 
manner. 

The Company will announce to ASX full details 

Section 7.9 
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Item Summary Further 
information 

(quantity and duration) of the Securities required to be 
held in escrow prior to the Shares commencing trading 
on ASX. 

Will the Securities 
issued under the 
Offers be 
quoted? 

Application for quotation of all Shares issued under the 
Offers will be made to ASX no later than 7 days after 
the date of this Prospectus. 

Subject to the Company being admitted to the Official 
List, all Shares issued under the Public Offer will be 
quoted for trading by ASX.  

The Company will not apply for quotation of the 
Performance Rights or the Convertible Notes. 

Section 6.5 

What are the key 
dates of the 
Offers? 

The key dates of the Offers are set out in the indicative 
timetable in Section 3. 

Section 3 

What is the 
minimum 
investment size 
under the Public 
Offer? 

Applications under the Public Offer must be for a 
minimum of $2,000 worth of Shares (10,000 Shares) and 
thereafter, in multiples of $500 worth of Shares (2,500 
Shares). 

 

Section 6.4 

Are there any 
conditions to the 
Offers? 

The Offers are conditional on the Biztrak Agreement 
becoming unconditional, save for the Condition 
relating to completion of the Offers. 

If the Condition is not satisfied, the Biztrak Acquisition 
and the Offers will not proceed. 

If the minimum subscription to the Public Offer of 
$4,500,000 is not raised within 3 months after the date 
of this Prospectus, the Company will not issue any 
Shares and will repay all application monies for the 
Shares within the time prescribed under the 
Corporations Act, without interest. 

Sections 2.2 
and 6.2 

Who is the Lead 
Manager to the 
Offer? 

Novus Capital Limited has been engaged to act as 
lead manager to the Public Offer on the terms and 
conditions of the mandate summarised in Section 13.3.  

Sections 6.9 
and 13.3 

G. Use of proceeds 

How will the 
proceeds of the 
Public Offer be 
used? 

The Public Offer proceeds and the Company’s existing 
cash reserves will be used for: 

(a) product portfolio development and 
diversification; 

(b) expansion of sales networks into Australia, New 
Zealand and other overseas markets; 

(c) research and development;  

(d) working capital; and 

Section 7.5 
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Item Summary Further 
information 

(e) the expenses of the Offers;  

further details of which are set out in Section 7.5.  

H. Additional information 

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

No brokerage, commission or duty is payable by 
Applicants on the acquisition of Securities under the 
Offers. 

Section 6.9 

What are the tax 
implications of 
investing in 
Securities? 

Shareholders may be subject to Australian tax on any 
future dividends and possibly capital gains tax on a 
future disposal of Securities issued under this 
Prospectus. 

The tax consequences of any investment in Securities 
will depend upon an investor’s particular 
circumstances. Applicants should obtain their own tax 
advice prior to deciding whether to subscribe for 
Securities offered under this Prospectus. 

Section 7.10 

What are the 
corporate 
governance 
principles and 
policies of the 
Company? 

To the extent applicable, in light of the Company’s size 
and nature, the Company has adopted The 
Corporate Governance Principles and 
Recommendations (3rd Edition) as published by ASX 
Corporate Governance Council (Recommendations). 

The Company’s main corporate governance policies 
and practices as at the date of this Prospectus are 
outlined in Section 12 of this Prospectus.  

In addition, the Company’s full Corporate 
Governance Plan is available from the Company’s 
website (www.caperange.com.au). 

Prior to listing on the ASX, the Company will announce 
its main corporate governance policies and practices 
and the Company’s compliance and departures from 
the Recommendations. 

Section 12 

Where can I find 
more 
information? 

(a) by speaking to the Lead Manager, Novus 
Capital on +61 2 9375 0127. 

(b) by speaking to your sharebroker, solicitor, 
accountant or other independent professional 
adviser. 

(c) by contacting the Company Secretary on  
+61 42 999 5000. 

(d) by contacting the Share Registry on+61 8 9389 
8033. 

 

http://www.caperange.com.au/
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5. CHAIRMAN’S LETTER 

Dear Investor 

On behalf of the Directors and the Proposed Director of Cape Range Limited (Company), I 
am delighted to present this Prospectus for the purpose of making Offers and seeking 
admission to the Official List. In that regard, I invite you to subscribe for Shares and become a 
Shareholder of the Company. 

The principal objective of the Company is to complete the Biztrak Acquisition and then 
expand and grow the already profitable Biztrak business and its research and development 
programme, whilst at the same time opening new markets for Biztrak’s software and services 
across Asia, Australia and New Zealand.    

The Company is seeking to raise $4,500,000 through the issue of 22,500,000 Shares at a price 
of $0.20 per Share, with the ability to accept oversubscriptions of a further 7,500,000 Shares an 
issue price of $0.20 per Shares to raise an additional $1,500,000. 

On 22 June 2017, the Company entered into an agreement to acquire 100% of the issued 
capital of Biztrak Business Solutions Sdn. Bhd (Biztrak), a Malaysian company involved in the 
provision of accounting and business intelligence software solutions. Biztrak distributes and 
supports Biztrak’s software solutions throughout Asia. In turn, Biztrak has a wholly-owned 
Malaysian subsidiary, Biztrak R&D Sdn. Bhd., which is committed to ongoing software research 
and development (R&D). 

Biztrak is a provider of accounting and business intelligence (BI) software solutions that 
comply with both Goods & Services Tax and Value-added Tax regulations and the 
International Financial Reporting Standards. The software solutions cater mainly to small and 
medium enterprises in Asia, with the majority of its current customers originating from 
Malaysia, Brunei and Singapore. The Company’s accounting and BI software solutions have 
been, and are deployed, by over 18,000 companies with more than 37,000 users in 18 
countries across industries such as retail, trading, logistics, healthcare, e-commerce, 
manufacturing, financial sectors and higher education. 

Biztrak views the Australian and New Zealand markets as the logical next development phase 
for growth of its business, which includes cloud based solutions targeted at Australian and 
New Zealand companies with subsidiaries and business interests in Asia.  

Biztrak markets its software solutions through direct sales and authorised channels and 
dealers. Biztrak operates its sales, marketing, R&D and support activities from Malaysia, but 
intends to open an office in Sydney, Australia.  

The Company has a Board and management team with the requisite skills and experience to 
pursue the Company’s strategy of business development and software engineering in 
accounting, distribution and BI software solutions. The Biztrak business has a proven track 
record of performance and delivery in these market segments. 

This Prospectus contains information about the Company, Biztrak, the Offers and the 
Acquisition. It also contains detailed information in Section 9 about the potential risks of 
investing in the Company. I encourage you to read this Prospectus carefully and completely, 
and consult with your professional advisers if required.  

On behalf of the Board and the Biztrak Shareholders, I recommend the Public Offer to you 
and look forward to welcoming you as a Shareholder. 

Yours sincerely 

Wayne Johnson 
Chairman 
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6. DETAILS OF THE OFFERS 

6.1 The Public Offer 

Pursuant to this Prospectus, the Company invites applications for not less than 
22,500,000 Shares at an issue price of $0.20 per Share to raise not less than 
$4,500,000. 

The Company may accept oversubscriptions of up to a further $1,500,000 
through the issue of up to a further 7,500,000 Shares at an issue price of $0.20 
each under the Public Offer. The maximum amount which may be raised under 
this Prospectus is therefore $6,000,000.   

The Shares offered under this Prospectus will rank equally with the existing Shares 
on issue. A summary of the material rights and liabilities attaching to the Shares is 
set out in Section 14.2. 

6.2 Minimum subscription 

If the minimum subscription to the Public Offer of $4,500,000 is not raised within 3 
months after the date of this Prospectus, the Company will not issue any Shares 
and will repay all application monies for the Shares within the time prescribed 
under the Corporations Act, without interest. 

6.2.1 Additional Offers 

(a) Consideration Offer 

The Consideration Offer consists of the issue of 30,000,000 Shares and 
30,000,000 Performance Rights to iFree Group (International) Limited, 
Ong Rui Yuan and Ong Geok Moi in consideration for the acquisition by 
the Company of all the Biztrak Shares. Accordingly, only iFree Group 
(International) Limited, Ong Rui Yuan and Ong Geok Moi may accept 
the Consideration Offer.  

Set out below is the number of Securities to be issued to each of the 
Biztrak Shareholders under the Consideration Offer: 

Party Shares Class A 
Performance 

Right 

Class B 
Performance 

Right 

Ong Rui Yuan 4,500,000 1,500,000 3,000,000 

Ong Geok Moi 1,500,000 500,000 1,000,000 

iFree Group 
(International) 
Limited 

24,000,000 8,000,000 16,000,000 

TOTAL 30,000,000 10,000,000 20,000,000 
 
A personalised application form in relation to the Consideration Offer 
will be issued to each of iFree Group (International) Limited, Ong Rui 
Yuan and Ong Geok Moi together with a copy of this Prospectus. 
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(b) Convertible Note Offer 

The Convertible Note Offer consists of the issue of 3,500,000 Shares to the 
Convertible Note Holders upon conversion of the Convertible Notes. 
Accordingly, only the Convertible Note Holders may accept the 
Convertible Note Offer. A personalised Application Form in relation to 
the Convertible Note Offer will be issued to the Convertible Note Holders 
together with a copy of this Prospectus. 

6.3 Purpose of the Offers  

The primary purposes of the Offers are to: 

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

(b) provide the Company with additional funding to commercialise its 
intellectual property interests and provide the Company with further 
working capital; and 

(c) remove the need for an additional disclosure document to be issued 
upon: 

(i) the sale of any Shares that are to be issued under the Public 
Offer by retail investors; or  

(ii) the sale of any Securities issued under the Consideration Offer 
by the Biztrak Shareholders; and 

(iii) the sale of any Shares issued under the Convertible Note Offer 
by Convertible Note Holders. 

The Company intends to apply the funds raised under the Public Offer along 
with its current cash reserves post the Biztrak Acquisition in the manner detailed 
in Section 7.5. 

6.4 Applications under the Public Offer 

Applications for Shares under the Public Offer must be made using the 
Application Form. 

Applications for Shares must be for a minimum of 10,000 Shares ($2,000) and 
thereafter in multiples of 2,500 Shares ($500) and payment for the Shares must be 
made in full at the issue price of $0.20 per Share. 

Completed Application Forms must be mailed or delivered to the address set 
out on the Application Form by no later than the Closing Date. Application 
monies must be received by no later than the Closing Date. Application monies 
can be remitted electronically by either: 

• BPAY – details of which are included on the Application Form  

• Direct credit to the Company – details of which are included below and 
on the Application Form 
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Name of Account Cape Range Ltd – Subscription 
Account 

Bank Westpac Banking Corporation 

Bank address 109 St Georges Tce, Perth, Western 
Australia 6000 

BSB 036 000 

Account number 12 6353 

BIC or Swift code WPACAU2S 

   
• Direct credit to the Lead Manager - details of which are included below 

and on the Application Form 

Name of Account Novus Capital Limited Trust 
Account 

Bank Commonwealth Bank of Australia 

Bank address 48 Martin Place, Sydney, NSW 2000 

BSB 062 022 

Account number 1009 8793 

BIC or Swift code ctbaau2s 

 
Completed Application Forms and accompanying cheques, made payable to 
“Cape Range Limited” and crossed “Not Negotiable”, must be mailed or 
delivered to the address set out on the Application Form by no later than the 
Closing Date.   

The Company reserves the right to close the Public Offer early. 

6.5 ASX listing 

Application for Official Quotation by ASX of the Shares offered pursuant to this 
Prospectus will be made within 7 days after the date of this Prospectus. 

If the Shares are not admitted to Official Quotation by ASX before the expiration 
of 3 months after the date of issue of this Prospectus, or such period as varied by 
the ASIC, the Company will not issue any Shares and will repay all application 
monies for the Shares within the time prescribed under the Corporations Act, 
without interest. 

The fact that ASX may grant Official Quotation to the Shares is not to be taken in 
any way as an indication of the merits of the Company or the Shares now 
offered for subscription. 

The Performance Rights to be issued pursuant to the Consideration Offer will not 
be admitted to quotation on the ASX, however, an application for Official 
Quotation will be made with respect to the underlying Shares issued upon 
conversion of the Performance Rights. 
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6.6 Issue of Securities and Allocation Policy 

(a) General 

Subject to the Minimum Subscription being achieved and the 
satisfaction of the Condition, the issue of Securities offered by this 
Prospectus will take place as soon as practicable after the Closing Date 
and in accordance with the timetable set out in Section 3. 

(b) Public Offer 

The allocation of Shares under the Public Offer will be determined by 
the Board in consultation with the Proposed Director and the 
Company’s advisers. There is no guaranteed allocation of Shares under 
the Public Offer.  

The Board reserves the right to reject any Application or to allocate any 
Applicant fewer Shares than the number applied for at its sole 
discretion. Where the number of Shares issued is less than the number 
applied for, or where no issue is made, surplus Application monies will be 
refunded (without interest) to the Applicant as soon as practicable after 
the Closing Date.   

The Company’s decision on the number of Shares to be allocated to an 
Applicant will be final. 

(c) Consideration Offer 

The Consideration Offer is a specific offer made to the Biztrak 
Shareholders. As such, Securities offered under the Consideration Offer 
will be allocated and issued to the Biztrak Shareholders only. 

(d) Convertible Note Offer 

The Convertible Note Offer is a specific offer made to Convertible Note 
Holders. As such, Shares offered under the Convertible Note Offer will be 
allocated and issued to the Convertible Note Holders only. 

(e) Acceptance of Applications 

A completed Application Form is an offer by you to the Company to 
apply for the amount of Securities specified in the Application Form on 
the terms and conditions set out in this Prospectus (including any 
supplementary or replacement document) and the Application Form. 
To the extent permitted by law, an Application by an Applicant is 
irrevocable. 

Under the Public Offer, an Application may be accepted in respect of 
the full amount, or any amount lower than that specified in the 
Application Form, without further notice to the Applicant. Acceptance 
of an Application will give rise to a binding contract on allocation of 
Shares to successful Applicants. 

(f) Defects in Applications 

If an Application Form is not completed correctly or if the 
accompanying payment is the wrong amount, the Company may, in its 
discretion, still treat the Application Form to be valid. The Company’s 
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decision to treat an Application as valid, or how to construe, amend or 
complete it, will be final. 

(g) Interest 

Pending the issue of the Securities or payment of refunds pursuant to this 
Prospectus, all Application monies will be held by the Company in trust 
for Applicants in a separate bank account as required by the 
Corporations Act. The Company, however, will be entitled to retain all 
interest that accrues on the bank account and each Applicant waives 
the right to claim interest. 

(h) Discretion regarding the Offers 

The Company reserves the right to close the Offers early, extend the 
Offers, accept late Applications either generally or in particular cases, 
reject any Application, or allocate to any Applicant under the Public 
Offer fewer Shares than the amount applied for. Applications received 
under the Offers are irrevocable and may not be varied or withdrawn 
except as required by law. 

6.7 Applicants outside Australia 

This Prospectus does not, and is not intended to, constitute an offer in any place 
or jurisdiction, or to any person to whom, it would not be lawful to make such an 
offer or to issue this Prospectus. The distribution of this Prospectus in jurisdictions 
outside Australia may be restricted by law and persons who come into 
possession of this Prospectus should seek advice on and observe any of these 
restrictions. Any failure to comply with such restrictions may constitute a violation 
of applicable securities laws. 

No action has been taken to register or qualify the Securities or otherwise permit 
a public offering of the Securities the subject of this Prospectus in any jurisdiction 
outside Australia. Applicants who are resident in countries other than Australia 
should consult their professional advisers as to whether any governmental or 
other consents are required or whether any other formalities need to be 
considered and followed. 

If you are outside Australia it is your responsibility to obtain all necessary 
approvals for the issue of the Securities pursuant to this Prospectus. The return of 
a completed Application Form will be taken by the Company to constitute a 
representation and warranty by you that all relevant approvals have been 
obtained. 

(a) Hong Kong 

WARNING: This document has not been, and will not be, registered as a 
prospectus under the Companies (Winding Up and Miscellaneous 
Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised 
by the Securities and Futures Commission in Hong Kong pursuant to the 
Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong 
(SFO). No action has been taken in Hong Kong to authorise or register this 
document or to permit the distribution of this document or any documents 
issued in connection with it. Accordingly, the Shares have not been and 
will not be offered or sold in Hong Kong other than to "professional 
investors" (as defined in the SFO). 
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No advertisement, invitation or document relating to the Shares has been 
or will be issued, or has been or will be in the possession of any person for 
the purpose of issue, in Hong Kong or elsewhere that is directed at, or the 
contents of which are likely to be accessed or read by, the public of Hong 
Kong (except if permitted to do so under the securities laws of Hong Kong) 
other than with respect to Shares that are or are intended to be disposed 
of only to persons outside Hong Kong or only to professional investors (as 
defined in the SFO and any rules made under that ordinance). No person 
allotted Shares may sell, or offer to sell, such securities in circumstances that 
amount to an offer to the public in Hong Kong within six months following 
the date of issue of such securities. 

The contents of this document have not been reviewed by any Hong Kong 
regulatory authority. You are advised to exercise caution in relation to the 
Public Offer. If you are in doubt about any contents of this document, you 
should obtain independent professional advice.  

(b) Singapore 

This document and any other materials relating to the Shares have not 
been, and will not be, lodged or registered as a prospectus in Singapore 
with the Monetary Authority of Singapore. Accordingly, this document and 
any other document or materials in connection with the Public Offer or 
sale, or invitation for subscription or purchase, of Shares, may not be issued, 
circulated or distributed, nor may the Shares be offered or sold, or be 
made the subject of an invitation for subscription or purchase, whether 
directly or indirectly, to persons in Singapore except pursuant to and in 
accordance with exemptions in Subdivision (4) Division 1, Part XIII of the 
Securities and Futures Act, Chapter289 of Singapore (SFA), or as otherwise 
pursuant to, and in accordance with the conditions of any other 
applicable provisions of the SFA. 

This document has been given to you on the basis that you are (i) an 
existing holder of Shares, (ii) an “institutional investor” (as defined in the 
SFA) or (iii) a “relevant person” (as defined in Section 275(2) of the SFA). In 
the event that you are not an investor falling within any of the categories 
set out above, please return this document immediately. You may not 
forward or circulate this document to any other person in Singapore. 

Any offer is not made to you with a view to the Shares being subsequently 
offered for sale to any other party. There are on-sale restrictions in 
Singapore that maybe applicable to investors who acquire Shares. As 
such, investors are advised to acquaint themselves with the SFA provisions 
relating to resale restrictions In Singapore and comply accordingly. 

(c) Malaysia 

No approval from the Shares Commission of Malaysia has been or will be 
obtained in relation to any offer of Shares. The Shares may not be offered 
or sold in Malaysia except pursuant to, and to persons prescribed under, 
Part I of Schedule 6 of the Malaysian Capital Markets and Services Act. 

(d) New Zealand 

This document has not been registered, filed with or approved by any New 
Zealand regulatory authority under or in accordance with the Securities 
Act 1978 (New Zealand). The Shares are not being offered or sold in New 
Zealand, or allotted with a view to being offered for sale in New Zealand, 
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and no person in New Zealand may accept a placement of Shares other 
than to: 

(i) persons whose principal business is the investment of money or who, 
in the course of and for the purposes of their business, habitually 
invest money; or 

(ii) persons who are each required to: 

(A) pay a minimum subscription price of at least NZ$500,000 for the 
securities before allotment or 

(B) have previously paid a minimum subscription price of at least 
NZ$500,000 for Shares in a single transaction before the 
allotment of such Shares and such allotment was not more than 
18 months prior to the date of this document. 

(e) United Kingdom 

Neither the information in this document nor any other document relating 
to the Public Offer has been delivered for approval to the Financial 
Conduct Authority in the United Kingdom and no prospectus (within the 
meaning of Section 85 of the Financial Services and Markets Act 2000, as 
amended (FSMA)) has been published or is intended to be published in 
respect of the Shares. This document is issued on a confidential basis to 
“qualified investors” (within the meaning of Section 86(7) of FSMA) in the 
United Kingdom, and the Shares may not be offered or sold in the United 
Kingdom by means of this document, any accompanying letter or any 
other document, except in circumstances which do not require the 
publication of a prospectus pursuant to Section 86(1) FSMA. This document 
should not be distributed, published or reproduced, in whole or in part, nor 
may its contents be disclosed by recipients to any other person in the 
United Kingdom. 

Any invitation or inducement to engage in investment activity (within the 
meaning of Section 21 of FSMA) received in connection with the issue or 
sale of the Shares has only been communicated or caused to be 
communicated and will only be communicated or caused to be 
communicated in the United Kingdom in circumstances in which Section 
21(1) of FSMA does not apply to the Company. In the United Kingdom, this 
document is being distributed only to, and is directed at, persons (i) who 
have professional experience in matters relating to investments falling 
within Article 19(5) (investment professionals) of the Financial Services and 
Markets Act 2000 (Financial Promotions) Order 2005 (FPO), (ii) who fall 
within the categories of persons referred to in Article 49(2)(a) to (d) (high 
net worth companies, unincorporated associations, etc) of the FPO or (iii) 
to whom it may otherwise be lawfully communicated (together relevant 
persons). The investments to which this document relates are available 
only to, and any invitation, offer or agreement to purchase will be 
engaged in only with, relevant persons. Any person who is not a relevant 
person should not act or rely on this document or any of its contents. 

6.8 Offer not underwritten 

The Public Offer is not underwritten. 
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6.9 Lead Manager and commissions payable 

The Company has appointed Novus Capital Limited (AFSL: 238168) (Novus) as 
lead manager to the Public Offer on the terms summarised in Section 13.3. 

Novus provides specialised corporate and stock broker advisory services 
principally to privately owned businesses, small to medium sized public, ASX 
listed companies while providing stock broker services to its network of high net 
worth and retail customers from its five offices around Australia.  

Novus specifically targets enterprises with a market capitalisation of $150 million 
and below, a sector which has not traditionally been well serviced by other 
financial market participants. Novus’ experience within this sector makes Novus 
well positioned to service its clients. Many of the executives of Novus have 
worked together as a team for several years in providing advisory services. These 
executives have been responsible for advising clients on and/or arranging equity 
and debt capital in excess of $4.0 billion. 

The Novus advisory team continues to build upon its reputation in the 
marketplace for success in completing transactions and for supporting capital 
raisings for companies and businesses in the small to mid-sized capitalisation 
sector of the market. 

The Company has agreed to pay Novus the following in respect of its role as 
lead manager to the Public Offer: 

(a) a sponsoring broker fee and lead manager’s fee of $25,000 (plus GST) 
upon the successful admission of the Company to the Official List; 

(b) a monthly payment of $5,000 (plus GST) until completion of the Public 
Offer or a maximum of 3 months, unless otherwise agreed by the 
Company and Novus; 

(c) a brokerage fee of 5% (plus GST) of the total amount raised pursuant to 
the Public Offer by Novus and brokers engaged by Novus and the 
Company (with Novus’ consent); 

(d) a management fee of 1% (plus GST) of the total amount raised pursuant 
to the Public Offer; and 

(e) a corporate performance success fee of 500,000 Shares on the 
successful completion of the Public Offer on the basis that the Minimum 
Subscription is raised, which shall increase to a maximum of 750,000 
Shares on a pro-rata basis if the Maximum Subscription is raised; 

Novus will also have the first right of refusal to act as lead manager, financial 
advisor, sponsoring broker and or possible conditional underwriter in respect of 
any capital raising conducted by the Company or its subsidiaries within a period 
of 24 months following the Company’s successful admission to the Official List. 

In addition to the above fees payable to Novus, the Company reserves the right 
to issue up to an additional 1,000,000 Shares to other brokers that assist with 
raising funds under the Public Offer. 

Noblemen Ventures Pty Limited, a company of which Wayne Johnson is a 
director, is licensed under the Novus Capital Limited AFSL to carry out the 
provision of financial services. Mr Johnson and Noblemen Ventures Pty Limited 
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will not be apportioned any fees payable by the Company to Novus Capital 
Limited in consideration for them acting as lead manager to the Public Offer. 
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7. COMPANY OVERVIEW 

7.1 Company Overview 

Cape Range is an unlisted public company that was previously listed on the 
Official List (ASX code: CAG). Since the Company’s removal from the Official List 
on 24 March 2016, the Company has been investigating a number of options 
with a view of acquiring a business and/or assets to enable the recapitalisation 
of the Company and its re-listing on the ASX. 

On 22 June 2017, the Company, Biztrak and the shareholders of Biztrak (Biztrak 
Shareholders) entered into a binding acquisition agreement (Biztrak 
Agreement), pursuant to which the Company agreed to acquire 100% of the 
fully paid ordinary shares in Biztrak (Biztrak Shares) from the Biztrak Shareholders 
(Biztrak Acquisition). The Group’s structure upon Completion of the Biztrak 
Acquisition is set out in the diagram below: 

 

Cape Range Limited 
(Australian Public Company) 

 
100% 

Biztrak Business Solutions Sdn. Bhd.  
(Malaysian-incorporated Private 

Company) 

 
100% 

Biztrak R&D Sdn. Bhd.  
(Malaysian-incorporated Private 

Company) 
 

A summary of the material terms of the Biztrak Agreement together with 
summaries of key agreements are set out at Section 13 of this Prospectus. 

The consideration payable by the Company to the Biztrak Shareholders consists 
of 30,000,000 Shares and 30,000,000 Performance Rights (the terms and 
conditions of which are set out in Section 14.3.  Broadly, the performance 
milestones of the Performance Rights are linked to: 

(a) completing the development of Biztrak’s new product offering – Biztrak 
Online; and 

(b) meeting specified earnings milestones over the period ended 31 
December 2019. 

7.2 Key Investment Highlights 

The Directors are of the view that an investment in the Company provides the 
following non-exclusive list of advantages: 

(a) provides investors with exposure to a Company with a business model 
focussed on perpetual revenue generation through ongoing 
subscription and maintenance fees;  
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(b) provides investors with exposure to an existing business with potential for 
growth through the development of its cloud-based accounting 
software and BI applications; 

(c) provides investors with the opportunity to invest in a company that is 
dedicated to: 

(i) establishing a sales network in Australia that is focussed on 
Australian and New Zealand companies; 

(ii) strengthening its existing sales network in ASEAN countries;  

(iii) seeking growth opportunities in other geographical markets; 
and 

(iv) devoting additional resources to its R&D team by recruiting 
further expertise so as to strengthen the R&D capabilities. 

(d) provides investors with the opportunity to be involved in a company 
that: 

(i) holds proprietary technology that provides an opportunity for 
investors to participate in expanding international operations 
and activities; 

(ii) has an opportunity to develop a number of commercial 
pathways in order to provide value to its investors; and 

(iii) has an experienced management team with strong technical 
experience and know-how. 

7.3 Biztrak’s Business Model and Overview 

7.3.1 Biztrak Background 

Biztrak was founded on 26 December 1995 and acquired intellectual property 
rights relating to accounting software in 2003 from a financial and business 
management software company that originated in Melbourne, Australia. 
Through years of extensive research and development (R&D), Biztrak has re-
designed and re-engineered the accounting, distribution and management 
software resulting in the current version of the Biztrak MSB accounting and 
business intelligence solutions described below.   

In addition, Biztrak has a wholly-owned Malaysian subsidiary, Biztrak R&D Sdn. 
Bhd. (Biztrak R&D) which is principally involved in software research and 
development (R&D). 

Biztrak has acquired the rights to, and further developed, a product named 
Biztrak MSB Accounting and Business Intelligence Solutions (Biztrak MSB), a 
desktop accounting software solution that complies with both Goods & Services 
Tax (GST) and Value-Added Tax (VAT) regulations, as well as International 
Financial Reporting Standards (IFRS).  The software solutions predominantly cater 
to small and medium enterprises (SMEs) in Asia with the majority of its current 
customers being located in Malaysia, Brunei and Singapore.  

Biztrak’s accounting and BI software solutions have been, and are deployed, by 
over 18,000 companies with more than 37,000 users in 18 countries in Asia, 
Europe and Africa, across industries such as retail, trading, logistics, healthcare, 
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e-commerce, manufacturing, financial sectors, and higher education.  Biztrak 
sees the Australian and New Zealand markets as the logical next stage for the 
growth of its business. 

The Board expects that demand for management and decision making tools will 
grow significantly. Notably with compliance and just in time logistic 
management, multi-currency and financial reporting which has resulted in 
increasing demand for accurate and timely reporting requirements for 
management. The Board is of the view that the existing information systems, 
combined with their integration to existing (incumbent) management systems, 
provides significant opportunity for the targeting by Biztrak of, in particular, 
Australian and New Zealand companies.  

7.3.2 Global accounting software market 

Biztrak operates within the global accounting software market. Accounting 
software belongs to a type of computer software that assists bookkeepers and 
accountants to manage financial accounts and undertake accounting 
operations of an organisation in a specified methodology. 

(a) Size of market 

According to an extract obtained from a report published by Global 
Info Research in May 2017, “Global Accounting Software Market by 
Manufacturers, Regions, Type and Application, Forecast to 2022”1:  

(i) the global revenue of the accounting software market was 
valued at US$10.69 billion in 2016 and is expected to reach 
US$11.40 billion in 2017; and 

(ii) the Asia Pacific region is expected to be the fastest growing 
market for accounting software services during the forecast 
period, and is expected to grow from US$0.94 billion in 2012 to 
US$1.30 billion in 2017 (a five year compounded growth rate of 
7.10 %). 

In the past few years, the importance of accounting software is growing 
at a rapid pace owing to a rise in awareness of the benefits of using 
accounting software and the rising demand for real time safety in the 
accounting software industry. Subsequently, large-sized and mid-size 
companies are the major users of accounting software. Also, improved 
spending on IT infrastructure along with the rise in government initiatives 
is anticipated to boost the accounting software industry. 

(b) Structure of market 

The global accounting software market is segmented on the basis of 
type, application, deployment and geography: 

(i) Type: the accounting software industry market is segmented 
into online solutions accounting software and desktop solutions 
accounting software; 

                                                   

1 Available online at http://www.reportsnreports.com/purchase.aspx?name=1009510.  Global Info Research has not 
consented to the inclusion of this information in the Prospectus. 

http://www.reportsnreports.com/purchase.aspx?name=1009510
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(ii) Application: the accounting software industry market is 
segmented into manufacturing, services, retail and other similar 
markets; 

(iii) Deployment: the accounting software industry market is 
segmented into cloud-based and on-premises solutions. The 
“on-premises” business accounting software currently accounts 
for the highest market share. This software provides features like 
workflow streamlining, budgeting, asset management and 
reporting, especially for large complex accounting functions. It 
also offers a framework for lining up marketing objectives and 
execution across various business units, functions or product 
lines. 

(iv) Geography: the accounting software industry is a global 
industry spanning Latin America, Europe, North America, Asia 
Pacific, the Middle East and Africa. 

Asia Pacific regions, such as India and China, are one of the 
fastest growing software markets in the world, wherein leading 
global software players such as Microsoft, Accenture and 
Oracle are present. Increasing IT spending and rising awareness 
about the benefits of accounting software (as compared to 
paper based accounting system) is expected to boost revenue 
growth in the Asia Pacific accounting software market in the 
coming years. 

(c) Competitive landscape 

The global accounting software market has a number of players of 
varying size and complexity. 

The key global players in accounting software market can be summed 
up as FreshBooks, Acclivity Group, Intuit, Intacct, Microsoft, Infor, Epicor, 
Workday, Unit4, Kingdee, Assit cornerstone, Aplicor, Oracle, Red Wing 
Software, Sage Group, SAP, Xero, FinancialForce, Deltek, Wave 
Accounting, Xpenditure, Yendo and Zoho.   

In Australia and New Zealand, MYOB dominates the market.  Biztrak 
currently has no market share in Australia and New Zealand and intends 
to leverage its Asian customers and relationships as it enters the 
Australian and the trans-Tasman markets. 

(d) Evolution of the market 

Factors such as the rising demand for advanced operations in finance 
along with the increasing quantity of data from sources such as online 
applications for loan, banking transactions, online and in- store sales, 
social media and stock commodities need to be collaborated to gain 
an operational functionality. On the other hand, factors such as 
analysing and managing large databases and irrelevant data 
generated from numerous sources can provide misleading data on 
consumer behaviour. 

The inception of big data and analytics technologies has enabled 
organisations to convert unstructured and semi-structured data into 
structured and concrete data. Precision can be ensured with reliability 
and timely data submission. The latest trends gaining traction in the 
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accounting software industry is the rise of business accounting mobile 
applications. These applications can encompass day-to-day 
accounting tasks such as sending invoices, accepting payments, 
logging expenses, tracking receipts and planning budgets. 

With technology and decision-making continuing to drive innovation 
and the creation of emerging disruptive businesses, management finds 
itself striving for real time information and decision support systems to be 
at the ready.  

Technology and business needs of today are resulting in organisations 
needing to move quicker and in an adaptive manner due to increased 
business competition and consumer demands. 

The major trend across software generally over the past decade has 
been to move towards cloud-based or online solutions, with accounting 
software being no exception. This adoption of cloud-based accounting 
(Cloud Accounting) is becoming more widespread with the changes it 
brings to the way businesses undertake financial and accounting 
processing and management.  

(e) Cloud Accounting 

Due to the evolution of the accounting software market from on-site 
solutions to Cloud Accounting, Biztrak is in the process of developing 
Biztrak Online to meet its customers’ needs in this space.  Further details 
with respect to the Biztrak Online offering are set out in Section 7.3.4. 

Benefits of Cloud Accounting software include lower upfront costs, real 
time collaboration, increased automation, frequent updates, remote 
access and improved integration with add-ons and other connected 
services.  

Another key advantage of Cloud Accounting is that the accounting 
service system could be used without the need to install any software 
through the provision of data storage and service provision via remotely 
managed secure servers.  

In Cloud Accounting solutions, customer data is securely stored and 
processed on the service provider’s servers, known as the “cloud”. With 
Cloud Accounting, it will be easier and faster for users to access real-
time reporting and management visibility throughout their organisation, 
with enhanced mobile capabilities and collaboration achieved.  

The real-time solution of Cloud Accounting meets the requirements of 
businesses through cost savings, high speed of deployment and 
scalability. It is dynamic and live, bringing the accounting process in line 
with business processes that recognise the constructive interaction 
between the business and its accountant and management, thereby 
improving the information quality available to the business and 
customers resulting in improved sales profit and customer satisfaction.   

Principally Cloud Accounting has three main advantages as follows:  

(i) Shift from CapEx to OpEx 

There is no requirement to incur upfront capital expenditure for 
in-house IT equipment or software licenses or the engagement 
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of expensive IT staff to install, upgrade applications or maintain 
servers. Software applications and storage space can be 
owned or rented with the facilitation of service paid on a 
monthly fee basis. By ‘paying as you go’, this process enables 
the business to optimise their cost structures by turning fixed 
costs into variable costs. This is particularly attractive for small 
businesses that typically operate on tight budgets and cannot 
afford to purchase and install software and hardware systems 
that might not properly respond to the business needs.   

(ii) Geographically unlimited access through remote network 
access 

Through an internet connection, users can access and update 
their financial information from any location, at any time, on a 
worldwide basis, without having to install any other software on 
their device.   

(iii) Enhanced performance through improving business agility and 
flexibility 

A high-speed Internet connection and the use of mobile 
technology enable fast data transfer and real-time interaction. 
Consequently, it allows organisations to react to continuously 
changing business conditions. It helps accountants to generate 
real-time financial reports while allowing them to concentrate 
on analysing data. It also enables companies to share their 
financial information with their clients on a real-time basis, 
therefore creating improved communication and 
collaboration. Furthermore, cloud-based systems are easier to 
scale, giving companies the flexibility to add more users or 
locations as the business grows. 

The shift towards Cloud Accounting products has resulted in new 
entrants to the marketplace. Barriers to entry are lower for Cloud 
Accounting solutions compared to desktop products given the lack of a 
need for physical distribution (ie, boxes in retailers) and the somewhat 
diminished importance of accountants as a driver of preference 
(although they remain a key sales channel). 

The shift to Cloud Accounting is a strong positive for overall industry 
growth, driving a material uplift in lifetime customer value by moving 
from perpetual licenses to subscriptions under a software-as-a-service 
model. This is particularly true within the SME segment given low attach 
rate for maintenance payments and a high desktop churn rate (users 
can stop paying for updates at any time and still use the software).  

7.3.3 Biztrak MSB 

Biztrak MSB provides an integrated series of core financial modules such as 
general ledger, accounts receivable, accounts payable, cash management, 
system management and security, e-bridge and online wizard as its base 
(Financial Modules) and it can be easily expanded with additional financial and 
distribution modules, such as inventory control, multi-currency, sales order 
processing, fixed assets, purchase order processing and excelink (Distribution 
Modules).  
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Biztrak’s software solutions have been constructed to allow for ever-expanding 
features, while delivering capabilities to SMEs usually found only in costlier 
enterprise-class packages.  

While most SME accounting packages are built using their own proprietary 
database for storage, Biztrak MSB is built on a true open architecture relational 
database management system (RDBMS). This means that Biztrak MSB can be 
scaled to fit any size business, allowing a business to remain on the same 
accounting and management systems as it expands, while removing the 
problems associated with converting to a new system that is inherent in current 
SME packages. The open architecture means that the data is easily accessible 
with any number of other products, such as Microsoft Excel. Besides the 
scalability provided by using an RDBMS as the underlying database, it also 
provides levels of stability and security that are normally only seen in enterprise 
class software. 

The other key design attribute that Biztrak MSB has implemented in the building 
of its software is the use of an object orientated model. Software that is 
developed using this methodology can be easily maintained, expanded, or 
customised without affecting the underlying core architecture. This is important 
for many reasons, but primarily it allows for quick adaptation of any new 
standards or technologies that may be released and rapid repair of any bugs 
that may surface. 

Biztrak MSB software has also been developed with a view towards integration, 
but not in the traditional sense, where the software only integrates with other 
packages developed by the same vendor. Biztrak MSB is based upon product 
integration on the use of plug-ins. These plug-ins may be built by Biztrak MSB, 
such as their QuickBooks and M.Y.O.B. conversion tools, or they may also be 
produced by anyone using a published application programming interface 
(API), which may be offered by Biztrak in the future. If this API is offered, it would 
mean that any third party can create plug-ins that allow the software to inter-
operate with any other packages. 

A key feature of the Biztrak MSB architecture is the e-bridge middleware, which 
has been developed and refined by Biztrak in-house (E-Bridge). E-Bridge is a 
middleware solution in the Biztrak MSB application that facilitates the Electronic 
Data Interchange (EDI) solution to bridge the information gap between various 
financial and business management applications. It features the exchange of 
data in multiple formats and in a bi-directional manner, elasticity in 
communication and different batch modes to be structured in either an 
attended or unattended manner to process data according to the user's 
requirements.  

By providing seamless and automated integration, the E-Bridge allows businesses 
to eliminate the need for manual data entry and to quickly achieve EDI 
compliance with business partners for maximum efficiency and minimum cost.  

Biztrak’s rapid data migration and integration capabilities are favoured by SMEs 
that want quick first-time implementation and smooth add-ons. Unlike most 
competitors, the E-Bridge is bundled, at no extra cost, as part of the software 
package. This suite is appealing to SMEs seeking integrated accounting and BI 
solutions that combine attractive price, scalability, robust architecture and 
constant upgrade of features and functions to achieve compliance or improved 
productivity. Its ease of use also contributes to a high level of customer loyalty. 
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(a) Business Intelligence 

Biztrak MSB comes packaged with a built-in BI feature, which is utilising 
Online Analytical Processing (OLAP) and pre-configured OLAP cubes. 
OLAP is a technique that enables a user to easily and selectively extract 
data from a multidimensional cube, then present and view that data 
from different points-of-view. OLAP will help users discover hidden 
trends, anomalies and relationships in their BI. 

BI is an integral part of the standard package that enables the user to 
navigate and analyse the business information in any way they believe 
is meaningful. Users don’t have to download the information and then 
learn how to manipulate it. Biztrak MSB’s software develops the 
multidimensional cubes of data for the users, based on analysis codes 
that are configured at the time of installation. Users only need to drag 
and drop to analyse data or produce customised reports. Currently the 
software comes with three (3) preconfigured OLAP cubes, being:  

(i) sales analysis;  

(ii) purchase analysis; and  

(iii) financial analysis. 

(b) Biztrak MSB Product Suite 

Biztrak MSB is currently available within the following product matrices: 

Series Type Product 
Features 

Number of 
Users 

Number of 
Accounts 

Upgrade 
Capabilities 

Biztrak MSB 
SA  

Financial 
Modules only 

Single user Maintain up 
to eight (8) 
company 
accounts 

Upgradable 
to the 
premium 
Biztrak MSB 
MU Series with 
unlimited 
users and all 
optional 
modules 
include 

Biztrak MSB 
SA+ 

Financial 
Modules and 
Distribution 
Modules 

Biztrak MSB 
PRISM  

Financial 
Modules only 

Two (2) 
concurrent 
users up to 
twelve (12) 
concurrent 
users 
 

Maintain up 
to twelve (12) 
company 
accounts 

  

Upgradable 
to the 
premium 
Biztrak MSB 
MU Series with 
unlimited 
users and all 
optional 
modules 
included 

Biztrak MSB 
PRISM + 

Financial 
Modules and 
Distribution 
Modules 
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Series Type Product 
Features 

Number of 
Users 

Number of 
Accounts 

Upgrade 
Capabilities 

Biztrak MSB 
Ace 

Financial 
Modules and 
Distribution 
Modules 

Starting from 
five (5) 
concurrent 
users per 
block and is 
upgradable 
on a per 
concurrent 
user block 
basis 

Starting from 
five (5) 
company 
accounts per 
user block 
and is 
upgradable 
on a per 
concurrent 
user block 
basis 

Upgradable 
to the 
premium 
Biztrak MSB 
MU Series 

Biztrak MSB 
MU 

User can opt 
for Financial 
Modules, and 
upgrade to 
the 
Distribution 
Modules 
anytime. 

One (1) 
concurrent 
user to 
unlimited 
concurrent 
users 

Unlimited 
company 
accounts 

Upgradable 
to unlimited 
users 

 
7.3.4 Biztrak Online 

In light of the emerging trend of Cloud Accounting Biztrak is expanding its 
windows-based software applications to cloud-based services (Biztrak Online), 
which will allow the company to shift gears from a Software as a Product (SaaP) 
model to a Software as a Service (SaaS) model, where subscription fees replace 
licensing fees.  Biztrak has not yet earned any revenue from Biztrak Online.  

The SaaS model under which Biztrak Online will be offered is expected to allow 
Biztrak to generate greater revenues over the medium to long term from users 
under a subscription arrangement, away from its desktop user model (under a 
perpetual license), notwithstanding the initial income generated from the 
desktop users who pay an upfront perpetual license fee higher than the fee 
expected to be paid by Biztrak Online users. 

Online subscriptions will generally generate higher margins and recurring 
revenue streams, with lifetime customer value expected to be  higher than for 
desktop-based perpetual licenses.  

The Biztrak Online applications will support multiple languages including English, 
Chinese, and Vietnamese as initial offerings. Other languages are also intended 
to be made available as demand requires.  

Biztrak Online will provide business owners with all of the tools required to 
streamline financial processes and obtain greater financial and management 
visibility of their business, whilst establishing stronger financial controls, assisting in 
improving a business’ performance and dramatically reduce IT and operating 
costs.  Biztrak Online will feature scalable and modular designs for ambitious and 
growing businesses, particularly those that work in multiple locations and 
countries, to meet the changing businesses needs with instant up-to-date access 
to essential business information and reporting. 
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Biztrak Online applications will be available on a subscription-based model 
meaning the company will earn ongoing monthly subscription fees for the 
lifetime of the user.  

(a) Biztrak Online development 

Biztrak’s R&D team commenced developing Biztrak Online for SMEs in 
late 2016 and has included many of the features and functionality of 
systems designed for larger, multi-site and multi-national companies. 
Biztrak Online will realise all the features of Biztrak MSB, but with web-
based features which allows its users to access the applications from 
any device with an internet connection.  

The development will be carried out in three (3) phases and will take 
approximately two (2) years to complete, as follows: 

(i) Phase One (approximately 6 months – First Quarter 2018): the 
development of financial modules such as system 
management, general ledger, account receivable, account 
payable, cash management, multi-currency, tax management, 
branch accounting, standard reports, standard business forms, 
E-Bridge import function and license control; 

(ii) Phase Two (approximately 12 months – Second Quarter 2018): 
the development of other financial modules and distribution 
modules such as fixed asset, inventory control, sales order 
processing, purchase order processing, mobile app - sales force 
automation, standard reports, standard business forms and 
dashboard; and  

(iii) Phase Three (approximately 6 months – Third Quarter 2018): the 
integration of human resource management, customer 
relationship management and supply chain management, 
either by internal development or joint-venture with third parties, 
to be determined after the completion of phase one. 

The key deliverables for the development of Biztrak Online are set out in 
Annexure A. 

Biztrak is aiming to release phase one of the Biztrak Online software 
during the first half of 2018. 

(b) Biztrak Online Product Suite 

Biztrak Online is expected to be made available for its users with the 
following product matrices: 

Series 
Type 

Product Features Number of Users Number of 
Accounts 

Upgrade 
Capabilities 

Biztrak 
Online 
Outright 
Purchase 

Financial 
Modules and 
Distribution 
Modules (as 
selected by the 
user) 

Starting from five 
(5) concurrent 
users per block 
and is 
upgradable on a 
per concurrent 
user block basis 

Starting from five 
(5) company 
accounts per 
user block and is 
upgradable on a 
per concurrent 
user block basis 

Not upgradable 
however there is 
no limit to the 
number of users 
or company 
accounts 
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Biztrak 
Online 
SaaS 

Financial 
Modules and 
Distribution 
Modules (as 
selected by the 
user) 

Five (5) 
concurrent users  

One (1) 
company 
accounts 

Not upgradable 
however there is 
no limit to the 
number of users 
or company 
accounts 

 
Biztrak will aim to transition the majority of its Biztrak MSB customers to 
Biztrak Online, which Biztrak believes will result in both new revenues 
from new customers, but also an increase in revenues from existing 
customers. 

7.3.5 Revenue Generation 

Biztrak sells Biztrak MSB Software and services, including software maintenance.  

Biztrak is scheduled to launch its Biztrak Online suite of products and services in 
2018. The SaaS offerings will be marketed to both existing Biztrak MSB users and 
prospective new customers. Biztrak software solutions target a range of different 
company sizes and industries by offering a variety of functionalities and 
capabilities to suit varying customer needs.  

Biztrak’s current revenues are derived from selling the Biztrak MSB software 
applications, software maintenance and services.  

Biztrak plans to generate new revenues in the future from selling Biztrak Online 
applications and related SaaS following their planned market introduction in 
2018. Revenues are presently derived as follows: 

(a) Sale of software license: 

(i) standard license fee – one-off payment to purchase a 
perpetual license to use Biztrak MSB based on the respective 
product package options described above; and 

(ii) customised license fee – one-off payment for customising, 
personalising or implementing the software solutions in order to 
perform the customer's desired functionality; 

(b) Software maintenance fee: annual fee paid by users to receive periodic 
patches and upgrades as well as troubleshooting any issues with the 
software solutions (optional to Biztrak MSB customers); 

(c) Implementation and training fee: fee-for-service revenue generated 
from training and coaching on the deployment and operating of Biztrak 
MSB; this service will be extended to the SaaS solution when launched in 
2018; and 

(d) Sale of hardware: revenue sourced from the supply of computers, 
peripherals and networking equipment. 

Biztrak Online (SaaS) model: 

Planned market launch in 2018 – annual subscription fee based on number of 
user access licenses. Modules licensed and customer data storage requirements 
are anticipated to generate revenue through subscription fees billed monthly, 
quarterly or annually. Customers will be required to renew subscriptions prior to 
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expiration to ensure the continuing access to Biztrak Online, while maintaining 
access to their data.   

Biztrak currently undertakes sales and marketing of its products through the 
following channels: 

(a) Direct sales: sales made through Biztrak’s sales office; and 

(b) Authorised business partners and dealers: sales made through the 
appointed Biztrak business partners and dealers in the respective 
countries, primarily comprised of IT consultants and accountants. 

7.3.6 Biztrak’s Growth Strategy 

In order to widen Biztrak’s revenue stream to position Biztrak for strategic growth 
beyond the current market, Biztrak intends: 

(a) to establish both an online and offline sales network in Australia that is 
focussed on Australian and New Zealand companies. This growth will be 
centred on the establishment of a Biztrak sales and marketing office in 
Sydney to further existing relationships and forge new distribution and 
support agreements with accounting groups and customers within 
Australia and New Zealand. Australian and New Zealand based clients 
with business interests and operating companies in Asia, are especially 
of interest; 

(b) to strengthen its existing sales network in ASEAN countries; and 

(c) to seek growth opportunities in other geographical markets, such as the 
People’s Republic of China, Saudi Arabia and the United Arab Emirates. 

Biztrak Online will be marketed through the above channels with support via 
online marketing, blogs, advertising, social media activity, search engine 
optimisation, industry conferences and workshops. 

Biztrak will approach its sales and marketing of Biztrak MSB to SMEs through direct 
sales made through Biztrak’s sales offices in Malaysia and through sales made 
through appointed business partners and dealers in the respective countries, 
primarily comprised of IT consultants and accountants. 

The Company’s growth strategy is focused on three (3) main drivers: 

(a) Product portfolio development and diversification: expanding product 
lines by: 

(i) upgrading Biztrak’s existing product, Biztrak MSB;  

(ii) developing new products including Biztrak Online and a 
warehouse management system (Biztrak WMS); and 

(iii) acquisition of other products, services or functionality not 
currently offered within Biztrak’s product suite.  

(b) Expansion of sales network into overseas market: expanding its 
marketing and geographical offering as set out above; 

(c) Continuing research and development: in order to increase Biztrak’s 
competitiveness and product development, Biztrak intends to: 
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(i) devote additional resources to the R&D team by recruiting 
additional expertise so as to strengthen its R&D capabilities; and 

(ii) continuously provide training programs to its R&D team so as to 
keep abreast of the latest technological developments in the 
financial, accounting software and communication industries. 

7.3.7 Other potential growth opportunities 

Biztrak also has the following potential growth opportunities, which may be 
outside of the direct control of the Company and Biztrak management: 

(a) Improvement in competitive position: Biztrak could improve its 
competitive positioning through its innovation and successful uptake of 
existing low revenue customers; 

(b) Higher churn at competitors: Biztrak could benefit from issues with 
competitor software that result in customers switching from other 
providers to Biztrak; 

(c) Higher conversion of legacy non-paying desktop user base: Biztrak may 
be successful in converting a greater share of legacy low and non-
paying desktop users than currently expected, resulting in upside to its 
long-term user revenues; 

(d) Connected services: higher penetration of connected services to non-
Biztrak accounting services and add-ons have the potential to increase 
Biztrak’s addressable market and drive incremental revenue; 

(e) Compliance and regulatory changes: changes to regulations or 
compliance demands for businesses could generate additional revenue 
opportunities or competitive advantages for Biztrak; and 

(f) Mergers and acquisitions: future merger and acquisition activity could 
improve Biztrak's offering to end users, add additional channels to 
market or otherwise drive incremental value. 

7.3.8 Significant dependencies for growth 

Biztrak’s future growth profile will largely be dictated by:  

(a) the pace of transition to Biztrak Online by SMEs and accountants;  

(b) Biztrak’s long-term market share in an online world, with the next few 
years crucial due to low inter-provider churn; and  

(c) willingness and ability of SMEs without existing accounting software 
subscriptions to pay for Biztrak’s products and services.   

7.4 Intellectual property interests 

Biztrak currently holds two trademarks in Malaysia (07008208 and 03016456) 
relating to Biztrak’s logos.  

These trademarks, although important, are not fundamental and Biztrak does 
not rely on their enforceability to ensure the success of its business. The 
trademarks seek to ensure that other companies do not use Biztrak’s logos to 
gain a commercial advantage by trading on Biztrak’s reputation. Following 
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listing, the Company will consider seeking trademark protection in Australia and 
internationally. 

While Biztrak realises that the protection of intellectual property has great 
importance in certain markets and sectors, Biztrak’s differentiators are the 
careful application of existing, well-developed technologies and not the 
invention of new technologies by themselves. Biztrak’s primary defence against 
competitors will be speed to market, speed to growth and agility in evolution.  

The accounting software market is large enough as to require multiple 
competitors in the space and does not consider litigating patents as a viable 
means to “winning” in this space. 

7.5 Use of Funds 

The Company intends to apply funds raised from the Public Offer, together with 
existing cash reserves, over the first two years following admission of the 
Company to the Official List as follows: 

Use of Funds 
Amount 

% 
Amount 

% (Minimum 
Subscription) 

(Maximum 
Subscription) 

Existing cash reserves of the 
Company1 $200,000 4% $200,000 3% 

Funds raised under the 
Capital Raising 

$4,500,000 96% $6,000,000 97% 

TOTAL $4,700,000 100% $6,200,000 100% 

Product portfolio 
development and 
diversification2 

$870,000 19% $1,250,000 20% 

Expansion of sales network 
into overseas market3 $1,600,000 34% $2,100,000 34% 

R&D4 $880,000 19% $1,225,000 20% 

Expenses of the Offers5 $490,000 10% $580,000 9% 

Working Capital6 $860,000 18% $1,045,000 17% 

TOTAL $4,700,000 100% $6,200,000 100% 

 
Notes: 

1 Being the combined estimated cash reserves of the Company and Biztrak upon 
Completion of the Biztrak Acquisition. 

2  Expanding product lines by: upgrading Biztrak’s existing product; developing new products 
and line extensions; and strengthening Biztrak’s R&D team.   

3 To position Biztrak for strategic growth beyond the current market in the long term by: 
developing Biztrak’s sales network and presence in Australia and New Zealand; 
strengthening Biztrak’s existing sales network in ASEAN countries; and seeking growth 
opportunities in other geographical markets, such as the People’s Republic of China, Saudi 
Arabia and the United Arab Emirates. 
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4  R&D expenses are related to the development of future products and services. 

5  Refer to Section 14.8 for further information. 

6 Working capital includes the general costs associated with the management and 
operation of the business including administration expenses, management salaries, 
directors’ fees, rent and other associated costs. 

In the event the Company raises more than the Minimum Subscription but less 
than the Maximum Subscription, the funds will be applied on a pro rata basis. On 
completion of the Offers, the Board of Directors believe the Company will have 
sufficient working capital to achieve its stated objectives for the next two years. 

The above table is a statement of current intentions as of the date of this 
Prospectus. As with any budget, intervening events and new circumstances 
have the potential to affect the manner in which the funds are ultimately 
applied. The Board reserve the right to alter the way funds are applied on this 
basis. 

7.6 Capital Structure 

The capital structure of the Company following completion of the Offers is 
summarised below1: 

 Shares1 
$4,500,000 

Capital Raising 

Shares1 

$6,000,000 
Capital Raising 

Performance 
Rights2 

Current 6,411,613 6,411,613  

Public Offer 22,500,000 30,000,000  

Consideration Offer  30,000,000 30,000,000 30,000,000 

Convertible note Offer 3,500,000 3,500,000  

Shares issued to Directors 
in lieu of outstanding 
fees3 

1,666,667 1,666,667  

Shares issued to Lead 
Manager and other 
brokers4 

1,750,000 1,750,000  

Incentive Shares5 2,250,000 2,250,000  

TOTAL 68,078,280 75,578,280 30,000,000 
 
Notes:  

1 The rights attaching to the Shares are summarised in Section 14.2. 
2 Refer to Section 6.2.1(a) for details of the Biztrak Shareholders.  The Performance Rights are 

to be issued to the above parties as an incentive payment to align the interests of the 
management team of Biztrak with the future growth of Biztrak. The rights attaching to the 
Performance Rights are summarised in Section 14.3.   

3 The Company will issue 700,000 Shares each to Messrs Wayne Johnson and Michael 
Higginson and 266,667 Shares to Mr John Georgiopoulos concurrently with the issue of 
Shares following completion of the Offers. 

4 Refer to Section 13.3 for a summary of the terms of the lead manager mandate.  Under the 
terms of the lead manager mandate, the Company has agreed to issue up to 750,000 
Shares to Novus Capital Limited. In addition to these Shares, the Company reserves the 
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right to issue up to an additional 1,000,000 Shares to other brokers who assist with raising 
funds under the Public Offer. 

5 The Company will issue 750,000 Shares each to Messrs Wayne Johnson and Michael 
Higginson (Directors of the Company) and Mr Ong Rui Yuan (the Company’s Chief 
Executive Officer) concurrently with the issue of Shares following completion of the Offers. 

7.7 Substantial Shareholders 

Those Shareholders holding 5% or more of the Shares on issue both as at the date 
of this Prospectus (at which time there are 6,411,613 Shares on issue) and on 
completion of the Offers (assuming maximum subscription and all Shares set out 
in the capital structure table in Section 7.6 are issued) are set out in the 
respective tables below. 

As at the date of the Prospectus 

Shareholder Shares  % 

Yong Sheng Mining Company Ltd 625,000 9.75 

Wayne Johnson and his controlled 
entities 

354,150 5.52 

 
On completion of the Offers (assuming no existing substantial Shareholder 
subscribes and receives additional Shares pursuant to the Offers) 

Shareholder Shares % 

iFree Group (International) Limited 27,000,000 35.72 

Ong Rui Yuan 5,250,000 6.95 

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

7.8 Dilutionary and control effects of Performance Rights 

iFree Group (International) Limited and Ong Rui Yuan will each also receive 
Performance Rights under the Consideration Offer. The effect that the issue of 
Shares upon conversion of the Performance Rights will have on their respective 
voting powers is set out in the table below (assuming minimum subscription 
under the Public Offer and all Shares set out in the capital structure table in 
Section 7.6 are issued): 

Shareholder Shares 
held on 

completion 
of Offers 

% Conversion 
of Class A 

Performance 
Rights 

%1 Conversion 
of Class B 

Performance 
Rights 

%2 

iFree Group 
(International) 
Limited 

27,000,000 39.66% 8,000,000 44.83% 16,000,000 52.00% 

Ong Rui Yuan 5,250,000 7.71% 1,500,000 8.65% 3,000,000 9.94% 

Ong Geok Moi 1,500,000 2.20% 500,000 2,56% 1,000,000 3.06% 
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Notes: 
1. Assumes that conversion of the Class A Performance Rights has occurred. 

2. Assumes that conversion of the Class A and Class B Performance Rights has occurred. 

The dilutionary effect of the issue of Shares upon conversion of the Performance 
Rights is set out in the table below (assuming minimum subscription under the 
Public Offer and all Shares set out in the capital structure table in Section 7.6 are 
issued): 

  
Additional 

Shares to be 
issued 

Total Shares on 
issue 

Dilution to 
Shareholders at 

Listing2 

Shares at Listing N/A 68,078,769 N/A 

Conversion of Class A 
Performance Rights1 10,000,000 78,078,769 87.19% 

Conversion of Class B 
Performance Rights1 20,000,000 88,078,769 77.29% 

Conversion of Class A 
Performance Rights and 
Class B Performance 
Rights1 

30,000,000 98,078,769 69.41% 

 
Notes: 
1. Refer to Section 14.3 for a summary of the terms and conditions attaching to the 

Performance Rights. 

2. This percentage represents the number of Shares held by all Shareholders prior to 
conversion of the relevant Performance Rights as a percentage of the total Shares on 
issue following conversion of the relevant Performance Rights. 

7.9 Restricted Securities 

Subject to the Company being admitted to the Official List, certain Securities on 
issue prior to the Offers and to be issued under the Consideration Offer and the 
Convertible Note Offer will be classified by ASX as restricted securities and will be 
required to be held in escrow for up to 24 months from the date of 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 his or her Shares in a timely manner. 

The Company will announce to the ASX full details (quantity and duration) of the 
Securities required to be held in escrow prior to the Company’s Shares being 
granted Official Quotation on ASX (which is subject to ASX’s discretion and 
approval). 

7.10 Taxation 

The acquisition and disposal of Securities will have tax consequences, which will 
differ depending on the individual financial affairs of each investor. All potential 
investors in the Company are urged to obtain independent financial advice 
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about the consequences of acquiring Securities from a taxation viewpoint and 
generally. 

To the maximum extent permitted by law, the Company, its officers and each of 
their respective advisors accept no liability and responsibility with respect to the 
taxation consequences of subscribing for Securities under this Prospectus. 

7.11 Dividend Policy 

The Board anticipate that significant expenditure will be incurred in the 
development of the Company’s business. These activities are expected to 
dominate the two year period following the date of this Prospectus.  
Accordingly, the Company does not expect to declare any dividends during 
that period. 

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

8.1 Directors and Key Personnel  

As at the date of this Prospectus, the Board comprises of: 

(a) Mr Wayne Johnson – Non-executive Chairman;  

(b) Mr Michael Higginson – Non-executive Director; and 

(c) Mr John Georgiopoulos – Non-Executive Director. 

It is proposed that upon settlement of the Biztrak Acquisition Mr Lim Chin Hock 
will join the Board as Non-executive director and Mr John Georgiopoulos will 
resign from the Board. 

The Company is aware of the need to have sufficient management to properly 
manage the Biztrak business and the Board will continually monitor the 
management roles in the Company. The Board may look to appoint additional 
management and/or consultants when and where appropriate to ensure 
proper management of the Company and Biztrak. 

The Board is comprised of carefully selected individuals whose experience and 
skill base is commensurate with the requirements and profile of the Company.  
The Board members comprise: 

8.2 Current Directors of the Company 

Wayne Johnson  
Non-Executive Chairman 

Mr Johnson has over 30 years business and financial transaction experience in 
Australia, New Zealand, Asia and North America with extensive experience in 
software and technology, Australian licensed financial services, corporate 
advisory, corporate governance and compliance as a result of building, 
managing and directing public and private companies from start up to 
established public corporations. 

Mr Johnson is a principal of Noblemen Ventures Pty Ltd, a Sydney based 
corporate and investment advisory firm providing services to select public and 
private entities, primarily in the middle market. He also provides services as a 
professional director to public companies.   

Mr Johnson is currently a director of Republic Capital Limited, a fin tech 
automated investing and wealth management public company.   

Mr Johnson is free from any business or other relationship that could materially 
interfere with, or reasonably be perceived to interfere with, the independency of 
his role as a Director of the Company. 

Michael Higginson 
Non-Executive Director 

Mr Higginson has a Bachelor of Business degree from the Western Australian 
College of Advanced Education (Edith Cowan University) in 1984 majoring in 
both Finance and Administration.  
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Mr Higginson is a professional director and company secretary with extensive 
experience in public company administration, ASX Listing Rules, the Corporations 
Act, capital raisings, corporate governance, financial reporting and due 
diligence. 

Mr Higginson is currently non-executive chair of SportsHero Limited (ASX: SHO).  

Mr Higginson is free from any business or other relationship that could materially 
interfere with, or reasonably be perceived to interfere with, the independency of 
his role as a Director of the Company. 

John Georgiopoulos  
Non-Executive Director 

John Georgiopoulos has, over the last 30 years, accumulated extensive small 
business and contracting experience throughout Australia. John currently owns 
and operates a successful Melbourne based contracting business that provides 
services to both the government and private sectors. Prior to establishing his 
current business, John owned and operated a 23 store national chain that 
successfully operated in the highly competitive and high turnover retailing 
sector.  

John is currently semi-retired and actively invests in the Australian equities market 
with long term shareholdings being maintained in a diversified investment 
portfolio. 

8.3 Proposed Director 

Lim Chin Hock  
Non-Executive Director 

Mr Lim is a fellow of the Institute of Chartered Accountants in England & Wales 
and is a Chartered Accountant, qualified since 1984. Since qualifying, Mr Lim has 
been employed as a management consultant with a Top 4 accounting firm and 
held chief financial officer roles in various diverse sectors including, private 
healthcare, music and entertainment, disaster recovery, property, building and 
construction, charities and furniture manufacture and retail. 

Mr Lim has not previously been employed by, or a director of, Biztrak. Mr Lim was 
nominated as a director by Biztrak’s majority shareholder and is not considered 
an independent Director of the Company. 

8.4 Company’s Senior Management 

Ong Rui Yuan 
Chief Executive Officer of the Company 

Mr Ong holds a Bachelor of Commerce degree in Financial Accounting, 
Corporate Finance and Investment Finance from the University of Western 
Australia. Upon his graduation, Mr Ong joined a Malaysian listed company as 
assistant to the Chief Executive Officer, providing strategic and administrative 
support on the company’s business operations and leading special projects.  

Subsequently, he was promoted to Chief Operating Officer overseeing the 
company's day to day operations. 
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Mr Ong has been a director of Biztrak since 2013 and will report directly to the 
Board of the Company with respect to Biztrak operations and future growth 
strategies.  

8.5 Biztrak Senior Management  

See Sheow Foong 
Chief Executive Officer of Biztrak 

Ms See holds a Bachelor degree in Electronic and Computer Engineering from 
Universiti Putra Malaysia. 

Ms See is one of the pioneers of Biztrak who has significant experience in 
accounting management and automation spanning over 15 years. Ms See’s 
business development and operational management skills combined with her 
experience and vision position the company well with development and sales. 

Ms See will report directly to Ong Rui Yuan with respect to Biztrak’s operations. 

Ong Geok Moi 
Vice President, Human Resources & Administration 

Ms Ong Geok Moi, is Vice President of Human Resources & Administration of 
Biztrak. Mrs Ong joined Biztrak in February 1999 and is currently overseeing the 
Human Resources and administrative matters of Biztrak. Mrs Ong completed her 
Matriculation in Geelong Grammar School of Melbourne in 1970 and studied at 
Holmes Commercial College in 1973.  

Mrs Ong has been a director of Biztrak since 2000 and BRD since 2001. 

Woo Chee Chong  
Chief Technology Officer 

Mr Woo has a Master’s in Business Administration (MBA), a Bachelor of Science 
(Honours) majoring in statistics and a Post-Graduate Diploma in Computer 
Science from the University of Malaya. 

Mr Woo has over 30 years’ experience in system development, implementation, 
management and providing support to business computerised systems in various 
industries such as trading, finance, manufacturing and software/hardware 
vendors. 

8.6 Availability of Directors 

Each director above has confirmed to the Company that they anticipate being 
available to perform their duties as a Non-Executive Director without constraint 
from other commitments. 

8.7 Independence of Directors 

In determining whether a director is “independent”, the Board has adopted the 
definition of this word in The Corporate Governance Principles and 
Recommendations (3rd Edition) as published by ASX Corporate Governance 
Council (Recommendations). Consequently, a director will be considered 
“independent” if that director is free of any business or other relationship that 
could materially interfere with, or could reasonably be perceived to materially 
interfere with, the independent exercise of their judgement. The Board will 
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consider the materiality of any given relationship on a case-by-case basis, with 
the Board charter to assist in this regard.  

The Board considers that Messrs Wayne Johnson and Michael Higginson are 
independent directors, free from any business or any other relationship that 
could materially interfere with, or could reasonably be perceived to interfere 
with, the independent exercise of the Director’s judgement and each is able to 
fulfil the role of an independent Director for the purposes of the 
Recommendations. 

Mr Lim was nominated as a director by Biztrak’s majority shareholder and is not 
considered an independent Director of the Company. 

8.8 Corporate Governance 

To the extent applicable, in light of the Company’s size and nature, the 
Company has adopted the Recommendations. 

The Company’s main corporate governance policies and practices as at the 
date of this Prospectus are outlined in Section 12. 

In addition, the Company’s full Corporate Governance Plan and the 
Company’s compliance and departures from the Recommendations will be 
available from the Company’s website at www.caperange.com.au. 

8.9 Disclosure of Interests 

For each of the Directors and the Proposed Director, the proposed annual 
remuneration (excluding superannuation) for the financial year following the 
Company being admitted to the Official List and the actual remuneration 
(including superannuation if applicable) of the two financial years preceding 
the date of this Prospectus together with the relevant interest of the Director in 
the Securities of the Company as at the date of this Prospectus is set out in the 
table below. 

Director Remuneration 
31 Dec 2015 

Remuneration 
31 Dec 2016 

Proposed 
Remuneration 
31 Dec 20171 

Proposed 
Remuneration 
31 Dec 2018 

Shares1 Performance 
Rights 

Existing Directors  

Wayne 
Johnson 

$24,000 $56,500 $70,000 $60,000 1,804,150 Nil 

Michael 
Higginson 

$63,105 $43,912 $60,000 $40,000 1,636,250 Nil 

John 
Georgiopoulos 

$24,000 $24,000 Nil Nil 376,224 Nil 

Proposed Director 

Lim Chin Hock  Nil Nil  $10,000 $40,000 Nil Nil 

Notes: 
1 This does not include Share based payments arising from the Shares to be issued to 

Directors concurrently with the issue of Shares following completion of the Offers. 
2 This includes the following Shares to be issued, concurrently with the issue of Shares 

following completion of the Offers , in lieu of past Director fees owing to the Directors and 
in payment of success fees in respect of the Biztrak Acquisition: 

http://www.caperange.com.au/
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Director Shares in lieu of Director fees Shares in payment of success fees 

Wayne Johnson 700,000 750,000 

Michael Higginson 700,000 750,000 

John Georgiopoulos 266,667 Nil 

 

8.10 Agreements with the Directors or Related Parties 

The Company’s policy in respect of related party arrangements is: 

(a) a director with a material personal interest in a matter is required to give 
notice to the other directors before such a matter is considered by the 
Board; and 

(b) for the Board to consider such a matter, the director who has a material 
personal interest is not present while the matter is being considered at 
the meeting and does not vote on the matter. 

Non-Executive Appointment Letters 

The Company has entered into non-executive letters of appointment with Lim 
Chin Hock, Michael Higginson and Wayne Johnson (Non-Executive Agreements) 
pursuant to which Messrs Lim, Higginson and Johnson are, or in relation to Mr Lim 
will be, appointed as a non-executive director of the Company. Mr Lim’s 
appointment will be effective from the date of settlement of the Biztrak 
Acquisition. 

Messrs Lim and Higginson will each be remunerated $40,000 per annum 
(exclusive of GST) and Mr Johnson will be remunerated $60,000 per annum 
(exclusive of GST). Messrs Lim, Higginson and Johnson are also entitled to be 
reimbursed reasonable expenses incurred in performing their duties, including 
the cost of attending Board meetings, travel, accommodation and 
entertainment where agreed to by the Board. 

The Non-Executive Agreements also contain additional terms and conditions 
that are considered standard for agreements of this nature. 

Messrs Higginson and Johnson are considered independent Directors of the 
Company.  As Mr Lim was nominated as a director by Biztrak’s majority 
shareholder, he is not considered an independent Director of the Company. 

Deeds of indemnity, insurance and access 

The Company has entered into a deed of indemnity, insurance and access with 
each of Messrs Johnson, Higginson and Lim. Under this deed, the Company 
agrees to indemnify each officer 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 is also required to maintain insurance policies for the 
benefit of the relevant officer and must also allow the officers to inspect board 
papers in certain circumstances. 
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9. RISK FACTORS 

9.1 Introduction 

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

There are specific risks which relate directly to our business. In addition, there are 
other general risks, many of which are largely beyond the control of the 
Company and the Directors. The risks identified in this Section, or other risk 
factors, may have a material impact on the financial performance of the 
Company and the market price of the Securities.   

The following is not intended to be an exhaustive list of the risk factors to which 
the Company is exposed. 

9.2 Company specific 

(a) No Assurance 

Whilst Biztrak is currently profitable, no assurance can be given that the 
company will continue to achieve profitability and no assurance can be 
given with regard to the ongoing commercial viability of Biztrak MSB or 
the commercial viability of Biztrak’s Cloud Accounting products. If the 
company is not able to continue to realise value from Biztrak MSB or to 
realise value from the Cloud Accounting products, it may incur 
operating losses in the future. 

(b) Cyber Security 

Business reliance on the internet has grown exponentially over the past 
20 years.  With this growth, so has the threat of cyber security risks.  Every 
aspect of business is reliant on some connection to the internet through 
an internet connected device or service.  Most business to business 
transactions are now handled via the internet, including sales, customer 
service, and invoicing.  Effectively, businesses will find it difficult to 
conduct business without the internet. 

The Company is an Australian company with an overseas business 
interest. The Company and Biztrak, through the proposed introduction of 
its Biztrak online services, will rely heavily on the use of the internet for the 
effective management of their businesses as well as the sale, use and 
maintenance of the Biztrak MSB and cloud accounting products. 

Biztrak like all cloud accounting industry competitors will faces risks 
posed by cyber security issues.  Cyber-attacks, data theft and hacking 
may lead to compromise or even breach the MSB and accounting 
products used by Biztrak customers.  It is possible measures taken by 
Biztrak, including firewalls, encryption of customer information and data 
location and service usage, privacy policy, and other policies to restrict 
and protect customer data and information against unauthorised 
access, will not be sufficient to prevent unauthorised access to or 
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disclosure of, such confidential data and information by cyber hackers 
or potentially government agencies. 

A risk remains that if a cyber-attack is successful, any data security 
breaches or Biztrak’s failure to protect confidential information could 
result in Biztrak breaching its obligations under applicable law or 
customer contracts, each of which would have a potentially material 
adverse impact on Biztrak’s reputation and financial performance. 

(c) Inconsistencies of Jurisdictions 

Biztrak will offer its MSB and accounting software throughout the world.  
Regulatory changes could see the Company being required to hold a 
licence in some of these jurisdictions or otherwise comply with local 
regulations. Operating an international business managed from Australia 
and with sales in a number of legal jurisdictions will necessarily require 
substantial input from a variety of legal counsel and expose the 
Company to legal costs that may be disproportionately high relative to 
its revenues. 

Each jurisdiction has its own laws and requirements that need to be met 
for the protection of privacy and reporting of cyber breaches. 
Accordingly, the protection of clients’ data varies between jurisdictions. 
Certain protections may be granted in one jurisdiction yet may be 
excluded, or contradicted, in another. These inconsistencies may arise 
between jurisdictions in which the Company operates. The Company 
may be legally compelled by the jurisdiction in which it is operating, to 
provide access to the Company’s client data, in contradiction to 
Australian law, or vice versa. As a result of the potential disclosure 
required under various jurisdictions, which may be inconsistent with 
Australian law, the Company may be subject to claims by users, the loss 
of key users, legal action and regulatory scrutiny. 

(d) Change in Business Operations 

The Acquisition of Biztrak constitutes a significant change in the nature 
of the Company’s operations. There is a risk that the Company will not 
be able to efficiently and effectively transition into the new operations 
associated with Biztrak’s industry. A failure to successfully operate and 
grow Biztrak could lead to a loss of opportunities and adversely impact 
on the Company’s operating results and financial position. 

(e) Competition 

Competition in the information and communication technology (ICT) 
industry is very intense, with top ICT companies competing for market 
share, launching of new products or services, introduction of new 
technologies, R&D and even labour. Although the Company seeks to 
limit these risks by taking every measure to maintain or increase its 
competitive edge through, inter alia, strengthening its R&D activities so 
as to enhance its ability to constantly innovate, develop and introduce 
new improved products on a timely basis, keeping abreast with 
technological advancement, providing its clients with comprehensive, 
customised and cost-effective solutions to address their integration 
needs, and commitment to provide quality products and services to its 
clients, no assurance can be given that any adverse factors, resulting 
from an increase in competition, will not have a material effect on the 
Company’s business.  
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There is a risk that existing legacy desktop users across existing desk top 
versions will elect not to take up cloud subscriptions or will choose 
competing products. Retention of existing customers has historically 
been low within the Company’s markets; however, this may change 
with the move to the cloud. In our view, switching costs are likely to be 
lower for online users.  

(f) Rapid Technology Changes/Growth 

Rapid advancement in technology and the integration of IT and 
internet technologies are constantly redefining market needs. As a 
result, the rapid technological changes may negate the competitive 
advantage of the Company. The Company may need to spend more 
than anticipated on product development or take longer to bring its 
products to market. 

(g) Security Risks 

The Company is operating in a high technology environment where its 
operations are susceptible to various security risks in the form of 
computer viruses, industrial espionage, hacking and fraud. In this 
respect, the Company has set up firewalls and all executable files are 
shrunk to prevent recompilation by unauthorised persons, thereby 
minimising the risk of any potential security breaches. However, there 
can be no assurance that in the future, there will not be any security 
breaches that may materially affect the operation and hence, the 
performance of the Company.  

(h) IT infrastructure 

The Company may fail to design, build or maintain a technology 
platform which is appropriate to its business in the future. Some 
examples of how the Company’s technology platform and operational 
issues may be compromised beyond the Company’s control are: 

(i) failure to forecast and adequately maintain and improve the 
platform could adversely affect customer wins and retention of 
existing customers.   

(ii) outages at third party data centres that host the Company’s 
products; 

(iii) external malicious interventions such as hacking; or 

(iv) force majeure events that affects the information technology 
systems of the Company which include but are not limited to 
interruption by fire, natural disaster, power loss, 
telecommunications failures, terrorist attacks, acts of war, 
internet failures, computer viruses, or other events beyond the 
Company’s control. 

(i) Security breach, data privacy and Government’s request for private 
information  

The Company’s products involve the storage and transmission of client’s 
personal or identifying information regarding their employees, clients 
and suppliers, as well as their finance and payroll data. Any accidental 
or wilful security breaches, or legally compelled access to the 
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Company’s client’s data may be subject to claims by users, loss of key 
users, legal action and regulatory scrutiny. 

(j) Reputational Damage 

The Company’s brand is important in attracting fresh clients and 
maintaining existing clients, which may be affected by negative 
publicity generated by hacking, data security breaches or access 
compelled by government both in Australia, Malaysia and in other 
jurisdictions in which the Company operates or intends to operate. 

(k) Breach of third-party intellectual property rights 

In pursuing product innovation to remain competitive, a risk of 
breaching intellectual property rights of other parties exists. This may 
result in disputes of legal action against the Company, causing delays, 
increased costs and have an adverse impact on the Company’s 
business, reputation, financial performance and operations. 

(l) Managing Rapid Growth 

The Company aims to experience rapid growth in the scope of its 
operating activities which may expand operations in new jurisdictions. 
This growth is anticipated to result in an increased level of responsibility 
where if unable to be managed, will result in not being able to take 
advantage of market opportunities and execute its business plan or 
respond to competitive pressure. 

(l) Risks Associated with Overseas Expansion 

Biztrak plans to establish a sales network in Australia that is focussed on 
Australian and New Zealand companies. This growth will be centred on 
the establishment of a Biztrak operating office in Sydney to further 
existing relationships and forge new distribution and support agreements 
with accounting groups and customers within Australia and New 
Zealand. 

Biztrak’s MSB and Cloud Accounting products have been constructed 
so as to be capable of being utilised in, and marketed to, multiple 
overseas jurisdictions. There is the risk that any overseas expansion, 
including setting up in Australia, will be unsuccessful, or that even if there 
is demand for Biztrak’s products in that market, that the costs of doing 
business in that market, including the costs of establishing a new base in 
that country, overseas regulatory compliance and the potential 
duplication of running costs for the business, are such that Biztrak's 
profitability and available working capital will be adversely impacted. 

Issues may arise as the Company is based in Australia, while Biztrak is 
based in Malaysia. This may result in a possible disconnect and 
complications in the communication between the Company and 
Biztrak owing to the geographical distance. 

(m) Software Defects 

The Company develops and provides software solutions to its customers 
to smoothen business operations. Any defects or errors in the software 
could result in loss of confidence, revenue and reputation of the 
Company. 
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(n) Protection of intellectual property rights 

Biztrak has pursued IP protection in the form of trademarks, however, 
they have not pursued any further IP protection. Effective patent, 
trademark, copyright and trade secret protection may not be available 
to the Company in every country in which the Biztrak products may 
eventually be launched. Accordingly, despite its efforts, the Company 
may not be able to prevent third parties from infringing upon or 
misappropriating its intellectual property. 

Market conditions depending, the Company may be required to incur 
significant expenses in monitoring and protecting its intellectual property 
rights. It may initiate or otherwise be involved in litigation against third 
parties for infringement, or to establish the validity, of its rights. Any 
litigation, whether or not it is successful, could result in significant 
expense to the Company and cause a distraction to management. 

(o) Attracting Customers 

The Company and Biztrak’s revenue will be affected by its ability to 
attract and retain existing customers. Various factors can affect the 
level of customers using Biztrak’s products, including: 

(i) Marketing and promotions: If the Company’s marketing and 
promotion efforts are not effective this may result in fewer 
customers. 

(ii) Pricing: Targeted customers may not be prepared to incur the 
costs for their business implicit in the adoption of the Biztrak 
products or to abandon their existing accounting software. 

Accordingly, there is no guarantee that the Company’s marketing and 
pricing strategies will be successful in existing and new markets. 

9.3 Industry specific 

(a) Government policies and regulatory environments 

The Company's businesses and performance are affected generally by 
the fiscal or other policies (including taxation) that are adopted by 
government both in Australia, Malaysia and in the other jurisdictions in 
which the Company operates. Any change in regulation or policy may 
adversely affect the performance or financial position of the Company, 
either on a short-term or long-term basis. The Company may also be 
adversely affected by the pace or extent of such change.  

In addition to government policies, privacy advocates and industry 
groups may propose and implement new self-regulatory standards 
which could increase the Company’s spending on regulatory 
compliance. 

(b) General economic conditions 

The Company’s business is affected by general economic conditions, 
including; introduction of tax reform, new legislation, movements in 
interest, inflation and exchange rates. A deterioration in economic 
conditions could lead to reductions in personal and business spending 
and other potential revenues which could be expected to have a 



 

  55 

corresponding adverse impact on the Company’s operating and 
financial performance. In addition, these general economic conditions 
may have an adverse effect on the Company’s research and 
development programmes, as well as on its ability to fund those 
programmes. 

(c) Foreign Currency Risk 

Biztrak has costs, expenses and investments denominated in Malaysian 
Ringgit. The Company’s Share price is denominated in Australian Dollars. 
The Company will also report its financial results in Australian Dollars. 
Accordingly, the Company’s reported financial performance will be 
influenced by fluctuations in exchange rates between the Australian 
Dollar and other currencies in which it may earn income or accrue 
expenses, primarily the Malaysian Ringgit. Exchange rates are affected 
by numerous factors beyond the control of the Company, including 
interest rates, inflation and the general economic outlook.  

(d) Market risk and interest rate volatility 

From time to time, the Company may borrow money and accordingly 
will be subject to interest rates which may be fixed or floating. A change 
in interest rates would be expected to result in a change in the interest 
cost to the Company and, hence, may affect its financial performance. 

(e) Liquidity risk 

There is no guarantee that there will be an ongoing liquid market for the 
Company’s Shares. Accordingly, there is a risk that, should the market 
for the Company’s Shares become illiquid, Shareholders will be unable 
to realise their investment in the Company. 

(f) Risk of Shareholder dilution 

In the future, the Company may elect to issue Securities to engage in 
fundraisings and also to fund, or raise proceeds for, acquisitions the 
Company may decide to make. While the Company will be subject to 
the constraints of the Listing Rules regarding the percentage of its 
capital it is able to issue within a twelve (12) months period (other than 
where exceptions apply), Shareholders may be diluted as a result of 
such issues of Securities and fundraisings. 

(g) Litigation risks 

The Company’s agreement with its customers typically contains 
provisions which are designed to limit the Company’s exposure to any 
potential product liability claims. The Company has not experienced 
any material product liability claims. It is possible, however, that the 
limitation provision contained in the Company’s customer agreements 
may not be effective as a result of existing or future laws or 
unfavourable judicial decisions.  

(h) Regulatory Risks 

Currently, save for the general company and contract laws, the 
business activities of Biztrak in Malaysia are not subject to any specific 
legislations or regulations. However, there can be no assurance that 
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future legislative or regulatory policy changes will not affect the 
operation of Biztrak. 

(i) Insurance Risks 

The Company intends to adequately insure its operations in 
accordance with industry practice. However, in certain circumstances, 
the Company’s 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.  

9.4 General risks 

(a) Business Risks 

The Company is not insulated from general business risks as well as 
certain risks inherent in the industry in which it operates. As a result, the 
Company may be affected by a number of external factors, on a 
global, regional and national level. In addition to the risks described 
throughout this section, additional competition, an increase in costing 
for new software and engineering equipment, changes in business and 
credit conditions and changes in system technology may all have an 
adverse effect of the business of the Company. 

Although the Company seeks to limit these business risks through, inter 
alia, prudent management policies, constant upgrading on the latest 
technology advancements, maintaining good business relationships 
with its customers and principals, careful contractual terms, and 
effective human resource management, no assurance can be given 
that any change in any of these factors will not have a material adverse 
effect on the Company. 

(b) Market conditions 

Share market conditions may affect the value of the Company’s 
quoted securities regardless of the Company’s operating performance.  
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 on an investment in the Company. 

(c) Additional requirements for capital 

The Company’s capital requirements depend on numerous factors.  
Depending on the Company’s ability to generate income from its 
operations, the Company may require further financing in addition to 
amounts raised under the capital raising. Any additional equity 
financing will dilute existing Shareholders, and debt financing, if 
available, may involve restrictions on financing and operating activities. 
If the Company is unable to obtain additional financing as needed, it 
may be required to reduce the scope of its operations and scale back 
its development and research programmes as the case may be. There 
is, however, no guarantee that the Company will be able to secure any 
additional funding or be able to secure funding on terms favourable to 
the Company. 
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(d) Reliance on key personnel 

The responsibility of overseeing the day-to-day operations and the 
strategic management of the Company depends substantially on its 
senior management and its key personnel. There can be no assurance 
given that there will be no detrimental impact on the Company if one or 
more of these employees cease their employment. 

(e) Force Majeure Events 

Events that include but are not limited to acts of terrorism, an outbreak 
of international hostilities, fires, floods, earthquakes, labour strikes, civil 
wars, natural disasters, outbreaks of disease or other natural or man-
made events or occurrences that can have an adverse effect on the 
performance and operations of the Company. 

(f) Investment speculative 

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, 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. 

Potential investors should consider that the investment in the Company 
is highly speculative and should consult their professional advisers before 
deciding whether to apply for Securities pursuant to this Prospectus. 
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10. FINANCIAL INFORMATION 

10.1 Basis and method of preparation 

The purpose of this Section is to provide a pro forma financial perspective of the 
Company following completion of the acquisition of Biztrak and completion of 
this Offer (subscribed to a minimum of $4,500,000 and maximum of 6,000,000). 

The Company is to acquire 100% of the issued capital of Biztrak. 

Historical Financial Information 

(a) The historical Statements of Comprehensive Income for the Company 
and Biztrak for the financial years ended 31 December 2014 (“FY2014”), 
31 December 2015 (“FY2015”) and 31 December 2016 (“FY2016”) and 
for the half year ended 30 June 2017 (“HY2017”); 

(b) The historical Statements of Cash Flows for the Company and Biztrak for 
FY2014, FY2015, FY2016 and HY2017; 

(c) The historical Statements of Financial Position for the Company and 
Biztrak as at 30 June 2017; 

Pro forma Consolidated Historical Financial Information 

The pro forma consolidated Statement of Financial Position of the Company 
including the acquisition by the Company of Biztrak, the raising under this 
Prospectus and subsequent events detailed at Section 10.4, based on the 
historical Statements of Financial Position as at 30 June 2017 of the Company 
and Biztrak.   

The above are known as the “Historical Financial Information and Pro forma 
Consolidated Historical Financial Information”. 

The Historical Financial Information and Pro forma Consolidated Historical 
Financial Information is presented in the Prospectus in an abbreviated form, 
insofar as it does not include all of the presentation and disclosures required by 
Australian Accounting Standards and other mandatory professional reporting 
requirements applicable to general purpose financial reports prepared in 
accordance with the Corporations Act 2001. 

The stated basis of preparation is the recognition and measurement principles 
contained in Australian Accounting Standards applied to the Historical Financial 
Information and Pro forma Consolidated Historical Financial Information and the 
transactions to which the pro forma adjustments relate, as if those transactions 
had occurred as at 30 June 2017, or prior to that date. Due to its nature, the 
Historical Financial Information and Pro forma Consolidated Historical Financial 
Information does not represent the Company’s prospective financial position. 

The General Purpose Financial Reports for the Company have been subject to 
an annual audit (and in respect of the half year report for the period ended 30 
June 2017, have been subject to an audit review) by Hall Chadwick. The 
Auditors Reports contained an unmodified opinion with an emphasis of matter 
regarding the going concern of the Company due to the losses incurred and a 
deficiency in net assets. 

The financial information of Biztrak has been prepared in accordance with 
Malaysian Private Entities Reporting Standard (“MPERS”) issued by the Malaysian 
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Accounting Standards Board (“MASB”) and the requirements of the Companies 
Act, 1965 in Malaysia. The historical financial information of Biztrak has been 
subject to an audit by Ong & Wong Chartered Accountants, Malaysia, who 
have issued unmodified opinions. The accounting standards and policies 
adopted by Biztrak are consistent with IFRS on a material basis. 

The Historical Financial Information and Pro forma Consolidated Historical 
Financial Information should be read in conjunction with the Investigating 
Accountant’s Report. 

Foreign currency conversion 

The currency conversions from RM to A$ in the Financial Information presented in 
this section for Biztrak has been converted using RM to A$ exchange rates as 
outlined in the table below:  

RM to A$ exchange rate 31 Dec 
2014 

31 Dec 
2015 

31 Dec 
2016 

30 June 
2017 

Average exchange rates used 
for the Consolidated 
Statements of Comprehensive 
Income and Statements of 
Cash Flows 

0.3390 0.3420 0.3250 
 

0.3020 
 

Spot exchange rate used for 
the Consolidated Statement of 
Financial Position 

- - - 0.3028 
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10.2 Statements of Comprehensive Income 

10.2.1 Cape Range Limited 

Set out below is the Consolidated Statements of Comprehensive Income of the 
Company: 

STATEMENT OF COMPREHENSIVE INCOME 

 Year 
ended 
31 Dec 

2014 

Year 
ended 
31 Dec 

2015 

Year 
ended 
31 Dec 

2016 

Half year 
ended  
30 June 

2017 

$ $ $ $ 

     

Revenue     

Other revenue 28,503 84,344 57,245 10,805 

     

Share registry fees (12,924) (18,184) (720) (250) 

Accounting and audit fees (42,831) (45,265) (20,000) (6,133) 

Consultants fees (163,088) (105,547) (123,467) (46,114) 

Legal and professional fees (74,861) (34,845) (6,483) (23,424) 

Occupancy expenses (13,685) (4,800) (4,800) (2,216) 

Travel and accommodation (21,583) (2,987) (181) (12,453) 

Interest expense (10,125) - - - 

Share based payment expenses (48,090) - - - 

Other expenses (34,014) (31,299) (5,294) (1,356) 

Operating loss (392,698) (158,583) (103,700) (81,141) 
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10.2.2 Biztrak 

Set out below are the Consolidated Statements of Comprehensive Income of 
Biztrak: 

STATEMENT OF COMPREHENSIVE INCOME 

 Year 
ended 
31 Dec 

2014 

Year 
ended 
31 Dec 

2015 

Year 
ended 
31 Dec 

2016 

Half year 
ended  
30 June 

2017 

$ $ $ $ 

     

Revenue 994,982 1,002,287 978,558 383,888 

Cost of sales (135,073) (45,083) (8,368) (435) 

Gross profit 859,909 957,204 970,190 383,453 

Other operating income 1,535 6,998 3,149 806 

Total gross profit for financial  
period 

861,444 964,202 973,339 384,259 

Administration expenses (418,856) (452,888) (507,438) (213,556) 

Marketing & promotional 
expenditure (43,900) (59,690) (27,812) (12,551) 

Other operating expenses (55,905) (56,007) (54,118) (24,726) 

Profit from operations 342,783 395,617 383,971 133,426 

Finance cost (3,110) (2,218) (17,388) (16,719) 

Profit for year 339,673 393,399 366,583 116,707 

Other comprehensive income - - - - 

Total comprehensive income for 
financial period 339,673 393,399 366,583 116,707 
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10.3 Statements of Cash Flows 

10.3.1 Cape Range Limited 

Set out below are the Statements of Cash Flows of the Company: 

STATEMENT OF CASH FLOWS 

 Year 
ended 
31 Dec 

2014 

Year 
ended 
31 Dec 

2015 

Year 
ended 
31 Dec 

2016 

Half year 
ended  
30 June 

2017 

$ $ $ $ 

CASH FLOWS FROM OPERATING 
ACTIVITIES     

Other income 13,970 13,970 50,000 - 

Payments to suppliers and 
employees (533,407) (69,479) (97,882) (91,631) 

Interest received 563 5 2 5 

Interest paid (10,125) - - - 

Tax refund 62,386 - - - 

Net cash used in operating 
activities (466,613) (55,504) (47,880) (91,626) 

     

CASH FLOWS FROM FINANCING 
ACTIVITIES     

Net proceeds from Convertible 
Notes * - - 100,000 250,000 

Net cash provided by financing 
activities - - 100,000 250,000 

     

Net (decrease)/increase in cash 
held (466,613) (55,504) 52,120 158,374 

Cash at beginning of financial 
period 522,800 56,187 683 52,803 

Cash at end of financial period 56,187 683 52,803 211,177 

* Proceeds received in advance of $100,000 reflected in Issued Capital as at 31 December 
2016. The full value of Convertible Notes is $350,000, with the balance of $250,000 received 
during the half year ended 30 June 2017. The $350,000 proceeds received are reflected in 
issued Capital as at 30 June 2017. 
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10.3.2 Biztrak 

Set out below are the Statements of Cash Flows of Biztrak: 

STATEMENT OF CASH FLOWS 

 Year 
ended 
31 Dec 

2014 

Year 
ended 
31 Dec 

2015 

Year 
ended 
31 Dec 

2016 

Half year 
ended  
30 June 

2017 

$ $ $ $ 

CASH FLOWS FROM OPERATING 
ACTIVITIES 

    

Profit for financial period 339,673 393,399 366,583 116,707 

Adjustments for:     

Bad debt written off 339 - - - 

Amortisation of intangible 
assets 161,206 152,961 131,776 54,959 

Loss on disposal of PPE - - 321 - 

Depreciation of PPE 36,026 37,231 37,010 10,026 

Interest expense 3,110 2,218 17,388 16,719 

Interest income - - (246) (38) 

Operating profit before working 
capital changes 540,354 585,809 552,832 198,373 

(Increase)/decrease in 
receivables (41,518) 55,417 (376,651) (23,468) 

Decrease in payables (286,530) (585,895) (148,891) (2,233) 

Cash generated from operations 212,306 55,331 27,290 172,672 

Interest paid (3,110) (2,218) (17,388) (16,719) 

Interest received - - 246 38 

Net cash generated from 
operating activities 209,196 53,113 10,148 155,991 

     

CASH FLOWS FROM INVESTING 
ACTIVITIES 

    

Proceeds from disposal of PPE - - 65 - 

Capital work-in-progress - - (63,404) (87,319) 

Development cost (92,601) (112,501) (52,060) - 

Purchase of PPE (1,966) (8,826) (71,213) (17,765) 

Net cash used in investment 
activities (94,567) (121,327) (186,612) (105,084) 



 

  64 

     

CASH FLOWS FROM FINANCING 
ACTIVITIES 

    

Proceeds from term loan raised - - 362,388 - 

Increase in fixed deposit - - (65,002) - 

Repayment of hire purchase (18,027) (19,104) (20,073) (6,213) 

Repayment of long term loan - - (75,936) (87,672) 

Repayment of term loan - - (20,811) (26,582) 

Net cash generated from/(used 
in) investing activities (18,027) (19,104) 180,566 (120,467) 

     

Net increase/(decrease in cash 
and cash equivalents) 96,602 (87,318) 4,102 (69,560) 

Cash and cash equivalents at 
beginning of financial period 15,816 112,418 26,085 28,889 

Foreign exchange difference - (985) (1,298) (2,153) 

Cash and cash equivalents at 
end of financial period * 112,418 26,085 28,889 (42,824) 

* Cash and cash equivalents as at 30 June 2017 for Biztrak comprise: 
 

 

RM 
31 Dec 16 

AUD  
31 Dec 16 

RM  
30 June 17 

AUD  
30 June 17 

Cash and bank deposits 407,292 125,446 247,168 74,834 

Overdraft and deposits 
pledged (318,405) (98,069) (388,611) (117,657) 

 

88,887 27,377 (141,443) (42,824) 
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10.4 Consolidated Historical and Pro Forma Consolidated Historical Statements of 
Financial Position 

Set out in the table below are summarised historical consolidated statements of 
financial position for the Company and Biztrak as at 30 June 2017, and a 
summarised pro forma consolidated statement of financial position assuming the 
acquisition of Biztrak and completion of the Offers as detailed in the notes 
below.  

 Historical Consolidated Pro-Forma Consolidated 

Statement of financial 
position 

Statement of financial 
position 

30 June 
2017 

30 June 
2017  

 

Company 
(1) Biztrak(2) 

Minimum 
Subscription 

(3) 

Maximum 
Subscription 

(3) 

$ $ $ $ 

CURRENT ASSETS     

Cash assets 4 211,177 74,834 4,296,011 5,706,011 

Trade and other 
receivables 11,587 505,937 517,524 517,524 

TOTAL CURRENT ASSETS 222,764 580,771 4,813,535 6,223,535 

NON CURRENT ASSETS     

Property, plant and 
equipment - 83,355 83,355 83,355 

Intangible assets 5 - 530,781 530,781 530,781 

TOTAL NON CURRENT 
ASSETS - 614,137 614,137 614,137 

TOTAL ASSETS 222,764 1,194,907 5,427,671 6,837,671 

CURRENT LIABILITIES     

Trade and other 
payables 430,324 75,495 255,819 255,819 

Borrowings - 143,356 143,356 143,356 

TOTAL CURRENT 
LIABILITIES 430,324 218,851 399,175 399,175 

NON CURRENT 
LIABILITIES     

Borrowings - 247,989 247,989 247,989 

TOTAL NON-CURRENT 
LIABILITIES - 247,989 247,989 247,989 

TOTAL LIABILITIES 430,324 466,840 647,164 647,164 
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 Historical Consolidated Pro-Forma Consolidated 

Statement of financial 
position 

Statement of financial 
position 

30 June 
2017 

30 June 
2017  

 

Company 
(1) Biztrak(2) 

Minimum 
Subscription 

(3) 

Maximum 
Subscription 

(3) 

$ $ $ $ 

NET ASSETS (207,560) 728,068 4,780,508 6,190,508 

EQUITY     

Issued capital 6 8,612,733 1,407,853 8,757,567 10,155,608 

Accumulated losses (8,820,293) (679,785) (3,977,059)7 (3,965,100)7 

TOTAL EQUITY (207,560) 728,068 4,780,508 6,190,508 

Notes: 
1. Column 1 represents the audit reviewed historical consolidated statement of financial 

position of the Company as at 30 June 2017. 

2. Column 2 represents the audited historical consolidated statement of financial position of 
Biztrak as at 30 June 2017. 

3. Columns 3 and 4 represent the pro forma consolidated statement of financial position of 
the Company assuming: 

(a) the acquisition of 100% of Biztrak for a consideration of 30 million Shares at an issue 
price of $0.20 per Share. Under the reverse acquisition accounting standard 
requirements, the consolidated financial statements of the legal parent (the 
Company) are presented as a continuation of the financial statements of the main 
private operating entity (Biztrak). Applying the reverse acquisition accounting 
principles, a cost of listing of $3,323,216 has been calculated for the transaction and 
recorded against accumulated losses; 

(b) the minimum subscription of $4,500,000 and the maximum subscription of $6,000,000 
respectively less estimated associated costs to be satisfied in cash for the minimum / 
maximum raise of $490,000 / $580,000. Cash costs of the Minimum / Maximum Offer 
have been allocated as $369,490 / $471,449 to contributed equity relating to the issue 
of Shares and $120,510 / $108,551 to accumulated losses; 

(c) Events occurring subsequent to 30 June 2017 and as part of the Prospectus in the 
merged entity, including: 

(i) $350,000 Convertible Note proceeds received prior to 30 June 2016 and 
converted into equity as part of the relisting at $0.10 per Share as per the terms of 
the Convertible Note Agreements; 

(ii) 1,666,667 shares issued to Directors in lieu of directors fees included in payables 
as at 31 December 2016 totalling $250,000. The deemed value of the Shares is 
$333,333 based on the offer price of $0.20 per Share. The balance of $83,333 has 
been recorded against accumulated losses as a share based payment; 

(iii) 2,250,000 incentive Shares issued to two Directors and management at the offer 
price of $0.20 per Share totalling $450,000 recorded against issued capital and 
accumulated losses; 

(iv) Up to 1,750,000 Shares issued to brokers at the offer price of $0.20 per Share 
totalling $350,000 recorded against issued capital. 
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4. Cash assets comprise the following: 
 

 Minimum 
Subscription 

$ 

Maximum 
Subscription 

$ 

Cash balance from the Company, 30 
June 2017 211,177 211,177 

Cash balance from Biztrak, 30 June 2017 74,834 74,834 

Public Offer proceeds 4,500,000 6,000,000 

Public Offer costs (490,000) (580,000) 

Cash as per pro forma statements of 
financial position 4,296,011 5,706,011 

5. Intangible assets comprise capitalised costs associated with Biztrak’s business 
management solutions software and intellectual property rights. It primarily 
relates to capitalised software source code expenditure, plus capitalised 
software distribution rights, intellectual property rights and computer software. 
All amounts are subject to amortisation with the exception of computer 
software, which is deemed to be work in progress and will be amortised from 
the date of completion and commencement of use. 

6. Issued capital is calculated as follows: 
 

  
  

Minimum Subscription Maximum Subscription 

No. of 
Shares 

$ No. of 
Shares 

$ 

Number of Shares 
currently on issue  6,411,613 8,612,733 6,411,613 8,612,733 

Conversion of 
Convertible Notes to 
Shares * 

3,500,000 - 3,500,000 - 

Biztrak Transaction:     

Shares issued  to Biztrak 
Shareholders 30,000,000 6,000,000 30,000,000 6,000,000 

Shares issued to Directors 
in lieu of fees 1,666,667 333,333 1,666,667 333,333 

Shares issued to brokers 
and advisors as 
consideration for services 

1,750,000 350,000 1,750,000 350,000 

Brokers and advisors 
costs to issued capital  (350,000)  (350,000) 

Incentive Shares issued 2,250,000 450,000 2,250,000 450,000 

Reverse acquisition 
accounting entry - (10,769,009) - (10,769,009) 

Total Shares on issue post 
Biztrak Acquisition 45,578,280  45,578,280  
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Minimum Subscription Maximum Subscription 

No. of 
Shares 

$ No. of 
Shares 

$ 

The Public Offer:     

Capital Raising 22,500,000 4,500,000 30,000,000 6,000,000 

Cash Public Offer costs 
attributed to equity 

 (369,490)  (471,449) 

Total Shares issued post 
Biztrak Acquisition and 
Public Offer 

68,078,280 8,757,567 75,578,280 10,155,608 

* Proceeds received prior to 30 June 2017 of $350,000 already reflected in Issued Capital. 

7. Accumulated losses comprise the following: 
 

 Minimum 
Subscription 

$ 

Maximum 
Subscription 

$ 

Accumulated losses in the Company, 30 
June 2017 (8,820,293) (8,820,293) 

Reverse Acquisition – Elimination of 
Accumulated Losses in the Company * 8,820,293 8,820,293 

Reverse Acquisition – Deemed cost of 
listing * (3,323,216) (3,323,216) 

Share based payment – Directors shares (83,333) (83,333) 

Share based payment – Incentive shares (450,000) (450,000) 

Offer costs expensed (120,510) (108,551) 

Accumulated losses as per pro forma 
statements of financial position (3,977,059) (3,965,100) 

 
* Refer to the reverse acquisition accounting standard detailed below. Under the reverse 
acquisition accounting standard requirements, the consolidated financial statements of the 
legal parent (the Company) are presented as a continuation of the financial statements of 
the main private operating entity (Biztrak). In accordance with AASB 2 Share Based Payments 
(AASB 2), the excess of the assessed value of the share based payment over the pro forma 
net assets of the Company as at the acquisition date has been expensed to the income 
statement as a deemed cost of listing. 

 
10.5 Statement of Significant Accounting Policies  

Basis of preparation 

The above financial information of the Company has been prepared in 
accordance with Australian Accounting Standards and Interpretations issued by 
the Australian Accounting Standards Board ('AASB') and the Corporations Act 
2001, as appropriate for for-profit oriented entities. The financial information also 
complies with International Financial Reporting Standards as issued by the 
International Accounting Standards Board ('IASB'). 
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The financial information of Biztrak has been prepared in accordance with 
Malaysian Private Entities Reporting Standard (“MPERS”) issued by the Malaysian 
Accounting Standards Board (“MASB”) and the requirements of the Companies 
Act, 1965 in Malaysia. 

Foreign currency translation 

Functional currency 

Items included in the financial statements are measured using the currency of 
the primary economic environment in which it operates (‘the functional 
currency’).   

The functional currency of the Company is Australian dollars (AU$). 

The functional currency of Biztrak is Malaysian Ringgit (RM). 

Foreign currency transactions are translated into the functional currency using 
the exchange rates ruling at the date of the transaction. Monetary assets and 
liabilities denominated in foreign currencies are retranslated at the rate of 
exchange ruling at the end of the reporting period. Foreign exchange gains and 
losses resulting from settling foreign currency transactions, as well as from 
restating foreign currency denominated monetary assets and liabilities, are 
recognised in profit or loss, except when they are deferred in other 
comprehensive income as qualifying cash flow hedges or where they relate to 
differences on foreign currency borrowings that provide a hedge against a net 
investment in a foreign entity. 

Non-monetary items measured at fair value in a foreign currency are translated 
using the exchange rates at the date when fair value was determined. 

Presentation currency 

The financial statements are presented in Australian dollars, which is presentation 
currency. 

The financial results and position of foreign operations, whose functional 
currency is different from the group’s presentation currency, are translated as 
follows: 

(a) assets and liabilities are translated at exchange rates prevailing at the 
end of the reporting period; 

(b) income and expenses are translated at average exchange rates for the 
period; and 

(c) retained earnings are translated at the exchange rates prevailing at the 
date of the transaction. 

Exchange differences arising on translation of foreign operations with functional 
currencies other than Australian dollars are recognised in other comprehensive 
income and included in the foreign currency translation reserve in the statement 
of financial position. The cumulative amount of these differences is reclassified 
into profit or loss in the period in which the operation is disposed of. 

Revenue recognition 

Revenue in Biztrak represents: 
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(a) Gross invoiced value of packaging accounting and business 
management software sold, net of discounts and trade returns; and 

(b) Services provided for training to the dealer or end user, services and 
maintenance for the software programme, as well as implementation 
after the sales completed. 

Interest income is recognised as interest accrues using the effective interest 
method.  The effective interest method uses the effective interest rates which is 
the rate that exactly discounts the estimated future cash receipts over the 
expected future life of the financial asset.  

When a receivable is impaired, the group reduces the carrying amount to its 
recoverable amount, being the estimated future cash flow discounted at the 
original effective interest rate of the instrument, and continues unwinding the 
discount as interest income.  Interest income on impaired loans is recognised 
using the original effective interest rate. 

Principles of consolidation 

The pro forma consolidated historical financial information incorporates the 
assets and liabilities of all subsidiaries of the Company and Biztrak as at 30 June 
2017.  

Cash and cash equivalents 

Cash and cash equivalents include cash on hand, deposits held at call with 
banks, other short-term highly liquid investments with original maturities of three 
months or less, and bank overdrafts. Bank overdrafts are shown within short-term 
borrowings in current liabilities on the statement of financial position.  

Trade and other receivables 

Trade and other receivables include amounts due from customers for goods sold 
and services performed in the ordinary course of business.  Receivables 
expected to be collected within 12 months of the end of the reporting period 
are classified as current assets.  All other receivables are classified as non-current 
assets. 

Trade and other receivables are initially recognised at fair value and 
subsequently measured at amortised cost using the effective interest method, 
less any provision for impairment. 

Intangible assets 

Intangible assets comprise of consideration paid in respect of sole distribution 
right of computer software and intellectual property right agreements signed 
between Biztrak and third parties. The intangible assets are stated at cost and 
are amortised on a straight line basis over their useful lives of 5 years. 

Trade and other payables 

Trade and other payables represent the liabilities for goods and services 
received that remain unpaid at the end of the reporting period. The balance is 
recognised as a current liability. 

Borrowings 
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Borrowings are initially recognised at fair value, net of transaction costs incurred. 
Borrowings are subsequently measured at amortised cost. Any difference 
between the proceeds (net of transaction costs) and the redemption amount is 
recognised in the profit or loss over the period of the borrowings using the 
effective interest method. Fees paid on the establishment of loan facilities are 
recognised as transaction costs of the loan to the extent that it is probable that 
some or all of the facility will be drawn down. In this case, the fee is deferred until 
the draw down occurs. To the extent there is no evidence that it is probable that 
some or all of the facility will be drawn down, the fee is capitalised as a 
prepayment for liquidity services and amortised over the period of the facility to 
which it relates. 

Borrowings are classified as current liabilities unless the group has an 
unconditional right to defer settlement of the liability for at least 12 months after 
the reporting period. 

Impairment of Non-Financial Assets 

The carrying values of assets are reviewed for impairment when there is an 
indication that the assets might be impaired. Impairment is measured by 
comparing the carrying values of the assets with their recoverable amounts. The 
recoverable amount is the higher of an asset’s net selling price and its value in 
use, which is measured by reference to discounted future cash flows. 
Recoverable amounts are estimated for individual assets, or if it is not possible, 
for the cash-generating unit. 

An impairment loss is charged to profit or loss immediately, unless the asset is 
carried at the revalued amount. Any impairment loss of a revalued asset is 
treated as a revaluation decrease to the extent of previously recognised 
revaluation surplus for the same asset. 

Subsequent increase in the recoverable amount of an asset is treated as a 
reversal of the previous impairment loss and is recognised to the extent of the 
carrying amount of the asset that would have determined (net of amortisation 
and depreciation) had no impairment loss been recognised. The reversal is 
recognised in profit or loss immediately, unless the asset is carried at revalued 
amount. A reversal of an impairment loss on a revalued asset is credited directly 
to revaluation surplus. However, to the extent that an impairment loss on the 
same revalued asset was previously recognised in profit or loss, a reversal of that 
impairment loss is credited to profit or loss. 

Reverse acquisition 

The proposed acquisition of Biztrak (the legal subsidiary) by the Company (the 
legal parent) is deemed to be a reverse acquisition, since the substance of the 
transaction is such that the existing shareholders of Biztrak will obtain control of 
the Company. 

AASB 3 Business combinations (AASB 3) sets out the accounting principles to be 
followed in a reverse acquisition transaction. However, the Directors have 
concluded that the Company does not meet the definition of a business as 
prescribed in AASB 3 and, as such, it has been deemed that the Acquisition 
cannot be accounted for in accordance with the guidance set out in AASB 3. 

Therefore, consistent with the accepted practice for transactions similar in 
nature to the acquisition, the Company has accounted for the acquisition in the 
consolidated financial statements of the legal acquirer (the Company) as a 
continuation of the financial statements of the accounting acquirer (Biztrak), 
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together with a share based payment measured in accordance with AASB 2 
Share Based Payments (AASB 2), which represents a deemed issue of shares by 
the accounting acquirer (Biztrak), equivalent to the current shareholders in the 
Company post the acquisition.  The excess of the assessed value of the share 
based payment over the pro forma net assets of the Company as at the 
acquisition date has been expensed to the income statement as a listing fee. 
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11. INVESTIGATING ACCOUNTANT’S REPORT 

 



19 September 201.7

The Directors

Cape Range Limited
Unit 3,28 Belmont Avenue
BELMONT WA 6104

Dear Sirs,

Independent Limited Assurance Report on Historical and Pro-forma Consolidated
Financial Information

We have been engaged by Cape Range Limited ("Cape Range" or "the Company")
to report on the historical and pro forma consolidated historical financial
information for inclusion in the Replacement Prospectus relating to proposed issue
of shares in the Company to raise between $45 million and $6 million before the
costs of the issue (the "Offer").

Expressions and capitalised terms defined in the Replacement Prospectus have the
same meaning in this report.

HALLCHADWICK ^"
Corporofe Finonce & Advisory Services

The nature of this report is such that it can only be issued by an entity which holds
an Australian Financial Services License (No. 227902) under the Coinorotions Act
2001. Hall Chadwick Corporate (NSW) Limited holds the appropriate Australian
Financial Services License under the Coinorotions Act 2001.

Background

The Company is in the process of completing the acquisition of Biztrak Business
Solutions Sdn Bhd ("Biztrak"). Biztrak is engaged in researching, designing,
developing, distributing and supporting accounting and business management
solutions, including its proprietary range of packaged accounting and business
management software.

HALL CHADWICK CORPORATE

INSWj LIMITED

Scope

Historicol Finonciollnformotion

You have requested Hall Chadwick Corporate (NSW) Limited to review the
following historical financial information of the Company and Biztrak:
a) the historical statements of financial performance of the Company and Biztrak

for the financial Years ended 31 December 2014 ("FY2014"), 31 December
2015 ("FY2015") and 31 December 2016 ("FY2016"), and for the half year
ended 30 June 2017 ("HY2017");

by the historical statements of cash flows of the Company and Biztrak for FY20i. 4,
FY2015, FY201.6 and HY2017;

c) the historical consolidated statements of financial position of the Company and
Biztrak as at 30 June 2017.

Level40,2 Pork Street Sydney
NSW 2000 AUStrolio

ACN 080 462488

GPO Box 3555 Sydney NSW
2001

SYDNEY

Ph: (612) 92632600

Fx: 1612j 92632800

E: hcs dinfo@hollchodwick

Proformo Consolidoted Historicol Finonciollnformotion

You have requested Hall Chadwick Corporate (NSW) Limited to review the pro
forma consolidated statement of financial position of the Company as at 30 June
2017 assuming the acquisition of Biztrak and completion of the Offer and other
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transactions occurring subsequent to 30 June 2017.

The financial information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles detailed in
International Financial Reporting Standards (IFRS) and the adopted accounting
policies of the Company and Biztrak.

The historical financial information of the Company has been subject to an annual
audit and audit review for HY2017 by Hall Chadwick. The Auditors Reports
contained an unmodified opinion with an emphasis of matter regarding the going
concern of the Company due to the losses incurred and a deficiency in net assets.

The financial information of Biztrak has been prepared in accordance with
Malaysian Private Entities Reporting Standard ("MPERS") issued by the Malaysian
Accounting Standards Board ("MASB") and the requirements of the Companies Act,
1965 in Malaysia. The historical financial information of Biztrak has been subject to
audit by Orig & Wong Chartered Accountants, Malaysia, who have issued
unmodified opinions. We have confirmed that the accounting standards and
policies adopted by Biztrak are consistent with IFRS on a material basis.

HALLCHADWICK ^"

The financial information is presented in the Replacement Prospectus in an
abbreviated form, irisofar as it does not include all of the presentation and
disclosures required by Australian Accounting Standards and other mandatory
professional reporting requirements applicable to general purpose financial reports
prepared in accordance with the Coinorotions Act 2001.

Corporofe Finonce & Advisory Services

The stated basis of preparation is the recognition and measurement accounting
principles applied to the financial information and the transactions to which the
pro forma adjustments relate, as described in the Replacement Prospectus, as if
those transactions had occurred as at the date, or prior to the date, of the financial
information. Due to its nature, the pro forma consolidated historical financial
information does not represent the Company's actual or prospective financial
position.

Directors' responsibility

The directors of the Company and Biztrak are responsible for the preparation of
the historical and pro forma consolidated historical financial information, including
the selection and determination of pro forma adjustments made to the historical
financial information. This includes responsibility for such internal controls as the
directors determine are necessary to enable the preparation of pro forma
consolidated historical financial information that is free from material
misstatement whether due to fraud or error.

Our responsibility

Our responsibility is to express a limited assurance conclusion on the financial
information based on the procedures performed and the evidence we have
obtained. We have conducted our engagement in accordance with the Standard on
Assurance Engagements AsAE 3450 Assuronce Engogements involving Coinorote
Fundroisings ond/or Prospective Finonciollnjormotion.



A review consists of making enquiries, primarily of persons responsible for financial
and accounting matters, and applying analytical and other review procedures. A
review is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain
reasonable assurance that we have become aware of all significant matters that

might be identified in an audit. Accordingly, we do not express an audit opinion.

Conclusions

^storicolf^^on CIOlihformotion

Based on our review, which is not an audit, nothing has come to our attention that
causes us to believe that the historical financial information is not presented fairly,
in all material respects, in accordance with the stated basis of preparation, as
described in the Replacement Prospectus.

Proformo consofidoted historicolfinonciolinformotion

Based on our review, which is not an audit, nothing has come to our attention that
causes us to believe that the pro forma consolidated historical financial
information is not presented fairly in all material respects, in accordance with the
stated basis of preparation as described in the Replacement Prospectus.

HALLCHADWICK ^"'
Corporofe Finonce & Advisory Services

Restriction on Use

Without modifying our conclusions, we draw attention to the purpose of the
financial information, being for inclusion in the Replacement Prospectus. As a
result, the financial information may not be suitable for use for another purpose.
We disclaim any assumption of responsibility for any reliance on this report or on
the financial information to which it relates, for any purpose other than that for
which it was prepared.

Consent

Hall Chadwick Corporate (NSW) Limited has consented to the inclusion of this
assurance report in the Replacement Prospectus in the form and context in which it
is included.

Disclosure of Interest

Hall Chadwick Corporate (NSW) Limited does not have any interest in the outcome
of the Replacement Prospectus other than the issue of this report for which normal
professional fees will be received. Hall Chadwick Corporate (NSW) Limited does not
hold nor have any interest in the ordinary shares of the Company. Hall Chadwick
Corporate (NSW) Limited was not involved in the preparation of any part of the
Replacement Prospectus and accordingly, makes no representations or warranties
as to the completeness and accuracy of any information contained in the
Replacement Prospectus.

Yours fully

Drew Townsend

HALL CHADWICK CORPORATE (NSW) LIMITED



FINANCIAL SERVICES GUIDE

Dated 1.9 September 2017

What is a Financial Services Guide (FSG)?
This FSG is designed to help You to decide whether to use any of the general financial product advice provided
by Hall Chadwick Corporate (NSW) Limited ABN 28 080 462488, Australian Financial Services Licence Number
227902 ("HCC").

This FSG includes information about:

. HCC and how they can be contacted;

. the services HCC is authorised to provide;

. how HCC are paid;

. any relevant associations or relationships of HCC;

. how complaints are dealt with as well as information about internal and external dispute resolution
systems and how you can access them; and

. the compensation arrangements that HCC has in place.

This FSG forms part of an Investigating Accountant's Report ("Report") which has been prepared for inclusion in
a Replacement Prospectus. The purpose of the Replacement Prospectus is to help You make an informed
decision in relation to a financial product. The contents of the Replacement Prospectus, as relevant, will include
details such as the risks, benefits and costs of acquiring the particular financial product.

HALLCHADWICK ^"
Corporofe Finonce & Advisory Services

Financial services that HCC is authorised to provide
HCC holds an Australian Financial Services Licence, which authorises it to provide, amongst other services,
financial product advice for securities and interests in managed investment schemes, including investor directed
portfolio services, to retail clients' We provide financial product advice when engaged to prepare a report in
relation to a transaction relating to one of these types of finance products.

HCC's responsibility to you
HCC has been engaged by the Directors of Cape Range Limited to prepare this Report for inclusion in a
Replacement Prospectus in relation to the public offering of shares in Cape Range Limited on the AsX ("Offer").

You have not engaged HCC directly but have received a copy of the Report because you have been provided with
a COPY of the Replacement Prospectus. HCC nor the employees of HCC are acting for any person other than Cape
Range Limited. HCC is responsible and accountable to You for ensuring that there is a reasonable basis for the
conclusions in this Report.

General advice

As HCC has been engaged by Cape Range Limited, the Report only contains general advice as it has been
prepared without taking into account Your personal objectives, financial situation or needs. You should consider
the appropriateness of the general advice in the Report having regard to your circumstances before You act on
the general advice contained in the Report.

You should also consider the other parts of the Replacement Prospectus before making any decision in relation
to the Offer.

Fees HCC may receive
HCC charges fees for preparing reports. These fees will usually be agreed with, and paid by, Cape Range Limited.
Fees are agreed on either a fixed fee or a time cost basis. In this instance, Cape Range Limited has agreed to pay
HCC $20,000 (excluding GST and out of pocket expenses) for preparing the Report on Historical and Pro forma
Consolidated Historical Financial Information to be included in the Replacement Prospectus. HCC and its officers,
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representatives, related entities and associates will not receive any other fee or benefit in connection with the
provision of this Report.

HCC officers and representatives receive remuneration from Hall Chadwick Sydney professional advisory and
accounting practice (the Hall Chadwick Sydney Partnership). Remuneration and benefits are not provided
directly in connection with any engagement for the provision of general financial product advice in the Report.
Further details may be provided on request.

Referrals

HCC does not pay commissions or provide any other benefits to any person for referring customers to them in
connection with a Report.

Associations and relationships
Through a variety of corporate and trust structures HCC is controlled by and operates as part of the Hall
Chadwick Sydney Partnership. HCC's directors may be partners in the Hall Chadwick Sydney Partnership. Mr
Drew Townsend, director of HCC and partner in the Hall Chadwick Sydney Partnership, has prepared this Report.
The financial product advice in the Report is provided by HCC and not by the Hall Chadwick Sydney Partnership.

From time to time HCC, the Hall Chadwick Sydney Partnership and related entities ("HC Entities") may provide
professional services, including audit, tax and financial advisory services, to companies and issuers of financial
products in the ordinary course of their businesses. HC Entities have previously provided advisory services to the
Company for which professional fees have been received.

HALLCHADWICK ^"

No individual involved in the preparation of this Report holds a substantial interest in, or is a substantial creditor
of Cape Range Limited or has other material financial interests in the Offer.

Complaints resolution
If you have a complaint, please let HCC know. Formal complaints should be sent in writing to:
The Complaints Officer
Hall Chadwick Corporate (NSW) Limited
GPO Box 3555

Sydney NSW 2001

If you have difficulty in putting your complaint in writing, please telephone the Complaints Officer, Drew
Townsend, on (02) 92632600 and he will assist you in documenting your complaint.

Written complaints are recorded, acknowledged within 5 days and investigated. As soon as practical, and not
more than 45 days after receiving the written complaint, the response to Your complaint will be advised in
writing.

External complaints resolution process
If HCC cannot resolve the complaint to your satisfaction within 45 days, You can refer the matter to the Financial
Ombudsman Service (FOS). FOS is an independent company that has been established to provide free advice and
assistance to consumers to help in resolving complaints relating to the financial services industry.

Further details about FOS are available at the FOS website WWW. fos. org. au or by contacting them directly at:
Financial Ombudsman Service Limited

GPO Box 3, Melbourne Victoria 3001
1300 78 08 06Telephone:

Facsimile

Email:
(03) 96136399
info fos. or au
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The Australian Securities and Investments Commission also has a free call infoline on 1300 300 630 which you
may use to obtain information about your rights.

Compensation arrangements
HCC has professional indemnity insurance cover as required by the Corporations Act 2001(Cth)

Contact details

You may contact HCC at:
Hall Chadwick Corporate (NSW) Limited
GPO Box 3555

Sydney NSW 2001
Telephone: (02) 92632600

(02) 92632800Facsimile:

HALLCHADWICK ^I
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12. CORPORATE GOVERNANCE 

12.1 ASX Corporate Governance Council Principles and Recommendations 

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 Corporate 
Governance Principles and Recommendations (3rd Edition) as published by ASX 
Corporate Governance Council (Recommendations). 

In light of the Company’s size and nature, the Board considers that the proposed 
Board will be a cost effective and practical method of directing and managing 
the Company. As the Company’s activities develop in size, nature and scope, 
the size of the Board and the implementation of additional corporate 
governance policies and structures will be reviewed. 

The Company’s main corporate governance policies and practices as at the 
date of this Prospectus are outlined below and the Company’s full Corporate 
Governance Plan is available in a dedicated corporate governance information 
section of the Company’s website (www.caperange.com.au). 

Board of directors 

The Board is responsible for 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: 

(a) maintain and increase Shareholder value; 

(b) ensure a prudential and ethical basis for the Company’s conduct and 
activities; and 

(c) ensure compliance with the Company’s legal and regulatory 
objectives. 

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

(a) developing initiatives for profit and asset growth; 

(b) reviewing the corporate, commercial and financial performance of the 
Company on a regular basis; 

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

(d) identifying business risks and implementing actions to manage those risks 
and corporate systems to assure quality. 

The Company is committed to the circulation of relevant materials to directors in 
a timely manner to facilitate directors’ participation in the Board discussions on a 
fully-informed basis. 

http://www.caperange.com.au/
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Composition of the Board 

Election of Board members is substantially the province of the Shareholders in 
general meeting.   

The composition of the Board is reviewed regularly to ensure that the 
appropriate mix of skill and expertise is present to facilitate successful strategic 
direction. 

Where practical, the majority of the Board is to be comprised of Non-Executive 
Directors. Where practical, at least 50% of the Board will be independent. An 
independent Director is one who is independent of management and free from 
any business or other relationships, which could, or could reasonably be 
perceived to, materially interfere with the exercise of independent judgment. 

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

Identification and management of risk 

The Board’s collective experience will enable accurate 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. 

Ethical standards 

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

Independent professional advice 

Subject to the Chairman’s approval (not to be unreasonably withheld), the 
directors, at the Company’s expense, may obtain independent professional 
advice on issues arising in the course of their duties. 

Remuneration arrangements 

The remuneration of an executive director will be decided by the Board, without 
the affected executive director participating in that 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 ASX Listing Rules, as applicable. The determination of non-executive 
directors’ 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 current amount has been set at an amount 
not to exceed $500,000 per annum. 

In addition, a director may be paid fees or other amounts (ie 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. 



 

  81 

Directors are also entitled to be paid reasonable travelling, hotel 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 consideration to the amount considered to be 
commensurate for a company of its size and level of activity as well as the 
relevant directors’ 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. 

Trading policy 

The Board has adopted a policy that sets out the guidelines on the sale and 
purchase of securities in the Company by its key management personnel (i.e.  
directors and, if applicable, any employees reporting directly to the managing 
director or chair). The policy generally provides that the written 
acknowledgement of the Chair (or the Board in the case of the Chair) must be 
obtained prior to trading. 

External audit 

The Company in general meetings is 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. 

Audit committee 

The Company will not have a separate audit committee until such time as the 
Board is of a sufficient size and structure, and the Company’s operations are of a 
sufficient magnitude for a separate committee to be of benefit to the 
Company. In the meantime, the full Board will carry out the duties that would 
ordinarily be assigned to that committee under the written terms of reference for 
that committee, including but 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 and risk management systems and the external audit 
function. 

Diversity policy  

The Board has adopted a diversity policy which provides a framework for the 
Company to achieve, amongst other things, a diverse and skilled workforce, a 
workplace culture characterised by inclusive practices and behaviours for the 
benefit of all staff, improved employment and career development 
opportunities for women and a work environment that values and utilises the 
contributions of employees with diverse backgrounds, experiences and 
perspectives. 

12.2 Departures from Recommendations 

Under the ASX Listing Rules the Company will be required to provide a statement 
in its annual financial report or on its website disclosing the extent to which it has 
followed the Recommendations during each reporting period. Where the 
Company has not followed a Recommendation, it must identify the 
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Recommendation that has not been followed and give reasons for not following 
it.  

The Company’s departures from the Recommendations will also be announced 
prior to admission to the Official List.  
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13. MATERIAL CONTRACTS 

13.1 Biztrak Agreement 

On 22 June 2017, the Company entered into an acquisition agreement (as 
varied by agreement dated 17 August 2017) under which the Company agreed 
to purchase from the Biztrak Shareholders and the Biztrak Shareholders agreed to 
sell to the Company, 100% of the issued capital in Biztrak (Biztrak Shares), free 
from any encumbrances.   

The material terms and conditions of the Biztrak Agreement are set out below: 

(a) (Consideration): in consideration for the acquisition of Biztrak, Cape 
Range will issue: 

(i) 30,000,000 Shares; and 

(ii) 30,000,000 Performance Rights, issued on the terms and 
conditions set out in Section 14.3, comprising of: 

(A) 10,000,000 Class A Performance Rights; and 

(B) 20,000,000 Class B Performance Rights, 

to the Biztrak Shareholders in proportion to each of their respective 
proportions of Biztrak Shares held as set out in Section 7.6; 

(b) (Conditions Precedent): completion of the Biztrak Agreement is 
conditional upon the satisfaction (or waiver) of the following conditions 
precedent: 

(i) ASX approving the terms of the Performance Rights that are to 
be issued to the Biztrak Shareholders (which has been 
obtained); 

(ii) the approval of Shareholders being obtained in general 
meeting for the performance of the transactions contemplated 
by the Biztrak Agreement in accordance with the requirements 
of the Corporations Act, including, without limitation, approval 
for: 

(A) the payment (and issue of Shares) to the Directors of 
Cape Range, as referred to in paragraph (v) below; 

(B) the appointment of one Biztrak nominee to the Board 
of Cape Range; 

(C) to the extent required under the Corporations Act, the 
issue of: 

(I) 30,000,000 Shares and 30,000,000 Performance 
Rights to the Biztrak Shareholders; and 

(II) Shares upon conversion of the $350,000 in 
Convertible Notes which are convertible into 
3,500,000 Shares; 
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(D) the consolidation of Cape Range’s issued capital on a 
1 for 8 basis; 

Shareholder approval for the performance of the transactions 
contemplated by the Biztrak Agreement in accordance with 
the requirements of the Corporations Act (as detailed above) 
was obtained on 13 September 2017. 

(iii) Cape Range complying with any requirements of the ASX 
including, if necessary, receiving conditional approval to have 
its Shares admitted to trading on the Official List and those 
conditions being to the reasonable satisfaction of Cape Range 
and Biztrak; 

(iv) Cape Range preparing a prospectus in relation to the Public 
Offer, lodging the Prospectus with the ASIC and receiving 
applications together with cleared funds to meet the minimum 
subscription; 

(v) Cape Range paying any unpaid salaries, expenses and other 
entitlements of Cape Range’s Directors or their related parties 
as mutually agreed between the parties to the value of 
$250,000 by the issue of Shares at a deemed issue price of $0.15 
per Share;  

(vi) Cape Range settling any and all of its creditors as at the date of 
the Biztrak Agreement through an amount of up to $100,000 
(excl GST) to be paid from the proceeds of the Convertible 
Notes;  

(vii) CAG and Biztrak obtaining all necessary consents and 
approvals as are required in connection with the Acquisition; 
and 

(c) (Board Changes): on the date of completion of the Biztrak Agreement, 
one nominee of Biztrak will immediately be appointed to the Board of 
Cape Range (Mr Lim Chin Hok) and one current director of Cape 
Range (Mr John Georgiopoulos) will resign. 

13.2 Convertible Note Agreements 

(a) Wai Tim Tsui – 50 Convertible Notes 

On 28 April 2017, the Company entered into a Convertible Note 
Agreement with Wai Tim Tsui for the raising of $50,000 pursuant to the 
issue of 50 Convertible Notes each with a face value of $1,000.  

The Convertible Notes are unsecured, non-redeemable, interest free 
and can only be converted to equity on the date that the Company is 
admitted to the Official List. The conversion price of the Convertible 
Notes is $0.10 per Share.  

(b) iFree Group (International) Limited – 300 Convertible Notes 

On 28 April 2017, the Company entered into a Convertible Note 
Agreement with iFree Group (International) Limited for the raising of 
$300,000 pursuant to the issue of 300 Convertible Notes each with a 
face value of $1,000.  
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The Convertible Notes are unsecured, non-redeemable, interest free 
and can only be converted to equity on the date that the Company is 
admitted to the Official List. The conversion price of the Convertible 
Notes is $0.10 per Share.   

13.3 Lead Manager Mandate 

On 28 August 2017, the Company and Novus Capital Limited (ACN 006 711 995) 
(Novus), a licenced securities dealer (AFSL 238 168), entered into a mandate 
pursuant to which Novus agreed to act as the sponsoring broker and lead 
manager (Services) in relation to the Public Offer (Mandate).  

The key terms of the Mandate are as follows: 

(a) (Term): the term of the Mandate is for a period of three (3) months or 
such longer period as required to complete the Public Offer (Term); 

(b) (Fees): in consideration for the provision of the Services, the Company 
has agreed to pay Novus: 

(i) a sponsoring broker fee and lead manager’s fee of A$25,000 
(plus GST) upon the successful admission of the Company to the 
Official List; 

(ii) a monthly payment of $5,000 (plus GST) until completion of the 
Public Offer or a maximum of 3 months, unless otherwise agreed 
by the Company and Novus; 

(iii) a brokerage fee of 5% (plus GST) of the total amount raised 
pursuant to the Public Offer by Novus and brokers engaged by 
Novus and the Company (with Novus’ consent); 

(iv) a management fee of 1% (plus GST) of the total amount raised 
pursuant to the Public Offer; 

(v) a corporate performance success fee of 500,000 Shares on the 
successful completion of the Public Offer on the basis that the 
Minimum Subscription is raised, which shall increase to a 
maximum of 750,000 Shares on a pro-rata basis if the Maximum 
Subscription is raised; 

(c) (Trailing Rights): Novus shall have the first right of refusal to act as lead 
manager, financial advisor, sponsoring broker and or possible 
conditional underwriter in respect of any capital raising conducted by 
the Company or its subsidiaries within a period of 24 months following 
the Company’s successful admission to the Official List. 

(d) (Exclusivity): The Company will not appoint any other sponsoring broker, 
lead manager or underwriter without obtaining the prior written 
approval of Novus. 

(e) (Termination by the Company): The Company may terminate the 
Mandate at any time during the Term by issuing a notice of termination, 
following which Novus will be entitled to be paid all outstanding fees to 
the date of termination and a break fee of $25,000 (plus GST). 

(f) (Termination by Novus): Novus may terminate the Mandate if any of the 
following events occur: 
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(g) a stop order is issued by ASIC which would cause substantial 
delay of greater than 2 months to the ASX listing;  

(h) ASIC issues any requirements that may be unable to be met or 
complied with by the Company within a period of greater than 
2 months; 

(i) ASX requires listing conditions that may be unable to be met or 
complied with by the Company within a period of greater than 
2 months;  

(j) a supplementary prospectus in relation to a material adverse 
matter is required; or 

(k) Novus may also terminate the Mandate at any time upon 
giving the Company five (5) business days’ notice of its intention 
to do so, or, if one or more of the following events occur in its 
sole and absolute discretion:  

(A) there is a material adverse matter including any 
adverse change in the assets, liabilities, financial 
position or prospects of the Company in relation to the 
Public Offer; 

(B) there is a materially false or materially misleading 
statement or misrepresentation in the materials or 
information supplied to Novus or the Prospectus; 

(C) any material adverse change or disruption occurs in 
the existing national or international financial markets, 
political or economic conditions; 

(D) there are any changes to any national laws that does 
or is likely to prohibit or regulate financial institutions or 
credit providers, capital issues or stock markets; 

(E) default by the Company of any term of the Mandate; 

(F) any of the warranties or representations by the 
Company in the Mandate are or become materially 
untrue; 

(G) a director or proposed director of the Company is 
charged with an indictable offence or is disqualified 
from managing a corporation under the Corporations 
Act or the Chairman or Chief Executive Officer of the 
Company vacates office; 

(H) ASIC issues, or threatens to issue, a proceeding, hearing 
or investigation in relation to the Public Offer; 

(I) any government agency (including ASIC) commences 
any public action, hearing or investigation against the 
Company or any of its directors; and 

(J) all of the conditions to the Mandate have not been, or 
will not in Novus sole and absolute opinion be, satisfied, 
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or waived by Novus, prior to the proposed listing date 
or such later date agreed by Novus in writing. 

The Mandate otherwise contains terms and conditions that are considered 
standard for an agreement of this nature. 

13.4 Executive Services Agreement – Ong Rui Yuan 

The Company and Ong Rui Yuan have entered into an executive services 
agreement (Executive Services Agreement) pursuant to which Ong Rui Yuan 
was appointed as the Chief Executive Officer of the Company commencing on 
the date of Settlement of the Biztrak Acquisition until such time that it is validly 
terminated (Term). 

Ong Rui Yuan is entitled to a base salary of $75,000 per annum to be reviewed 
annually (Salary). Ong Rui Yuan may also be entitled to (subject to the 
satisfaction of specified milestones) a performance-based bonus above the 
Salary.  

The Executive Services Agreement also contains various other terms and 
conditions that are considered standard for an agreement of this nature, 
including those relating to termination of employment and confidential 
information.  
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14. ADDITIONAL INFORMATION 

14.1 Litigation 

As at the date of this Prospectus, the Company is not involved in any legal 
proceedings and the Directors are not aware of any legal proceedings pending 
or threatened against the Company. 

14.2 Rights attaching to Shares 

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

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

(a) General meetings 

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

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

(b) Voting rights 

Subject to any rights or restrictions for the time being attached to any 
class or classes of Shares, at general meetings of Shareholders or classes 
of Shareholders: 

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

(ii) on a show of hands, every person present who is a Shareholder 
or a proxy, attorney or representative of a Shareholder has one 
vote; and 

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

(c) Dividend rights 

Subject to the rights of any preference shareholders and to the rights of 
the holders of any shares created or raised under any special 
arrangement as to dividend, the directors may from time to time 
declare a dividend to be paid to the Shareholders entitled to the 
dividend which shall be payable on all Shares according to the 
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proportion that the amount paid (not credited) is of the total amounts 
paid and payable (excluding amounts credited) in respect of such 
Shares. 

The directors may from time to time pay to the Shareholders any interim 
dividends as they may determine. No dividend shall carry interest as 
against the Company. The directors may set aside out of the profits of 
the Company any amounts that they may determine as reserves, to be 
applied at the discretion of the directors, for any purpose for which the 
profits of the Company may be properly applied. 

Subject to the ASX Listing Rules and the Corporations Act, the Company 
may, by resolution of the directors, implement a dividend reinvestment 
plan on such terms and conditions as the directors think fit and which 
provides for any dividend which the directors may declare from time to 
time payable on Shares which are participating Shares in the dividend 
reinvestment plan, less any amount which the Company shall either 
pursuant to the Constitution or any law be entitled or obliged to retain, 
be applied by the Company to the payment of the subscription price of 
Shares. 

(d) Winding-up 

If the Company is wound up, the liquidator may, with the authority of a 
special resolution of the Company, divide among the Shareholders in 
kind the whole or any part of the property of the Company, and may for 
that purpose set such value as he considers fair upon any property to be 
so divided, and may determine how the division is to be carried out as 
between the Shareholders or different classes of shareholders. 

The liquidator may, with the authority of a special resolution of the 
Company, vest the whole or any part of any such property in trustees 
upon such trusts for the benefit of the contributories as the liquidator 
thinks fit, but so that no Shareholder is compelled to accept any Shares 
or other Securities in respect of which there is any liability. 

(e) Shareholder liability 

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

14.3 Performance Rights 

Terms of Performance Rights 

(a) (Performance Rights): Each Performance Right is a right to acquire a 
Share. 

(b) (General Meetings): A Performance Right shall confer on the holder 
(Holder) the right to receive notices of general meetings and financial 
reports and accounts of the Company that are circulated to 
Shareholders. The Holder has the right to attend general meetings of 
Shareholders. 

(c) (No Voting Rights): A Performance Right does not entitle the Holder to 
vote on any resolutions proposed at a general meeting of Shareholders. 

(d) (No Dividend Rights): A Performance Right does not entitle the Holder to 
any dividends. 

(e) (Rights on Winding Up): A Performance Right does not entitle a Holder to 
participate in a return of capital in the Company, whether in a winding 
up, upon a reduction of capital or otherwise. 

(f) (Rights to Surplus Profits): The Holder is not entitled to participate in the 
surplus profits or assets of the Company upon a winding up of the 
Company. 

(g) (Not Transferable): A Performance Right is not transferable. 

(h) (Reorganisation of Capital): If at any time the issued capital of the 
Company is reconstructed, all rights of a Holder will be changed to the 
extent necessary to comply with the applicable ASX Listing Rules at the 
time of reorganisation. 

(i) (Application to ASX): A Performance Right will not be quoted on ASX. 
However, upon conversion of the Performance Rights, the Company 
must within seven (7) days after the conversion, apply for the official 
quotation on ASX of the Shares issued upon such conversion. 

(j) (Participation in Entitlements and Bonus Issues): The Holder of a 
Performance Right will not be entitled to participate in new issues of 
capital offered to Shareholders such as bonus issues and entitlement 
issues.  
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(k) (No Other Rights): A Performance Right gives the Holder no rights other 
than those expressly provided by these terms and those provided at law 
where such rights at law cannot be excluded by these terms. 

Conversion of Performance Rights 

(a) (Conversion on achievement of milestone) Subject to paragraphs (b) to 
(f) below: 

(i) 10,000,000 Performance Rights will each convert into one (1) 
Share upon Biztrak achieving Phase 1 of the cloud accounting 
system, being satisfaction of the deliverables set out in 
Annexure A to this Prospectus (Class A Performance Rights); and 

(ii) 20,000,000 Performance Rights will convert into the number of 
Shares referred to in the table below upon Biztrak achieving the 
corresponding EBITDA target: 

EBITDA Target CAG Shares Issued 

$375,000 - $449,999.99 1,250,000  

$450,000 - $524,999.99 2,500,000  

$525,000 - $599,999.99 3,750,000  

$600,000 - $674,999.99 5,000,000  

$675,000 - $749,999.99 6,250,000  

$750,000 - $849,999.99 7,500,000  

$850,000 - $949,999.99 8,750,000  

$950,000 - $1,049,999.99 10,000,000  

$1,050,000 - $1,149,999.99 11,250,000  

$1,150,000 - $1,249,999.99 12,500,000  

$1,250,000 - $1,349,999.99 13,750,000  

$1,350,000 - $1,449,999.99 15,000,000  

$1,450,000 - $1,549,999.99 16,250,000  

$1,550,000 - $1,649,999.99 17,500,000  

$1,650,000 - $1,749,999.99 18,750,000  

$1,750,000+ 20,000,000  

 
during the period commencing on the date that the Company 
is admitted to the Official List and ending on 31 December 
2019, and such EBITDA is confirmed by the signed attestation of 
a registered company auditor or is properly included in the 
Company’s audited financial statements (Class B Performance 
Rights); and 

(each, a Milestone). 
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(b) (Expiry Dates):  Each Milestone must be achieved on or before the 
dates set out below: 

(i) the Milestone applicable to the Class A Performance Rights 
(Class A Milestone) must be satisfied within 8 months following 
CAG being admitted to the Official List; and 

(ii) the Milestone applicable to the Class B Performance Rights 
(Class B Milestone) must be satisfied by 30 April 2020;  

(each, an Expiry Date). 

(c) (Cumulative Satisfaction of Milestones): The Performance Rights will 
convert on a cumulative basis following the end of the financial years 
ended 31 December 2018 and 31 December 2019 based on the 
aggregate EBITDA on those dates, as set out in the Company’s audited 
financial statements or following confirmation by the signed attestation 
of a registered auditor and for the avoidance of doubt no more than 
20,000,000 Shares will be issued upon conversion of the Class B 
Performance Rights. 

(d) (Compliance with law) The conversion of the Performance Rights is 
subject to compliance at all times with the Corporations Act and the 
ASX Listing Rules. 

(e) (No Conversion if Milestone not Achieved): Subject to paragraph (c), if 
the relevant Milestone is not achieved by the relevant Expiry Date, all 
Performance Rights held by each Holder the subject of that Milestone 
shall automatically convert into 1 Share. 

(f) (Conversion Procedure): The Company will issue the Holder with a new 
holding statement for the Shares as soon as practicable following the 
conversion of the Performance Rights. 

(g) (Ranking of Shares) The Shares into which the Performance Rights will 
convert will rank pari passu in all respects with existing Shares. 

14.4 Employee Share Option Plan 

The Company has adopted an employee incentive option plan (Option Plan), 
the terms of which are summarised below: 

(a) Eligibility: Participants in the Option Plan may be: 

(i) a director (whether executive or non-executive) of the 
Company and any associated body corporate of the 
Company (each a Group Company); 

(ii) a full or part time employee of any Group Company; 

(iii) a casual employee or contractor of a Group Company to the 
extent permitted by ASIC Class Order 14/1000 as amended or 
replaced (Class Order); or 

(iv) a prospective participant, being a person to whom the offer is 
made but who can only accept the offer if an arrangement 
has been entered into that will result in the person becoming a 
participant under subparagraphs (i), (ii), or (iii) above, 
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who is declared by the Board to be eligible to receive grants of Options 
under the Option Plan (Eligible Participants). 

(b) Offer:  The Board may, from time to time, in its absolute discretion, make 
a written offer to any Eligible Participant (including an Eligible 
Participant who has previously received an offer) to apply for up to a 
specified number of Options, upon the terms set out in the Option Plan 
and upon such additional terms and conditions as the Board 
determines. 

(c) Plan limit: The Company must have reasonable grounds to believe, 
when making an offer, that the number of Shares to be received on 
exercise of Options offered under an offer, when aggregated with the 
number of Shares issued or that may be issued as a result of offers made 
in reliance on the Class Order at any time during the previous 3 year 
period under an employee incentive scheme covered by the Class 
Order or an ASIC exempt arrangement of a similar kind to an employee 
incentive scheme, will not exceed 5% of the total number of Shares on 
issue at the date of the offer. 

(d) Issue price:  Unless the Options are quoted on the ASX, Options issued 
under the Option Plan will be issued for no more than nominal cash 
consideration. 

(e) Vesting Conditions: An Option may be made subject to vesting 
conditions as determined by the Board in its discretion and as specified 
in the offer for the Option (Vesting Conditions). 

(f) Vesting: The Board may in its absolute discretion (except in respect of a 
change of control occurring where vesting conditions are deemed to 
be automatically waived) by written notice to a participant (being an 
Eligible Participant to whom Options have been granted under the 
Option Plan or their nominee where the Options have been granted to 
the nominee of the Eligible Participant (Relevant Person)), resolve to 
waive any of the Vesting Conditions applying to Options due to: 

(i) special circumstances arising in relation to a Relevant Person in 
respect of those Options, being: 

(A) a Relevant Person ceasing to be an Eligible Participant 
due to:  

(I) death or total or permanent disability of a 
relevant person; or 

(II) retirement or redundancy of a Relevant 
Person;  

(B) a Relevant Person suffering severe financial hardship;  

(C) any other circumstance stated to constitute “special 
circumstances” in the terms of the relevant offer made 
to and accepted by the Relevant Person; or 

(D) any other circumstances determined by the Board at 
any time (whether before or after the offer) and 
notified to the Relevant Person which circumstances 
may relate to the Relevant Person, a class of Relevant 
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Persons, including the Relevant Person or particular 
circumstances or class of circumstances applying to 
the Relevant Person; or 

(ii) a change of control occurring; or 

(iii) the Company passing a resolution for voluntary winding up, or 
an order is made for the compulsory winding up of the 
Company. 

(g) Lapse of an Option: An Option will lapse upon the earlier to occur of: 

(i) an unauthorised dealing in the Option; 

(ii) a Vesting Condition in relation to the Option is not satisfied by its 
due date, or becomes incapable of satisfaction, unless the 
Board exercises its discretion to waive the Vesting Conditions 
and vest the Option in the circumstances set out in paragraph 
(f) or the Board resolves, in its absolute discretion, to allow the 
unvested Options to remain unvested after the Relevant Person 
ceases to be an Eligible Participant; 

(iii) in respect of unvested Option only, an Eligible Participant 
ceases to be an Eligible Participant, unless the Board exercises 
its discretion to vest the Option in the circumstances set out in 
paragraph (f) or the Board resolves, in its absolute discretion, to 
allow the unvested Options to remain unvested after the 
Relevant Person ceases to be an Eligible Participant; 

(iv) in respect of vested Options only, a relevant person ceases to 
be an Eligible Participant and the Option granted in respect of 
that person is not exercised within one (1) month (or such later 
date as the Board determines) of the date that person ceases 
to be an Eligible Participant;  

(v) the Board deems that an Option lapses due to fraud, 
dishonesty or other improper behaviour of the Eligible 
Participant; 

(vi) the Company undergoes a Change of Control or a winding up 
resolution or order is made and the Board does not exercise its 
discretion to vest the Option; 

(vii) the expiry date of the Option. 

(h) Shares: Shares resulting from the exercise of the Options shall, subject to 
any Sale Restrictions (refer paragraph (i)) from the date of issue, rank on 
equal terms with all other Shares on issue. 

(i) Sale Restrictions: The Board may, in its discretion, determine at any time 
up until exercise of Options, that a restriction period will apply to some or 
all of the Shares issued to an Eligible Participant (or their eligible 
nominee) on exercise of those Options up to a maximum of seven (7) 
years from the grant date of the Options (Sale Restrictions). In addition, 
the Board may, in its sole discretion, having regard to the circumstances 
at the time, waive any such restriction period determined. 
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(j) No Participation Rights: There are no participating 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. 

(k) Change in exercise price of number of underlying Shares: Unless 
specified in the offer of the Options and subject to compliance with the 
ASX Listing Rules, an Option does not confer the right to a change in 
exercise price or in the number of underlying Shares over which the 
Option can be exercised. 

(l) Reorganisation: If, at any time, the issued capital of the Company is 
reorganised (including consolidation, subdivision, reduction or return), all 
rights of a holder of an Option are to be changed in a manner 
consistent with the Corporations Act and the ASX Listing Rules at the 
time of the reorganisation. 

(m) Trust: The Board may, at any time, establish a trust for the sole purpose of 
acquiring and holding Shares in respect of which a Participant may 
exercise, or has exercised, vested Options, including for the purpose of 
enforcing the disposal restrictions and appoint a trustee to act as trustee 
of the trust. The trustee will hold the Shares as trustee for and on behalf 
of a Relevant Participant as beneficial owner upon the terms of the trust. 
The Board may at any time amend all or any of the provisions of the 
Option Plan to effect the establishment of such a trust and the 
appointment of such a trustee. 

14.5 Interests of Directors 

Other than as set out in this Prospectus, no Director or Proposed Director holds, or 
has held within the 2 years preceding lodgement of this Prospectus with the 
ASIC, any interest in: 

(a) the formation or promotion of the Company; 

(b) any property acquired or proposed to be acquired by the Company in 
connection with: 

(i) its formation or promotion; or 

(ii) the Offers; or 

(c) the Offers, 

and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to a Director or Proposed Director: 

(a) as an inducement to become, or to qualify as, a director; or 

(b) for services provided in connection with: 

(i) the formation or promotion of the Company; or 

(ii) the Offers. 
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14.6 Interests of Experts and Advisers 

Other than as set out below or elsewhere in this Prospectus, no: 

(a) person named in this Prospectus as performing a function in a 
professional, advisory or other capacity in connection with the 
preparation or distribution of this Prospectus; 

(b) promoter of the Company; or 

(c) underwriter (but not a sub-underwriter) to the issue or a financial services 
licensee named in this Prospectus as a financial services licensee 
involved in the issue, 

holds, or has held within the 2 years preceding lodgement of this Prospectus with 
the ASIC, any interest in: 

(a) the formation or promotion of the Company; 

(b) any property acquired or proposed to be acquired by the Company in 
connection with: 

(i) its formation or promotion; or 

(ii) the Offers; or 

(c) the Offers, 

and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to any of these persons for services provided 
in connection with: 

(d) the formation or promotion of the Company; or 

(e) the Offers. 

Hall Chadwick Corporate (NSW) Limited has acted as Investigating Accountant 
and has prepared the Investigating Accountant’s Report which is included in 
Section 11 of this Prospectus. The Company estimates it will pay Hall Chadwick 
Corporate (NSW) Limited a total of $20,000 (excluding GST) for these services. 
During the 24 months preceding lodgement of this Prospectus with the ASIC, Hall 
Chadwick Corporate (NSW) Limited has not received any fees from the 
Company for any other services. 

Hall Chadwick has acted as the auditor to the Company. During the 24 months 
preceding lodgement of this Prospectus with the ASIC, Hall Chadwick has 
received $36,000 in fees from the Company for auditing services provided to the 
Company. 

Ong & Wong Chartered Accountants has acted as the auditor to Biztrak. During 
the 24 months preceding lodgement of this Prospectus with the ASIC, Ong & 
Wong Chartered Accountants has received MYR25,900 in fees from Biztrak for 
auditing services provided to Biztrak. 

Steinepreis Paganin has acted as the solicitors to the Company in relation to the 
Offers. The Company estimates it will pay Steinepreis Paganin $70,000 (excluding 
GST) for these services. Subsequently, fees will be charged in accordance with 
normal charge out rates. During the 24 months preceding lodgement of this 



 

  97 

Prospectus with the ASIC, Steinepreis Paganin has received $87,629 from the 
Company for the provision of legal services. 

Novus Capital Limited is acting as Lead Manager of the Offers.  The Company 
estimates it will pay Novus Capital Limited a total of up to $400,000 (excluding 
GST) for these services, in addition to an issue of up to 750,000 Shares upon the 
Company being listed (refer to Section 13.3 for further details). During the 24 
months preceding lodgement of this Prospectus with the ASIC, Novus Capital 
Limited has not received fees from the Company for services provided to the 
Company. 

14.7 Consents 

Chapter 6D of the Corporations Act imposes a liability regime on the Company 
(as the offeror of the Securities), the Directors, the persons named in the 
Prospectus with their consent as proposed directors, any underwriters, persons 
named in the Prospectus with their consent having made a statement in the 
Prospectus and persons involved in a contravention in relation to the Prospectus, 
with regard to misleading and deceptive statements made in the Prospectus, 
Although the Company bears primary responsibility for the Prospectus, the other 
parties involved in the preparation of the Prospectus can also be responsible for 
certain statements made in it. 

Each of the parties referred to in this Section: 

(a) does not make, or purport to make, any statement in this Prospectus 
other than those referred to in this Section; and 

(b) in light of the above, only to the maximum extent permitted by law, 
expressly disclaim and take no responsibility for any part of this 
Prospectus other than a reference to its name and a statement 
included in this Prospectus with the consent of that party as specified in 
this Section. 

Hall Chadwick Corporate (NSW) Limited has given its written consent to being 
named as Investigating Accountant in this Prospectus and to the inclusion of the 
Investigating Accountant’s Report in Section 11 of this Prospectus in the form 
and context in which the information and report is included. Hall Chadwick 
Corporate (NSW) Limited has not withdrawn its consent prior to lodgement of this 
Prospectus with the ASIC. 

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

Ong & Wong Chartered Accountants has given its written consent to being 
named as the auditor to Biztrak in this Prospectus. Ong & Wong Chartered 
Accountants has not withdrawn its consent prior to the lodgement of this 
Prospectus with the ASIC. 

Steinepreis Paganin has given its written consent to being named as the solicitors 
to the Company in this Prospectus. Steinepreis Paganin has not withdrawn its 
consent prior to the lodgement of this Prospectus with the ASIC. 

Novus Capital Limited has given its written consent to being named as the lead 
manager to the Company in this Prospectus. Novus Capital Limited has not 
withdrawn its consent prior to the lodgement of this Prospectus with the ASIC. 
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Advanced Share Registry Services has given its written consent to being named 
as the share registry to the Company in this Prospectus. Advanced Share Registry 
Services has not withdrawn its consent prior to the lodgement of this Prospectus 
with the ASIC. 

14.8 Expenses of the Offers 

The total expenses of the Offers (excluding GST) are estimated to be 
approximately $490,000 for minimum subscription or $580,000 for maximum 
subscription and are expected to be applied towards the items set out in the 
table below: 

Item of Expenditure Minimum 
Subscription 

($) 

Maximum 
Subscription 

($) 

 ASIC fees 2,400 2,400 

 ASX fees 77,297 78,872 

 Broker Commissions* 310,000 400,000 

 Legal Fees 75,000 75,000 

 Investigating Accountant’s Fees 20,000 20,000 

 Miscellaneous 5,303 3,728 

 TOTAL 490,000 580,000 
 
* Refer to Section 13.3 for further details. 

14.9 Continuous disclosure obligations 

Following admission of the Company to the Official List, the Company will be a 
“disclosing entity” (as defined in Section 111AC of the Corporations Act) and, as 
such, will be subject to regular reporting and disclosure obligations. Specifically, 
like all listed companies, the Company will be required to continuously disclose 
any information it has to the market which a reasonable person would expect to 
have a material effect on the price or the value of the Company’s Securities. 

Price sensitive information will be publicly released through ASX before it is 
disclosed to Shareholders and market participants. Distribution of other 
information to Shareholders and market participants will also be managed 
through disclosure to the ASX. In addition, the Company will post this information 
on its website after the ASX confirms an announcement has been made, with 
the aim of making the information readily accessible to the widest audience. 

14.10 Electronic Prospectus 

If you have received this Prospectus as an electronic Prospectus, please ensure 
that you have received the entire Prospectus accompanied by the Application 
Form. If you have not, please contact the Company and the Company will send 
you, for free, either a hard copy or a further electronic copy of this Prospectus or 
both. Alternatively, you may obtain a copy of this Prospectus from the website of 
the Company at www.caperange.com.au or the website of Biztrak at 
www.biztrak.com. 

The Company reserves the right not to accept an Application Form from a 
person if it has reason to believe that when that person was given access to the 

http://www.caperange.com.au/
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electronic Application Form, it was not provided together with the electronic 
Prospectus and any relevant supplementary or replacement prospectus or any 
of those documents were incomplete or altered. 

14.11 Financial Forecasts 

The Directors have considered the matters set out in ASIC Regulatory Guide 170 
and believe that they do not have a reasonable basis to forecast future earnings 
on the basis that the operations of the Company are inherently uncertain.  
Accordingly, any forecast or projection information would contain such a broad 
range of potential outcomes and possibilities that it is not possible to prepare a 
reliable best estimate forecast or projection. 

14.12 Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship 

The Company will apply to participate in CHESS, for those investors who have, or 
wish to have, a sponsoring stockbroker. Investors who do not wish to participate 
through CHESS will be issuer sponsored by the Company. 

Electronic sub-registers mean that the Company will not be issuing certificates to 
investors. Instead, investors will be provided with statements (similar to a bank 
account statement) that set out the number of Securities issued to them under 
this Prospectus. The notice will also advise holders of their Holder Identification 
Number or Security Holder Reference Number and explain, for future reference, 
the sale and purchase procedures under CHESS and issuer sponsorship. 

Electronic sub-registers also mean ownership of Securities can be transferred 
without having to rely upon 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. 

14.13 Privacy statement 

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

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

You can access, correct and update the personal information that we hold 
about you. If you wish to do so, please contact the share registry at the relevant 
contact number set out in this Prospectus. 

Collection, maintenance and disclosure of certain personal information is 
governed by legislation including the Privacy Act 1988 (as amended), the 
Corporations Act and certain rules such as the ASX Settlement Operating Rules.  
You should note that if you do not provide the information required on the 
application for Securities, the Company may not be able to accept or process 
your application. 
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15. DIRECTORS’ AUTHORISATION 

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

In accordance with Section 720 of the Corporations Act, each Director and the 
Proposed Director has consented to the lodgement of this Prospectus with the 
ASIC. 

 
_______________________________ 
Wayne Johnson 
Non-Executive Chairman 
For and on behalf of 
Cape Range Limited 
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16. GLOSSARY 

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

$ means an Australian dollar. 

 Additional Offers means the Consideration Offer and the Convertible Note Offer. 

Application Form means the application form attached to or accompanying this 
Prospectus relating to the Public Offer. 

Applicant means a person who has submitted an Application Form. 

Application means an application for Shares made on an Application Form. 

ASEAN means the Association of Southeast Asian Nations. 

ASIC means Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it as the 
context requires. 

ASX Listing Rules means the official listing rules of ASX. 

BI means business intelligence. 

Biztrak means Biztrak Business Solutions Sdn Bhd (Malaysian Company Number 371774-H). 

Biztrak Acquisition means the acquisition of the Biztrak Shares from the Biztrak Shareholders 
in accordance with the terms and conditions set out in the Biztrak Agreement. 

Biztrak Agreement means the binding acquisition agreement between the Company and 
Biztrak as summarised at Section 13.1. 

Biztrak Shareholders means all of the shareholders of Biztrak. 

Biztrak Shares means fully paid ordinary shares in the capital of Biztrak. 

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

Closing Date means the closing date of the Offers as set out in the indicative timetable in 
Section 3 of this Prospectus (subject to the Company reserving the right to extend the 
Closing Date or close the Offers early). 

Company or Cape Range means Cape Range Limited (ACN 009 289 481). 

Condition has the meaning given to that term in Section 2.2 of this Prospectus. 

Consideration Offer means the offer of 30,000,000 Shares and 30,000,000 Performance Rights 
to the Biztrak Shareholders. 

 Constitution means the constitution of the Company. 

Convertible Notes means the convertible notes issued in accordance with the Convertible 
Note Agreements.  

Convertible Note Agreements means the agreement as summarised at Section 13.2. 

Convertible Note Holders means the lending parties to the Convertible Note Agreements. 
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Convertible Note Offer means the offer of 3,500,000 Shares to Convertible Note Holders 
upon conversion under the Convertible Note Agreements. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the directors of the Company at the date of this Prospectus. 

EBITDA means earnings before interest, tax, depreciation and amortisation. 

Exposure Period means the period of 7 days after the date of lodgement of this Prospectus, 
which period may be extended by the ASIC by not more than 7 days pursuant to Section 
727(3) of the Corporations Act. 

 GST has the meaning given to it in the GST Act. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) and any 
regulations thereto or such other act or regulations of equivalent effect. 

IT means information technology. 

 Offers means the Public Offer, the Consideration Offer and the Convertible Note Offer. 

Official List means the official list of ASX. 

Official Quotation means official quotation by ASX in accordance with the ASX Listing Rules. 

Opening Date means the opening date of the Offers as set out in the indicative timetable in 
Section 3 of this Prospectus. 

Option means an option to acquire a Share. 

Performance Right means a performance right issued on the terms and conditions set out in 
Section 14.3. 

PPE: means Property, Plant and Equipment. 

Proposed Director means Lim Chin Hock.  

Prospectus means this replacement prospectus. 

Public Offer means the offer of 22,500,000 Shares at an issue price of $0.20 per Share to raise 
$4,500,000, with the Company having the ability to accept up to $1,500,000 in 
oversubscriptions. 

Section means a section of this Prospectus. 

Securities means Shares and securities convertible into Shares, including the Performance 
Rights and Convertible Notes. 

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

Shareholder means a holder of Shares. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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ANNEXURE A  –  K EY  DEL IVERABLES  FOR CLOUD ACCOUNTING 

FEATURES BENEFITS 

Subscription/ Registration Allow user to subscribe and register online. 

Online Help Biztrak Online Accounting Software’s Online Help provides 
guidance to the user.  
Online search allows user to type the word to locate every 
occurrence of a word or phrase that may be contained in 
a help topic 

Year End Closing Allow the user to physically close the accounts for year 
end. 

Column Sort  You can sort and re-sort table list by clicking on a particular 
column heading.  

Drill-down Capability You can drill-down to the original transaction in Inquiry 
screens, allowing you to zoom in and understand a 
particular issue quickly and effectively.  

System Manager and  
Security 

Extensive security system allowing control of access by 
company, branch, function, module, screen and even 
specific tasks like add/delete/email/print. There's also 
access log and user defined auto log-out.  
You can choose to lock all transactions, specific 
transactions or a range of transactions with specific dates 
to prevent them from being accidentally modified, 
deleted, or tampered with. 

Comprehensive  
Reports & Statements 

Support common reports and listings for business needs. 
Reports can be viewed on-screen and exported to PDF/ 
Excel format.  

Foreign Currency Automatic exchange rate conversions for foreign 
currencies. You can maintain foreign exchange rate to 
more than 4 decimal places. 

Tax Features The enhanced Tax Features cater for GST, VAT, Tax Inclusive 
and Tax Exclusive for both Item Level and Document Level. 

Multi-Language The system is designed to be multi-language. While the 
system will first be implemented with English as the default; 
additional language like Chinese & Bahasa Malaysia can 
be added in stages. 

System Manager 

Access Control  Controls access by company, branch, module, screen or 
action such as edit, delete or print. 

Branch Control Controls access by branch which allows user to retrieve P&L 
and Balance Sheet report by branch level. 

Option to Lock Transaction 
 

Option to lock all or selected transaction likes Sales Order, 
Sale Quotations and Purchase Orders to prevent any 
unauthorized modifications or deletions.  
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Audit Trail Activate audit trail report for added security. 

Timeout Support system timeout. 

Credit Check Set up credit limit and credit terms check. 

General Ledger 

Chart of Account (COA) Provides some industry-specific templates for quick start up, 
ranging from barbershop to manufacturing. Choose one 
that closely resembles the type of industry that you are in.  
Supports up to nine (9) levels of COA in line with 
International Financial Reporting Standards (IFRS), suitable 
for divisional, departmental, projects and other sub-
account structures. Biztrak Online Accounting Software 
relational database management system eliminates the 
need for segmented account codes. All 9 levels can be 
viewed and printed in a tree-view format for clear 
representation of the relationship.  
COA may be restructured at any time to reflect dynamic 
business requirements without the need to delete or re-
enter existing transactions. Change your account codes, 
descriptions and linkages freely, without worrying about the 
impact on existing transactions. 

Analysis Codes  Up to nine (9) levels of analysis provided on top of the multi-
level COA, making it easy for users to allocate expenses etc 
to divisions, departments or any classifications.  
User can make use of analysis codes for more 
comprehensive report and analysis.  

Accounts Receivable 
(Sales Invoice, Debit Note, Credit Note, Historical Records) 

Party Setup Allows up to 20 alphanumeric digits for customer codes 
and 100 alphanumeric digits for customer names. 
 

Sales Invoice  Allow user to create Sales Invoice and keep track of sales. 
 

Ledger Management  Analyse receivables and collections by periods, customer 
categories, customer status, etc. Use Online Inquiry and 
solve any dispute over bills and payments quickly.  
 
Depending on your preference, you can print either open-
item or balance forward customer statements. You can 
choose to age your debtors using the usual <30, 31-60, 61-
90 days, 91-120 and >120 days method or the flexible user-
defined aging method. 



 

  105 

Historical Records  Maintain outstanding historical invoices or receipts to 
ensure smooth migration from previous system and to 
ensure customer brought forward balances are validated. 
 

Apply Accounts Receivable 
Credits  

You can apply your AR Credits to specific invoices. 

Accounts Payable 
(Vendor Invoice, Debit Note, Credit Note, Historical Records) 

Party Setup Allows up to 20 alphanumeric digits for vendor codes and 
100 alphanumeric digits for vendor names. 

Vendor Invoices  Scan actual document from vendor and attach it as 
reference to the vendor invoice entered. 

Ledger Management  Analyse your vendor into multiple categories, status and 
types that will assist you in managing your liabilities. Vendor 
Invoice–Payment Reconciliation report helps you to 
reconcile outstanding invoices.  
You can choose to age your suppliers using the usual <30, 
31-60, 61-90 days, 91-120 and >120 days method or the 
flexible user-defined aging method.  

Historical Records  Maintain historical outstanding invoices and payments to 
ensure ledgers are true. 

Apply Accounts  
Payable Credits  

You can apply your AP Credits to specific invoices. 

Cash Management 
(Receipt, Payment, Bank Reconciliation) 

Receipt/Payment  Allows the activation of overdraft limit checking for every 
payment processed in each bank account.  
Allows receipts and payments to be applied to the relevant 
invoices fully or partially. 

Cheque and Telegraphic 
Transfer No. 

You can create running number for Cheque and 
Telegraphic Transfer (TT) in each bank at Bank Information 
program.  

Bank Reconciliation  Prepare your bank reconciliation by bank account and 
currency. Any missing journals (deposits or withdrawals) can 
be entered directly through bank reconciliation program 
whenever detected. All date presented is updated directly 
to the original records for easy reference.  

 



CAPE RANGE LIMITED 

ACN 009 289 481 
 
 
 

  PUBLIC OFFER - APPLICATION FORM 
 

This is an Application Form for fully paid ordinary shares (Shares) in the capital of Cape Range Limited (Company) and relates to the offer of 22,500,000 Shares at an issue price of $0.20 per 
Share to raise $4,500,000, with the ability to accept oversubscriptions to raise up to a further $1,500,000 (Public Offer) pursuant to the Replacement Prospectus dated 21 September 2017 
(Replacement Prospectus). The Public Offer is scheduled to close at 5.00pm (WST) on 27 October 2017 (Closing Date) unless extended, closed early or withdrawn. Application Forms must 
be received before the Closing Date to be valid. A person who gives another person access to this Application Form must at the same time give the other person access to the Replacement 
Prospectus and any additional supplementary prospectuses (if applicable).  
The Replacement Prospectus contains important information relevant to your decision to invest and you should read the entire Replacement Prospectus before applying for Shares. If 
you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other professional adviser.   
1 Number of Shares you are applying for  2 Total amount payable (multiply box 1 by $0.20 per Share) 

    ,    ,     A$   ,    ,    .   
Applications under the Public Offer must be for a minimum of $2,000 worth of Shares (10,000 Shares) and thereafter, in multiples of $500 worth of Shares (2,500 Shares). 
 
3 Write the name(s) you wish to register the Shares in (see reverse for instructions) 

Name of Applicant 1 
                              

Name of Applicant 2 or <Account Designation> 
                              

Name of Applicant 3 or <Account Designation> 
                              

 
4 Write your postal address here – to be registered against your holding 

Number/Street 
                              
 
                              
 
Suburb/Town    State Postcode 
                              
 
5 CHESS Participants only – Holder Identification Number (HIN) Note: if the name and address details in sections 3 & 4 above does not match exactly with your registration 

details held at CHESS, any Shares issued as a result of your Application will be held on the Issuer Sponsored 
subregister. X            

            
6 EMAIL ADDRESS (see reverse of form – this is for all communications legally permissible and despatched by the Company) 
 
  
7 TFN/ABN/EXEMPTION CODE 
Applicant 1 Applicant #2 Applicant #3 
                              
 
 If NOT an individual TFN/ABN, please note the type in the box 

C = Company; P = Partnership; T = Trust; S = Super Fund  
  

 
8 PAYMENT DETAILS: IF YOU ARE NOT PAYING BY BPAY®, PLEASE TICK ONE OF THE TWO BOXES BELOW TO INDICATE YOUR PAYMENT METHOD 
            Payment by BPAY® (if you pay by BPAY®, your Application Form does not need to be completed and returned to the Company or Advanced Share Registry): 
            To pay via BPAY® please complete the online form available at www.advancedshare.com.au/ipo. Payment details will then be forwarded to you. 
 
            Direct credit to the Company: Application monies (in Australian currency only) are to be remitted by electronic funds transfer to the following account: 

Name of Account Cape Range Ltd – Subscription Account 
Bank Westpac Banking Corporation 
Bank address 109 St Georges Tce, Perth, Western Australia 6000 
BSB 036 000 
Account number 12 6353 
BIC or Swift code WPACAU2S 

Important Note: All remittances of funds sent by direct credit in Australian dollars must quote in the reference section of the remittance the name of the Applicant and the 
completed Application Form must be emailed to the Company at mike.higginson @iinet.net.au. If your completed Application Form is not received by the Company, no Shares 
can be issued to you and you will have to seek a refund of the monies remitted.    
Payment by cheque: Cheques must be drawn on an Australian branch of a financial institution in Australian currency, made payable to “Cape Range Limited” crossed “Not 
Negotiable” and forwarded to the Company to arrive no later than the Closing Date (see instructions on the reverse of this Application Form). 

Please enter cheque, bank draft or 
money order details 

Drawer Bank Branch Amount 
   $ 

 
9 CONTACT DETAILS 
Please provide details where we can contact you between the hours of 9:00am and 5:00pm should we need to speak to you about your Application. 
Telephone number  Contact name (PRINT) 
(        )   
 
10 DECLARATION AND STATEMENTS 
By lodging this Application Form: 
• I/we declare that I/we have received a copy of the Replacement Prospectus dated 21 September 2017 issued by Cape Range Limited and that I/we are eligible to participate in the 

Public Offer. 
• I/we declare that all details and statements made by me/us are complete and accurate. 
• I/we agree to be bound by the terms and conditions set out in the Replacement Prospectus and by the Constitution of the Company. 
• I/we acknowledge that the Company will send me/us a paper copy of the Replacement Prospectus free of charge if I/we request so during the currency of the Replacement Prospectus. 
• I/we authorise the Company to complete and execute any documentation necessary to effect the issue of Shares to me/us; and  
• I/we acknowledge that returning the Application Form with the Application monies will constitute my/our offer to subscribe for Cape Range Limited Shares and that no notice of 

acceptance of the Application will be provided. 

Share Registrars use only Broker/Dealer stamp only 

 

http://www.advancedshare.com.au/ipo


CAPE RANGE LIMITED 

ACN 009 289 481 
 
 
 

 

INSTRUCTIONS FOR COMPLETION OF THIS APPLICATION FORM 
 

YOU SHOULD READ THE REPLACEMENT PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM 
Please complete all relevant sections of this Application Form using BLOCK LETTERS. The below instructions are cross-referenced to each section of the Application Form. 
 
1 Number of Shares 
Insert the number of Shares you wish to apply for in section 1. Your Application must be for a minimum of 10,000 Shares ($2,000.00). 
 
2   Payment Amount 
Enter into section 2 the total amount payable. Multiply the number of Shares applied for by $0.20  (ie the application price per Share). 
 
3 Name(s) in which the Shares are to be registered 
Note that only legal entities can hold Shares. The Application must be in the name of a natural person(s), company or other legal entity acceptable by the Company. At least one full given 
name and surname is required for each natural person. 
 
CORRECT FORMS OF REGISTRABLE TITLE 
Type of Investor Correct Form of Registration Incorrect Form of Registration 
Trusts Mr John Richard Sample 

<Sample Family A/C> 
John Sample Family Trust 

Superannuation Funds Mr John Sample & Mrs Anne Sample 
<Sample Family Super A/C> 

John & Anne Superannuation Fund 

Partnerships Mr John Sample & 
Mr Richard Sample 
<Sample & Son A/C> 

Sample & Son 

Clubs/Unincorporated Bodies Mr John Sample 
< Food Help Club A/C> 

Food Help Club 

Deceased Estates Mr John Sample 
<Estate Late Anne Sample A/C> 

Anne Sample (Deceased) 

 
4 Postal Address 
Enter into section 4 the postal address to be used for all written correspondence. Only one address can be recorded against a holding. With the exception of annual reports, all 
communications to you from the Company will be mailed to the person(s) at the address shown. Annual reports will be made available online when they are released. Should you wish to 
receive a hard copy of the annual report you must notify Advanced Share Registry. You can notify any change to your communication preferences by visiting Advanced Share Registry’s 
website – www.advancedshare.com.au 
 
5 CHESS Holders 
If you are sponsored by a stockbroker or other participant and you wish to have your allocation directed into your HIN, please complete the details in section 5. 
 
6 Email Address 
You may elect to receive communications despatched by Cape Range Limited electronically (where legally permissible), such as the Company’s annual report. 
 
7 TFN/ABN/Exemption 
If you wish to have your Tax File Number (TFN), ABN or Exemption registered against your holding, please enter the details in section 7. Collection of TFN’s is authorised by taxation laws but 
quotation is not compulsory and it will not affect your Application Form. 
 
8 PAYMENT DETAILS 
By making your payment, you confirm that you agree to all of the terms and conditions of the Cape Range Limited Public Offer as outlined in this Application Form and the Replacement 
Prospectus. 

Your cheque should be made payable to “Cape Range Limited” in Australian currency, crossed “NOT NEGOTIABLE” and drawn on an Australian branch of a financial institution. Please 
complete your cheque with the details overleaf and ensure that you submit the correct amount, as incorrect payments may result in your Application being rejected. 

Cheques will be processed on the day of receipt and as such, sufficient cleared funds must be held in your account as cheques returned unpaid may not be re-presented and may result in 
your Application being rejected. Paperclip (do not staple) your cheque(s) to the Application Form. Cash will not be accepted.  A receipt for payment will not be forwarded. 

If the amount you pay is insufficient to pay for the number of Shares you apply for, you will be taken to have applied for such lower number of Shares as that amount will pay for or your 
Application may be rejected.   

 
9 Contact Details 
Please enter contact details where we may reach you between the hours of 9:00am and 5:00pm should we need to speak to you about your Application. 
 
10 Declaration 
Before completing the Application Form the Applicant(s) should read the Replacement Prospectus in full. By lodging the Application Form, the Applicant(s) agrees that this Application is for 
Shares in the Company upon and subject to the terms of the Replacement Prospectus, agrees to take any number of Shares equal to or less than the number of Shares indicated in section 1 
that may be issued to the Applicant(s) pursuant to the Replacement Prospectus and declares that all details and statements made are complete and accurate. The Applicant is not required 
to sign this Application Form. 
 
HOW TO LODGE YOUR APPLICATION FORM 
• Mail or deliver your completed Application Form with your cheque to the following address. 
 

Mailing Address  Hand Delivery (Please do not use this address for mailing purposes) 
Cape Range Limited  
29 Brookside Place  
Lota, Queensland 
Australia 4179 

 Cape Range Limited  
C/- Advanced Share Registry 
110 Stirling Highway 
Nedlands, Western Australia 6009 

• If you pay your Application monies by direct credit, email your completed Application Form to mike.higginson@iinet.net.au and quote the name of the Applicant in the reference 
section of your financial institutions direct credit remittance. 

mailto:mike.higginson@iinet.net.au
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	3.  Indicative Timetable*
	4.  INVESTMENT OVERVIEW
	(a) Product portfolio development and diversification
	Expanding product lines by:
	(i) upgrading the existing Biztrak MSB window-based accounting software; 
	(ii) developing new products i.e. cloud-based accounting software (Biztrak Online) and a warehouse management system (Biztrak WMS); and
	(iii) further strengthening Biztrak’s research and development team.

	(b) Expansion of sales network into overseas markets
	In order to broaden Biztrak’s revenue stream, to position the company for strategic growth beyond the current market in the long term, Biztrak intends to:
	(i) establish a sales network in Australia that is focussed on Australian and New Zealand companies. This growth will be centred on the establishment of a Biztrak operating office in Sydney to further existing relationships and forge new distribution and support agreements with accounting groups and customers within Australia and New Zealand; 
	(ii) strengthen its existing sales network in the Association of Southeast Asian Nations (ASEAN); and
	(iii) seek growth opportunities in other geographical markets, such as the People’s Republic of China, Saudi Arabia and the United Arab Emirates.

	(c) Continuing R&D
	(i) In order to increase the competitiveness of Biztrak’s products in the accounting software market, Biztrak intends to devote additional resources to its research and development team by recruiting further expertise so as to strengthen the research and development capabilities; and
	(ii) Biztrak aims to continuously provide training programs to its research and development team ensuring their skills are up to date with the latest technological developments in the accounting, management and communication industries.

	(a) Sale of software license:
	(i) SaaS Subscription Fees – annual subscription fees based on the usage of Biztrak Online with annual renewals required;
	(ii) Standard License Fee – one-off payment to purchase a perpetual license to use Biztrak MSB and Biztrak Online based on the respective product package options; and
	(iii) Customised License Fee – one-off payment for customising, personalising or implementing the software solutions in order to perform the customer's desired functionality;

	(b) Software Maintenance Fee: annual fee paid by users to receive periodic patches and upgrades as well as troubleshooting any issues with the software solutions;
	(c) Implementation and Training Fee: fee-for-service revenue generated from training and coaching on the deployment and operating of Biztrak MSB and Biztrak Online; and
	(d) Sale of Hardware: revenue sourced from the supply of computers, peripherals and networking equipment.
	(a) Direct Sales: sales made through Biztrak’s sales offices in Malaysia; and
	(b) Authorised Business Partners and Dealers: sales made through the appointed business partners and dealers in the respective countries, primarily comprised of IT consultants and accountants.
	The Directors are of the view that an investment in the Company provides the following non-exhaustive list of advantages:
	(a) provides investors with exposure to a Company with a business model focussed on perpetual revenue generation through ongoing subscription and maintenance fees; 
	(b) provides investors with exposure to an existing business with potential for growth in Asia, Australia, New Zealand and other overseas markets;
	(c) provides investors with the opportunity to be involved in a company that:
	(i) holds proprietary technology that provides an opportunity for investors to participate in expanding international operations and activities;
	(ii) has an opportunity to develop a number of commercial pathways (such as Biztrak Online) in order to provide value to investors; and
	(iii) has an experienced management team with strong technical experience and know-how.

	(a) Competition Risk: Competition in the information and communication technology industry is intense, with many such companies competing for market share, launching new products or services or introducing new technologies.  This factor may have a material adverse effect on the Company’s business in the future.
	(b) Cyber security: Cyber-attacks, data theft and hacking may lead to compromise or even breach of technology platforms used by Biztrak customers.  Despite preventive measures undertaken by Biztrak, should cyber-attacks be successful, any data security breaches or Biztrak’s failure to protect confidential information could result in Biztrak breaching its obligations under applicable law or customer contracts, each of which would have a potentially material adverse impact on Biztrak’s reputation and financial performance.
	(c) Reliance on Key Personnel: The responsibility of overseeing the day-to-day operations and the strategic management of the Company depends substantially on its senior management and its key personnel. There can be no assurance given that there will be no detrimental impact on the Company if one or more of these employees cease their employment.
	(d) Foreign Currency Risks: The Company’s reported financial performance will be influenced by fluctuations in exchange rates between the Australian Dollar and other currencies in which it may earn income or accrue expenses, primarily the Malaysian Ringgit. Exchange rates are affected by numerous factors beyond the control of the Company, including interest rates, inflation and the general economic.
	(e) Litigation Risks: The Company’s agreement with its customers typically contains provisions which are designed to limit the Company’s exposure to any potential product liability claims. It is possible that the limitation provision contained in the Company’s customer agreements may not be effective as a result of existing of future laws or unfavourable judicial decisions.
	(f) Attracting Customers: The Company and Biztrak’s revenue will be affected by its ability to attract and retain existing customers. Various factors can affect the level of customers using Biztrak MSB and potential customers that may use Biztrak’s Cloud accounting software.
	(g) Risk of Reputational Damage: The Company’s brand is important in attracting fresh clients and maintaining existing clients, which may be affected by negative publicity generated by hacking, data security breach or access compelled by government both in Australia, Malaysia and in other jurisdictions in which the Company operates or intends to operate.
	(h) Risk Associated with Managing Rapid Growth: The Company aims to experience rapid growth in the scope of its operating activities which may expand operations in new jurisdictions. This growth is anticipated to result in an increased level of responsibility where if unable to be managed successfully, will result in not being able to take advantage of market opportunities and execute its business plan or respond to competitive pressure.
	(i) Software Defects; The Company develops and provides software solutions to its customers to smoothen business operations. Any defects or errors in the software could result in loss of confidence, revenue and reputation of the Company.
	(j) Data Loss, Theft or Corruption Risks: The Company’s products involve the storage and transmission of client’s personal or identifying information regarding their employees, clients and suppliers, as well as their finance and payroll data. Any accidental or wilful security breaches, unauthorised access or legally compelled access to the Company’s client’s data may subject to claims by users, loss of key users, legal action and regulatory scrutiny.

	Additional key risks are disclosed at Section 9 of this Prospectus.
	(a) Lim Chin Hock will be appointed to the Board; 
	(b) Michael Higginson and Wayne Johnson will remain on the Board; and
	(c) John Georgiopoulos will resign from the Board.  
	The profiles of each of the Directors and Proposed Director is set out in Sections 8.2 and 8.3. Details of the personal interests of each of the above individuals are set out in Section 8.9.
	(a) Mr Ong Rui Yuan –Chief Executive Officer of the Company;
	(b) Ms See Sheow Foong – Chief Executive Officer Biztrak; 
	(c) Ms Ong Geok Moi – Vice President, Human Resources & Administration; and
	(d) Mr Woo Chee Chong – Chief Technology Officer.
	(a) product portfolio development and diversification;
	(b) expansion of sales networks into Australia, New Zealand and other overseas markets;
	(c) research and development; 
	(d) working capital; and
	(e) the expenses of the Offers; 
	further details of which are set out in Section 7.5. 
	(c) by contacting the Company Secretary on +61 42 999 5000.
	(d) by contacting the Share Registry on+61 8 9389 8033.
	Series Type
	Product Features
	Number of Users
	Number of Accounts
	Upgrade Capabilities
	Biztrak MSB SA 
	Financial Modules only
	Single user
	Maintain up to eight (8) company accounts
	Upgradable to the premium Biztrak MSB MU Series with unlimited users and all optional modules include
	Biztrak MSB SA+
	Financial Modules and Distribution Modules
	Biztrak MSB PRISM 
	Financial Modules only
	Two (2) concurrent users up to twelve (12) concurrent users
	Maintain up to twelve (12) company accounts
	Upgradable to the premium Biztrak MSB MU Series with unlimited users and all optional modules included
	Biztrak MSB PRISM +
	Financial Modules and Distribution Modules
	Biztrak MSB Ace
	Financial Modules and Distribution Modules
	Starting from five (5) concurrent users per block and is upgradable on a per concurrent user block basis
	Starting from five (5) company accounts per user block and is upgradable on a per concurrent user block basis
	Upgradable to the premium Biztrak MSB MU Series
	Biztrak MSB MU
	User can opt for Financial Modules, and upgrade to the Distribution Modules anytime.
	One (1) concurrent user to unlimited concurrent users
	Unlimited company accounts
	Upgradable to unlimited users
	Series Type
	Product Features
	Number of Users
	Number of Accounts
	Upgrade Capabilities
	Biztrak Online Outright Purchase
	Financial Modules and Distribution Modules (as selected by the user)
	Starting from five (5) concurrent users per block and is upgradable on a per concurrent user block basis
	Starting from five (5) company accounts per user block and is upgradable on a per concurrent user block basis
	Not upgradable however there is no limit to the number of users or company accounts
	Biztrak Online SaaS
	Financial Modules and Distribution Modules (as selected by the user)
	Five (5) concurrent users 
	One (1) company accounts
	Not upgradable however there is no limit to the number of users or company accounts

	5.  CHAIRMAN’S LETTER
	6.  DETAILS OF THE OFFERs
	6.1 The Public Offer
	6.2 Minimum subscription
	6.2.1 Additional Offers
	(a) Consideration Offer
	(b) Convertible Note Offer
	The Convertible Note Offer consists of the issue of 3,500,000 Shares to the Convertible Note Holders upon conversion of the Convertible Notes. Accordingly, only the Convertible Note Holders may accept the Convertible Note Offer. A personalised Applica...

	6.3 Purpose of the Offers
	(a) assist the Company to meet the admission requirements of ASX under Chapters 1 and 2 of the ASX Listing Rules;
	(b) provide the Company with additional funding to commercialise its intellectual property interests and provide the Company with further working capital; and
	(c) remove the need for an additional disclosure document to be issued upon:
	(i) the sale of any Shares that are to be issued under the Public Offer by retail investors; or
	(ii) the sale of any Securities issued under the Consideration Offer by the Biztrak Shareholders; and
	(iii) the sale of any Shares issued under the Convertible Note Offer by Convertible Note Holders.


	6.4 Applications under the Public Offer
	6.5 ASX listing
	6.6 Issue of Securities and Allocation Policy
	(a) General
	(b) Public Offer
	(c) Consideration Offer
	The Consideration Offer is a specific offer made to the Biztrak Shareholders. As such, Securities offered under the Consideration Offer will be allocated and issued to the Biztrak Shareholders only.
	(d) Convertible Note Offer
	The Convertible Note Offer is a specific offer made to Convertible Note Holders. As such, Shares offered under the Convertible Note Offer will be allocated and issued to the Convertible Note Holders only.
	(e) Acceptance of Applications
	(f) Defects in Applications
	(g) Interest
	(h) Discretion regarding the Offers

	6.7 Applicants outside Australia
	(a) Hong Kong
	(b) Singapore
	(c) Malaysia
	(d) New Zealand
	(i) persons whose principal business is the investment of money or who, in the course of and for the purposes of their business, habitually invest money; or
	(ii) persons who are each required to:
	(A) pay a minimum subscription price of at least NZ$500,000 for the securities before allotment or
	(B) have previously paid a minimum subscription price of at least NZ$500,000 for Shares in a single transaction before the allotment of such Shares and such allotment was not more than 18 months prior to the date of this document.


	(e) United Kingdom
	Neither the information in this document nor any other document relating to the Public Offer has been delivered for approval to the Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of Section 85 of the Financial ...
	Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of FSMA) received in connection with the issue or sale of the Shares has only been communicated or caused to be communicated and will only be communicated ...

	6.8 Offer not underwritten
	6.9 Lead Manager and commissions payable
	(a) a sponsoring broker fee and lead manager’s fee of $25,000 (plus GST) upon the successful admission of the Company to the Official List;
	(b) a monthly payment of $5,000 (plus GST) until completion of the Public Offer or a maximum of 3 months, unless otherwise agreed by the Company and Novus;
	(c) a brokerage fee of 5% (plus GST) of the total amount raised pursuant to the Public Offer by Novus and brokers engaged by Novus and the Company (with Novus’ consent);
	(d) a management fee of 1% (plus GST) of the total amount raised pursuant to the Public Offer; and
	(e) a corporate performance success fee of 500,000 Shares on the successful completion of the Public Offer on the basis that the Minimum Subscription is raised, which shall increase to a maximum of 750,000 Shares on a pro-rata basis if the Maximum Sub...


	7.  COMPANY Overview
	7.1 Company Overview
	(a) completing the development of Biztrak’s new product offering – Biztrak Online; and
	(b) meeting specified earnings milestones over the period ended 31 December 2019.

	7.2 Key Investment Highlights
	(a) provides investors with exposure to a Company with a business model focussed on perpetual revenue generation through ongoing subscription and maintenance fees;
	(b) provides investors with exposure to an existing business with potential for growth through the development of its cloud-based accounting software and BI applications;
	(c) provides investors with the opportunity to invest in a company that is dedicated to:
	(i) establishing a sales network in Australia that is focussed on Australian and New Zealand companies;
	(ii) strengthening its existing sales network in ASEAN countries;
	(iii) seeking growth opportunities in other geographical markets; and
	(iv) devoting additional resources to its R&D team by recruiting further expertise so as to strengthen the R&D capabilities.

	(d) provides investors with the opportunity to be involved in a company that:
	(i) holds proprietary technology that provides an opportunity for investors to participate in expanding international operations and activities;
	(ii) has an opportunity to develop a number of commercial pathways in order to provide value to its investors; and
	(iii) has an experienced management team with strong technical experience and know-how.


	7.3 Biztrak’s Business Model and Overview
	7.3.1 Biztrak Background
	7.3.2 Global accounting software market
	(a) Size of market
	(i) the global revenue of the accounting software market was valued at US$10.69 billion in 2016 and is expected to reach US$11.40 billion in 2017; and
	(ii) the Asia Pacific region is expected to be the fastest growing market for accounting software services during the forecast period, and is expected to grow from US$0.94 billion in 2012 to US$1.30 billion in 2017 (a five year compounded growth rate ...

	(b) Structure of market
	(i) Type: the accounting software industry market is segmented into online solutions accounting software and desktop solutions accounting software;
	(ii) Application: the accounting software industry market is segmented into manufacturing, services, retail and other similar markets;
	(iii) Deployment: the accounting software industry market is segmented into cloud-based and on-premises solutions. The “on-premises” business accounting software currently accounts for the highest market share. This software provides features like wor...
	(iv) Geography: the accounting software industry is a global industry spanning Latin America, Europe, North America, Asia Pacific, the Middle East and Africa.

	(c) Competitive landscape
	(d) Evolution of the market
	(e) Cloud Accounting
	Due to the evolution of the accounting software market from on-site solutions to Cloud Accounting, Biztrak is in the process of developing Biztrak Online to meet its customers’ needs in this space.  Further details with respect to the Biztrak Online o...
	Benefits of Cloud Accounting software include lower upfront costs, real time collaboration, increased automation, frequent updates, remote access and improved integration with add-ons and other connected services.
	Another key advantage of Cloud Accounting is that the accounting service system could be used without the need to install any software through the provision of data storage and service provision via remotely managed secure servers.
	In Cloud Accounting solutions, customer data is securely stored and processed on the service provider’s servers, known as the “cloud”. With Cloud Accounting, it will be easier and faster for users to access real-time reporting and management visibilit...
	The real-time solution of Cloud Accounting meets the requirements of businesses through cost savings, high speed of deployment and scalability. It is dynamic and live, bringing the accounting process in line with business processes that recognise the ...
	Principally Cloud Accounting has three main advantages as follows:
	(i) Shift from CapEx to OpEx
	There is no requirement to incur upfront capital expenditure for in-house IT equipment or software licenses or the engagement of expensive IT staff to install, upgrade applications or maintain servers. Software applications and storage space can be ow...
	(ii) Geographically unlimited access through remote network access
	Through an internet connection, users can access and update their financial information from any location, at any time, on a worldwide basis, without having to install any other software on their device.
	(iii) Enhanced performance through improving business agility and flexibility
	A high-speed Internet connection and the use of mobile technology enable fast data transfer and real-time interaction. Consequently, it allows organisations to react to continuously changing business conditions. It helps accountants to generate real-t...
	The shift towards Cloud Accounting products has resulted in new entrants to the marketplace. Barriers to entry are lower for Cloud Accounting solutions compared to desktop products given the lack of a need for physical distribution (ie, boxes in retai...
	7.3.3 Biztrak MSB


	(a) Business Intelligence
	Biztrak MSB comes packaged with a built-in BI feature, which is utilising Online Analytical Processing (OLAP) and pre-configured OLAP cubes. OLAP is a technique that enables a user to easily and selectively extract data from a multidimensional cube, t...
	BI is an integral part of the standard package that enables the user to navigate and analyse the business information in any way they believe is meaningful. Users don’t have to download the information and then learn how to manipulate it. Biztrak MSB’...
	(i) sales analysis;
	(ii) purchase analysis; and
	(iii) financial analysis.

	(b) Biztrak MSB Product Suite
	Biztrak MSB is currently available within the following product matrices:
	7.3.4 Biztrak Online
	The Biztrak Online applications will support multiple languages including English, Chinese, and Vietnamese as initial offerings. Other languages are also intended to be made available as demand requires.
	Biztrak Online will provide business owners with all of the tools required to streamline financial processes and obtain greater financial and management visibility of their business, whilst establishing stronger financial controls, assisting in improv...
	Biztrak Online applications will be available on a subscription-based model meaning the company will earn ongoing monthly subscription fees for the lifetime of the user.

	(a) Biztrak Online development
	Biztrak’s R&D team commenced developing Biztrak Online for SMEs in late 2016 and has included many of the features and functionality of systems designed for larger, multi-site and multi-national companies. Biztrak Online will realise all the features ...
	The development will be carried out in three (3) phases and will take approximately two (2) years to complete, as follows:
	(i) Phase One (approximately 6 months – First Quarter 2018): the development of financial modules such as system management, general ledger, account receivable, account payable, cash management, multi-currency, tax management, branch accounting, stand...
	(ii) Phase Two (approximately 12 months – Second Quarter 2018): the development of other financial modules and distribution modules such as fixed asset, inventory control, sales order processing, purchase order processing, mobile app - sales force aut...
	(iii) Phase Three (approximately 6 months – Third Quarter 2018): the integration of human resource management, customer relationship management and supply chain management, either by internal development or joint-venture with third parties, to be dete...

	(b) Biztrak Online Product Suite
	Biztrak will aim to transition the majority of its Biztrak MSB customers to Biztrak Online, which Biztrak believes will result in both new revenues from new customers, but also an increase in revenues from existing customers.
	7.3.5 Revenue Generation


	(a) Sale of software license:
	(i) standard license fee – one-off payment to purchase a perpetual license to use Biztrak MSB based on the respective product package options described above; and
	(ii) customised license fee – one-off payment for customising, personalising or implementing the software solutions in order to perform the customer's desired functionality;

	(b) Software maintenance fee: annual fee paid by users to receive periodic patches and upgrades as well as troubleshooting any issues with the software solutions (optional to Biztrak MSB customers);
	(c) Implementation and training fee: fee-for-service revenue generated from training and coaching on the deployment and operating of Biztrak MSB; this service will be extended to the SaaS solution when launched in 2018; and
	(d) Sale of hardware: revenue sourced from the supply of computers, peripherals and networking equipment.
	(a) Direct sales: sales made through Biztrak’s sales office; and
	(b) Authorised business partners and dealers: sales made through the appointed Biztrak business partners and dealers in the respective countries, primarily comprised of IT consultants and accountants.
	7.3.6 Biztrak’s Growth Strategy

	(a) to establish both an online and offline sales network in Australia that is focussed on Australian and New Zealand companies. This growth will be centred on the establishment of a Biztrak sales and marketing office in Sydney to further existing rel...
	(b) to strengthen its existing sales network in ASEAN countries; and
	(c) to seek growth opportunities in other geographical markets, such as the People’s Republic of China, Saudi Arabia and the United Arab Emirates.
	Biztrak will approach its sales and marketing of Biztrak MSB to SMEs through direct sales made through Biztrak’s sales offices in Malaysia and through sales made through appointed business partners and dealers in the respective countries, primarily co...

	(a) Product portfolio development and diversification: expanding product lines by:
	(i) upgrading Biztrak’s existing product, Biztrak MSB;
	(ii) developing new products including Biztrak Online and a warehouse management system (Biztrak WMS); and
	(iii) acquisition of other products, services or functionality not currently offered within Biztrak’s product suite.

	(b) Expansion of sales network into overseas market: expanding its marketing and geographical offering as set out above;
	(c) Continuing research and development: in order to increase Biztrak’s competitiveness and product development, Biztrak intends to:
	(i) devote additional resources to the R&D team by recruiting additional expertise so as to strengthen its R&D capabilities; and
	(ii) continuously provide training programs to its R&D team so as to keep abreast of the latest technological developments in the financial, accounting software and communication industries.
	7.3.7 Other potential growth opportunities


	(a) Improvement in competitive position: Biztrak could improve its competitive positioning through its innovation and successful uptake of existing low revenue customers;
	(b) Higher churn at competitors: Biztrak could benefit from issues with competitor software that result in customers switching from other providers to Biztrak;
	(c) Higher conversion of legacy non-paying desktop user base: Biztrak may be successful in converting a greater share of legacy low and non-paying desktop users than currently expected, resulting in upside to its long-term user revenues;
	(d) Connected services: higher penetration of connected services to non-Biztrak accounting services and add-ons have the potential to increase Biztrak’s addressable market and drive incremental revenue;
	(e) Compliance and regulatory changes: changes to regulations or compliance demands for businesses could generate additional revenue opportunities or competitive advantages for Biztrak; and
	(f) Mergers and acquisitions: future merger and acquisition activity could improve Biztrak's offering to end users, add additional channels to market or otherwise drive incremental value.
	7.3.8 Significant dependencies for growth

	(a) the pace of transition to Biztrak Online by SMEs and accountants;
	(b) Biztrak’s long-term market share in an online world, with the next few years crucial due to low inter-provider churn; and
	(c) willingness and ability of SMEs without existing accounting software subscriptions to pay for Biztrak’s products and services.

	7.4 Intellectual property interests
	7.5 Use of Funds
	7.6 Capital Structure
	7.7 Substantial Shareholders
	7.8 Dilutionary and control effects of Performance Rights
	7.9 Restricted Securities
	7.10 Taxation
	7.11 Dividend Policy

	8.  BOARD AND MANAGEMENT
	8.1 Directors and Key Personnel
	(a) Mr Wayne Johnson – Non-executive Chairman;
	(b) Mr Michael Higginson – Non-executive Director; and
	(c) Mr John Georgiopoulos – Non-Executive Director.

	8.2 Current Directors of the Company
	8.3 Proposed Director
	8.4 Company’s Senior Management
	8.5 Biztrak Senior Management
	8.6 Availability of Directors
	8.7 Independence of Directors
	8.8 Corporate Governance
	8.9 Disclosure of Interests
	8.10 Agreements with the Directors or Related Parties
	(a) a director with a material personal interest in a matter is required to give notice to the other directors before such a matter is considered by the Board; and
	(b) for the Board to consider such a matter, the director who has a material personal interest is not present while the matter is being considered at the meeting and does not vote on the matter.


	9.  RISK FACTORS
	9.1 Introduction
	9.2 Company specific
	(a) No Assurance
	(b) Cyber Security
	(c) Inconsistencies of Jurisdictions

	(d) Change in Business Operations
	(e) Competition
	(f) Rapid Technology Changes/Growth
	(g) Security Risks
	(h) IT infrastructure
	(i) failure to forecast and adequately maintain and improve the platform could adversely affect customer wins and retention of existing customers.
	(ii) outages at third party data centres that host the Company’s products;
	(iii) external malicious interventions such as hacking; or
	(iv) force majeure events that affects the information technology systems of the Company which include but are not limited to interruption by fire, natural disaster, power loss, telecommunications failures, terrorist attacks, acts of war, internet fai...

	(i) Security breach, data privacy and Government’s request for private information
	(j) Reputational Damage
	(k) Breach of third-party intellectual property rights
	(l) Managing Rapid Growth
	(l) Risks Associated with Overseas Expansion
	Biztrak plans to establish a sales network in Australia that is focussed on Australian and New Zealand companies. This growth will be centred on the establishment of a Biztrak operating office in Sydney to further existing relationships and forge new ...


	(m) Software Defects
	(n) Protection of intellectual property rights
	(o) Attracting Customers
	(i) Marketing and promotions: If the Company’s marketing and promotion efforts are not effective this may result in fewer customers.
	(ii) Pricing: Targeted customers may not be prepared to incur the costs for their business implicit in the adoption of the Biztrak products or to abandon their existing accounting software.


	9.3 Industry specific
	(a) Government policies and regulatory environments
	(b) General economic conditions
	(c) Foreign Currency Risk
	(d) Market risk and interest rate volatility
	(e) Liquidity risk
	(f) Risk of Shareholder dilution
	(g) Litigation risks
	(h) Regulatory Risks
	(i) Insurance Risks
	9.4 General risks
	(a) Business Risks
	Although the Company seeks to limit these business risks through, inter alia, prudent management policies, constant upgrading on the latest technology advancements, maintaining good business relationships with its customers and principals, careful con...
	(b) Market conditions
	(c) Additional requirements for capital
	(d) Reliance on key personnel
	(e) Force Majeure Events
	(f) Investment speculative


	10. Financial Information
	10.1 Basis and method of preparation
	(a) The historical Statements of Comprehensive Income for the Company and Biztrak for the financial years ended 31 December 2014 (“FY2014”), 31 December 2015 (“FY2015”) and 31 December 2016 (“FY2016”) and for the half year ended 30 June 2017 (“HY2017”);
	(b) The historical Statements of Cash Flows for the Company and Biztrak for FY2014, FY2015, FY2016 and HY2017;
	(c) The historical Statements of Financial Position for the Company and Biztrak as at 30 June 2017;

	10.2 Statements of Comprehensive Income
	10.2.1 Cape Range Limited
	10.2.2 Biztrak

	10.3 Statements of Cash Flows
	10.3.1 Cape Range Limited
	10.3.2 Biztrak

	* Cash and cash equivalents as at 30 June 2017 for Biztrak comprise:
	10.4 Consolidated Historical and Pro Forma Consolidated Historical Statements of Financial Position
	Notes:
	1. Column 1 represents the audit reviewed historical consolidated statement of financial position of the Company as at 30 June 2017.
	2. Column 2 represents the audited historical consolidated statement of financial position of Biztrak as at 30 June 2017.
	3. Columns 3 and 4 represent the pro forma consolidated statement of financial position of the Company assuming:
	4. Cash assets comprise the following:
	5. Intangible assets comprise capitalised costs associated with Biztrak’s business management solutions software and intellectual property rights. It primarily relates to capitalised software source code expenditure, plus capitalised software distribu...
	6. Issued capital is calculated as follows:
	7. Accumulated losses comprise the following:


	10.5 Statement of Significant Accounting Policies
	(a) assets and liabilities are translated at exchange rates prevailing at the end of the reporting period;
	(b) income and expenses are translated at average exchange rates for the period; and
	(c) retained earnings are translated at the exchange rates prevailing at the date of the transaction.
	(a) Gross invoiced value of packaging accounting and business management software sold, net of discounts and trade returns; and
	(b) Services provided for training to the dealer or end user, services and maintenance for the software programme, as well as implementation after the sales completed.


	11. INVESTIGATING Accountant’s Report
	12. Corporate Governance
	12.1 ASX Corporate Governance Council Principles and Recommendations
	(a) maintain and increase Shareholder value;
	(b) ensure a prudential and ethical basis for the Company’s conduct and activities; and
	(c) ensure compliance with the Company’s legal and regulatory objectives.
	(a) developing initiatives for profit and asset growth;
	(b) reviewing the corporate, commercial and financial performance of the Company on a regular basis;
	(c) acting on behalf of, and being accountable to, the Shareholders; and
	(d) identifying business risks and implementing actions to manage those risks and corporate systems to assure quality.

	12.2 Departures from Recommendations

	13. Material Contracts
	13.1 Biztrak Agreement
	(a) (Consideration): in consideration for the acquisition of Biztrak, Cape Range will issue:
	(i) 30,000,000 Shares; and
	(ii) 30,000,000 Performance Rights, issued on the terms and conditions set out in Section 14.3, comprising of:
	(A) 10,000,000 Class A Performance Rights; and
	(B) 20,000,000 Class B Performance Rights,

	to the Biztrak Shareholders in proportion to each of their respective proportions of Biztrak Shares held as set out in Section 7.6;

	(b) (Conditions Precedent): completion of the Biztrak Agreement is conditional upon the satisfaction (or waiver) of the following conditions precedent:
	(i) ASX approving the terms of the Performance Rights that are to be issued to the Biztrak Shareholders (which has been obtained);
	(ii) the approval of Shareholders being obtained in general meeting for the performance of the transactions contemplated by the Biztrak Agreement in accordance with the requirements of the Corporations Act, including, without limitation, approval for:
	(A) the payment (and issue of Shares) to the Directors of Cape Range, as referred to in paragraph (v) below;
	(B) the appointment of one Biztrak nominee to the Board of Cape Range;
	(C) to the extent required under the Corporations Act, the issue of:
	(I) 30,000,000 Shares and 30,000,000 Performance Rights to the Biztrak Shareholders; and
	(II) Shares upon conversion of the $350,000 in Convertible Notes which are convertible into 3,500,000 Shares;

	(D) the consolidation of Cape Range’s issued capital on a 1 for 8 basis;
	Shareholder approval for the performance of the transactions contemplated by the Biztrak Agreement in accordance with the requirements of the Corporations Act (as detailed above) was obtained on 13 September 2017.

	(iii) Cape Range complying with any requirements of the ASX including, if necessary, receiving conditional approval to have its Shares admitted to trading on the Official List and those conditions being to the reasonable satisfaction of Cape Range and...
	(iv) Cape Range preparing a prospectus in relation to the Public Offer, lodging the Prospectus with the ASIC and receiving applications together with cleared funds to meet the minimum subscription;
	(v) Cape Range paying any unpaid salaries, expenses and other entitlements of Cape Range’s Directors or their related parties as mutually agreed between the parties to the value of $250,000 by the issue of Shares at a deemed issue price of $0.15 per S...
	(vi) Cape Range settling any and all of its creditors as at the date of the Biztrak Agreement through an amount of up to $100,000 (excl GST) to be paid from the proceeds of the Convertible Notes;
	(vii) CAG and Biztrak obtaining all necessary consents and approvals as are required in connection with the Acquisition; and

	(c) (Board Changes): on the date of completion of the Biztrak Agreement, one nominee of Biztrak will immediately be appointed to the Board of Cape Range (Mr Lim Chin Hok) and one current director of Cape Range (Mr John Georgiopoulos) will resign.

	13.2 Convertible Note Agreements
	(a) Wai Tim Tsui – 50 Convertible Notes
	(b) iFree Group (International) Limited – 300 Convertible Notes

	13.3 Lead Manager Mandate
	(a) (Term): the term of the Mandate is for a period of three (3) months or such longer period as required to complete the Public Offer (Term);
	(b) (Fees): in consideration for the provision of the Services, the Company has agreed to pay Novus:
	(i) a sponsoring broker fee and lead manager’s fee of A$25,000 (plus GST) upon the successful admission of the Company to the Official List;
	(ii) a monthly payment of $5,000 (plus GST) until completion of the Public Offer or a maximum of 3 months, unless otherwise agreed by the Company and Novus;
	(iii) a brokerage fee of 5% (plus GST) of the total amount raised pursuant to the Public Offer by Novus and brokers engaged by Novus and the Company (with Novus’ consent);
	(iv) a management fee of 1% (plus GST) of the total amount raised pursuant to the Public Offer;
	(v) a corporate performance success fee of 500,000 Shares on the successful completion of the Public Offer on the basis that the Minimum Subscription is raised, which shall increase to a maximum of 750,000 Shares on a pro-rata basis if the Maximum Sub...

	(c) (Trailing Rights): Novus shall have the first right of refusal to act as lead manager, financial advisor, sponsoring broker and or possible conditional underwriter in respect of any capital raising conducted by the Company or its subsidiaries with...
	(d) (Exclusivity): The Company will not appoint any other sponsoring broker, lead manager or underwriter without obtaining the prior written approval of Novus.
	(e) (Termination by the Company): The Company may terminate the Mandate at any time during the Term by issuing a notice of termination, following which Novus will be entitled to be paid all outstanding fees to the date of termination and a break fee o...
	(f) (Termination by Novus): Novus may terminate the Mandate if any of the following events occur:
	(g) a stop order is issued by ASIC which would cause substantial delay of greater than 2 months to the ASX listing;
	(h) ASIC issues any requirements that may be unable to be met or complied with by the Company within a period of greater than 2 months;
	(i) ASX requires listing conditions that may be unable to be met or complied with by the Company within a period of greater than 2 months;
	(j) a supplementary prospectus in relation to a material adverse matter is required; or
	(k) Novus may also terminate the Mandate at any time upon giving the Company five (5) business days’ notice of its intention to do so, or, if one or more of the following events occur in its sole and absolute discretion:
	(A) there is a material adverse matter including any adverse change in the assets, liabilities, financial position or prospects of the Company in relation to the Public Offer;
	(B) there is a materially false or materially misleading statement or misrepresentation in the materials or information supplied to Novus or the Prospectus;
	(C) any material adverse change or disruption occurs in the existing national or international financial markets, political or economic conditions;
	(D) there are any changes to any national laws that does or is likely to prohibit or regulate financial institutions or credit providers, capital issues or stock markets;
	(E) default by the Company of any term of the Mandate;
	(F) any of the warranties or representations by the Company in the Mandate are or become materially untrue;
	(G) a director or proposed director of the Company is charged with an indictable offence or is disqualified from managing a corporation under the Corporations Act or the Chairman or Chief Executive Officer of the Company vacates office;
	(H) ASIC issues, or threatens to issue, a proceeding, hearing or investigation in relation to the Public Offer;
	(I) any government agency (including ASIC) commences any public action, hearing or investigation against the Company or any of its directors; and
	(J) all of the conditions to the Mandate have not been, or will not in Novus sole and absolute opinion be, satisfied, or waived by Novus, prior to the proposed listing date or such later date agreed by Novus in writing.



	13.4 Executive Services Agreement – Ong Rui Yuan

	14.  ADDITIONAL INFORMATION
	14.1 Litigation
	14.2 Rights attaching to Shares
	(a) General meetings
	(b) Voting rights
	(i) each Shareholder entitled to vote may vote in person or by proxy, attorney or representative;
	(ii) on a show of hands, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder has one vote; and
	(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder shall, in respect of each fully paid Share held by him, or in respect of which he is appointed a proxy, attorney or representative, have...

	(c) Dividend rights
	(d) Winding-up
	(e) Shareholder liability
	(f) Transfer of Shares
	(g) Variation of rights
	(h) Alteration of Constitution

	14.3 Performance Rights
	(a) (Performance Rights): Each Performance Right is a right to acquire a Share.
	(b) (General Meetings): A Performance Right shall confer on the holder (Holder) the right to receive notices of general meetings and financial reports and accounts of the Company that are circulated to Shareholders. The Holder has the right to attend ...
	(c) (No Voting Rights): A Performance Right does not entitle the Holder to vote on any resolutions proposed at a general meeting of Shareholders.
	(d) (No Dividend Rights): A Performance Right does not entitle the Holder to any dividends.
	(e) (Rights on Winding Up): A Performance Right does not entitle a Holder to participate in a return of capital in the Company, whether in a winding up, upon a reduction of capital or otherwise.
	(f) (Rights to Surplus Profits): The Holder is not entitled to participate in the surplus profits or assets of the Company upon a winding up of the Company.
	(g) (Not Transferable): A Performance Right is not transferable.
	(h) (Reorganisation of Capital): If at any time the issued capital of the Company is reconstructed, all rights of a Holder will be changed to the extent necessary to comply with the applicable ASX Listing Rules at the time of reorganisation.
	(i) (Application to ASX): A Performance Right will not be quoted on ASX. However, upon conversion of the Performance Rights, the Company must within seven (7) days after the conversion, apply for the official quotation on ASX of the Shares issued upon...
	(j) (Participation in Entitlements and Bonus Issues): The Holder of a Performance Right will not be entitled to participate in new issues of capital offered to Shareholders such as bonus issues and entitlement issues.
	(k) (No Other Rights): A Performance Right gives the Holder no rights other than those expressly provided by these terms and those provided at law where such rights at law cannot be excluded by these terms.
	(a) (Conversion on achievement of milestone) Subject to paragraphs (b) to (f) below:
	(i) 10,000,000 Performance Rights will each convert into one (1) Share upon Biztrak achieving Phase 1 of the cloud accounting system, being satisfaction of the deliverables set out in Annexure A to this Prospectus (Class A Performance Rights); and
	(ii) 20,000,000 Performance Rights will convert into the number of Shares referred to in the table below upon Biztrak achieving the corresponding EBITDA target:
	during the period commencing on the date that the Company is admitted to the Official List and ending on 31 December 2019, and such EBITDA is confirmed by the signed attestation of a registered company auditor or is properly included in the Company’s ...
	(each, a Milestone).

	(b) (Expiry Dates):  Each Milestone must be achieved on or before the dates set out below:
	(i) the Milestone applicable to the Class A Performance Rights (Class A Milestone) must be satisfied within 8 months following CAG being admitted to the Official List; and
	(ii) the Milestone applicable to the Class B Performance Rights (Class B Milestone) must be satisfied by 30 April 2020;

	(each, an Expiry Date).
	(c) (Cumulative Satisfaction of Milestones): The Performance Rights will convert on a cumulative basis following the end of the financial years ended 31 December 2018 and 31 December 2019 based on the aggregate EBITDA on those dates, as set out in the...
	(d) (Compliance with law) The conversion of the Performance Rights is subject to compliance at all times with the Corporations Act and the ASX Listing Rules.
	(e) (No Conversion if Milestone not Achieved): Subject to paragraph (c), if the relevant Milestone is not achieved by the relevant Expiry Date, all Performance Rights held by each Holder the subject of that Milestone shall automatically convert into 1...
	(f) (Conversion Procedure): The Company will issue the Holder with a new holding statement for the Shares as soon as practicable following the conversion of the Performance Rights.
	(g) (Ranking of Shares) The Shares into which the Performance Rights will convert will rank pari passu in all respects with existing Shares.

	14.4 Employee Share Option Plan
	(a) Eligibility: Participants in the Option Plan may be:
	(i) a director (whether executive or non-executive) of the Company and any associated body corporate of the Company (each a Group Company);
	(ii) a full or part time employee of any Group Company;
	(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 14/1000 as amended or replaced (Class Order); or
	(iv) a prospective participant, being a person to whom the offer is made but who can only accept the offer if an arrangement has been entered into that will result in the person becoming a participant under subparagraphs (i), (ii), or (iii) above,

	(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible Participant (including an Eligible Participant who has previously received an offer) to apply for up to a specified number of Options, upon ...
	(c) Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the number of Shares to be received on exercise of Options offered under an offer, when aggregated with the number of Shares issued or that may be issued a...
	(d) Issue price:  Unless the Options are quoted on the ASX, Options issued under the Option Plan will be issued for no more than nominal cash consideration.
	(e) Vesting Conditions: An Option may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the offer for the Option (Vesting Conditions).
	(f) Vesting: The Board may in its absolute discretion (except in respect of a change of control occurring where vesting conditions are deemed to be automatically waived) by written notice to a participant (being an Eligible Participant to whom Options...
	(i) special circumstances arising in relation to a Relevant Person in respect of those Options, being:
	(A) a Relevant Person ceasing to be an Eligible Participant due to:
	(I) death or total or permanent disability of a relevant person; or
	(II) retirement or redundancy of a Relevant Person;

	(B) a Relevant Person suffering severe financial hardship;
	(C) any other circumstance stated to constitute “special circumstances” in the terms of the relevant offer made to and accepted by the Relevant Person; or
	(D) any other circumstances determined by the Board at any time (whether before or after the offer) and notified to the Relevant Person which circumstances may relate to the Relevant Person, a class of Relevant Persons, including the Relevant Person o...

	(ii) a change of control occurring; or
	(iii) the Company passing a resolution for voluntary winding up, or an order is made for the compulsory winding up of the Company.

	(g) Lapse of an Option: An Option will lapse upon the earlier to occur of:
	(i) an unauthorised dealing in the Option;
	(ii) a Vesting Condition in relation to the Option is not satisfied by its due date, or becomes incapable of satisfaction, unless the Board exercises its discretion to waive the Vesting Conditions and vest the Option in the circumstances set out in pa...
	(iii) in respect of unvested Option only, an Eligible Participant ceases to be an Eligible Participant, unless the Board exercises its discretion to vest the Option in the circumstances set out in paragraph (f) or the Board resolves, in its absolute d...
	(iv) in respect of vested Options only, a relevant person ceases to be an Eligible Participant and the Option granted in respect of that person is not exercised within one (1) month (or such later date as the Board determines) of the date that person ...
	(v) the Board deems that an Option lapses due to fraud, dishonesty or other improper behaviour of the Eligible Participant;
	(vi) the Company undergoes a Change of Control or a winding up resolution or order is made and the Board does not exercise its discretion to vest the Option;
	(vii) the expiry date of the Option.

	(h) Shares: Shares resulting from the exercise of the Options shall, subject to any Sale Restrictions (refer paragraph (i)) from the date of issue, rank on equal terms with all other Shares on issue.
	(i) Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of Options, that a restriction period will apply to some or all of the Shares issued to an Eligible Participant (or their eligible nominee) on exercise of...
	(j) No Participation Rights: There are no participating 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.
	(k) Change in exercise price of number of underlying Shares: Unless specified in the offer of the Options and subject to compliance with the ASX Listing Rules, an Option does not confer the right to a change in exercise price or in the number of under...
	(l) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including consolidation, subdivision, reduction or return), all rights of a holder of an Option are to be changed in a manner consistent with the Corporations Act a...
	(m) Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and holding Shares in respect of which a Participant may exercise, or has exercised, vested Options, including for the purpose of enforcing the disposal restric...

	14.5 Interests of Directors
	(a) the formation or promotion of the Company;
	(b) any property acquired or proposed to be acquired by the Company in connection with:
	(i) its formation or promotion; or
	(ii) the Offers; or

	(c) the Offers,
	(a) as an inducement to become, or to qualify as, a director; or
	(b) for services provided in connection with:
	(i) the formation or promotion of the Company; or
	(ii) the Offers.


	14.6 Interests of Experts and Advisers
	(a) person named in this Prospectus as performing a function in a professional, advisory or other capacity in connection with the preparation or distribution of this Prospectus;
	(b) promoter of the Company; or
	(c) underwriter (but not a sub-underwriter) to the issue or a financial services licensee named in this Prospectus as a financial services licensee involved in the issue,
	(a) the formation or promotion of the Company;
	(b) any property acquired or proposed to be acquired by the Company in connection with:
	(i) its formation or promotion; or
	(ii) the Offers; or

	(c) the Offers,
	(d) the formation or promotion of the Company; or
	(e) the Offers.

	14.7 Consents
	(a) does not make, or purport to make, any statement in this Prospectus other than those referred to in this Section; and
	(b) in light of the above, only to the maximum extent permitted by law, expressly disclaim and take no responsibility for any part of this Prospectus other than a reference to its name and a statement included in this Prospectus with the consent of th...

	14.8 Expenses of the Offers
	14.9 Continuous disclosure obligations
	14.10 Electronic Prospectus
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	14.12 Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship
	14.13 Privacy statement
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