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AtCor Medical Holdings Limited 

ACN 113 252 234 

PROSPECTUS 

For a non-renounceable entitlement offer of approximately 56,204,699 New Shares, on the basis of 
five (1) New Shares for every five (5) Shares held by Eligible Shareholders on the Record Date at an 
issue price of $0.02 per New Share, together with one (1) free attaching New Option for every two (2) 

New Shares subscribed for and issued under the Entitlement Offer.  

The Entitlement Offer will raise approximately $1,124,000 before costs 

The Entitlement Offer closes at 5.00pm AEST on 6 June 2018 

 

Important Information: 

This is an important document that should be read in its entirety.  If you do not understand any part of 
this Prospectus, or are in any doubt as to how to deal with it or the Entitlement Offer, you should 

consult your stockbroker, solicitor, accountant or other professional adviser.  The New Shares offered 
by this Prospectus should be considered speculative. 

 

ASX Code: ACG 

Taylor Collison Limited is engaged as Underwriter and Lead Manager to the Entitlement Offer.  
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IMPORTANT INFORMATION 

This Prospectus is dated 23 April 2018 and a copy of this Prospectus was lodged with ASIC on the 
same date.  Neither ASIC nor the ASX nor any of their respective officers take any responsibility for 
the contents of this Prospectus. 

The expiry date of this Prospectus is 13 months from the date of this Prospectus (Expiry Date).  No 
New Shares or New Options will be issued on the basis of this Prospectus after the Expiry Date.  We 
will apply to the ASX within seven days of the date of this Prospectus for Official Quotation of the New 
Shares and New Options.   

This Prospectus is a transaction-specific prospectus for an offer of ‘continuously quoted securities’ (as 
defined in the Corporations Act) and has been issued pursuant to section 713 of the Corporations Act.  
This Prospectus does not contain the same level of disclosure as an initial public offering prospectus.  
In making statements in this Prospectus, we have had regard to the fact that we are a ‘disclosing 
entity’ for the purposes of the Corporations Act and that certain matters may reasonably be expected 
to be known by you and professional advisers whom you may consult.  You must read this Prospectus 
in conjunction with publicly available information we have disclosed to the ASX. 

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

The distribution of this Prospectus in jurisdictions outside Australia and New Zealand (including 
electronic copies) may be restricted by law.  If you come into possession of this Prospectus you 
should seek advice on and observe any such restrictions.  Any failure to comply with these restrictions 
may constitute a violation of those laws.  This Prospectus does not constitute an offer of New Shares 
or New Options in any jurisdiction where, or to any person to whom, it would be unlawful to make such 
an offer.  Lodgement of a duly completed Entitlement and Acceptance Form will be taken by the 
Company to constitute a representation that there has been no breach of such laws.  

Investors in New Zealand  

New Shares and New Options being offered under this Prospectus are also being offered to 
Shareholders with registered addresses in New Zealand in reliance on the Securities (Mutual 
Recognition of Securities Offerings – Australia) Regulations 2008.  This Prospectus is not an 
investment statement or prospectus under New Zealand law, and may not contain all the information 
that an investment statement or prospectus under New Zealand law is required to contain. 

Seek Professional Advice 

The information provided in this Prospectus is not financial product advice and has been prepared 
without taking into account your investment objectives, financial situation and particular needs.  It is 
important that you read this Prospectus in its entirety before deciding to invest and, if in any doubt, 
consult your professional adviser before deciding whether to accept the Entitlement.  In considering 
the Company’s prospects you should consider the risk factors that could affect the Company’s 
performance in light of your personal circumstances (including financial and taxation issues) and seek 
professional guidance from your stockbroker, solicitor, accountant or other professional financial 
adviser before deciding whether to invest.  SECTION 4 contains a non-exhaustive list of risk factors 
that investors should consider in respect of the Entitlement Offer.   

The New Shares and New Options carry no guarantee with respect to return on capital investment or 
the future value of the New Shares, the New Options or other Shares. 

Revenues and expenditures disclosed in this Prospectus are exclusive of the amount of GST unless 
otherwise disclosed.  

  

F
or

 p
er

so
na

l u
se

 o
nl

y



3 

30889753 v14 National  23 04 18 

Privacy  

The Company collects information about each person who lodges an Entitlement and Acceptance 
Form for the purposes of processing the application and, if it is successful, administering the Offer. 

Lodgement of an Entitlement and Acceptance Form constitutes an agreement that the Company may 
use the information in that form for the purposes set out in this privacy disclosure statement and may 
disclose it for those purposes to the Share Registry, the Company’s related bodies, agents, 
contractors, and third party service providers (including mailing houses), the ASX, ASIC and other 
regulatory bodies and in any way required by Australian law or regulatory bodies.  This includes the 
requirement that information about Shareholders, including their name, address and details of Shares 
or Options held, must be recorded in the Company’s public register, even after a Shareholder ceases 
to hold Shares or Options.  The Company will also use this information to facilitate distribution 
payments and corporate communications. 

If you do not provide the correct information required on the Entitlement and Acceptance Form the 
Company may not be able to issue you with your Entitlement. 

Defined Words 

Certain words and terms used in this Prospectus have defined meanings which are set out in 
SECTION 8. 

In this Prospectus, the words ‘we’, ‘our’ and ‘us’ refer to the Company.  The words ‘you’ and ‘your’ 
refer to Eligible Shareholders. 

Forward-looking Statements 

This Prospectus contains forward-looking statements which are identified by terminology 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.  

By their nature, forward-looking statements involve risk and uncertainty because they relate to future 
events and circumstances.  Forward-looking statements are not guarantees of future performance and 
the development of the markets and the industry in which the Company operates may differ materially 
from those described in, or suggested by, the forward-looking statements contained in this 
Prospectus.  For further information on the risks, uncertainties and assumptions which may cause our 
actual results to differ from the forward-looking statements contained in this Prospectus please refer to 
SECTION 4. 

Subject to the requirements of the Listing Rules and applicable law, the Company does not undertake 
to publicly release the result of any revisions of any forward-looking statements in this Prospectus that 
may occur due to any change in the Company’s expectations or to reflect events or circumstances 
after the date of this Prospectus. 
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23 April 2018 

 

Dear Shareholder, 

AtCor Medical Holdings Limited – Non-Renounceable Entitlement Offer 

On behalf of AtCor Medical Holdings Limited (AtCor), I am pleased to invite you to 
participate in a non-renounceable pro-rata entitlement issue which gives you the opportunity 
(an Entitlement or Right) to subscribe for 1 new AtCor ordinary share (New Share) for 
every 5 existing AtCor ordinary shares (Shares) you hold, at an issue price of A$0.02 per 
New Share (the Entitlement Offer). 

Eligible Shareholders are also offered one (1) free attaching New Option for every two (2) 
New Shares subscribed for and issued under the Entitlement Offer.  The New Options are 
exercisable at $0.05 and have an expiry date of 30 November 2021.   

Today, AtCor announced: 
 

(a) a placement of shares to sophisticated investors introduced by Taylor Collison 
raising A$830,000 in the first instance, with commitments for a further 
$1,545,906 subject to shareholder approval (see our Notice of Meeting dated 
23 April 2018); 

(b) the Entitlement Offer to raise A$1,124,094; and 

(c) a proposed investment by C2 Ventures Pty Ltd, a company associated with 2 
of the Company’s Directors, subject to shareholder approval, which will raise a 
further $1,500,000. 

Together, these transactions comprise the “Total Offer” referred to in the transaction-specific 
Prospectus for the Entitlement Offer which accompanies this letter. 

The Entitlement Offer has been fully underwritten by Taylor Collison Limited.   

Strategic Context for our Capital Raisings 

Recently, you may have seen the release of an Investor Presentation dated March 14, 2018 
which details a new and exciting strategic direction which our Managing Director, Craig 
Cooper, has proposed and your Board has adopted for the Company.  
 
If you have not yet seen the Investor Presentation it is available for download direct from the 
ASX website (www.asx.com.au) - and I would urge you to read it. 

In summary, your Company is proposing to embark on an ambitious and significant new 
strategic direction including: 
 
(a) a change of name of the Company to CardieX Limited (ASX:CDX) together with a 

new brand, sales, and marketing strategy; 
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TIMETABLE 

 

Event Date 

Lodgement of Prospectus with ASIC 
23 April 2018 

Lodgement of Appendix 3B 
23 April 2018 

Notice to Optionholders+ 
24 April 2018 

Notice to Shareholders  
26 April 2018 

Shares quoted on an ex basis  
27 April 2018 

Record Date for determining Entitlements 
30 April 2018 

Opening date and despatch of Prospectus to Shareholders 
3 May 2018  

Last Day to extend offer closing date 
1 June 2018 

Closing Date of Entitlement Offer – 5.00pm AEST 
6 June 2018 

New Shares quoted on a deferred settlement basis 
7 June 2018 

Notify ASX of under subscriptions 
12 June 2018 

Issue date.  Deferred settlement trading ends 
14 June 2018 

Normal Trading Commences 
15 June 2018 

Notes: 
 
+ Optionholders must be advised by this date of the Entitlement Offer and their inability to participate 
unless they exercise their Options prior to the Record Date. 

This timetable is indicative only and we reserve the right to vary it at any time without providing you 
with prior notice, subject to the Listing Rules and the Corporations Act. 
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SECTION 1. CORPORATE DIRECTORY 

 

Directors 
 
Craig Cooper 
Donal O’Dwyer 
Niall Cairns 
R. King Nelson 

Auditors 

PWC 
One International Towers Sydney 
Watermans Quay 
Barangaroo  NSW  2000 

Company Secretary 

Jarrod White 

Chief Financial Officer 

Jarrod White 

Solicitors 

DibbsBarker 
Level 8  
123 Pitt Street 
Sydney  NSW  2000 

Registered Office 

Suite 305 
35 Lime Street 
Sydney  NSW  2000 

Share Registry 

Link Market Services Limited 
Level 12 
680 George Street 
Sydney  NSW  2000 
 
Website: www.linkmarktetservices.com.au 

Contact Details 
 
AtCor Medical Holdings  Limited 
Jarrod White | Company Secretary 
+61 2 8296 0000 
 

ASX Code 

ACG 
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SECTION 2. DETAILS OF THE ENTITLEMENT OFFER 

2.1 The Entitlement Offer 

By this Prospectus we offer a non-renounceable pro rata issue of New Shares to Eligible 
Shareholders on the basis of one (1) New Share for every five (5) Shares held by Eligible 
Shareholders on the Record Date.  Each New Share has an offer price of $0.02. Eligible 
Shareholders are also offered one (1) free attaching New Option for every two (2) New Shares 
subscribed for and issued under the Offer.  The New Options are exercisable at $0.05 and 
have an expiry date of 30 November 2021.  Full terms of the New Options are set out in 
Section 5.2. 

Optionholders, who exercise their Options prior to the Record Date, are entitled to participate 
in the Entitlement Offer.   

The New Shares offered pursuant to this Prospectus will rank equally with existing Shares on 
issue. 

The maximum number of New Shares to be issued under the Entitlement Offer is 
approximately 56,204,699 (if no Options are exercised prior to the Record Date).  If some or 
all of the Options are exercised prior to the Record Date, this will increase the maximum 
number of New Shares to be issued under the Entitlement Offer. 

The maximum amount to be raised by the Entitlement Offer is approximately $1,124,000 
before costs (if no Options are exercised prior to the Record Date).  Please refer to 
Section 3.1 for details of the purpose of the Entitlement Offer and Section 3.4 for details of 
how we intend to use the amount raised by the Entitlement Offer. 

In the calculation of Entitlements, fractions will be rounded up to the nearest whole number. 

2.2 The Offer Price 

The offer price of $0.02 per New Share represents a 9.1% discount to the closing market price 
of the Shares on 18 April 2018, being the last day on which Shares were traded prior to the 
date of this prospectus.  This offer price also represents: 
 
• a discount of 23.6% to the 30 day volume weighted average price (VWAP) to 18 April 

2018 of $0.0262; 

• a discount of 11.7% to the 10 day VWAP to 18 April 2018 of $0.0226; 

• a discount of 10.7% to the 5 day VWAP to 18 April 2018 of $0.0224. 

2.3 Application for additional New Shares  

Eligible Shareholders may also apply for New Shares under the Entitlement Offer in addition to 
their Entitlement (Additional Shares).  If there are applications for Additional Shares in 
excess of the available New Shares after allocation of New Shares to other applicants under 
the Entitlement Offer, then the available New Shares will be allocated on a pro-rata basis to 
applicants for Additional Shares based on the applicant’s Entitlement to New Shares. 

Eligible Shareholders may apply for Additional Shares by completing the relevant Additional 
Shares section in the Entitlement and Acceptance Form and sending it to the Company’s 
Share Registry (refer to Section 2.5) with payment by cheque or BPAY® transfer on the same 
terms as in Section 2.5.   

Application for Additional Shares accompanied by Application Money does not guarantee the 
allotment of any Additional Shares.  All Application Money in relation to which Additional 
Shares are not allocated will be returned without interest. 
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It is your responsibility to ensure that you will not breach the takeovers provisions in the 
Corporations Act by applying for Additional Shares. 

Some Eligible Shareholders will not be able to subscribe for Additional Shares due to 
constraints in the Listing Rules and the Corporations Act.  In particular, related parties, such 
as Directors of the Company will not be able to subscribe for Additional Shares without 
applying for Additional Shares you should seek legal and financial advice. 

2.4 Risks Relating to New Shares 

The Company is listed on the ASX.  Consequently, share market conditions may affect the 
price of Shares regardless of operating performance.  Many factors will affect the price of the 
New Shares including local and international stock markets, movements in commodity prices, 
interest rates, economic conditions and investor sentiment generally.  In particular, you should 
be aware that mineral exploration by its nature is a high risk endeavour and accordingly there 
is a significant risk that our proposed exploration programmes will not result in exploration 
success.  

Please refer to SECTION 4 for further details of the risks associated with the Entitlement Offer. 

2.5 Application, Allotment and Allocation of the Entitlement Offer 

To subscribe to the Entitlement Offer, you must complete the accompanying personalised 
Entitlement and Acceptance Form in accordance with the instructions set out in the 
Entitlement and Acceptance Form.  You may take up your Entitlement either in whole or in 
part.  If you do not wish to take up any part of your Entitlement, you are not required to take 
any action.   

Please pay by cheque or by BPAY®.  If you pay by: 

(a) cheque, you should make the cheque payable to "AtCor Medical Holdings Limited" 
and crossed "Not Negotiable"; 

(b) BPAY®, payment should be made in accordance with the instructions set out on the 
Entitlement and Acceptance Form using the reference number shown on the form.  If 
you make your payment by BPAY® you do not need to complete and return the 
Entitlement and Acceptance Form.  Your BPAY® payment cannot be withdrawn.  

Your payment must be in Australian currency.  The amount payable on application will be 
deemed not to have been received until cleared funds are received.  Completed Entitlement 
and Acceptance Forms (and, if paying by cheque a cheque for the Application Money) must 
be mailed to the postal address, or delivered by hand to the delivery address set out below:  

POSTAL DELIVERY    HAND DELIVERY  
AtCor Medical Holdings Limited  AtCor Medical Holdings Limited 
C/- Link Market Services Limited  C/- Link Market Services Limited 
GPO Box 3560    1A Homebush Bay Drive 
Sydney NSW 2001   Rhodes NSW 2138 

All acceptances must be received by 5:00pm (AEST) on the Closing Date, being 6 June 2018. 

A completed and lodged Entitlement and Acceptance Form constitutes a binding offer to 
acquire New Shares on the terms and conditions set out in this Prospectus and, once lodged 
or paid, cannot be withdrawn.  If the Entitlement and Acceptance Form is not completed 
correctly it may still be treated as a valid Entitlement and Acceptance Form.  The Directors’ (or 
their delegates’) decision whether to treat an application as valid and how to construe, amend 
or complete the Entitlement and Acceptance Form is final.  

If we receive your Entitlement and Acceptance Form after 5.00pm (AEST) on 6 June 2018, the 
Directors may, at their discretion, accept or reject your application. 
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 We will allot and issue your New Shares (including Additional Shares) and New Options as 
soon as practicable after the date of this Prospectus and otherwise in accordance with the 
Listing Rules.  We will also despatch holding statements in relation to your New Shares and 
New Options as soon as practicable after the date of this Prospectus.    

2.6 Dealing with your Entitlement 

(a) Taking up all of your Entitlement 

If you wish to take up all of your Entitlement, complete the accompanying Entitlement 
and Acceptance Form for New Shares in accordance with the instructions set out in 
that form. 

You should then forward your completed Entitlement and Acceptance Form together 
with your Application Money in accordance with Section 2.5 to reach the Company’s 
Share Registry no later than 5.00pm (AEST) on the Closing Date.  

(b) If you wish to take up part of your Entitlement  

Please complete the Entitlement and Acceptance Form, which accompanies this 
Prospectus, by inserting the number of New Shares for which you wish to accept 
(being equal to or less than the number specified on the Entitlement and Acceptance 
Form).  

You should then forward your completed Entitlement and Acceptance Form together 
with your Application Money in accordance with Section 2.5 to reach the Company’s 
Share Registry no later than 5.00pm (AEST) on the Closing Date 

(c) Entitlements not taken up  

If you are an Eligible Shareholder and do not wish to accept all (or part) of your 
Entitlement, you are not obliged to do anything.  If you do nothing, you will receive no 
benefit or and will not receive any New Shares or New Options.   

If you wish to receive a benefit, you must take action to accept your Entitlement in 
accordance with the instructions above and on the accompanying Entitlement and 
Acceptance Form.  

The number of existing Shares you hold as at the Record Date and the rights attached 
to those existing Shares will not change if you choose not to accept any of your 
Entitlement.  

2.7 ASX Official Quotation  

We will apply to the ASX within seven days after the date of this Prospectus for Official 
Quotation of the New Shares and the New Options.   

If the ASX does not grant permission for Official Quotation of the New Shares within three 
months of the date of this Prospectus, or such longer period as is permitted by the 
Corporations Act, we will not allot or issue any New Shares (unless ASIC grants to the 
Company an exemption permitting the allotment and issue).  In this case, we will refund all 
Application Money, though any interest earned on Application Money will remain with the 
Company.  

The fact that the ASX may grant Official Quotation to the New Shares and New Options is not 
an indication of the merits of the Company or the New Shares or New Options.  

2.8 CHESS 

The Company participates in CHESS.  CHESS is operated by ASX Settlement in accordance 
with the Listing Rules and the ASX Settlement Operating Rules. 
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If you have a CHESS sponsorship agreement with your stockbroker, you will be sent a 
CHESS statement.  The CHESS statement will set out your holding of Shares and Options 
(including New Shares issued under this Prospectus), provide details of your holder 
identification number, and provide the participant identification number of the sponsor.  

If you are not broker-sponsored, your New Shares will be registered on the Issuer Sponsored 
Subregister by default.  If you are registered on the Issuer Sponsored Subregister, your 
statement will be despatched by the Share Registry and will contain the number of New 
Shares issued to you under this Prospectus and your security holder reference number. 

CHESS statements and Issuer Sponsored statements will routinely be sent out to 
Shareholders and Optionholders at the end of any calendar month during which the balances 
of their holdings change.  Shareholders and Optionholders may request a statement at any 
other time, however, a charge may be payable for additional statements. 

We will not be issuing share certificates in respect of the New Shares. 

2.9 Eligible Shareholders 

Eligible Shareholders are those holders of Shares who: 

 are registered as a holder of Shares as at 7:00 pm on 30 April 2018 (the Record Date) 

 have a registered address in either Australia or New Zealand; and 

 are otherwise eligible under all applicable securities laws to receive an offer under the 
Rights Issue. 

2.10 Ineligible Shareholders 

This Entitlement Offer is being made to eligible shareholders with registered addresses in 
Australia and New Zealand. It does not, and is not intended to, constitute an offer in any place 
or jurisdiction in which, or to any person to whom, it would not be lawful to make such an offer 
or to issue this Prospectus. 

It is not practicable for us to comply with the securities laws of overseas jurisdictions having 
regard to the number of Ineligible Shareholders, the number and value of New Shares that 
these Ineligible Shareholders would be offered and the cost of determining and complying with 
regulatory requirements in each relevant jurisdiction.  Accordingly, the Entitlement Offer is not 
being extended, and New Shares will not be issued, to Ineligible Shareholders. 

If you reside in New Zealand, you should consult your professional advisers as to whether any 
government or other consents are required, or other formalities need to be observed, to 
enable you to exercise your Entitlements under the Entitlement Offer. 

2.11 Taxation 

There may be tax consequences for shareholders who decided to participate in the Rights 
Issue and receive New Shares and Options. You should seek and rely upon independent 
taxation advice regarding your investment in the Company as the taxation consequences will 
depend on your particular circumstances. 

2.12 Ranking 

The New Shares offered pursuant to this Prospectus will rank equally with existing Shares on 
issue.  Details on the rights and liabilities attaching to New Shares and the New Options are 
set out in SECTION 5. 
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2.13 Non-Renounceable  

Entitlements are non-renounceable.  There will be no trading of Rights on the ASX and the 
Entitlements may not be otherwise sold or transferred. 

2.14 No Minimum Subscription 

There is no minimum subscription for the Entitlement Offer. 

2.15 Underwriting     

The Entitlement Offer is fully underwritten by the Underwriter.  

For Further information on the underwriting, including the circumstances entitling the 
Underwriter to terminate its underwriting obligations, please refer to Section 6.2 of the 
Prospectus. The underwriter has not authorised or caused the issue of, and takes no 
responsibility for this Prospectus. 

2.16 Expenses of the Entitlement Offer 

We estimate the cost associated with the Entitlement Offer including advisory fees, legal fees, 
printing fees, underwriting fees and other costs incurred in preparing and distributing this 
Prospectus, to be approximately $119,046.  

Please refer to Section 6.14 for further details of the expenses of the Entitlement Offer. 

2.17 Withdrawal of Prospectus 

The Directors may at any time decide to withdraw this Prospectus.  

2.18 Enquiries 

If you have any questions regarding the Entitlement Offer, or any of the documents referred to 
in this Prospectus, please contact the Company Secretary, Jarrod White, by telephone on +61 
2 8296 0000.  
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SECTION 3. PURPOSE AND EFFECT OF THE ENTITLEMENT OFFER 

3.1  Purpose of the Entitlement Offer 

The Company is embarking on an ambitious and significant new business strategy under the 
leadership of our CEO and Managing Director, Craig Cooper, it is imperative that additional 
funds are raised, as a means of allowing the Company to pursue the new opportunities. The 
change in direction for the Company will include: 
 
(a) a shift in the traditional sales focus to a “direct” model selling directly to medical 

practitioners and health providers; 

(b) an investment and strategic collaboration with a wearable and wireless blood pressure 
device company, Blumio, that specialises in sensor-based diagnostics; 

(c) the development of a consumer and digital media strategy to take advantage of the 
growth in digital health and electronic medicine; 

(d) a restructuring of the Company into new divisions to allow the Company to additionally 
focus on new, high growth health technology opportunities outside of cardiovascular 
health; and 

(e) pursuing a number of other new business development opportunities. 

The Entitlement Offer will be a part of the Total Offer, being a larger capital raise by the 
Company to embark on this new strategy.  

In total the Company will raise up to approximately $5,000,000 (before costs), through the 
following means (as per the notice of meeting dated 23 April 2018):  
 
(a) Placement of shares to sophisticated investors (Placement 1)  $830,000 

 (b) a further placement, subject to shareholder approval (Placement 2) $1,545,906 

 (c) this Entitlement Offer        $1,124,094 

 (d) a proposed investment by C2 Ventures Pty Ltd, a company  
             associated with 2 of the Company’s Directors, subject 
 to shareholder approval       $1,500,000 

Refer to Section 3.4 for further detail on the proposed used of funds. 
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3.2 Effect of the Entitlement Offer 

As the Entitlement Offer is part of a larger capital raise (the Total Offer), the following table 
shows the impact of the Entitlement Offer in the context of the Total Offer.  The percentages 
are rounded to the nearest whole number: 
 

 Undiluted 
Value 

% Share 
of Total 

Securities 

Fully Diluted 
Value 

% Share 
of Total 

Securities 
Issued 

$ Raised Options on 
Issue/Issued 

Total number of 
Shares pre-
placement if all 
pre-placement 
options exercised 281,023,494 53% 296,076,827 42%  15,053,333

Total number of 
shares (fully 
diluted) including 
Options issued to 
Sophisticated 
Investors under 
Placement 1 41,500,000 8%

62,250,000 9% 830,000 

 

20,750,000

Total number of 
shares (fully 
diluted) including 
Options to be 
issued if approval 
given under 
Placement 2 77,295,301 15% 115,942,952 16% 1,545,906 38,647,651

Entitlement Offer  56,204,699 11% 84,307,048 12% 1,124,094 28,102,349

Total number of 
options to be 
issued if approval 
given to Taylor 
Collison  10,000,000 1%  10,000,000

Total number of 
performance rights 
to be issued if 
approval given to 
Director Craig 
Cooper  24,000,000 3 %  24,000,000

Total number of 
shares (fully 
diluted) including 
Options to be 
Issued if approval 
given to Related 
party C2 Ventures 
Pty Ltd 75,000,000 14% 112,500,000 16% 1,500,000 37,500,000

Total Offer 531,023,494 100% 705,076,827 100% 5,000,000 174,053,333

 

F
or

 p
er

so
na

l u
se

 o
nl

y



16 

30889753 v14 National  23 04 18 

The principal effect of the Entitlement Offer itself, assuming all Entitlements are accepted 
and no Options are exercised prior to the Record Date, will be to: 

(a) increase the Company’s cash reserves by $1,005,048 (after deducting the estimated 
expenses of the Entitlement Offer); 

(b) increase the number of Shares on issue to 337,228,193 comprising 281,023,494 
Shares on issue as at the date of this Prospectus and 56,204,699 New Shares. 

The principal effect of the Total Offer (inclusive of the Entitlement Offer), assuming all 
Entitlements are accepted and no Options are exercised prior to the Record Date, will be to: 

(c) increase the Company’s cash reserves by $4,610,052 (after deducting the estimated 
expenses of the Total Offer); 

(d) increase the number of Shares on issue to 531,023,494 comprising 281,023,494 
Shares on issue as at the date of this Prospectus and 250,000,000 New Shares. 

3.3 Pro Forma Statements of Financial Position 

 Set out below is: 

(a) an audit-reviewed Statement of Financial Position of the Company as at 31 December 
2017; and 

(b) ‘Pro forma’ Statement of Financial Position. 

The Pro forma Statement of Financial Position assumes the completion of the Total Offer and 
full subscription under the Entitlement Offer as though it had taken place on 31 December 
2017 and, given it is fully underwritten, on the basis the Entitlement Offer is fully subscribed as 
follows: 

(i) the receipt of funds of $5,000,000 from the Total Offer (inclusive of the 
Entitlement Offer) resulting in the issue of 250,000,000 New Shares at $0.02 
each, representing a $5,000,000 increase in contributed equity of the Company; 
and  

(ii) the costs of the Total Offer, being approximately $458,017, being a reduction to 
contributed equity; 

(iii) Material transactions that have taken place since 31 December 2017 as set out in 
the pro forma adjustments that accompany the Pro forma Statement of Financial 
Position 

The unaudited Pro forma Statements of Financial Position have been prepared to provide 
Shareholders with information on the assets and liabilities of the Company.    

The Pro-forma Statements of Financial Position, whilst prepared on the basis of the 
accounting policies normally adopted by us, do not include all of the disclosures required by 
the Australian Accounting Standards applicable to annual financial statements, nor have they 
been reviewed by our auditor.  F
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    Reviewed 
Consolidated 

Balance

Pro Forma 
Adjustments

Pro Forma 
Consolidated 

Balance 

    $ $ $ 

  Note 31/12/2017 31/12/2017 

Current assets 

Cash and cash equivalents 1 
 

724,671 
 

2,623,288
  

3,347,958 
Trade and other receivables 2          1,321,323 (299,132)          1,022,191 
Funds receivable under deed 3                       -           1,500,000          1,500,000  
Deferred tax receivable 4 - 231,548 231,548 
Inventory             454,811                       -              454,811  
Other assets             115,535                       -              115,535  
Total current assets          2,616,340 4,055,704 6,672,043 

Non-current assets 

Property plant and equipment 
 

153,998                       -  
  

153,998  
Total non-current assets             153,998                       -              153,998  
Total assets          2,770,338 4,055,704          6,826,041 

Current liabilities 

Trade and other payables 5 
 

1,112,560 
 

185,000 1,297,560 
Provisions             143,509                       -              143,509  
Total current liabilities          1,256,069 185,000 1,441,069 

Non-current liabilities 

Provisions 
 

70,530                       -  
  

70,530  
Total non-current liabilities               70,530                       -                70,530  
Total liabilities          1,326,599             185,000 1,511,599 

Net assets          1,443,739 3,870,704 5,314,442 

Equity 

Contributed equity 6 
 

42,202,239 
 

4,541,983
  

46,744,221 
Reserves 7          2,448,455            163,366           2,611,821  
Accumulated losses 8      (43,206,955) (834,645) (44,041,600) 

Equity          1,443,739 3,870,704 5,314,442 
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Pro Forma Adjustments and Assumptions 

1. Anticipated movements in cash position is as follows: 

 $
Proceeds from Entitlement Offer 1,124,094
Proceeds from Total Offer (excluding 
Entitlement Offer and Issue of Shares under 
adjustment 3) 

2,375,906

Funds advanced from R&D Loan Facility 155,505

 

Less: Costs of Offer per Item 6.15 (458,017)
Less: Working capital movements from 1 
January 2018 to 31 March 2018 (574,200)

Total Pro Forma Adjusted Cash 2,623,288
 

2. Anticipated trade and other receivables movements are recognised as follows: 

 $
Reduction in trade receivables from 1 January 
to 31 March 2018 

(299,132)

 
3. The issue of shares and options to a related party, C2 Ventures Pty Ltd, and the 

corresponding funds receivable under the Deed of Undertaking (resolution 8 in the Notice of 
Meeting dated 23 April 2018) are recognised as follows: 

 $
Shares issued to C2 Ventures Pty Ltd with 
payment due 30 November 2018 

1,500,000

Anticipated funds receivable under deed  1,500,000
 

4. Deferred tax assets raised are recognised as follows: 

 $
Accrued R&D Receivable from the ATO 231,548

Total Deferred Tax Assets 231,548

 

 Accrual of R&D expenditure for the current year has been made in conjunction with the 
advance of a facility to the Company (see adj. 4). The accrual is referrable to the report of an 
independent R&D expert.  

 

5.  Trade and Other Payables Consist of: 

R&D return advance loan 
$

185,000

 
 Note that since the period ended 31/12/17 the Company has entered into a finance 

agreement with Mitchell Asset Management. This led to a net advance of $155,505 of 
accrued eligible R&D expenditures of $231,548. Financing fees in addition to the net 
advance of $155,505 have been accrued into the financial liability of $185,000. The facility 

F
or

 p
er

so
na

l u
se

 o
nl

y



19 

30889753 v14 National  23 04 18 

has an expiry date of 30 November 2018 and a maximum limit of $320,000 based on 
additional eligible R&D expenditures for the financial year 30 June 2018.  

 
6. Anticipated increases in contributed equity are as follows: 

 $
Shares issued under Placement 1 830,000

Shares issued under Placement 2 1,545,906

Shares issued under Rights Issue 1,124,094
Shares and options issued to C2 Ventures Pty 
Ltd 

1,500,000

Less: 

Cost of equity (refer to Note 1) (458,017)

Anticipated contributed equity 4,541,983
 

7. Anticipated movements in reserves are as follows: 

 $
Performance rights issued to Craig Cooper 163,366

 

8.  Movement of Accumulated Losses 

 $
Costs associated with R&D return advance loan (29,495)
Receipt of accrued R&D Receivable from the 
ATO 

231,548

Non-cash financial cost of Performance Rights 
issue to Craig Cooper 

(163,366)

Cash and trade receivables movements from 1 
January to 31 March 2018 

(873,332)

Anticipated contributed equity (834,645)
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3.4 Use of Funds 

The proceeds from the Total Offer will be approximately $5,000,000 which will include  
$1,124,094, before expenses, from the Entitlement Offer itself (assuming that the Entitlement 
Offer is fully subscribed and no Options are exercised prior to the Record Date).  These funds 
will be put towards the Company embarking on its new business strategy as described in 
section 3.1. 

The proceeds of the Total Offer are planned to be used as follows:  

Use of Funds+ Full Subscriptions Percentage of 
funds raised

Costs Placement and Rights Issue 
Expenses  

$389,948  6%

Working Capital, Staff and Operating $1,110,052 24%

Blumio Convertible Note Investment 
(estimated AUD equivalent of 
USD 600,000) 

 $750,000  15%

Consumer and Digital Health Applications  $700,000 14%

New Product Development $900,000 18%

Marketing, Licensing and New Business 
Development 

$1,150,000 23%

Estimated Total  $5,000,000  100%

+ The above table is a statement of the Directors’ current intention as at the date of this 
Prospectus.  However, Shareholders should note that, as with any budget, the allocation of 
funds set out in the above tables may change depending on a number of factors, including the 
outcome of operational and development activities, regulatory developments, market and 
general economic conditions and environmental factors.  In light of this, the Directors reserve 
the right to alter the way the funds are applied. 

3.5 Effect on Capital Structure 

The following tables show the effects of the Entitlement Offer and the Total Offer (inclusive of 
the Entitlement Offer) on the issued Shares and Options of the Company, assuming all 
Entitlements are accepted and no existing options are exercised prior to the Record Date. 

Issued Shares 
 

 Effect of 
Entitlement Offer 
on Issued Shares 

% 
Dilution 

Effect of Total 
Offer on Issued 

Shares 

% 
Dilution 

Existing Shares 281,023,494 83% 281,023,494 53% 

New Shares issued  56,204,699 17% 250,000,000 47% 

Total Shares on issue 
after completion1 

337,228,193 100% 531,023,494 100% 
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Issued Options 
 

 Effect of 
Entitlement Offer 

on Issued 
Options  

% 
Dilution 

Effect of Total 
Offer on Issued 

Options 

% 
Dilution 

Existing Options on issue 15,053,333 35% 15,053,333 10% 

New Options issued  28,102,349 65% 135,000,000 90% 

Total Options on issue 
after completion1 

43,155,682 100% 150,053,333 100% 

Total Capital Structure 
 

 Fully Dilutive 
Effect of 

Entitlement Offer 

% 
Dilution 

Fully Dilutive 
Effect of Total 

Offer  

% 
Dilution 

Existing Shares & Options 
on issue 

296,076,827 78% 296,076,827 43% 

New Shares & Options 
Issued 

84,307,048 22% 385,000,000 57% 

Total Shares & Options 
on issue after 
completion1 

380,383,875 100% 681,076,827 100% 

1 The Capital structure tables assume that the Entitlement Offer is fully subscribed. (It is fully 
underwritten - refer section 6.2) and that no Options are exercised prior to the Record Date. 
Details of Unlisted Options on issue are set out in Section 6.9.  

3.6 Effect on Control  

Currently the Company has no controlling shareholder. 

Assuming no Options are exercised prior to the record date, and a full subscription of the 
Entitlement Offer and full subscription of the Total Offer (which is inclusive of the Entitlement 
Offer), current shareholders will retain 53% of the issued capital in the Company. 

 

 Effect of 
Entitlement Offer 
on Issued Shares 

% 
Dilution 

Effect of Total 
Offer on Issued 

Shares 

% 
Dilution 

Existing Shares 281,023,494 83% 281,023,494 53% 

New Shares issued  56,204,699 17% 250,000,000 47% 

Total Shares on issue 
after completion1 

337,228,193 100% 531,023,494 100% 

It follows that control of the company is retained by existing shareholders notwithstanding the 
dilutive effects of both the Entitlement Offer and the Total Offer. 

By reason of the above, both the Entitlement Offer and the Total Offer will not result in any 
party gaining control of the Company, or a relevant interest in Shares of 20% or more.  

The Company has entered into an Underwriting Agreement with Taylor Collison Limited 
(Taylor Collison or the Underwriter). 
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Taylor Collison’s current holdings are 2,500,000 options (representing a ~1% diluted interest) 
in the Company and NIL shares. 

By virtue of the fact that Taylor Collison is underwriting the Entitlement Offer, even if there 
were NIL subscriptions in the entitlement offer, Taylor Collison will not by virtue of the 
operation of the Underwriting, increase its relevant interest in Shares to 20% or more. 

This is notwithstanding that Taylor Collison is receiving an additional 10,000,000 broker 
options as contemplated by the Total Offer and set out in the notice of general meeting dated 
23 April 2018. 

3.7 Dilution effect 

Assuming no Options are exercised prior to the Record Date, the maximum number of Shares 
which will be issued pursuant to the Entitlement Offer is 56,204,699.  This equates to 
approximately 11% of all the issued Shares in the Company following completion of the entire 
capital raising process.  

The dilutive effect of the Total Offer (including the Entitlement Offer) on the issued Shares, 
Options, and Total Securities (being the Fully Diluted Effect) is disclosed above at item 3.4. 
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SECTION 4. RISKS  

The Entitlement Offer should be considered speculative because of the nature of, amongst other 
things, our business activities.  Consequently, we strongly recommend that you consider the risk 
factors set out in this SECTION 4, together with information contained elsewhere in this Prospectus 
and that you consult your stockbroker, solicitor, accountant or other professional adviser before 
deciding whether to take up your Entitlement.  

We set out below a number of specific risks which relate directly to the Company, as well as certain 
industry and general risks, many of which are largely beyond the control of the Company or its 
Directors.  We consider that the risks set out in this SECTION 4 may have a material impact on the 
financial performance of the Company and, specifically, the market price of the Shares.   

The following is a summary of material risks.  The list is not exhaustive and you should read it in 
conjunction with specific matters we have referred to in previous announcements and reports. 

4.1 Risks Relating to New Shares  

The Company is listed on the ASX.  You should note that assuming the New Shares are 
granted Official Quotation1, they will be listed securities for the purposes of the Listing Rules 
and Corporations Act.  Consequently, share market conditions may affect the price of the New 
Shares regardless of operating performance.  Specifically, local and international stock 
markets, movements in commodity prices, interest rates, economic conditions and investor 
sentiment generally may affect the price of the New Shares.  

4.2 Specific Risks 

(a) Funding 

The proposed application of funds set out in this information booklet is based on 
estimates and assumptions about certain events, along with circumstances which 
have not yet taken place, which are subject to variation and possible non fulfilment. 
There can be no assurances as to the accuracy of estimated expenditure or the 
funding needs required by the Company. 

Although the Entitlement Offer is fully underwritten, if the Total Offer does not proceed 
in full (for example, due to shareholder approval not being given to certain aspects of 
the Total Offer), then in the absence of other sources of funding on a timely basis, 
then the Company may: 

(i) not be able to fund any or all activities identified to fully exploit the opportunities it 
is pursuing, and/or the Company may need to slow down the rate of product 
development; or 

(ii) be in a position that it will need to cease operations. 

(b) New Business Strategy 

The Company is embarking on an ambitious and significant new business strategy 
that involves a change of direction for the Company involving: 
 

(i) a shift in the traditional sales focus to a "direct" model selling directly to medical 
practitioners and health providers; 

                                                 

1 An application for quotation will be made within 7 days of the date of this prospectus 
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(ii) a new pricing model for the Company's devices; 

(iii) an investment and strategic collaboration with a wearable and wireless blood pressure 
device Company that specialises in sensor based diagnostics; 

(iv) the development of a consumer and digital media strategy to take advantage of the 
growth in digital health and electronic medicine; 

(v) a restructuring of the Company into new divisions to allow the Company to additionally 
focus on new, high growth health technology opportunities outside of cardiovascular 
health; and 

(vi) a number of other new business development opportunities that are not historically 
consistent with the Company’s current operations. 

The development of new health opportunities will result in a change in the operational 
focus and direction of the Company going forward in order to build shareholder value. 
The change in business operations will carry operational, staff, market, and execution 
risk as AtCor looks to position for the future. Many factors can influence the success 
or otherwise of the Company's new strategy going forward that are not identifiable at 
this time. 

(c) Key Man Risk – Craig Cooper (Managing Director and CEO) 

The execution of the new strategy and use of funds depends in a significant part on 
the continuing role of Craig Cooper as the Company's Managing Director & CEO. The 
termination or loss of Craig Cooper as Managing Director & CEO, for whatever 
reason, would have a significant adverse effect on the Company’s ability to apply the 
funds raised to realise the objectives of the new strategy. 

(d) Blumio Investment Risk 

AtCor has partnered with Blumio, Inc for the development and collaboration around a 
novel and unique sensor for the diagnosis of cardiovascular disorders. In addition, 
AtCor is investing approximately A$750,0002 in Blumio in the form of a Convertible 
Note - in two tranches over a 6-month period. 

The market for sensor-based health technologies is highly competitive and there can 
be no guarantee that Blumio's sensor will ultimately be commercially viable. In the 
event that Blumio is unable to execute against its business model then there is the 
risk that AtCor would lose the amount of its investment in Blumio. 

Medical devices such as sensor-based wearables also require FDA approval which 
may not be forthcoming. 

(e) Blumio, Inc Competition Risk 

Blumio is an early stage start-up company in Silicon Valley, California, As part of the 
Convertible Note investment AtCor is undertaking due diligence on the company on 
customary matters relating to the company's technology, finances, and operations. In 
the event that AtCor identifies a serious and material concern with the company during 
the due diligence period AtCor may decide not to undertake the investment in the 
Convertible Note. In that event, the funds allocated for the Blumio investment would 
be used for new business opportunities. 

(f) Direct to Practitioner Adoption 

                                                 
2 Estimated equivalent to US $600,000 
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AtCor is proposing to shift its sales model to focus on selling its technology "direct to 
practitioners". This is a new sales model for the Company that will also require use of 
outside advertising agencies and consultants to help build and execute against the 
strategy. Many factors can influence the successful execution of this strategy which 
are outside the control of the Company including market adoption, reimbursement 
economics, and the ability to build a brand in hypertension management that is 
adopted by the medical community. 

(g) Uncertainty of Market Acceptance of AtCor’s Products 

Growth in sales of AtCor’s products depends on their acceptance by an increasing 
number of medical practitioners and pharmaceutical companies.  While the company 
has continued to make sales into the research market, market penetration among 
clinical specialists is in a much earlier phase and the Company has not yet penetrated 
the primary care market to a significant degree. 

(h) Expansion of Current Procedural Terminology (“CPT”) Reimbursement Program 

As the Company moves towards a "direct sales" model, it will require greater 
reimbursement coverage across the US population in order to be successful. Many 
factors can influence the growth in the Company's reimbursement coverage including 
State and Federal laws and restrictions, as well as acceptance of the Company's 
reimbursement program by health professionals. 

(i) Dependence on key personnel 

The operations and future success of AtCor will depend upon the efforts and abilities 
of its current team working with the Managing Director.  The loss of any of these 
people’s services could adversely affect the company.  Growth in the development 
and marketing and existing new products will require the services of additional 
personnel in the future.  There can be no assurance that the company will be able to 
attract and retain such persons as the employees. 

(j) International markets 

The Company operates across a number of jurisdictions and therefore there are 
certain risks inherent in operating internationally such as unexpected changes and 
regulatory requirements, fluctuations and currency exchange rates, technology export 
and import restrictions or prohibitions, fees or reductions in business, political 
instability, war and other economic or political risks.  Such events could adversely 
affect the ability of the company to grow internationally. 

(k) Sales and distribution 

Due to the nature of the company’s business, with the exception of some maintenance 
contracts for units sold in the clinical and research sectors and clinical trial services in 
the pharmaceutical sector, sales tend to be made on a “one off” basis.  AtCor’s sales 
revenue is dependent on clients and distributors continuing to place orders for the 
purchase of the SphygmoCor® device and related services, which cannot be 
guaranteed. 

(l) Supply and manufacturing 

The company depends on supply of key components of the SphygmoCor® from third 
party suppliers. Most components are available quickly from a range of vendors, but 
the tonometer (high fidelity sensor) and the cuff pump are supplied by specialist 
vendors. AtCor would need to source equivalent components from new suppliers 
which could result in product delays if a vendor ceased to manufacture or supply the 
component. 
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(m) Failure to protect intellectual property rights 

The value of the Company's products is dependent on its ability to protect its 
intellectual property, including business processes, trade secrets, know- how, 
copyright and trademarks. There is a risk that the Company may be unable to detect 
the unauthorised use of the Company's intellectual property rights in all instances. 
Further, actions the Company takes to protect its intellectual property may not be 
adequate or enforceable and may not prevent the misappropriation of the Company's 
intellectual property and proprietary information. Breach of the Company's intellectual 
property may result in the need for legal action, such as infringement or administrative 
proceedings, which could be costly time consuming and potentially difficult to enforce 
in certain jurisdictions and may ultimately prove unfavourable to the Company. The 
failure to protect intellectual property rights could have an adverse impact on the 
Company's operations and financial performance. 

(n) Future Funding Risk 

The future capital requirements of the Company will depend on many factors, 
including its business development activities. Should the Company require additional 
funding there can be no assurance that additional financing will be available on 
acceptable terms, or at all. Any inability to obtain additional finance, if required, would 
have a material adverse effect on the Company's business and its financial condition 
and performance. 

4.3 Industry Risks 

(a) Healthcare funding and reimbursement 

The level of market acceptance of the Company’s products is dependent to some 
degree on levels of reimbursement from governments and private health insurers for 
the use of the Company’s products. These reimbursement levels are not within the 
control of the Company. 

(b) Competition risk 

The Company's competitive position may be impacted by a number of factors, 
including its level of innovation relative to that of competitors, commercial factors 
including pricing, the ability to keep up with technological or regulatory change, the 
ability to respond to client preferences for products and services and the ability to 
maintain strong relationships with existing clients by upholding the consistency and 
quality of its services. In addition, AtCor needs to respond effectively to any changes 
in the competitive landscape, which may evolve as a result of a number of factors, 
including the entry of new competitors into the market and the consolidation of existing 
market participants. Increased competition may adversely affect AtCor's business, 
financial performance and financial condition. 

(c) Technology change 

The Company operates in a market in which there is rapid and significant 
technological change on a continuing basis.  While the company is not aware of any 
developments in the healthcare industry which render its SphygmoCor® device less 
competitive or obsolete, there is no assurance that future technological changes or the 
development of new or competitive products or different approaches by others will not 
do so. 

(d) Government regulation 

As a provider of medical devices, AtCor is subject to laws and regulations on the 
approval for use of diagnostic products in the jurisdictions in which it operates.  AtCor 
is required to comply with regulations concerning product approval and ongoing 
reporting on product performance.  The industry in which the company operates is 

F
or

 p
er

so
na

l u
se

 o
nl

y



27 

30889753 v14 National  23 04 18 

subject to regulatory changes and there can be no assurance that it will be able to 
comply with new regulations or regulations in new markets.  If the Company is unable 
to comply with relevant regulations, it may be unable to market its devices in relevant 
markets. 

4.4 General Risks 

(a) Share market and commodity price volatility 

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

(i) general economic outlook; 

(ii) movements in, or outlook on, interest rates and inflation rates;  

(iii) currency fluctuations; 

(iv) commodity prices; 

(v) changes in investor sentiment towards particular market sectors; and 

(vi) the demand for, and supply of, capital. 

Such factors may impact the price of the Shares currently on issue as well as the New 
Shares if granted Official Quotation.   

(b) Economic factors 

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

(c) Government 

Changes in government, health care policy and medical reimbursement, taxation, 
regulation and other laws can have a significant influence on the outlook for 
companies and the returns to investors.  These factors are beyond the control of the 
Company and its Directors. 

(d) Taxation 

The acquisition and disposal of Shares may have tax consequences which are 
contingent upon the circumstances of individual Shareholders.  To the maximum 
extent permitted by law, the Company, its officers and our advisers accept no liability 
and responsibility with respect to the taxation consequences of subscribing for the 
New Shares.   

(e) Accounting Standards 

Australian accounting standards are set by the Australian Accounting Standards 
Board (AASB) and therefore outside the directors' and the Company's control. 
Changes to accounting standards issued by AASB could materially adversely affect 
the way in which the Company's financial performance is perceived by the market. 

(f) Liquidity Risk 

There may be relatively few buyers or sellers of the Company's securities on ASX at 
any given time. This may affect the volatility of the market price of the Company's 
securities and the prevailing market price at which shareholders are able to sell their 
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shares. This may result in shareholders receiving a market price for their shares that is 
less or more than the price paid under this Offer. 

4.5 Other Risks 

Other risk factors include those normally found in conducting business, including litigation 
through breach of agreements or in relation to employees (through personal injuries, industrial 
matters or otherwise) or any other cause, strikes, lockouts, loss of service of key management 
or operational personnel and other matters that may interfere with the Company's business or 
trade. 

4.6 Speculative Investment 

The above list of risk factors should not to be taken as an exhaustive list of the risks faced by 
us or you as an investor in the Company.  The above factors, and others not specifically 
referred to above, may materially affect the Company’s future financial performance and the 
value of the New Shares.  Therefore, the New Shares carry no guarantee with respect to the 
payment of dividends, returns of capital or the market value of those securities. 

You should consider an investment in the Company as speculative and should consult your 
professional advisers before deciding whether to apply for the Entitlement. 
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SECTION 5. RIGHTS ATTACHING TO SHARES AND OPTIONS 

5.1 Rights Attaching to New Shares 

New Shares will rank equally with the existing Shares.   

The rights and liabilities attaching to Shares are set out in the Constitution and are regulated 
by the Corporations Act, the Listing Rules, the ASX Settlement Operating Rules and general 
law.  A copy of the Constitution is available for inspection at our registered office during normal 
business hours.   

The following is a summary of the rights and liabilities attaching to Shares: 

(a) General meetings 

Each member is entitled to receive notice of and. except in certain circumstances, to 
attend and vote at general meetings of the Company and receive all financial 
statements, notices and other documents required to be sent to members under the 
Constitution or the Corporations Act 2001. 

(b) Voting 

At a general meeting, every member present in person or by proxy, attorney or 
representative has one vote on a show of hands and on a poll, one vote for each fully 
paid Share held. On a poll partly paid Shares confer a fraction of a vote pro rata to the 
amount paid up on the Share. 

(c) Issues of further Shares 

The Directors may (subject to the restrictions on the allotment of shares imposed by 
the Constitution, the Listing Rules of ASX and the Corpora/ions Act 2001) allot, grant 
options in respect of, or otherwise dispose of further Shares on the terms and 
conditions as they see fit. 

(d) Variation of rights 

The rights attached to the shares in any class may be altered only by special 
resolution passed at a separate meeting of the holders of the issued shares of the 
affected class, or with the consent of the holders of at least three quarters of the 
issued shares of the affected shares. 

(e) Transfer of Shares 

Holders of Shares may transfer them by a proper transfer effected in accordance with 
the ASTC Settlement Rules and as otherwise permitted by the Corporations Act 2001. 

The Directors may decline to register a transfer of Shares where the transfer is not in 
registrable form or where the refusal to register the transfer is permitted under the 
Listing Rules of ASX. If the Directors decline to register a transfer the Company must 
give the party lodging the transfer written notice of the refusal and the reason for 
refusal. 

(f) Partly paid Shares 

The Directors may, subject to compliance with the Constitution, Corporations Act and 
the Listing Rules, issue partly paid Shares upon which amounts are or may become 
payable at a future time(s) in satisfaction of all or part of the unpaid issue price.  
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(g) Dividends 

Subject to any special terms and conditions of issue, the profits of the Company which 
the Directors from time to time determine to distribute by way of dividend are divisible 
amongst the members in proportion to the amounts paid up on the Shares held by 
them. 

(h) Winding up 

Subject to any special or preferential rights attaching to any class or classes of 
Shares, members will be entitled in a winding up to share in any surplus assets of the 
Company in proportion to the Shares held by them, less any amounts which remain 
unpaid on these Shares at the time of distribution. 

(i) Dividend reinvestment plans 

The directors may implement a dividend reinvestment plan on the terms they think fit 
under which the whole or part of a dividend due to members who participate in the 
plan on their shares or any class of shares may be applied in subscribing for securities 
of the Company or of a related body corporate. 

(j) Proportional takeover provisions 

The Constitution contains provisions for shareholder approval in relation to any 
proportional takeover bid. The provision will lapse unless it is renewed by special 
resolution of Shareholders in general meeting within three years from the date of its 
adoption. 

5.2 Rights Attaching to New Options 

The New Options to be granted under this Prospectus will be granted on the following terms 
and conditions: 

(a) Subject to adjustment in accordance with these terms and conditions, the holder is 
entitled to subscribe for the allotment and issue of one Share upon payment of the 
Exercise Price before the Expiry Date. 

(b) Each Option will have an exercise price of $0.05 (Exercise Price). 

(c) An Option is exercisable at any time after the date of grant and on or before 5.00pm 
(Sydney time) on the 30 November 2021 (Expiry Date).  Options not exercised by the 
Expiry Date lapse. 

(d)  A Holding Statement will be issued for Options. 

(e) Each Option may be exercised by giving notice in writing to the Company at its 
registered office accompanied by the Holding Statement and payment of the required 
Exercise Price.  All cheques must be payable to the Company and be crossed not 
negotiable.  Payment may be made by Electronic Funds Transfer to an account 
specified from time to time by the Company. 

(f) The Option holder may not exercise less than 1,000 Options at any one time, unless 
the Option holder has less than 1,000 Options in which case the Option holder must 
exercise all their Options together. 

(g) After an Option is validly exercised, the Company must: 

(i) issue and allot the Share within 5 Business Days after the end of the month 
during which the Option was validly exercised; and 

(ii) subject to the securities of the Company being listed on ASX and to any 
restrictions imposed on the Options or Shares issued on exercise of the 
Options under the ASX Listing Rules, do all such acts, matters and things to 
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obtain the grant of quotation for the Shares on ASX no later than 3 Business 
Days after the date of issue and allotment of the Shares. 

(h) Shares issued on the exercise of Options will rank equally with all existing Shares on 
and from the date of issue in all respects. 

(i) An Option holder may participate in new issues of securities to holders of Shares only 
if and to the extent that: 

(i) an Option has been validly exercised; and 

(ii) a Share has been issued in respect of the exercise before the record date for 
determining entitlements to the new issue. 

(j) The Company must give notice to the Option holder of any new issue not less than 6 
Business Days before the record date for determining entitlements to the issue. 

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

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

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

(l) If there is any reconstruction of the issued capital of the Company, the number of 
Shares to which an Option holder is entitled on exercise of the Option and/or the 
Exercise Price, must be reconstructed in a manner required by the ASX Listing Rules 
or which will not result in any benefits being conferred on the Option holder which are 
not conferred on Shareholders (subject to the provisions with respect to rounding of 
entitlements as sanctioned by the meeting of Shareholders approving the 
reconstruction of capital), but in all other respects, the terms for the exercise of an 
Option will remain unchanged. 

(m) The Options are transferable subject to any subject to any restriction or escrow 
arrangement imposed by ASX, or under applicable Australian Securities law, or 
through Voluntary Agreements. 
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SECTION 6. ADDITIONAL INFORMATION 

6.1 Material Contracts 

The Company has not entered into any material contracts prior to the date of this Prospectus 
other than those previously announced to the ASX except for: 

(a) a mandate letter dated 15 March 2018 appointing Taylor Collison Limited ACN 008 
172 450 to act as Lead Manager of the Entitlement Offer and Placement;  

(b) the Underwriting Agreement dated23 April 2018, details of which are set out in Section 
6.2 below;  

(c) Subscription Agreement, Deed of Undertaking and Restriction Agreement with C2 
Ventures Pty Ltd, a company associated with 2 directors (Craig Cooper and Niall 
Cairns), details of which are set out in section 6.3; and 

(d) a research and development financing agreement with Mitchell Asset Management 
Pty Ltd as described in section 3.3, note 4 of the Pro-forma Adjustments. 

6.2 Underwriting Agreement 

Pursuant to the Underwriting Agreement, Taylor Collison Limited (referred to in this section as 
“the Underwriter”) has agreed to underwrite the Entitlement Offer up to the full amount of 
$1,124,094 (Underwritten Amount).  

The Underwriter will nominate and determine the parties who will receive the shortfall shares 
(Sub-Underwriter). The Underwriter will be responsible for any fees payable to any Sub-
Underwriters or other brokers involved in the offer and introduced by the Underwriter.   

The Company has agreed to pay the Underwriter on completion of the Entitlement Offer: 

• an underwriting/selling fee of 6% of the total gross amount raised in relation to the 
Entitlement Offer; and 

• the underwriter may elect to take its fees as shares in the Company at the Price of 
$0.02 per share, subject to receipt of all regulatory and shareholder approvals. 

The Underwriting Agreement also contains a number of indemnities, representations and 
warranties from the Company to the Underwriter that are considered standard for an 
agreement of this nature. 

The Underwriter may terminate the Underwriting Agreement on the occurrence of certain 
events, including (but not limited to): 

(a) (Offer withdrawn): the Entitlement Offer is withdrawn by the Company; 
 

(b) (Corrective Disclosure):  

(i) the Underwriter, having elected not to exercise its right to terminate its obligations 
under the Underwriting Agreement as a result of an occurrence as described in 
section 6.2(h)(4) of the Prospectus, forms the view on reasonable grounds that a 
corrective document should be lodged with ASX to comply with the Corporations 
Act and the Company fails to lodge a corrective document in such form and 
content and within such time as the Underwriter may reasonably require; or 

(ii) the Company lodges a corrective document without the prior written agreement of 
the Underwriter (which agreement the Underwriter may not unreasonably 
withhold 
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(c) (Misleading Documents):  it transpires that there is a statement in the Offer Document 
that is misleading or deceptive or likely to mislead or deceive, or that there is an 
omission from the Offer Document or if any statement in the Offer Document becomes 
misleading or deceptive or likely to mislead or deceive or if the issue of the Offer 
Document is or becomes misleading or deceptive or likely to mislead or deceive and in 
the Underwriters reasonable opinion would have a Material Adverse Effect or could 
give rise to a liability of the Underwriter under the Corporations Act; 

(d) (Restriction on allotment):  the Company is prevented from allotting the Underwritten 
Shares within the time required by the Underwriting Agreement, the Corporations Act, 
the Listing Rules, any statute, regulation or order of a court of competent jurisdiction 
by ASIC, ASX or any court of competent jurisdiction or any governmental or semi-
governmental agency or authority; 

(e) (ASIC application): an application is made by ASIC for an order under section 1324B 
or any other provision of the Corporations Act in relation to the offer, provided that the 
Shortfall Notice Deadline Date has arrived, and that application has not been 
dismissed or withdrawn; 

(f) (Takeovers Panel):  the Takeovers Panel makes a declaration that circumstances in 
relation to the affairs of the Company are unacceptable circumstances under Pt 6.10 
of the Corporations Act, or an application for such a declaration is made to the 
Takeovers Panel and is not withdrawn or disposed of by the Shortfall Notice Deadline 
Date, either of which in the Underwriter’s reasonable opinion has a Material Adverse 
Effect; 

(g) (Indictable offence): a director or senior manager of the Company is charged with an 
indictable offence and the indictable offence would have a Material Adverse Effect or 
could give rise to a liability of the Underwriter under the Corporations Act; 
 

(h) (Termination Events): any of the following events occurs and in the Underwriters 
reasonable opinion would have a Material Adverse Effect: 

(1) (Default):  default or breach by the Company under the Underwriting 
Agreement of any terms, condition, covenant or undertaking and the 
default or breach is either incapable of remedy or is not remedied within 5 
Business Days after the Underwriter notifies the Company of the default 
or breach occurs or by the Shortfall Notice Deadline Date, whichever is 
earlier; 

(2) (Incorrect or untrue representation):  any representation, warranty or 
undertaking given by the Company in the Underwriting Agreement is or 
becomes untrue or incorrect in a material respect; 

(3) (Contravention of constitution or Act):  a material contravention by the 
Company of any provision of its constitution, the Corporations Act, the 
Listing Rules or any other applicable legislation or any policy or 
requirement of ASIC or ASX 

(4) (Adverse change):  an event occurs (or is reasonably likely to occur) 
which gives rise to (or is reasonably likely to give rise to) a Material 
Adverse Effect or any adverse change or any development including a 
prospective adverse change after the date of the Underwriting Agreement 
in the assets, liabilities, financial position, trading results, profits, losses, 
prospects, business or operations of the Company; 

(5) (Misleading information):  any information supplied at any time by the 
Company or any person on its behalf to the Underwriter in respect of any 
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aspect of the Offer or the Issue or the affairs of the Company is or 
becomes misleading or deceptive or likely to mislead or deceive;  

(6) (Change in Act or policy):  there is introduced, or there is a public 
announcement of a proposal to introduce, into the Parliament of Australia 
or any of its States or Territories any Act or prospective Act or budget or 
the Reserve Bank of Australia or any Commonwealth or State authority 
adopts or announces a proposal to adopt any new, or any major change 
in, existing, monetary, taxation, exchange or fiscal policy; 

(7) (Prescribed Occurrence):  a Prescribed Occurrence occurs; 

(8) (Suspension of debt payments):  the Company suspends payment of its 
debts generally; 

(9) (Event of Insolvency):  an Event of Insolvency occurs in respect of the 
Company; 

(10) (Judgment against the Company):  a judgment in an amount exceeding 
$100,000 is obtained against the Company and is not set aside or 
satisfied within seven days; 

(11) (Litigation): litigation, arbitration, administrative or industrial proceedings 
are after the date of the Underwriter Agreement commenced against the 
Company; 

(12) (Board and senior management composition):  there is a change in the 
composition of the Board or a change in the senior management of the 
Company before the issue of the Underwritten Shares without the prior 
written consent of the Underwriter (such consent not to be unreasonably 
delayed or withheld); 

(13) (Change in shareholdings):  a takeover offer or scheme of arrangement 
pursuant to Chapter 5 or 6 of the Corporations Act is publicly announced 
in relation to the Company; 

(14) (Timetable):  there is a delay in any specified date in the Timetable which 
is greater than 3 Business Days, without the prior written consent of the 
Underwriter (such consent not to be unreasonably delayed or withheld); 

(15) (Force Majeure): a Force Majeure affecting the Company's business or 
any obligation under the Agreement lasting in excess of seven days 
occurs; 

(16) (Certain resolutions passed): the Company passes or takes any steps to 
pass a resolution under section 254N, section 257A or section 260B of 
the Corporations Act or a resolution to amend its constitution without the 
prior written consent of the Underwriter; 

(17) (Capital Structure):  the Company alters its capital structure in any 
manner not contemplated under this prospectus or permitted by the 
Underwriting Agreement; 

(18) (Market Movement): the ASX S&P 200 index falls by more than 7.5% 
after the date of execution of the Underwriting Agreement; 

(19) (Investigation): any person is appointed under any legislation in respect 
of companies to investigate the affairs of the Company;  

(20) (Hostilities) hostilities not presently existing commence (whether war has 
been declared or not) or a major escalation in existing hostilities occurs 
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(whether war has been declared or not) involving any one or more of 
Australia, New Zealand, the United States of America, the United 
Kingdom any member state of the European Union, Indonesia, Japan, 
Russia or the Peoples Republic of China, or a terrorist act is perpetrated 
on any of those countries or any diplomatic or political establishment of 
any of those countries elsewhere in the world, or a national emergency is 
declared by any of those countries; or 

(21) (Adverse Change in Financial Markets) there occurs any material 
adverse change or material adverse disruption to the political or 
economic conditions of financial markets in Australia, the United 
Kingdom, the United States of America or the international financial 
markets a material adverse  change in Australian or international political, 
financial or economic conditions. 

(22) (Failure to pass resolutions at GM) if any of resolutions 1- 5 (inclusive) or 
8  to be put to shareholders at a General Meeting to be held on or about 
28 May 2018 are not passed by the shareholders of the Company. 

6.3 Contracts with C2 Ventures Pty Ltd 

The Company has entered into a Subscription Agreement, Deed of Undertaking and 
Restriction Agreement dated 22 April 2018 with C2 Ventures Pty Ltd, a company associated 
with 2 directors (Craig Cooper and Niall Cairns).  

Under the Subscription Agreement, C2 Ventures Pty Ltd will subscribe for 75,000,000 Shares, 
at a price of $0.02 per Share, and receive 1 Option for each 2 Shares, subject to shareholder 
approval which is being sought in the notice of meeting dated 23 April 2018. 

Under the Deed of Undertaking: 

 
(i) C2 Ventures Pty Ltd must pay the consideration for the Shares on or before 

30 November 2018, along with accrued interest at the NAB’s published rate 
for term deposits of 6 months; 

(ii) if the consideration is not paid in full, default interest applies, at the Supreme 
Court of New South Wales Pre-judgment interest rate; 

(iii) the Company may at its option cancel the Shares and associated Options if 
the subscription moneys are not paid in full on or before 30 November 2018, 
or enforce payment under the Deed of Undertaking;  and 

(iv) Carnethy Investments Pty Ltd, an entity associated with Niall Cairns, will 
guarantee payment of the monies owed to AtCor, 

Under the Restriction Agreement, the Shares and associated Options will be placed in escrow, 
and subject to a holding lock until C2 Ventures Pty Ltd pays the full amount of the 
consideration for the Shares in question.   

6.4 Litigation  

The Company is not involved in any legal proceedings and the Directors are not aware of any 
other legal proceedings pending or threatened against the Company or themselves.  

6.5 Share Trading History 

The highest and lowest recorded closing market sale prices of the Shares quoted on the ASX 
during the three month period immediately prior to the date of this Prospectus and the last 
closing market sale price of the Shares on the ASX on 18/04/2018 prior to the date of the 
announcement of the Entitlement Offer is set out below. 
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 Date Price 

Highest 22/01/2018 0.039 

Lowest 04/04/2018 0.021 

Last day of trading 18/04/2018 0.022 

6.6 Board and Management 

As noted in SECTION 1, the Board consists of:   

(a) Donal O’Dwyer – Chairman  
 
Donal was appointed as a Director of the AtCor Group in September 2004 and 
became its Chairman in November 2004. He has extensive experience in the medical 
devices and cardiovascular sectors, having previously been worldwide president of 
Cordis Cardiology, the cardiology division of Johnson & Johnson. 

Donal’s other directorships include Cochlear Ltd, NIB Holdings Ltd, Mesoblast Ltd and 
Fisher & Paykel Healthcare Corporation Ltd. 

(b) Craig Cooper – Chief Executive Officer  

Mr Cooper was appointed as Chief Executive Officer effective 1 December 2017. Mr 
Cooper has founded multiple successful health, digital media, technology, and 
wellness businesses – and was also the co-founder of the telecommunications 
company Boost Mobile USA. He is recognised as a global expert and thought leader 
in mobile and wireless technology as well as digital health and med-tech-related 
businesses. His venture capital funds have raised over A$1 billion in capital and have 
funded some of the most significant global digital media, health and technology 
companies. Prior to relocating to Los Angeles, Mr Cooper was also the co-founder of 
NRG Asia-Pacific, previously one of the largest independent power producers in 
Australia with over A$5 billion in energy assets.  

(c) Niall Cairns – Non-Executive Director  

Mr Cairns was appointed as a non-executive director effective 20 December 2017. Mr 
Cairns is a Sydney based technology growth investor with a 25-year track record of 
value creation, restructuring, and exits in both listed and unlisted companies having 
assisted in driving the global growth of over 50 companies in sectors as diverse as 
digital media, Agtech, Medtech, consumer Internet, and SaaS based businesses. Niall 
is currently the Chairman of ComOps Limted and a non-executive director of Chant 
West Holdings and Tru-Test Limited. 

(d) R.King Nelson - Non-Executive Director 

King was elected to the Board in November 2015. He brings more than 30 years of 
diverse experience and expertise with medical devices. He is a former President and 
CEO of Uptake Medical Corporation, a company focused on treatments for 
emphysema and lung cancer. Previously, he served as president and CEO of 
Kerberos Proximal Solutions, which was acquired by FoxHollow Technologies, and as 
president and CEO of VenPro, a heart valve business acquired by Medtronic. Both 
these companies specialized in devices for the cardiovascular system. Prior to that, he 
spent 19 years with Baxter International and American Hospital Supply Corporation in 
roles of increasing responsibility that included division president for Dade Diagnostics, 
Bentley Labs, and Baxter’s Perfusion Services. 
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6.7 Interests of Directors  

Except as disclosed below or elsewhere in this Prospectus, no Director has, or had, within two 
years before lodgement of this Prospectus with ASIC, any interest in: 

(a) the formation or promotion of the Company; 

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

(c) the Entitlement Offer, 

and no amounts have been paid or agreed to be paid and no benefits have been given or 
agreed to be given to any Director: 

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

(e) for services rendered by him in connection with the formation or promotion of the 
Company or the Entitlement Offer. 

The direct and indirect interests of the Directors in the securities of the Company as at 
the date of this Prospectus are:     

 

Director Shares Options 

 Direct Indirect Direct Indirect 

DONAL O’DWYER 5,194,902 1,983,725 N/A 650,000 

CRAIG COOPER N/A N/A N/A N/A 

NIALL CAIRNS N/A 3,000,000 N/A N/A 

KING NELSON 153,846 N/A 450,000 N/A 

Notes: 

1.  Each Director who holds Shares and who is an Eligible Shareholder may, at their 
discretion, take up their Entitlement.  Donal O’Dwyer as an Eligible Shareholder has 
indicated that he wishes to acquire 5,000,000 ordinary shares in the Company. He 
may subscribe for the shares in part through this rights issue with the balance being 
subscribed through Placement 2, if approved. 

2. Craig Cooper, if approved, will be acquiring an interest in Shares and Options through 
the related entity C2 Ventures Pty Ltd, which is subscribing for 75,000,000 Shares and 
will receive 37,500,000 Options. He will also, if approved by shareholders, be 
allocated 24,000,000 Performance Rights through an employee incentive scheme, 
which will vest on the achievement of certain milestones: 

 
Tranche Number of performance rights Will vest if 30 day 

VWAP exceeds: 
1 8 million $0.05 
2 8 million $0.08 
3 8 million $0.12 

3. The Performance Rights will be issued for no consideration and if they vest and are 
exercised (for which no consideration is payable), the resulting Shares will be fully 
paid ordinary shares 
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4. Niall Cairns, if approved will be acquiring an interest in Shares and Options through 
the related entity C2 Ventures Pty Ltd, which is subscribing for 75,000,000 Shares and 
will receive 37,500,000 Option. 

The Directors are entitled to directors’ fees as follows: 

1. Donal O’Dwyer receives AU$55,000 per annum, inclusive of superannuation; 

2. Other non-executive directors receive on average approximately AU$40,000 per 
annum; and 

3. The CEO and Managing Director’s annual salary of US$300,000 is inclusive of 
directors’ fees.  

6.8 Interests of Experts and Advisers 

Except as disclosed in this Prospectus, no 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 holds at the date of this Prospectus, or has held at any time 
during the last two years prior to the date of this Prospectus, any interest in: 

(a) the formation or promotion of the Company; 

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

(c) the Entitlement Offer, 

nor has anyone paid, or agreed to pay, any amount or given, or agreed to give, any benefit to 
any such person in connection with the promotion or formation of the Company or with the 
Entitlement Offer. 

DibbsBarker has acted as solicitors to the Company providing general advice to the Company 
and assisting in the preparation of this Prospectus.  The Company estimates it will pay 
DibbsBarker a fee of $44,000 (inc GST) for these services. 

Taylor Collison Limited has acted as lead manager and underwriter to the Company in 
connection with this Entitlement Offer and has acted as lead manager of the Placement. 
Taylor Collison has also provided general advice to the Company in connection with the 
Entitlement Offer and Placement. The Company estimates it will pay Taylor Collison a fee of 
$67,446 for underwriting the Entitlement Offer, out of a total of $274,000 for underwriting the 
Entitlement Offer, acting as lead management of the Placement and providing general advice.  
The Company will also issue Taylor Collison 10 million Options, on the same terms as the 
Options included in the Entitlement Offer, if approved by Shareholders at the General Meeting 
to be convened by the Company.  

6.9 Unlisted Options 

There are a total of 15,053,333 unlisted options on issue at the date of this Prospectus.  

6.10 Consents 

Each of the parties referred to below: 

(a) does not make, or purport to make, any statement in this Prospectus, nor is any 
statement in this Prospectus based on any statement by any of those parties (unless 
expressly stated to the contrary in this Section 6.10); 

(b) has had no involvement in the preparation of this Prospectus (unless expressly stated 
to the contrary in this Section 6.10); 
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(c) has not authorised or caused the issue of this Prospectus; and 

(d) to the maximum extent permitted by law, expressly disclaims and takes no 
responsibility for any part of the 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 6.10. 

DibbsBarker has given, and at the date hereof has not withdrawn, its written consent to be 
named in this Prospectus as the legal advisers to the Company in the form and context in 
which it is named. 

Taylor Collison Limited ACN 008 172 450 has given, and at the date hereof has not 
withdrawn, its written consent to be named in this Prospectus in the form and context in which 
it is named. 

Copies of the consents referred to above are available for inspection, without charge, at the 
registered office of the Company during office hours. 

There are other persons referred to in this Prospectus who have not made statements 
included in this Prospectus (including by incorporation by reference).  There are no statements 
made in this Prospectus on the basis of any statements made by these persons.  These 
persons did not consent to being named in this Prospectus and did not authorise or cause the 
issue of this Prospectus. 

6.11 Nature of this Prospectus 

This Prospectus is issued under the special prospectus content rules for continuously quoted 
securities in section 713 of the Corporations Act.  This enables listed disclosing entities, such 
as the Company, to issue a prospectus for continuously quoted securities with modified 
disclosure requirements if they satisfy certain requirements. 

The information in this Prospectus principally concerns the terms and conditions of the 
Entitlement Offer and the information reasonably necessary to make an informed assessment 
of: 

(a) the effect of the Entitlement Offer on the Company; and 

(b) the rights and liabilities attaching to the New Shares. 

You must read the Prospectus in conjunction with the publicly available information in relation 
to the Company which has been notified to the ASX.  This Prospectus does not include all of 
the information that would be included in a prospectus for an initial public offering of securities 
in an entity that is not already listed on a stock exchange.  You should therefore also have 
regard to the other publicly available information in relation to the Company before making a 
decision whether or not to invest in the Company. 

6.12 Continuous Disclosure and Documents Available for Inspection 

The Company is a ‘disclosing entity’ (as defined in section 111AC of the Corporations Act) for 
the purposes of section 713 of the Corporations Act.  As such we are subject to regular 
reporting and disclosure obligations which require us to disclose to the ASX any information 
which we are aware of, or become aware of, concerning the Company and which a 
reasonable person would expect to have a material effect on the price or value of the 
securities of the Company.  

The ASX maintains files containing publicly disclosed information about all listed companies.  
The Company’s file is available for inspection at the ASX during normal working hours.  In 
addition, copies of documents lodged by, or in relation to, the Company with ASIC may be 
obtained from, or inspected at, an ASIC office.  
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The New Shares are shares that are in the same class as the Shares of the Company that are 
and have been quoted on the ASX at all times in the three months before the date of this 
Prospectus.    

We will provide a copy of each of the following documents, free of charge, to any person who 
asks for it, during the application period for this Prospectus: 

(a) the Company’s annual financial report for the financial year ended 30 June 2017 
(being the last annual financial report lodged with ASIC in relation to the Company 
before the issue of this Prospectus);  

(b) the Company’s half-year results for the period ending 31 December 2017; and 

(c) all continuous disclosure notices given by the Company after the lodgement of the 
annual financial report referred to in paragraph (a) above and before the lodgement of 
this Prospectus with ASIC being: 

 

Date Description  

19/04/2018 Trading Halt 

05/04/2018 Final Director’s Interest Notice – D Brookes 

03/04/2018 Change to Board of Directors 

14/03/2018 Investor Presentation 

14/03/2018 AtCor Announces First Steps in Major Strategic Repositioning 

06/03/2018 Resignation of CFO/Company Secretary 

28/02/2018 Half Yearly Report and Accounts 

23/01/2018 AtCor’s XCEL device clinically validated in 3rd party study 

11/01/2018 AtCor and PhysioAge Systems announce supply agreement 

22/12/2017 Becoming a substantial holder 

21/12/2017 Final Director’s Interest Notice 

21/12/2017 Initial Director’s Interest Notice 

20/12/2017 Appointment of Niall Cairns as Non-Executive Director 

15/12/2017 AtCor secures $1.0 million new pharmaceutical trial contract 

05/12/2017 Initial Director’s Interest Notice 

05/12/2017 Final Director’s Interest Notice 

30/11/2017 AtCor appoints Craig Cooper as CEO 

30/11/2017 Results of Meeting 

30/11/2017 Chairman’s address to 2017 AGM 

15/11/2017 Craig Cooper to join AtCor board 

30/10/2017 Tax Refund 

27/10/2017 Appendix 4G/Corporate Governance Statement 

27/10/2017 Annual Report to shareholders 

27/10/2017 Notice of Annual General Meeting/Proxy Form 

If you require any further information in relation to the Company, it is recommended that you 
take advantage of the ability to inspect or obtain copies of disclosures made by the Company 
as referred to above.  
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6.13 Corporate Governance 

The Board is responsible for the corporate governance of the Company and strives for high 
standards in this regard.  The Board draws on relevant best practice principles, particularly 
those issued by the ASX Corporate Governance Council, to monitor the business and affairs 
of the Company on your behalf.  Whilst the Board attempts to adhere to the principles 
proposed by the ASX, it is mindful that there may be some instances where compliance is not 
practicable for a company of our size. 

6.14 Expenses of the Entitlement Offer and Total Offer 

The estimated expenses connected with the Entitlement Offer and the Total Offer (inclusive of 
the Entitlement Offer), which are payable by the Company, are as follows: 

 

 Entitlement Offer ($) Total Offer ($) 

Legal 20,000 40,000

Corporate advisory and accounting  5,620  25,000

Registry costs  2,698  12,000

Broker and underwriter costs 67,446 274,000

Prospectus (printing, etc) cost  16,338  16,338

ASX lodgement fee  4,544  20,210

ASIC lodgement fee  2,400  2,400

Total cash expenses 119,046 389,948

Value of options to be issued to broker - 68,069

Total non-cash expenses - 68,069

Total expenses 119,046 458,017
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SECTION 7. DIRECTORS’ CONSENTS 

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

 
SIGNED by 
Craig Cooper, CEO and Managing Director 
 
 

 

Signature 
 
Date: 23 April 2018 
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SECTION 8. DEFINITIONS 

A$ or $ means an Australian dollar unless otherwise stated. 

AEST means Australian Eastern Standard Time (Sydney time). 

Application Money means money received from Shareholders in respect of the Entitlement Offer. 

ASIC means Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691. 

ASX Settlement means ASX Settlement Pty Limited. 

ASX Settlement Operating Rules means the settlement rules of ASX Settlement.  

Board means the board of Directors as constituted from time to time, unless the context indicates 
otherwise. 

Certificate means a letter to the Underwriter signed by one director and the secretary or by two 
directors of the Company in the form set out in the Underwriting Agreement. 

CHESS means ASX Clearing House Electronic Subregister System. 

Closing Date means 6 June 2018. 

Company and AtCor means AtCor Medical Holdings Limited ACN 113 252 234. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Current Procedural Terminology (“CPT”) Reimbursement Program is a medical code set that is 
used to report medical, surgical, and diagnostic procedures and services to entities such as 
physicians, health insurance companies and accreditation organizations. 

Deed of Undertaking means the agreement of that name dated 22 April 2018 between C2 Ventures 
Pty Ltd and the Company. 

Directors mean the directors of the Company in office at the date of this Prospectus. 

Eligible Shareholder(s) means a Shareholder on the register of members of the Company on the 
Record Date and who is not an Ineligible Shareholder. 

Entitlement means the non-renounceable entitlement of an Eligible Shareholder to subscribe for one 
(1) New Share for every five (5) Shares held by Eligible Shareholders on the Record Date, together 
with one (1) free attaching New Option for every two (2) New Shares subscribed for and issued under 
the Offer. 

Entitlement Offer means offer made under this Prospectus in respect of a pro rata issue of New 
Shares at an offer price of $0.02 per New Share on the basis of one (1) New Share for every five (5) 
Shares held by Eligible Shareholders on the Record Date, together with one (1) free attaching New 
Option for every two (2) New Shares subscribed for and issued under the Offer.   

Entitlement and Acceptance Form means the Entitlement and acceptance form either attached to 
or accompanying this Prospectus. 
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GST means any tax, levy, charge or impost implemented or administered under the A New Tax 
System (Goods and Services Tax) Act 1999 (Cth) (Act) or an act of the Parliament of the 
Commonwealth of Australia substantially in the form of, or which has a similar effect to, the Act.  

Ineligible Shareholder a person will be an Ineligible Shareholder if they are a Shareholder and have 
an address registered on the Company share register which is not in Australia or New Zealand. 

Listed Options means ASX listed Options. 

Listing Rules means the official listing rules of the ASX. 

Material Adverse Effect means: 
 

(a) a material adverse effect on the outcome on the Underwriting Agreement or on the 
subsequent market for the underwritten shares (including, without limitation, a 
material adverse effect on a decision of an investor to invest in Underwritten Shares); 
or 

(b) a material adverse effect on the condition, trading or financial position and 
performance, profits and losses, results, prospects, business or operations of the 
Company and its subsidiaries taken as a whole. 

New Option means an option to purchase a Share with the terms set out in Section 5.2. The New 
Options are exercisable at $0.05 and have an expiry date of 30 November 2021.   

New Share means a Share offered for subscription on the basis of, and under the terms of, the 
Entitlement Offer, each New Share has an offer price of $0.02. 

Official Quotation means official quotation by the ASX in accordance with the Listing Rules. 

Option means an option to purchase a Share at a given price within a specified time, and includes 
the Unlisted Options and the Listed Options. 

Optionholder means a holder of an Unlisted Option, a Listed Option or a combination of Listed 
Options and Unlisted Options. 
 
Prescribed Occurrence is defined in the Underwriting Agreement and includes significant events 
such as issues of shares other than those issues disclosed in this document, disposal of significant 
assets or entry into a form of insolvency administration.: 

Prospectus means the prospectus constituted by this document. 

Record Date means 30 April 2018. 

Restriction Agreement means the agreement of that name dated 22 April 2018 between C2 
Ventures Pty Ltd and the Company. 

Section refers to a section in this Prospectus. 

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

Shareholder means a holder of a Share. 

Share Registry means Link Market Services ACN (083 214 537) of Level 12, 680 George Street, 
Sydney NSW 2000. 
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Shortfall Notice Deadline Date means within 3 Business Days after the Closing Date or any other 
date agreed in writing between the Underwriter and the Company as the date by which the Company 
must give the Underwriter written notice of the number of Shortfall Shares and the Certificate. 

Shortfall Shares means, subject to the deeming provisions of clause 2.5, Underwritten Shares for 
which Valid Applications have not been received by 5.00pm (Adelaide time) on the Closing Date. 

Subscription Agreement means the agreement of that name dated 22 April 2018 between C2 
Ventures Pty Ltd and the Company. 

Total Offer means the series of placements and transactions as contemplated in the Notice of 
Meeting dated 23 April 2018 totalling $5,000,000 before costs. 

Underwriter means Taylor Collison Limited ACN 008 172 450 as underwriter and lead manager to 
the Entitlement Offer. 

Underwriting Agreement means the underwriting agreement between the Company and the 
Underwriter dated 23 April 2018. 

Unlisted Options means the 15,053,333 unlisted Options on issue in the Company as at the date of 
this Prospectus.   

We, us or our means AtCor Medical Holdings Limited ACN 113 252 234. 

You or your means the Eligible Shareholder that is a recipient of this Prospectus. 
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SRN/HIN:

Entitlement Number:

Number of Eligible Shares held as  
at the Record Date, 7:00pm (AEST) 
on 30 April 2018: 

Entitlement to New Shares  
(on a 1 New Share for 5 basis): 

Amount payable on full acceptance 
at A$0.02 per Share: 

As an Eligible Shareholder you are entitled to acquire 1 New Share for every 5 Existing Shares that you hold on the Record Date, at an Offer Price of A$0.02 per New Share. 
You are also entitled to 1 free attaching New option for every 2 New Shares issued under the Offer. You may also apply for New Shares in excess of your Entitlement, at the 
Offer Price. This is an important document and requires your immediate attention. If you do not understand it or you are in doubt as how to deal with it, you should contact your 
accountant, stockbroker, solicitor or other professional adviser.
IMPORTANT: The Offer is being made under the Prospectus dated 23 April 2018. The Prospectus contains information about investing in the New Shares. Before applying 
for New Shares, you should carefully read the Prospectus. This Entitlement and Acceptance Form should be read in conjunction with the Prospectus. 
If you have any questions regarding the Entitlement Offer, or any of the documents referred to in this Prospectus, please contact AtCor’s Company Secretary Jarrod White by 
telephone on +61 2 8296 0000. 

THIS IS A PERSONALISED FORM FOR THE SOLE USE OF THE SHAREHOLDER AND HOLDING RECORDED ABOVE.

 

PLEASE INSERT CHEQUE, BANK DRAFT OR MONEY ORDER DETAILS – Cheques, bank drafts or money orders must be drawn on an Australian branch of a financial 
institution in Australian currency, made payable to “AtCor Medical Holdings Limited” and crossed “Not Negotiable”. 

CONTACT DETAILS – Telephone NumberE

 (           )

Contact NameTelephone Number – After Hours

 (           )

ENTITLEMENT AND ACCEPTANCE FORM

Drawer Cheque Number BSB Number Account Number Amount of Cheque

D

A$

OPTION 1: PAYING BY Bpay®

If paying by Bpay®, refer to the instructions overleaf. You do NOT need to return 
the acceptance slip below if you elect to make payment by Bpay®. Payment 
must be received via Bpay® before 5:00pm (AEST) on 6 June 2018. You should 
check the processing cut off-time for Bpay® transactions with your bank, credit union 
or building society to ensure your payment will be received by the Registry in time. 
By paying by Bpay® you will be deemed to have completed an Application Form for 
the number of Shares subject of your application payment.

OPTION 2: PAYING BY CHEQUE, BANK DRAFT OR MONEY ORDER
If paying by cheque, bank draft or money order, complete and return the acceptance 
slip below with your Application Monies. No signature is required on the acceptance 
slip. The acceptance slip with your Application Monies must be received by the 
Registry before 5:00pm (AEST) on 6 June 2018.

PAYMENT OPTIONS

Offer Closes  
5:00pm (AEST): 6 June 2018

See overleaf for details and further instructions on how to complete and lodge this Entitlement and Acceptance Form.

Please detach and enclose with payment

ABN 81 113 252 234

Number of New Shares accepted (being not more 
than your Entitlement shown above)A Number of additional New SharesB C

+ =

Total number of New Shares accepted 
(add Boxes A and B)

If you wish to take up all or part of your Entitlement (as shown above), or take up all of your Entitlement and apply for additional New Shares, you have two payment options 
detailed below.

SRN/HIN:
Entitlement Number:*9999999

All Registry communications to:
Link Market Services Limited
Locked Bag A14 
Sydney South NSW 1235 Australia

Telephone: 1300 554 474
From outside Australia: +61 1300 554 474

ASX Code: ACG 

Website: www.linkmarketservices.com.au

Telephone & Internet Banking – Bpay®

Contact your bank or financial institution to make this payment from your 
cheque, savings, debit or transaction account. More info: www.bpay.com.au
® Registered to Bpay Pty Ltd ABN 69 079 137 518

Biller Code: 868208
Ref: 

ATCOR MEDICAL HOLDINGS LIMITED
ABN 81 113 252 234
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3. HOW TO LODGE YOUR ENTITLEMENT AND ACCEPTANCE FORM
 A reply paid envelope is enclosed for your use. No postage stamp is required if it is posted in Australia. Alternatively, if you have lost the reply paid 

envelope, or you have obtained the Prospectus electronically, your completed Entitlement and Acceptance Form with the payment for New Shares may 
be mailed to the postal address, or delivered by hand to the delivery address, set out below. If paying by Bpay® you do not need to complete or return 
the Entitlement and Acceptance Form. You should check the processing cut off-time for Bpay® transactions with your bank, credit union or building 
society to ensure your payment will be received by the Registry by the close of the offer.

Mailing Address Hand Delivery
AtCor Medical Holdings Limited AtCor Medical Holdings Limited
C/- Link Market Services Limited C/- Link Market Services Limited
GPO Box 3560 1A Homebush Bay Drive
Sydney  NSW  2001 Rhodes  NSW  2138  (Please do not use this address for mailing purposes)

Make sure you send your Acceptance Slip and application payment allowing enough time for mail delivery, so Link Market Services Limited receives them 
no later than 5:00pm (AEST) on 6 June 2018. Please ensure sufficient cleared funds are held in your account, as your cheque will be banked as soon as it 
is received. AtCor Medical Holdings Limited reserves the right not to process any Acceptance Slips and cheques received after the Closing Date.

If you have any questions regarding the Entitlement Offer, or any of the documents referred to in this Prospectus, please contact AtCor’s Company 
Secretary Jarrod White by telephone on +61 2 8296 0000. 

The Entitlement Offer to which this Entitlement and Acceptance Form relates 
is not being made to investors located or resident outside of Australia and 
New Zealand. In particular the Entitlement Offer is not being made to any 
person in the U.S. or to a U.S. person. The Prospectus and Entitlement and 
Acceptance Form do not constitute an offer or invitation to acquire Shares 
in any place in which, or to any person to whom, it would be unlawful to make 
such an offer or invitation. 

ACCEPTANCE OF ENTITLEMENT OFFER
By either returning the Entitlement and Acceptance Form with payment to 
the Registry, or making payment received by Bpay®:
• you represent and warrant that you have read and understood the 

Prospectus and that you acknowledge the matters, and make the 
warranties and representations;

• you provide authorisation to be registered as the holder of New Shares 
acquired by you and agree to be bound by the Constitution of AtCor 
Medical Holdings Limited.

HOW TO APPLY FOR NEW SHARES
1. IF PAYING BY Bpay® (AVAILABLE TO SHAREHOLDERS WITH AN 

AUSTRALIAN BANK ACCOUNT ONLY)
 If you elect to make payment using Bpay® you must contact your bank 

or financial institution to make this payment from your cheque, savings, 
debit or transaction account. For more information on paying by  
Bpay®: www.bpay.com.au

 Work out the total amount payable by you. To calculate the total amount, 
multiply the number of New Shares you wish to apply for by A$0.02.

 Refer overleaf for the Biller Code and Reference Number. The Reference 
Number is used to identify your holding. If you have multiple holdings you 
will have multiple Reference Numbers. You must use the Reference 
Number shown on each personalised Entitlement and Acceptance Form 
when paying for any New Shares that you wish to apply for in respect of 
that holding.

2. IF PAYING BY CHEQUE, BANK DRAFT OR MONEY ORDER
 Complete all relevant sections of the Entitlement and Acceptance Form 

USING BLOCK LETTERS. These instructions are cross referenced to 
each section of the Entitlement and Acceptance Form.

A. Acceptance of New Shares
 Enter into section A the number of New Shares you wish to apply for. The 

number of New Shares must be equal to or less than your Entitlement, 
which is set out overleaf.

B. Application for Additional New Shares
 You can apply for more New Shares than your Entitlement. Please enter 

the number of additional New Shares above your Entitlement for which 
you wish to apply into Box B. Your Application for additional New Shares 
may not be successful (wholly or partially). The decision of AtCor Medical 
Holdings Limited on the number of New Shares to be allocated to you 
will be final. No interest will be paid on any Application Monies received 
or returned.

C. Total Number of New Shares Subscribed for
 To calculate total number of New Shares subscribed for, add Box A and 

Box B and enter this in Box C.

D. Cheque, bank draft or money order details
 Enter your cheque, bank draft or money order details in section D. 

Cheques, bank drafts or money orders must be drawn on an Australian 
branch of a financial institution in Australian currency, made payable to 
“AtCor Medical Holdings Limited” and crossed “Not Negotiable”. Please 
ensure sufficient cleared funds are held in your account, as your cheque 
will be banked as soon as it is received. If you provide a cheque or money 
order for the incorrect amount, AtCor Medical Holdings Limited may treat 
you as applying for as many New Shares and Additional New Shares as 
your cheque, bank draft or money order will pay for. 

E. Contact details
 Enter your contact telephone number where we may contact you regarding 

your acceptance of New Shares, if necessary.

ATCOR MEDICAL HOLDINGS LIMITED
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