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General 
This replacement prospectus (Prospectus)  
is dated 1 December 2016 and replaces the 
Original Prospectus dated 10 November 2016. 
A copy of this Prospectus was lodged with 
ASIC on 1 December 2016. Neither ASIC nor 
ASX takes any responsibility for the contents  
of this Prospectus. 

The Company will apply to ASX within seven  
(7) days following the date of issue of this 
Prospectus for official quotation by ASX  
of the Shares offered by this Prospectus.

It is important that you read this Prospectus 
carefully and in full before deciding to 
subscribe for Shares in the Company. 

Overview of the Material Changes  
from the Original Prospectus
The principal differences between the  
Original Prospectus and this Prospectus may 
be summarised as follows. This Prospectus 
now includes:

• enhanced disclosure of the Company’s 
operating history and intellectual property 
assets in the Letter from the Chairman;

• enhanced disclosure of the business model 
of the Company in Section 1.3.1 (Investment 
Overview – Company) and Section 2 (Company 
Structure and Business Overview); 

• enhanced disclosure of the intellectual 
property assets held in relation to the 
BodyTel System and the Lifespot Skin System 
in Section 2.5.1 (BodyTel System Intellectual 
Property) and Section 2.5.2 (Lifespot Skin 
System Intellectual Property) respectively  
of this Prospectus; and

• enhanced disclosure of the mechanism of 
the debt forgiveness in BodyTel and Lifespot 
Skin in table 7.4.2.3 of this Prospectus.

Conditional Offer 
The Offer is subject to and conditional upon 
approval of the admission of the Company’s 
Shares to Official Quotation on the ASX. 

Expiry Date
No securities will be issued on the basis of this 
Prospectus later than thirteen (13) months 
after the date of the Original Prospectus. 

Investment Advice
This Prospectus does not take into account 
your financial circumstances, financial 
objectives or particular needs (including your 
financial or taxation issues). Therefore, this 
Prospectus does not constitute investment 
advice. You should obtain professional 
investment advice before subscribing for 
Shares under this Prospectus.

Additional Copies of Prospectus
Additional copies of this Prospectus are available 
at the registered office of the Company. 

The Corporations Act prohibits any person from 
passing onto another person an Application 
Form unless it is attached to or accompanied 
by the complete and unaltered version of  
this Prospectus.

Any person may obtain a hard copy of this 
Prospectus free of charge by contacting the 
Company Secretary of the Company via email 
at justyn@stedwell.com.au.

A copy of this Prospectus can be  
downloaded from the website of the  
Company at www.lifespot-health.com. If you 
are accessing the electronic version of this 
Prospectus for the purpose of making an 
investment in the Company, you must be an 
Australian resident and must only access this 
Prospectus from within Australia. Please note 
that no document or information included on 
our website is incorporated by reference into 
this Prospectus.

Restrictions on Offer
This Prospectus 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. The distribution of this 
Prospectus in jurisdictions outside Australia 
may be restricted by law and persons who 
come into possession of this Prospectus 
should seek advice on and observe any such 
restrictions. Any failure to comply with such 
restrictions may constitute a violation of 
applicable securities laws.

No action has been taken to register or qualify 
the Shares, or otherwise to permit a public 
offering of the Shares, in any jurisdiction 
outside Australia and the Offer is not an offer 
or invitation in any jurisdiction where, or to  
any person whom, such an offer or invitation 
would be unlawful.

Application Forms
Applications for Shares can only be made 
pursuant to the Application Form attached  
to and forming part of this Prospectus.  
The Corporations Act prohibits any person 
from passing the Application Form to any 
other person unless it is attached to, or 
accompanied by, a complete and unaltered 
version of the Prospectus. 

The Application Form contained in this 
Prospectus contains a declaration that  
the Applicant has personally received the 
complete and unaltered Prospectus prior  
to completing the Application Form. 

Exposure Period
This Prospectus is not subject to an exposure 
period due to ASIC Instrument 2016/74.

Privacy
If you apply for Shares you will provide 
personal information to the Company and the 
Share Registry. This enables your Application 
to be assessed, you to be registered as the 
holder of Shares, you to be entered in the 
Company’s register of members and to enable 
the Company to contact you. The Company 
may from time to time be required to disclose 
your personal information to the Australian 
Taxation Office, other government agencies  
or as required by law. The Company and the 
Share Registry may disclose your personal 
information to its agents and service providers 
as authorised by the Privacy Act (1988) (Cth)  
or for purposes required by the Listing Rules 

or the Corporations Act. You may access your 
personal information by contacting the Share 
Registry and may request corrections to such 
personal information. 

Forward Looking Statements
Various statements in this Prospectus 
constitute statements relating to intentions, 
future acts and events. Such statements  
are generally classified as forward looking 
statements and involve known and unknown 
risks, uncertainties and other important 
factors that could cause those future acts, 
events and circumstances to differ from the 
way implicitly portrayed within this Prospectus. 
These risks, uncertainties and other factors 
include, but are not limited to, the matters 
described in Section 6 of this Prospectus (‘Risk 
Factors’). The Company gives no assurance 
that the anticipated results, performance or 
achievements expressed or implied in those 
forward looking statements will be achieved. 
Except to the extent required by law, the 
Company has no intention to update or review 
forward looking statements or to publish 
prospective financial information in the future, 
regardless of whether new information, future 
events or any other factors affect the 
information contained in this Prospectus.

Definitions
Please refer to the Glossary in Section 12 of 
this Prospectus for terms and abbreviations 
used in parts of this Prospectus.

Miscellaneous 
The financial amounts in this Prospectus are 
expressed in Australian dollars unless stated 
otherwise. Items displayed in photographs in 
this Prospectus are not necessarily assets 
owned by the Company. The inclusion of 
photographs supplied by persons or entities 
other than the Company does not constitute 
an endorsement or recommendation by those 
persons or entities of Shares offered under 
this Prospectus.

All reference to time relate to the time in 
Victoria, Australia unless otherwise stated.

Lead Manager 
Peak Asset Management is an authorised 
representative of Arrow Securities Group Pty 
Ltd (AFSL #448218). Peak Asset Management 
shall provide the services of the Lead Manager 
in connection with the Offer.

Peak Asset Management has acted as Lead 
Manager to the Offer. The Lead Manager  
has not authorised, permitted or caused the 
issue or lodgement, submission, despatch or 
provision of this Prospectus and there is no 
statement in this Prospectus that is based  
on any statement made by it or by any of  
its affiliates, officers or employees. To the 
maximum extent permitted by law, the Lead 
Manager and its affiliates, officers, employees 
and advisers expressly disclaim all liabilities  
in respect of, and make no representations 
regarding, and take no responsibility for, any 
part of this Prospectus other than references 
to its name and make no representation or 
warranty as to the currency, accuracy, reliability 
or completeness of this Prospectus.

Important Notices
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Letter from  
the Chairman

Dear Investor,
Welcome to the Prospectus of Lifespot Health Ltd. On behalf of the Board of the Company, it is my pleasure  
to offer you the opportunity to become a shareholder in this exciting venture. 
By the issue of this Prospectus, the Company is seeking to raise up to $8,000,000 through the issue of 40,000,000 
shares at an issue price of $0.20 per share. 

The Business
The Business comprises an innovative business model centred around the development and commercialisation  
of medical diagnostic and monitoring technology.
Pursuant to the Share Purchase Agreement entered into, the Company will, at Admission, acquire from Lifespot 
Capital AG, all of the issued share capital of:
• Lifespot AG, which is developing the Lifespot Skin System, being a system that facilitates the diagnosis and 

evaluation of skin diseases; and
• BodyTel GmbH, which has developed the BodyTel System, being a system that facilitates the management, 

diagnosis and evaluation of chronic diseases,
such that they will become wholly owned subsidiaries of the Company. Both companies are based in Germany  
and are currently wholly-owned subsidiaries of Lifespot Capital AG (“Lifespot Capital”). 
The BodyTel System is already operational and trading in Germany while the Lifespot Skin System is still being developed 
and is due for release to market in 2018. 
Therefore, following Admission the Company intends to continue operating the BodyTel business in Germany, launch  
the BodyTel System in the Australian market, and complete the development of the Lifespot Skin System so that it can  
be commercialised in the growing Australian digital health sector.
A patent application for the Lifespot Skin System has been filed with the European Patent Office. BodyTel GmbH does 
not hold any patents relating to the BodyTel System and the Company does not intend to file any patent application for 
the BodyTel System in the future. For more information about the intellectual property rights held by BodyTel and 
Lifespot Skin, please refer to Section 2.5 (Intellectual Property Assets) of this Prospectus.
The Company is looking forward to working toward the development and commercialisation of the BodyTel System and 
the Lifespot Skin System for the purpose of providing health care solutions to assist doctors and consumers with chronic 
and skin diseases within Australia, Germany and international markets that the Company intends to expand to in the future. 
However, investors should note that due to its limited trading history, the Company is not currently profitable and is 
unlikely to become profitable in the near future. The Company also faces several risks inherent in the industry that the 
Company operates in, including the commercialisation risk in relation to the introduction of the BodyTel System and the 
Lifespot Skin System in Australia as well as the risks of new competitors and technologies and the lack of registrable 
patents for the Company’s assets. For more information about the risks of an investment in the Company, including 
company-specific, industry-specific and general investment risks, please refer to Section 6 (Risk Factors) of this Prospectus.

Listing on the ASX:
The Company is seeking to list on the ASX for the following key reasons:
• to provide the Company with further funding to pursue its commercial objectives, including further 

commercialisation, development and/or improvement of the Lifespot Skin System and the BodyTel System;
• to commercialise and launch the BodyTel System and the Lifespot Skin System in the Australian market;
• to provide the Company with greater access to a liquid capital market which will enable the Company to pursue  

the growth and expansion of the Business and continue development and commercialisation of its digital health 
assets; and

• to be part of an internationally recognised stock exchange with a strong corporate governance environment that 
the Company believes will enhance and facilitate greater commercial opportunities for the Business and provide  
a platform for growth. 

This Prospectus contains detailed information about the Company, the Business and the risks of participating in an 
investment of this nature. The Board recommends that investors read this Prospectus carefully and in its entirety. 
The Offer is conditional on the Company gaining approval from the ASX for the Admission. 
On behalf the Board, I look forward to welcoming you as a Shareholder of the Company.
Yours faithfully,

 
Tilo Brandis 
Chairman
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01. Investment Overview

1.1 Purpose of the Prospectus 
The purpose of this Prospectus is to: 

(a) facilitate the Company’s admission to the Official List of the ASX; and

(b) to raise up to $8,000,000 pursuant to the Offer, in order to assist the Company in meeting its commercial objectives, 
which include: 

• facilitating the listing of the Company’s Shares on the ASX and the listing of the Shares offered under this Prospectus; 

• providing funding for further development and improvement of the Lifespot Skin System and the BodyTel System 
and commercialisation of the Lifespot Skin System and the BodyTel System in the Australian market; 

• providing funds for general working capital purposes; and

• paying the costs and expenses associated with the Offer and the acquisition of BodyTel and Lifespot Skin pursuant 
to the Share Purchase Agreement.

1.2 Key Dates*

Original Prospectus lodged with ASIC 10 November 2016

Prospectus lodged with ASIC 1 December 2016

Prospectus released to market** 1 December 2016

Prospectus offer closes 12 December 2016

Expected Allotment Date of Offer Shares 16 December 2016

Admission of Company to ASX 22 December 2016

* Please note that the dates set out in the above timetable may be varied in accordance with the Corporations Act, and, where required, in consultation with ASX. 
These dates are indicative only and are subject to change. The Company reserves the right to vary the dates without prior notice.

** The Company may elect to make available a certain percentage of the Shares to ASX’s Bookbuild Facility. If the Company elects to proceed with a Bookbuild, 
information about the key dates for the Bookbuild, including opening and closing dates, will be announced to the market under the Company’s ASX code, LSH. 
Please refer to Section 3.21 of this Prospectus for more information about the use of a Bookbuild Facility.
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01. Investment Overview
continued

1.3 Investment Overview
The following is a summary only and is not intended to be comprehensive. Prospective investors should read the full text 
of this Prospectus and if you are uncertain about any matter you should consult your investment advisor before making 
an investment decision.

Item Summary 
Further 
Information 

1. Company 

Who is the issuer  
of this Prospectus?

Lifespot Health Ltd (ACN 611 845 820) (Company) is an Australian 
incorporated company seeking to be listed on ASX.

Section 2

What does the 
Company do?

The Company operates within the digital health sector and is focused  
on developing and commercialising medical diagnostic and monitoring 
technology, which includes the BodyTel System and the Lifespot Skin 
System (Business). 

The Company does not currently have any operating activities, however 
pursuant to a share purchase agreement entered into with Lifespot Capital 
AG (the Share Purchase Agreement), the Company will acquire all the 
issued share capital in BodyTel GmbH and Lifespot AG.

BodyTel GmbH owns all intellectual property rights comprised in  
and associated with the BodyTel System (BodyTel IP) and the right to 
commercially exploit the BodyTel System. The BodyTel System is currently 
being commercialised in Germany by BodyTel GmbH. Lifespot AG owns all 
intellectual property rights comprised in and associated with the Lifespot 
Skin System (Lifespot Skin IP) and the right to commercially exploit the 
Lifespot Skin System. While development of the Lifespot Skin System  
is incomplete as at the date of the Prospectus, the BodyTel System has 
been operational since 2008.

Following completion of the Offer, the Company’s strategy is to continue 
development of the existing BodyTel business in Germany, and commercialise 
the BodyTel System and the Lifespot Skin System in Australia, and where 
possible, in other international markets. 

For more information about the BodyTel System, the Lifespot Skin  
System, and the Share Purchase Agreement, please refer to Section 2  
of this Prospectus (‘Structure and Business Overview’) and Section 9 
(‘Material Contracts’).

Section  
2 and 9

What is the  
BodyTel System? 

The BodyTel System is a system that facilitates the management of chronic 
diseases and assists with the measurement of key vital functions and 
indicators of these diseases (including blood glucose, blood pressure and 
weight levels) as well as assisting with the monitoring of prescribed therapies 
for chronic diseases (including medication dosages, diets and levels of 
physical activity). The BodyTel System involves several components.

(a) The BodyTel Sensor – this is the medical measurement device which 
collects diagnostic information that will be transmitted to the BodyTel 
Webportal for further analysis. The BodyTel System is also capable  
of transmitting and analysing vital physiological data that is captured 
from different medical measurement devices.

Section  
2, 4
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01. Investment Overview
continued

Item Summary 
Further 
Information 

What is the  
BodyTel System? 
continued

(b) The BodyTel App (BodyTel Mobile) – this is the mobile application 
that connects medical measuring equipment to mobile devices (such 
as smartphones), which allows users to wirelessly transmit diagnostic 
data to the BodyTel backend system. The BodyTel App is capable of 
receiving automatic responses from the BodyTel backend system and 
distributing such responses to the user and other persons such as 
family members and caregivers.

(c) The BodyTel backend system (headless server) – this is the data 
cloud backend system in which all data transmitted from the BodyTel 
App is received and stored. The BodyTel backend system is capable of 
analysing medical diagnostic information received in order to generate 
notifications to users and others who are nominated (such as family 
members and caregivers), if certain medical thresholds are met.

(d) The BodyTel Webportal – this is the web portal developed by BodyTel. 
The BodyTel Webportal allows users to visualise all the data captured 
from the BodyTel Sensor or other measurement device which are 
transmitted via the BodyTel App to the BodyTel backend system. The 
data is presented and visualized differently depending on the needs  
of the specific user.

The BodyTel System is a fully functional and working product and has been 
operational in Germany since 2008. The current consumers of the BodyTel 
System are individual diabetic patients and their family members and carers. 
The BodyTel System has also been sold to ‘telemonitoring centres’, which use 
the system to complement the monitoring and management of its patients.

For more information about how the BodyTel System operates and the existing 
operations of BodyTel, please refer to Section 2.2.1 (How the BodyTel System 
Works) and Section 2.2 (The BodyTel System) of this Prospectus.

Section  
2, 4

What is the Lifespot 
Skin System?

The Lifespot Skin System is currently being developed, and once completed 
will operate via the Lifespot Skin mobile application (“Lifespot Skin App”), 
which will be able to be downloaded on smartphones operating Apple iOS 
or Android platforms. Users of the Lifespot Skin App will be able to capture 
photographs of their skin conditions, which are then automatically uploaded 
to the Lifespot Skin Server. The Lifespot Skin App will also be able to be 
visualised via a desktop website.

The Lifespot Skin Server is a computer server that runs a pattern recognition  
algorithm to produce a First Opinion of the user’s skin condition based  
on the photographs uploaded to the server. The First Opinion is produced 
by evaluating the photographs against its database of skin diseases in 
conjunction with the user’s answers to several analytical questions.

Following completion of the Offer, the Company intends to complete 
development of the Lifespot Skin System, by developing the Lifespot Skin 
App and also intends to enhance the database of skin diseases contained in 
the backend system of the Lifespot Skin Server. The Board anticipates that 
the Lifespot Skin System will be released to market in 2018.

For more information about how the Lifespot Skin System operates and how the 
Company intends to complete development of and release the Lifespot Skin System, 
please refer to Section 2.3.1 (How the Lifespot Skin System Works) and Section 2.3.2 
(Development Roadmap and Expansion to Australia) of this Prospectus.

Section  
2, 4
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01. Investment Overview
continued

Item Summary 
Further 
Information 

Business ownership 
structure

As noted above, the Company will acquire the right to commercialise the 
BodyTel IP and the Lifespot Skin IP, via acquisition of all issued share capital 
of BodyTel and Lifespot Skin pursuant to the Share Purchase Agreement. 

Under the Share Purchase Agreement, the Company will acquire all the 
issued capital in BodyTel and Lifespot Skin in consideration for €3,300,000 
(approximately A$4,926,108) comprising: 

(a) a scrip component of 22,000,000 Shares to be issued to the vendor, 
being Lifespot Capital AG; and 

(b) a cash payment of €300,000 (approximately A$447,828) to Lifespot 
Capital AG, 

on completion of the Offer.

For more information about the Share Purchase Agreement, please refer  
to Section 9 of this Prospectus (‘Material Contracts’).

Section 9

Capital structure  
of the Company  
as at the date of  
this Prospectus

Shares 
As at the date of this Prospectus the Company has 32,250,000 Shares  
on issue held by the following Shareholders: 

(a) Lifespot Capital currently holds 20,000,000 Shares, constituting 
62.02% of the Company’s share capital. These shares have been 
issued to Lifespot Capital pursuant to the Share Purchase Agreement. 
Following Admission and the contemporaneous completion of the 
Share Purchase Agreement, Lifespot Capital will be issued a further 
2,000,000 Shares (being the balance of the scrip consideration under 
the Share Purchase Agreement); 

(b) The Seed Capitalists hold 7,250,000 Shares constituting 22.48% of the 
Company’s share capital; and 

(c) Key employees, advisors and promoters to the Company hold 
5,000,000 Shares constituting 15.50% of the Company’s share capital. 

Options 
The Company has also issued the Advisor Options which are capable  
of converting to 6,550,000 Shares at an exercise price of $0.30. 

For more information about the rights attaching to Shares and the terms  
of the Advisor Options, please refer to Section 3.11 of this Prospectus 
(“Company Constitution and Rights attaching to Shares”) and Section 3.12 
(“Rights Attaching to Options”).

Section 3

2. Purpose of this Prospectus

Purpose of Prospectus The purpose of this Prospectus is to: 

(a) facilitate the Company’s application for admission to the Official List  
of the ASX; and 

(b) to raise up to $8,000,000 pursuant to the Offer.

Section 2
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01. Investment Overview
continued

Item Summary 
Further 
Information 

3. Business Model 

What will be the 
Company’s principal 
activities after 
Admission? 

Following the successful Admission, the Company shall focus on:

(a) continued operation of the BodyTel business in Germany;

(b) commercialisation of the BodyTel System and the Lifespot Skin System 
in the Australian market; and 

(c) further development and improvement of the BodyTel System and the 
Lifespot Skin System.

Section 2

How will the Company 
generate income?

The Company’s income will be derived from its ownership of the Business 
and therefore its income shall be derived from its entitlement to the profits 
generated from the operation of the BodyTel business in Germany, and  
the commercialisation of the BodyTel System and the Lifespot Skin System 
in Australia. 

For more information on how the Company intends to commercialise the 
BodyTel System and the Lifespot Skin System please refer to sections 2.2.6 
and 2.3.4 of this Prospectus respectively.

Section 2

What are the key 
dependencies of  
the Company’s 
business model?

Key dependencies of the business model outlined above include: 

(a) successful development of the Lifespot Skin System; 

(b) successful continuation of the existing BodyTel business currently  
in operation in Germany; 

(c) successful commercialisation of the BodyTel System and the Lifespot 
Skin System in Australia, including receiving any necessary regulatory 
approvals to proceed; and 

(d) availability of sufficient funding to enable continued research and 
development of the BodyTel System and the Lifespot Skin System.

Section 2

4. Key Risks

Key risks of an 
investment in  
the Company

The income to be achieved by the Company, the value of its assets and  
the market price of its securities on the ASX may be adversely affected  
by a number of factors, including risks outside the control of management. 
These risks include: 

(a) Competitor Risk and New Technologies: the digital health industry 
that the Company operates in is subject to increasing domestic and 
global competition which is aggressive and dynamic. While the 
Company will take all reasonable due diligence in its business decisions 
and operations, the Company and the Directors can have no influence 
or control over the activities or actions of its competitors, whose 
activities or actions may positively or negatively affect the operating  
and financial performance of the Business. 

Section 6
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01. Investment Overview
continued

Item Summary 
Further 
Information 

Key risks of an 
investment in  
the Company 
continued

(b) Limited Trading History: the Company has no trading history and 
there is therefore uncertainty in relation to the Business and investors 
should consider the Company’s prospectus in light of its limited financial 
history. While the BodyTel System is operational and has generated 
revenues in Germany, the Directors can give no guarantee that the 
Company will be able to successfully continue operating the BodyTel 
business in Germany, and successfully introduce the BodyTel System in 
Australia and/or other countries and/or commercialise the Lifespot Skin 
System. Aside from the prospects of the BodyTel business in Germany, 
if the Company is unable to successfully introduce the BodyTel System 
in Australia and/or other countries and/or commercialise the Lifespot  
Skin System, the Company may not be able to realise significant 
revenues in the future. 

(c) Commercialisation: there is a risk that the Company will not be able  
to successfully commercialise the BodyTel System and the Lifespot Skin 
System in Australia and other international markets, or be unable  
to attract sufficient customers to be sufficiently profitable to fund 
future operations. 

(d) Key Personnel: the Company is heavily reliant on key personnel. Loss  
of key personnel could cause significant disruption to the Company’s 
activities and development. 

(e) Intellectual Property: the potential commercial success of the BodyTel 
System and the Lifespot Skin System may rely upon the ability of the 
Company to obtain and maintain protection for these intellectual 
property assets. However there is no guarantee that the Company  
will be able to obtain sufficient and relevant protection, including 
patents, to maintain its intellectual property assets, including the 
BodyTel IP and the Lifespot Skin IP, in good standing. 

(f) Regulatory Environment: the Lifespot Group is based in Australia and 
Germany and is therefore subject to both Australian and Germany laws 
and regulations concerning the supply of products and services in the 
digital health sector including the Therapeutic Goods Act 1989 (Cth). If the 
Company expands into other markets, then the Company will be subject 
to applicable laws and regulations in that market. 

(g) Access to Capital Markets: the Company may be unable to maintain 
access to capital markets in order to fund unforeseen expenditure or  
to undertake further development of the BodyTel System or the 
Lifespot Skin System or expansion of the Company’s business.

Section 6
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01. Investment Overview
continued

Item Summary 
Further 
Information 

5. Directors and Management Personnel

Directors The existing directors of the Company are: 

• Mr Tilo Brandis (Non-Executive Chairman);

• Mr Heinrich Emden (Executive Director);

• Mr Francesco Cannavo (Non-Executive Director); and 

• Mr Mark Talbot (Non-Executive Director).

Upon the successful completion of the Offer, Dr Philip Bekhor shall join  
the Board as a Non-Executive Director of the Company. 

Please refer to Section 5 for profiles of each director. 

Details of the securities holdings of each director are set out in Section 5.3.

Sections 5

Company Secretary Justyn Stedwell is the Company Secretary. 

Please refer to section 5.3 for Mr Stedwell’s profile.

Section 5

6. Financial Information 

Are there any 
forecasts of  
future earnings?

There are no forecasts of future earnings of the Company provided  
in this Prospectus.

Section 7

Will the Company  
have sufficient funds 
for its activities?

In the Board’s opinion, upon the successful completion of the Offer, the 
Company will have sufficient funds to pursue its activities for a further  
two (2) years. 

For more information, please refer to the Financial Information in Section 7 
of this Prospectus.

Section  
7, 9
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01. Investment Overview
continued

Item Summary 
Further 
Information 

What is the  
financial outlook  
for the Company? 

Investors should be aware that the development, and commercialisation  
of medical diagnostic technologies is subject to an inherent risk of failure, 
and therefore the financial outlook of the Company is uncertain. 

The Company is currently in its development and expansion phase.  
The Company is aiming to become profitable through: 

• expansion of the BodyTel System to Australia, and eventually the 
Asia-Pacific region and/or other countries; 

• continued commercialisation of the BodyTel System in Germany; and 

• finalising development and subsequently commercialising the Lifespot 
Skin System in Australia and/or other countries.

The ongoing financial performance of the Company is subject to a number 
of risks, including the possibility that the Company may not be able to 
successfully complete development of the Lifespot Skin System. There  
is also a risk that the BodyTel System and/or the Lifespot Skin System  
(once developed) may be found to be unsafe, attract insufficient consumer 
demand, be subject to onerous regulatory or legislative schemes, be 
subject to manufacturing, supply or distribution problems, be overtaken  
by more popular competitor systems or be unable to compete effectively 
with competitors that are larger and have greater financial capacity  
and resources. 

Please refer to Section 7 of this Prospectus for more information in relation 
to the financial position of the Company.

Section 6, 
7

7. Offer

What is being  
offered? 

This Prospectus invites investors to apply for a total of up to 40,000,000 
Shares at an issue price of $0.20 per Share to raise up to $8,000,000. 

The Minimum Subscription condition under the Offer is $5,000,000. 

The Offer will be open to investors with registered addresses in Australia 
and other investors to whom it is lawful to make an offer to pursuant to  
this Prospectus.

Section 2

What are the key  
dates of the Offer?

Please refer to the indicative timetable in Section 1 for key dates of the Offer. Section 1
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01. Investment Overview
continued

Item Summary 
Further 
Information 

What will the 
Company’s capital 
structure look like 
after the Offer? 

Shares 
As at the date of this Prospectus the Company has 32,250,000 Shares on 
issue. Following the issue of Shares pursuant to the Offer and completion 
of the Share Purchase Agreement and assuming that the Maximum 
Subscription is met, the Company will have 74,250,000 Shares on issue  
and the capital structure of the Company will be as follows: 

(a) Lifespot Capital will hold 22,000,000 Shares, constituting 29.36%  
of the Company’s share capital; 

(b) The Seed Capitalists will hold 7,250,000 Shares constituting 9.67%  
of the Company’s share capital; 

(c) Key employees, advisors and promoters to the Company will hold 
5,000,000 Shares constituting 6.67% of the Company’s share capital; 

(d) The Lead Manager will hold 690,173 Shares, constituting 0.92% of the 
Company’s share capital, which will be issued to the Lead Manager 
pursuant to the Lead Manager Mandate;

(e) Investors investing under the Offer and pursuant to this Prospectus  
will hold 40,000,000 Shares, which will constitute 53.38% of the 
Company’s share capital.

Options 
The Company has also issued the Advisor Options which are capable  
of converting to 6,550,000 Shares at an exercise price of $0.30. Pursuant  
to the Lead Manager Mandate, following completion of the Offer, the 
Company will issue a further 1,000,000 Options to the Lead Manager,  
on terms identical to the Advisor Options.

For more information about the Lead Manager Mandate, please refer to  
the summary of its key terms contained in Section 9.10 of this Prospectus.

Section 2 
and 3

What are the rights 
and liabilities 
attaching to the  
Shares issued  
under the Offer?

All Shares issued under the Offer will rank equally in all respects with 
existing Shares on issue. 

For a summary of the material rights and liabilities attaching to the Shares 
issued under the Offer, please refer to Section 3.11 (‘Company Constitution 
and Rights attaching to Shares’).

Section 3

Is the Offer 
underwritten?

No, the Offer is not underwritten.

Are there any 
restrictions on  
Shares issued  
under the Offer? 

No, the Shares issued under the Offer will not be subject to escrow. Section 3

Will the Shares  
issued under the  
Offer be listed?

The Company will apply to the ASX for quotation of all Shares issued under 
the Offer as required under the Corporations Act, under the ASX Code, “LSH”. 

Section 2
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01. Investment Overview
continued

Item Summary 
Further 
Information 

Is there a minimum 
investment amount 
under the Offer?

Applications for Shares under this Offer must be for a minimum of  
10,000 Shares. 

Section 3

Are there any 
conditions to  
the Offers?

The Offer is conditional on: 

• The Company being granted in principle approval to list on the ASX; and 

• The Company raising the Minimum Subscription under the Offer. 

If any of these conditions are not met, the Offer will not proceed and 
investors’ Application monies will be returned.

Section 2

8. Use Of Proceeds 

How will the proceeds 
of the Offer be used? 

The Offer proceeds will be used for: 

• Funding the commercialisation of the BodyTel System and the Lifespot 
Skin System, including further development and improvement of the 
BodyTel System and the Lifespot Skin System; 

• Payment of the cash component of the consideration payable to Lifespot 
Capital pursuant to the Share Purchase Agreement for the acquisition 
of all the issued share capital in BodyTel and Lifespot Skin;

• Fees associated with the listing of the Company and listing of the Shares 
offered under this Prospectus; 

• Working capital purposes for the Business; and 

• Expenses associated with the Offer.

Section 3

What is the Company’s 
dividend policy?

The Company does not expect to pay dividends in the near-to-medium 
term as its focus will primarily be on using cash reserves to grow and 
develop the Business. 

Any future determination as to the payment of dividends by the Company 
will be at the discretion of the Directors and will depend upon matters  
such as the availability of distributable earnings, the operating results  
and financial conditions of the Company, future capital requirements, 
general business and other factors considered relevant by the Directors. 
No assurances are given in relation to the payment of dividends, or that  
any dividends may attach franking credits.

Will the Company be 
adequately funded 
after Completion  
of the Offer?

The Directors are satisfied that on completion of the Offer, the Company 
will have sufficient working capital to carry out its stated objectives.
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01. Investment Overview
continued

Item Summary 
Further 
Information 

9. Additional Information 

What are the tax 
implications of 
purchasing Shares 
under this Offer?

Section 3 provides a general summary of the potential Australian tax 
implications of participating in the Offer. However, the tax consequences  
of participation will depend on the individual investor’s circumstances, and 
as such, applicants should obtain their own tax advice before subscribing 
for Shares pursuant to this Offer. 

Section 3

Where can I  
find additional 
information?

You can obtain further information from: 

• Your accountant, solicitor, stockbroker or other independent 
professional financial advisor. 

• From the Company’s share registry on

– 1300 647 081 (within Australia)

– +613 9415 4100 (outside Australia) 

From 8.30am to 5.00pm (Monday to Friday) 

• From the Company. 

• From the Lead Manager on 1300 304 460.
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02. Company Structure and Business Overview 

2.1 Company Background and Structure
The Company is an unlisted Australian public company incorporated in 2016.

As at the date of this Prospectus, Lifespot Capital holds 20,000,000 Shares in the Company, which constitutes 62.02%  
of the Company’s issued share capital. The remaining 12,250,000 Shares, comprising 37.98% of the Company’s issued 
share capital at the date of this Prospectus, are held by the Seed Capitalists and key employees, advisors and promoters 
to the Company.

The Company does not currently have any operating activities, however pursuant to the Share Purchase Agreement, 
upon completion of the Offer, the Company will acquire all the issued share capital in BodyTel and Lifespot Skin 
respectively such that they will become wholly-owned subsidiaries of the Company upon completion of the Offer. 
Lifespot Capital will then receive a further 2,000,000 shares in the Company. As a result, following completion of the 
Offer, Lifespot Capital will hold 36.70% and 29.36% of the Company’s share capital upon raising the Minimum 
Subscription or Maximum Subscription respectively.

The Company will therefore have the rights to commercialise, through its wholly-owned subsidiaries, the BodyTel System 
and the Lifespot Skin System upon completion of the Offer. While development of the Lifespot Skin System is incomplete 
as at the date of the Prospectus, the Company will also acquire the current BodyTel business that has been operational  
in Germany since 2008.

The products that the Company is seeking to commercialise upon completion of the Offer are the BodyTel System and, 
once its development is completed, the Lifespot Skin System.

For an overview of the structure of the Company and the Lifespot Group following completion of the Offer, please see 
Figure 2.1 below.

Figure 2.1 Lifespot Group Corporate Structure

0.92%*

Lifespot Health Ltd
(ACN 611 845 820)

Lifespot Capital AG
(incorporated 
in Germany)

Directors, 
Promoters and 

Advisors

Existing 
unrelated 

Shareholders
IPO InvestorsLead Manager

BodyTel GmbH
(incorporated in Germany)

100%

29.36%* 6.67%* 9.67%* 53.38%*

100%

Lifespot AG
(incorporated in Germany)

* This estimate is based on the assumption that the Maximum Subscription is achieved.

2.2 The BodyTel System

The BodyTel System is a system that facilitates the management of chronic diseases and assists with the measurement  
of key vital functions and indicators of these diseases (including blood glucose, blood pressure and weight levels) as well 
as assisting with the monitoring of prescribed therapies for chronic diseases.



18

02. Company Structure and Business Overview 
continued

Existing Revenue streams of BodyTel 
The BodyTel System is a fully functional and working product and has been operational in Germany since 2008. Under  
its existing business model, BodyTel generates income through the BodyTel System via the following three (3) methods:

1. Direct sales of the BodyTel Sensor 

• The BodyTel Sensor is a blood-glucose measurement device and associated test-strips, primarily to individual 
patients with diabetes and their family members and carers. 

• While users may purchase the BodyTel Sensor and test-strips directly from BodyTel, sales are more often 
transacted through wholesalers and pharmacies, which stock the BodyTel Sensor and test strips. 

• After pairing the BodyTel Sensor with their smartphone, the BodyTel Sensor will then automatically transmit the 
user data and values to the BodyTel App on the smartphone and the BodyTel backend system which will analyse 
the data. 

• The BodyTel App and BodyTel Webportal will then enable the data results and statistics to be viewed by the user,  
and if nominated, other persons such as their medical caregivers and family members, via the BodyTel App and/or 
BodyTel Webportal.

2. Sale of the BodyTel System to ‘telemonitoring centres’ 

• A telemonitoring centre can use the BodyTel System to complement the monitoring and management of its patients. 

• Telemonitoring centres are virtual systems that monitor the vital signs of patients remotely. Patients may elect  
to have their vitals monitored by telemonitoring centres or may commonly do so at the request of their medical 
practitioners or health insurance providers. 

• Once a telemonitoring service is requested, the telemonitoring centre will contact BodyTel to supply the BodyTel 
System to the relevant patient. 

 The Company estimates that there are currently at least several hundred individuals using the BodyTel System in Germany,  
via the first two business components.

3. Software development services to develop a tailored version of the BodyTel System for companies manufacturing 
medical equipment used in the treatment of chronic diseases, under ‘Software as a Service’ (SAAS) arrangements. 

• BodyTel will develop and provide a tailored software system for a medical equipment manufacturing company, 
and such software system will be integrated into the measuring devices produced by these companies. 

• The software system will facilitate the transmission of diagnostic information collected from users of their 
measuring devices to a version of the BodyTel backend system that can be operated by the medical equipment 
manufacturing company. 

• These systems are marketed and described as being a product of the medical equipment manufacturing 
company that is powered by software and systems provided by BodyTel. 

 BodyTel’s existing contractual arrangement with B.Braun is an example of a SAAS arrangement entered into by BodyTel  
with a medical equipment manufacturing company.

BodyTel’s existing business operations 
Fourteen (14) individuals are currently in the employ of BodyTel, and their responsibilities range from sales, project 
management and programming roles, to accounting and administration roles. 

BodyTel primarily operates from its premises in Munich and Bad Wildungen in Germany, and intends to continue  
to do so following completion of the Offer. 

Development, improvement and maintenance of the BodyTel System is undertaken in Bad Wildungen, while the 
administrative and compliance functions are carried out via the Munich premises. 
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02. Company Structure and Business Overview 
continued

Due to significant initial investments of capital in the development and programming of the BodyTel System, BodyTel is 
not yet profitable. Notwithstanding this, BodyTel’s continued pursuit of business-to-business and business-to-customer 
opportunities, as described above, has resulted in its improved financial performance over time. For more information 
about the historical financial performance of BodyTel, please refer to Section 7 (Financial Information) of this Prospectus.

The Company anticipates releasing the BodyTel System to the Australian market within several months of successful 
completion of the Offer, upon receiving the requisite regulatory approvals.

2.2.1 How the BodyTel System works
The BodyTel System is a system that involves the transmission of information collected from medical measurement 
instruments to the BodyTel backend software system which then enables statistical data and information of the person 
to be viewed in the BodyTel Webportal or the BodyTel App. 

Information transmitted to the BodyTel backend software system is analysed in real-time and the user, their nominated 
family members or medical staff (if any) are informed of the data and statistical results of the user. If certain statistical 
thresholds are reached for that particular user, and medical care or attention is required to be given to the user, 
notifications are circulated to the relevant person so that appropriate action can be taken.

The BodyTel System involves several components.

(a) The BodyTel Sensor
This is the device that will collect the diagnostic information of the user of the BodyTel System, that will be transmitted  
to the BodyTel App and BodyTel Webportal for further analysis. 

While, users of the BodyTel System are also able to manually input diagnostic information, to be uploaded to the BodyTel 
backend software system, use of the BodyTel System in conjunction with the BodyTel Sensor enhances the overall 
process of collection and transmission of diagnostic information. In any event, the ‘manual input’ function allows users  
to supplement the information collected via the BodyTel Sensor to build a more complete health profile of the user.

As the BodyTel System is currently targeted at patients suffering from diabetes, in its current form, the BodyTel Sensor  
is limited to measuring blood glucose levels and is sourced pursuant to the Taidoc Agreement. The BodyTel Sensor 
sourced pursuant to the Taidoc Agreement (Taidoc Product) is sold, along with disposable test-strips used in conjunction 
with the Taidoc Product, to patients suffering from diabetes via intermediaries, including medical insurance companies 
and pharmacies. For more information about the Taidoc Agreement, please refer to Section 9 (Material Contracts) of  
this Prospectus. 

The Taidoc Agreement is non-exclusive in nature, meaning there is a risk that a competitor of BodyTel may enter into  
an agreement with Taidoc for the supply and use of measurement devices in connection with that competitor’s chronic 
disease management system. However, at the same time, the BodyTel System is not reliant on the Taidoc product and is 
capable of transmitting and analysing other blood glucose or other vital physiological data captured from other medical 
measurement devices. In the future, the Company will likely seek to integrate the BodyTel System with different medical 
measurement devices from other third party manufacturers.

Following completion of the Offer, the Company does not intend to terminate and/or significantly re-negotiate the terms 
of the Taidoc Agreement. The Company will continue to earn revenue from sales of the Taidoc Product (i.e. the BodyTel 
Sensor), as well as the blood glucose test-strips used in the operation of the Taidoc Product. 

(b) The BodyTel App (BodyTel Mobile)
The BodyTel App is the mobile application that connects medical measuring equipment (such as the BodyTel Sensor/Taidoc 
Product) to mobile devices (such as smartphones), which allows users to wirelessly transmit diagnostic data to the BodyTel 
backend software system. 

The BodyTel App is capable of receiving automatic responses from the BodyTel backend software system and distributing 
such responses to the user. 

The BodyTel App will also contain a ‘diary’ function which will display all measurement information collected. The BodyTel 
App is also where users will be able to use the ‘manual input’ function to manually record further information, including 
diet routines, exercise regimes and medication dosages.
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02. Company Structure and Business Overview 
continued

The standard version of the BodyTel App is available for download at no cost from the Apple ‘App Store’ (iOS) or Google 
‘Play Store’ (Android). 

In addition, the Company intends to develop a ‘premium version’ of the ‘BodyTel App in the future that will offer added 
functionalities, and which is intended to be available for download for a monthly subscription fee.

(c) The BodyTel backend system (headless server)
All data transmitted from the BodyTel App is received and stored in a dedicated data cloud backend system. 

This system is able to analyse medical diagnostic information that is captured by the BodyTel Sensor, or any other  
medical measurement device, and transmitted via the BodyTel App, to provide a statistical analysis.

The BodyTel backend system is also responsible for managing the information of the user’s vital physiological functions, 
and will generate notification alerts to the user, the user’s family members and medical staff (if any are nominated), to 
inform them of any statistical data trigger points being reached so that the relevant individuals can take action accordingly.

(d) The BodyTel Webportal
The BodyTel Webportal is a web portal developed by BodyTel for use with the BodyTel App. Similar to the BodyTel App, 
users of the BodyTel System can access the BodyTel Webportal to view a ‘diary’ containing a record of their measurement 
information. Additionally, users can also manually input further information via the BodyTel Webportal.

Please refer to Figure 2.2.1 below, for a graphical depiction of how the various components of the BodyTel System operate.
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2.2.2 Target Customers of the BodyTel System
By facilitating the management and monitoring of chronic diseases, the BodyTel System allows patients and carers  
of patients suffering from chronic diseases to efficiently exchange important information in real time. 

The BodyTel System is intended to improve the quality of life of its users and their carers as they will be able to rely  
on the BodyTel System to generate notification alerts when certain physiological thresholds are triggered. 

It is intended that the BodyTel System will have application in the medical, nursing and aged care industry sectors  
as the information management capabilities of the BodyTel System can lead to cost and time savings for these  
industry participants. 

It is anticipated that the following groups will be the primary target customer groups for the BodyTel System:
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02. Company Structure and Business Overview 
continued

(a) Monitored Patients
“Monitored patients” would typically include children, senior citizens and pregnant women who are supervised  
by their families and/or doctors, medical or nursing staff. 

Monitored patients are characterised by their need for “Point-of-Care” functionality, meaning that medical diagnostic 
testing will often be performed outside the hospital or clinic and in close proximity to where the monitored patient is 
receiving care.1

(b) Special Needs Patients
“Special Needs patients” include patients suffering from chronic diseases that also suffer from a physical disability  
such as visual impairment or blindness.

In comparison to other patients suffering from chronic diseases, Special Needs patients do not normally have the capacity 
for self-monitoring and as a result have a greater need for the vital functions monitoring and management offered by the 
BodyTel System.

(c) Medical Equipment Companies
Besides the end-user groups (patients and their carers), the BodyTel System is relevant to companies that manufacture 
medical measuring equipment used in the treatment of chronic diseases. 

Usually having limited medical software experience or internal capabilities, these companies can make use of the BodyTel 
System (or a specifically tailored version of the BodyTel System developed for them by BodyTel) pursuant to a ‘Software  
as a Service’ (SaaS) arrangement. An example of this is B.Braun, which currently has a contract with BodyTel GmbH  
to use the BodyTel System under their own brand name. 

Under these arrangements BodyTel will develop and provide a tailored software monitoring system to the medical 
equipment manufacturing companies, which will be integrated into the measuring devices produced by these companies, 
and will facilitate transmission of diagnostic information collected to the BodyTel backend software system. 

2.2.3 Commercialisation of the BodyTel System
Following completion of the Offer, the Company will seek to develop and grow the BodyTel business in Germany.

In addition to continuing the existing operations of BodyTel in Germany, the Company anticipates releasing the BodyTel 
System to the Australian market within 3-6 months of successful completion of the Offer. 

In its expansion to Australia, the Company intends to replicate the existing business model employed in Germany,  
as described in Section 2.2 above, subject to obtaining the required regulatory approvals:

(a) BodyTel Sensor
The Company will market and sell the BodyTel Sensor, which for the time being is the Taidoc Product, for a fixed price as 
well as the blood glucose test-strips used in the operation of the Taidoc Product. The Company intends to make these 
products available to customers directly, at pharmacies or via wholesalers.

The Company, may also in the future seek to integrate medical measuring devices from other suppliers with the BodyTel 
System. If any such arrangement is successfully negotiated, the Company will derive revenues from the sales of these 
other ‘BodyTel Sensor’ products and, where applicable, any associated ‘consumables’ (e.g. test strips), used in conjunction 
with the relevant BodyTel Sensor.

The Company intends to seek arrangements with Australian pharmacies and wholesalers to assist with the promotion 
and sale of these products.

1 http://www.cdha.nshealth.ca/pathology-laboratory-medicine/clinical-services/point-care-testing
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02. Company Structure and Business Overview 
continued

(b) BodyTel App – Direct sales to following end-user groups:

• Individual consumers – as noted earlier, a basic version of the BodyTel App will be available for download at no cost 
from the Apple ‘App Store’ (iOS) or Google ‘Play Store’ (Android). However, the Company also intends to generate 
revenue from a ‘premium version’ of the BodyTel App, which has yet to be developed, that will be offered for a 
subscription fee.

• Telemonitoring centres, nursing homes and clinics – additionally, similar to the arrangements with telemonitoring 
centres in Germany, the Company also intends to develop a tailored version of the BodyTel App and BodyTel System, 
which will be marketed to telemonitoring centres, nursing homes and clinics located in Australia. This version of  
the BodyTel System will be designed to the specifications and the individual needs of the respective institutions.  
It is intended that this will be available for an ongoing subscription fee.

(c) BodyTel backend software system/BodyTel Webportal
Similar to the SaaS arrangement with B.Braun, the Company will seek to secure further partnerships with manufacturers 
of medical measuring equipment for the integration of the BodyTel System into their products, which will in turn be 
used in the treatment of chronic diseases. 

Similarly, BodyTel may also share the software technology supporting the BodyTel System to such manufacturers of 
medical devices and the ‘know-how’ associated with medical mobile applications. Under such arrangements, BodyTel 
will derive ongoing software development and maintenance fees for the provision of its services to the medical measuring 
equipment manufacturing companies. BodyTel will also seek to derive a portion of the subscription fee from users of 
the product developed in conjunction with the medical measuring equipment manufacturer.

2.2.4 Australian Expansion of the BodyTel System
In order for the Company to release the BodyTel System in Australia, the Company anticipates that the following will  
be required:

(a) Employing appropriate personnel
The Company intends to establish a branch in Melbourne, from which its Australian operations will be conducted  
and managed. However, due to the nature of the Company’s business model, its proposed commercialisation strategy 
in relation to the BodyTel System and the nature of the BodyTel System, the Company does not anticipate that it will 
require a significant physical workforce in Australia in its early stages of operation. 

The Company anticipates that approximately five (5) employees will initially be hired for the Australian operations  
as follows:

• a business development manager, who will manage the key strategic and business relationships of the Company; 

• several sales representatives, who will manage the Company’s future relationships with manufacturers of the medical 
measuring equipment, wholesalers, pharmacies, clinics and customers; and

• several sales support and administrative staff, who will manage the customer support and administrative 
requirements of the Australian operations.

Mr Heinrich Emden (Executive Director) and Mr Stefan Schraps (CEO of the Company and Managing Director of 
BodyTel) will oversee the establishment and launch of the Australian operations of the Company and intend to be 
partly based in Australia during the first six (6) months of the launch of the BodyTel System in Australia. 

Additionally, Mr Mark Talbot (Non-Executive Director) has been and will continue to be actively involved in the Company’s 
Australian launch. 

Please refer to Section 5.1 (Directors’ Profiles) and Section 5.2 (Key Employees of the Lifespot Group) of this Prospectus for the 
profiles of Mr Emden, Mr Talbot and Mr Schraps respectively.
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02. Company Structure and Business Overview 
continued

(b) Obtaining necessary regulatory approvals
The BodyTel System has been developed over the past 10 years and has obtained CE certification under BodyTel’s 
certification as a ‘Medical Device Company’. The CE mark is a mark added to the packaging of a medical device that  
has been cleared for marketing in the European Union.

As the Company intends to market the BodyTel System in the Australian market following completion of the Offer,  
the Company will also be subject to applicable Australian laws and regulations concerning the supply of products and 
services in the digital health sector including the Therapeutic Goods Act 1989 (Cth). Namely, the BodyTel System must  
be entered onto the Australian Register of Therapeutic Goods (ARTG), which is maintained by the Therapeutic Goods 
Administration (TGA) of Australia.

There is a mutual recognition agreement on standards and conformity that was signed in 1998 between Australia and 
the European Community (MRA), and the MRA covers mutual recognition of medical devices conformity assessment 
between the two jurisdictions. That is, the BodyTel System’s compliance with the EU conformity assessment procedures 
can be submitted to the TGA to demonstrate compliance with the Australian equivalent conformity assessment procedures. 

The Company has already initiated the process for the BodyTel System to be entered onto the TGA’s ARTG as a  
medical device. 

As BodyTel’s CE Certification can be submitted in the application for the BodyTel System to be entered onto the TGA’s 
ARTG, the Company anticipates that the BodyTel System can be included on the ARTG within seven (7) months following 
successful completion of the Offer.

2.2.5 Illustration – Application of BodyTel System
As noted previously, the BodyTel System facilitates the management and monitoring of chronic diseases. This is relevant 
because, to improve the adherence and compliance for patients suffering from chronic diseases, several vital functions 
of the human body have to be measured, controlled and analysed on a regular basis and these include:

• blood glucose levels;

• weight;

• lung function monitor;

• coagulation;

• blood pressure levels;

• heart rate levels; and

• Electrocardiogram (ie. ECG).

In addition to the above vital functions, a patients’ level of physical activity and diet patterns are also relevant to the 
management of chronic diseases. Therefore the BodyTel System has been designed to allow for additional information 
to be manually input into the system, to provide for a more holistic representation of the users’ vitals.

The result is that the BodyTel System provides for a more accurate and less time consuming information recording 
process, that is also capable of recording, sharing and analysing information gathered, in real-time. That is, the BodyTel 
System facilitates the management of chronic diseases by:

• assisting with the measurement of key vital functions and indicators of these diseases (including blood glucose,  
blood pressure and weight levels);

• assisting with the monitoring of prescribed therapies for these chronic diseases (including medication dosages,  
diets and levels of physical activity); and

• broadcasting notifications to users and their carers and medical practitioners subscribed (if any) where certain 
physiological thresholds are reached, so that appropriate action can be taken.
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02. Company Structure and Business Overview 
continued

While the BodyTel System has the capacity to be adapted to facilitate the management of other chronic diseases, the 
BodyTel System is currently targeted at diabetes, cardiovascular diseases such as chronic heart failure or hypertension 
and chronic obstructive pulmonary diseases (COPD), which represent some of the most prevalent diseases in Australia. 
For instance, it is estimated that more than 1 in 5 Australians aged over 18 suffered from cardiovascular diseases in 
2011-2012. Similarly, it was estimated that 1 in 19 and 1 in 42 Australians suffered from diabetes and obstructive lung 
diseases respectively in 2011-2012.2

Notwithstanding that the death rates for the major chronic diseases is declining in Australia,3 the BodyTel System 
continues to be relevant because the absolute number of patients dying from chronic diseases is still considerable 
because of Australia’s growing ageing population. For more information about Australia’s growing ageing population, 
please refer to Section 4.1.1 of this Prospectus (‘Demographic Trends in Australia’).

2.3 The Lifespot Skin System

The Lifespot Skin System is a system that will facilitate the management and analysis of skin diseases via mobile technology. 

It is anticipated that the Lifespot Skin System will offer the following functionalities:

1. Automatic First Opinion of classic skin diseases;

2. Mole documentation and evaluation via a comparison of photographs of the skin taken over periods of time;

3. Online consultation in the Lifespot Skin network of dermatologists;

4. Wound management; and

5. Information system for skin diseases.

The Lifespot Skin System will involve two main components:

(a) Lifespot Skin App
This is the mobile application which will be downloadable on smartphones operating Apple iOS or Android platforms  
at no cost. 

Users of the Lifespot Skin App will be able to capture photographs of their skin condition, which are then automatically 
uploaded to the Lifespot Skin Server.

It is intended that the Lifespot Skin App will also provide a ‘mole documentation’ function, which operates similar  
to a diary, where users can monitor and view records of their photographs uploaded, responses provided and  
analyses returned. 

Additionally, it is intended that users will also be able to obtain real-time responses to queries submitted via the 
Lifespot Skin App from appropriately accredited dermatologists registered with the Lifespot Skin System. Finally,  
if necessary, users will be able to schedule a formal consultation with such dermatologists via the Lifespot Skin App.

Similar to the BodyTel Webportal, the Company also intends to develop a web-based desktop version of the Lifespot 
Skin App. This website will be visualised similarly and offer the same functionalities as the Lifespot Skin App, with the 
exception of direct capturing and uploading of photographs of skin conditions. Instead, users accessing the Lifespot 
Skin System via this portal will be able to upload photographs in the traditional manner.

2 http://www.aihw.gov.au/chronic-diseases/
3 http://www.aihw.gov.au/australias-health/2014/ill-health/
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(b) Lifespot Skin Server
The Lifespot Skin Server is a computer server that runs a pattern recognition algorithm to produce a fast preliminary 
analysis of skin conditions (“First Opinion”) from photographs uploaded to the Lifespot Skin App. The Lifespot Skin 
Server will produce the First Opinion by evaluating the photographs against its database of classic skin diseases in 
conjunction with the user’s answers to several diagnostic questions relating to their skin condition. 

If necessary, users are then able to contact a dermatologist to obtain a formal diagnosis.

The Lifespot Skin System is still being developed and is due for release to market in 2018, subject to obtaining the 
necessary regulatory approvals. For a development roadmap of the Company’s intentions towards completion of  
the development of the Lifespot Skin System, please refer to Section 2.3.2 (Development Roadmap and Expansion  
to Australia) below.

Key potential benefits of the Lifespot Skin System
The Company anticipates that the key functions and benefits of the Lifespot Skin System will include:

• enabling a First Opinion of skin diseases prior to visiting a dermatologist;

• enhancing the recognition and treatment of skin diseases for patients with limited time; 

• enabling ongoing monitoring, and comparative analysis, of moles and skin conditions by users over periods of time; and

• creating opportunities for additional revenue streams and costs and time savings for dermatologists, via patient 
referrals from the users of the Lifespot Skin App.

2.3.1 How the Lifespot Skin System Works
As noted above, the Lifespot Skin System will be able to provide a First Opinion of skin conditions, by analysing photos 
uploaded to the Lifespot Skin Server via the Lifespot Skin App, together with the user’s response to several questions. 

The Lifespot Skin App will explicitly state that the First Opinion is not a formal medical diagnosis, and should not be taken 
to be, nor used as a substitute for, a formal medical diagnosis by a medical practitioner or dermatologist. However, by 
enabling users of the Lifespot Skin System to obtain a First Opinion on a wide range of classic (non-cancer) and non-classic 
(canceric) skin diseases, it is envisaged that the Lifespot Skin System shall be able to improve the likelihood of early 
detection of skin diseases. 

The Lifespot Skin System shall produce a probability-based, analytical result by relying on its database of at least 400 
classic skin diseases and its Biological Neural Network pattern recognition algorithm (BNN). In contrast to traditional 
computing systems and Artificial Neural Networks, the BNN is unique in that it is able to simulate behaviour of the human 
brain and thus, is self-learning and capable of analysing low-resolution images. The longer the BNN is run and the more 
analyses that the BNN is required to produce, the quality and accuracy of each analysis improves. 

Furthermore, the BNN is self-monitoring, meaning that all analytical results are anonymously and automatically stored 
and analysed, and notifications for system improvements are triggered if certain quality thresholds are not met.

Risk management for the Lifespot Skin System
As referred to above, users of the Lifespot Skin System will be explicitly advised that the First Opinion generated by the 
Lifespot Skin Server should not be considered to be a formal medical diagnosis. 

Thus, the Company will endeavour to take all steps, as reasonably practicable, to ensure that the Lifespot Skin App 
contains sufficient disclosures of the risks associated with the First Opinion. 

The terms and conditions of the use of the Lifespot Skin System will also contain appropriate disclaimers of liability 
relating to the use of and reliance on the Lifespot Skin System. 

Additionally, it will be made abundantly clear to users of the Lifespot Skin App that in order to obtain a medical diagnosis, 
users should consult a medical practitioner or dermatologist. Users that seek this will then be referred to a local medical 
practitioner or dermatologist and where possible, with the appropriate expertise relevant to the user’s skin condition to 
schedule a formal consultation.
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2.3.2 Development Roadmap and Expansion to Australia
The development of the Lifespot Skin System is in progress and therefore incomplete as at the date of this Prospectus.

Whilst development of the Lifespot Skin Server is nearing completion and a patent application for the technology has 
been filed with the European Patent Office, the underlying BNN algorithm supporting the Lifespot Skin Server is presently 
only compatible with users of Caucasian ethnicity. Therefore, after successful completion of the Offer, the Company 
intends to undertake the following steps (in no particular order) with the aim to complete the development of the Lifespot 
Skin System during 2017 and release the Lifespot Skin System to market in 2018:

1. Development of Backend Technology: 
The Company will pursue further development of the BNN algorithm supporting the Lifespot Skin Server to expand 
its compatibility to skin types of additional ethnicities, and increase the database of recognisable skin diseases stored 
in the Lifespot Skin Server. 

2. Development of Front end Technology: 
The Company will commence development of the front-end technology of the Lifespot Skin System, namely, the 
Lifespot Skin App including the mobile application as well as the web-based desktop version.

It is intended that the in-house software development personnel of BodyTel will assist with the development of the 
Lifespot Skin App and website, in conjunction with external developers and programmers where additional expertise  
is required.

The Lifespot Skin App will be subject to ongoing testing and continued development and improvement before 
ultimately entering a beta-trial phase in order to assess its efficacy and reliability, which is a final stage of testing 
immediately prior to a software technology product’s commercial release to the market. 

3. Engagement with Dermatologists: 
Prior to the release of the Lifespot Skin System, the Company will also engage in discussions with German and 
Australian dermatologists who are interested in registering under the Lifespot Skin System. Once registered, queries 
received from users regarding their skin conditions will be addressed by this team of dermatologists. This team will 
also form the resource pool, to whom users seeking a formal consultation are referred to.

Dr Philip Bekhor (incoming Non-Executive Director) and Dr Hans-Ulrich von Sobbe (Founder of the Lifespot Skin 
System), dermatologists in Australia and Germany respectively, will be able to assist the Company with such matters. 

4. Clinical Testing of Lifespot Skin System: 
Dr von Sobbe is currently undertaking initial testing of the Lifespot Skin System in his dermatological practice  
in Germany in order to optimise the dermatological database concerning the characterisation of skin diseases.

In addition to the testing of the Lifespot Skin System currently being undertaken at Dr von Sobbe’s dermatological 
practice in Germany, the Company intends to undertake formal clinical studies of the Lifespot Skin Server, and the 
entire Lifespot Skin System (once complete) in Germany during 2017 and in early 2018.

5. Regulatory approvals: 
Once development of the Lifespot Skin System is complete, the Company will also seek to obtain the necessary 
regulatory approvals in order to market the Lifespot Skin System in Germany and in Australia, including but not 
limited to the CE certification in the European Union and approval from the TGA in Australia. 

Similar to the process in seeking regulatory approval for the BodyTel System, the Company intends to first seek CE 
certification in the European Union for the Lifespot Skin System, via BodyTel’s existing CE approval as a ‘medical  
device company’. 

Once CE certification has been obtained, the Company will then seek equivalent Australian regulatory approval in the 
form of registration of the Lifespot Skin System on the TGA’s ARTG. 

The Company anticipates that up to nine (9) months will be required to secure CE certification for the Lifespot Skin 
System. The Company will then subsequently apply for corresponding approval for the Lifespot Skin System in 
Australia with the TGA, which the Company anticipates will require up to a further six (6) months. 
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Therefore once development of the entire chain of functionality of the Lifespot Skin System is complete, it is 
anticipated that the processes to obtain such approvals will require up to (15) months.

6. Patent Application for Lifespot Skin System technology:
As noted above, a patent application was filed with the European Patent Office on 10 May 2016 in relation to the 
Lifespot Skin Server. 

As the Company intends to release the Lifespot Skin System in Australia, the Company will undertake the necessary 
steps in order to extend the application of this patent in Australia and internationally. Following Admission, the Company 
plans to supplement the original European patent application by filing an international Patent Co-operation Treaty 
application (PCT Application) for the Lifespot Skin System in or around February 2017 via the German patent office. 

A PCT Application is a patent application made under an international treaty with more than 145 contracting states, 
making it possible to seek patent protection for an invention simultaneously in a large number of countries by filing  
a single “international” patent application instead of filing several separate national or regional applications. Australia 
and Germany are member states under the PCT international treaty. The PCT Application is anticipated to be made 
for Australia, United States, and other PCT member states in the Asia – Pacific region.

It is anticipated that the outcome of the European patent filing and the PCT Application patent process will take up to  
18 months from the date of filing the PCT Application.

For more information about the intellectual property relating to the Lifespot Skin System, please refer to Section 2.5.2 (Lifespot 
Skin System Intellectual Property) of this Prospectus.

7. Business Operations
Once the Lifespot Skin System is developed, and appropriate regulatory approvals obtained in the European Union,  
the Company intends to commercially release the Lifespot Skin System in Germany.

Once Australian regulatory approvals are obtained, the Company intends to commercially release the Lifespot Skin 
System in Australia.

Prior to the commercial launch of the Lifespot Skin System, the Company intends to engage business development 
managers and sales representatives to assist with marketing and promotion of the product within the medical industry, 
and securing commercial partnerships for the use of the Lifespot Skin System with nursing homes and other 
organisations that could use the product.

In addition, once the development of the Lifespot Skin System is complete and prior to the commercial launch of the 
product, the Company will engage customer and technical support staff to assist with support and technical enquiries 
relating to the Lifespot Skin App functionality.

The Company considers that following successful completion of the Offer, the Company will have sufficient funding  
to apply towards the matters noted above, to allow the Company to complete the development of the Lifespot Skin 
System and undertake the process for the relevant regulatory approvals. For more information about the intended 
application of funds raised under the Offer, please refer to Section 3.9 (Application of Funds) of the Prospectus.

2.3.3 Target Customers of the Lifespot Skin System
It is envisaged that the Company will primarily target the following end-user customer groups for the Lifespot Skin System:

(a) Patients (users) 
Patients (users) will be able to obtain a First Opinion of their skin condition, and monitor skin conditions over time 
periods, through the Lifespot Skin System. 

It is further intended that users will also be able to transmit photographs to dermatologists via the Lifespot Skin App 
and Lifespot Skin Server, who will be able to provide medical opinions to the user. 
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(b) Dermatologists 
It is anticipated that dermatologists will be able to use the Lifespot Skin System to assist with documenting the 
records of their patients’ skin diseases because the Lifespot Skin System can be integrated with the existing 
systems of the dermatologists. 

The Lifespot Skin System will also be able to assist with the management of dermatologists’ workloads as it provides 
an alternative point of consultation if they do not have the capacity to meet with all their patients. 

Additionally, it is intended that the Lifespot Skin System will be able to be used for training purposes.

(c) General Practitioners 
General practitioners will also find utility in the Lifespot Skin System because they may be able to use the system  
to obtain instant mole documentation and evaluation of classic skin diseases for their patients. 

It will also assist general practitioners in their consultations and treatments by referring the patients to an appropriate 
dermatologist specialising in the specific skin disease.

(d) Nursing Homes 
In addition to mole documentation and the evaluation of classic skin diseases, the Lifespot Skin System will also 
potentially be able to provide a wound management function to patients in the care of nursing homes. 

2.3.4 Proposed Revenue Model for the Lifespot Skin System
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The Company intends to pursue the following potential revenue streams in commercialising the Lifespot Skin System, 
subject to obtaining the required regulatory approvals for the commercial release of the product:

(a) Patients (users) 
• The Company intends to offer the Lifespot Skin App for download at no cost from the Apple ‘App Store’ (iOS)  

or Google ‘Play Store’ (Android). This version of the Lifespot Skin App will offer basic functionalities including  
mole documentation. 

• If users request added functionalities, such as requesting a First Opinion on classic skin diseases, individuals will be 
required to pay a fee for each First Opinion requested.

• If users wish to have the photographs of their skin condition referred to a dermatologist for medical opinion, the 
individual will be required to pay a further fee for such opinion from the dermatologist. In such circumstances, it is 
intended that the fee be paid to the dermatologist and the Company receive a percentage of the fee as a service charge.

(b) General Practitioners 
It is intended that general practitioners will be required to pay a monthly subscription fee to access the Lifespot  
Skin System. 

Similar to the offering to individuals, general practitioners will be able to access basic functionalities such as mole 
documentation at no additional cost, but will be required to pay a fee for ‘premium services’, such as obtaining a First 
Opinion on classic skin diseases, on a cost-per-use basis for each First Opinion requested.

(c) Dermatologists and Medical Practitioners 
It is intended that dermatologists will be required to pay a monthly subscription fee to access the Lifespot Skin System, 
and be registered as accredited dermatologist to whom users seeking a formal consultation will be referred to. 

Additionally, dermatologists will be required to pay a one-off fee to be included in the Lifespot Skin System as a 
professional available to respond in real-time to queries relating to users’ skin conditions. The Company also intends 
to allow dermatologists to access the basic functionalities of the Lifespot Skin at no additional cost, such as the mole 
documentation function.

(d) Advertising revenue 
In addition to the above potential revenue streams for the Lifespot Skin App and Lifespot Skin System, the Company 
may also seek to generate revenue from third party advertisers wishing to advertise on the Lifespot Skin App  
or website.

2.4 Competitor Activity
Due to the nature of the digital health industry, the Company faces competition from medical and health-related 
application developers worldwide.

2.4.1 Competitors to the BodyTel System and BodyTel Sensor
Even though the BodyTel System is a pioneer in its field of Telemedicine, there are several other market participants.

MySugr
MySugr is an app-based system containing a series of mobile applications designed for all-round care of patients 
suffering from diabetes.4 Amongst other things, MySugr is able to record and store blood glucose readings, analyse 
trends and patterns in the diagnostic information recorded and provide educational information on diabetes.5

4 https://mysugr.com/
5 https://mysugr.com/
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Diabass
Diabass is similar to MySugr in that it is primarily a diabetes diary that allows patients to record vital medical values  
and medications prescribed.6 Diabass is marketed as being a system for recording and managing diabetes-related 
information for convenient transmission to medical practitioners.7

Competitors to the BodyTel Sensor (Taidoc Product)
There are several existing market participants that produce blood glucose measurement devices, which compete  
directly with the BodyTel Sensor (Taidoc Product). Accu-Chek (produced by Roche), FreeStyle Libre (produced by Abbott), 
OneTouch Verio Flex (produced by LifeScan) and CONTOUR (produced by Ascensia Diabetes Care) are considered to be 
the dominant products in the marketplace for diabetes care and blood glucose monitoring.8 These products function  
in a similar fashion to the BodyTel Sensor, namely as blood glucose measurement devices that are targeted at diabetes 
patients and insulin users to facilitate diabetes care. 

While there are competing products that are similar to particular aspects of the BodyTel System, the Company considers 
that the BodyTel System is differentiable because it encompasses an entire chain of functionality from data capturing  
and analysis of data to therapy recommendations and compliance. That is, the BodyTel System is unique because it has 
combined the functionality of several competing products and packaged them into a highly automated process capable 
of managing the measurement of vital health functions in relation to multiple diseases.

2.4.2 Competitors to the Lifespot Skin System
Even though the Lifespot Skin System is a pioneer in its field of Telemedicine, there are several other market participants.

MoleScope
MoleScope is a mole documentation system whereby users attach a MoleScope device to their mobile smartphone that 
allows users to document, monitor and track their moles.9 MoleScope facilitates self-monitoring of moles but also allows 
users to forward images of moles to a dermatologist for an online consultation.10

FirstDerm and HUD
FirstDerm is a mobile application that allows users to upload a photograph and description of their skin condition to the 
application, which is then provided to a certified dermatologist. The dermatologist will then provide a diagnostic result 
within 24 hours.11 The FirstDerm application is compatible with the HUD smart mole scanner which can enhance the 
quality of the photographs captured.12

SkinVision
SkinVision is a mobile application that allows users to take and upload photographs of their moles, which are assessed 
using SkinVision’s self-developed algorithm.13 The application then recommends a course of action for the user and 
allows users to keep a diary of the condition of their moles.14

While there are competing products that are similar to certain aspects of the Lifespot Skin System, the Company 
considers that the Lifespot Skin System is unique because it addresses the entire chain of functionality with a high  
degree of automation.

6 https://www.diabass.com/
7 https://www.diabass.com/
8 https://www.accu-chek.com.au/product-category?gclid=COin452bz9ACFYSWvAodogwKEw; https://www.freestylelibre.com.au/all-products;  

http://www.onetouch.com/product-grid; http://ascensia.com/
9 https://molescope.com/
10 https://molescope.com/
11 https://www.firstderm.com/
12 https://www.firstderm.com/
13 https://www.skinvision.com/
14 https://www.skinvision.com/
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2.5 Intellectual Property Assets
The Lifespot Group’s intellectual property assets are summarised below:

2.5.1 BodyTel System Intellectual Property
The BodyTel IP comprises the software platform utilised in the BodyTel App and BodyTel Webportal, along with the know 
how associated with combining such software to provide the data evaluation and associated transmission to users of the 
BodyTel System.

Whilst the BodyTel System is fully developed and operational, the Company does not consider the BodyTel IP or its 
components to be patentable and therefore does not intend to file a patent application in respect of the BodyTel System. 

Accordingly, the BodyTel System may be susceptible to a number of risks, including but not limited to competition risk, 
obsolescence risk and the risk of competitor products being released to market in the future that may be substantially 
similar to the BodyTel System. 

Notwithstanding the risks noted above, which arise from the fact that the BodyTel IP is not patented, the Company is not 
patented believes the BodyTel System is sufficiently unique and differentiable from its competitors, as a holistic product 
that is capable of:

• assisting patients suffering from chronic diseases, their families and caregivers by facilitating the monitoring of the 
patient’s vital functions and the administering of response systems to the patient;

• reducing the costs of access to healthcare by providing an alternative to face-to-face medical consultations;

• improving the quality of healthcare services by supplying complete records and additional medical information to 
hospitals and care facilities; and

• increasing the market for suppliers of medical measuring instruments by facilitating convenient connection via the 
BodyTel App.

In addition to the matters noted above, to further maintain and enhance the commercial effectiveness BodyTel System 
and to differentiate it from competitor products, the Company will endeavour to:

• provide high levels of customer service, care and support to key stakeholders and suppliers including customers, 
medical device manufacturing companies, telemonitoring centres, pharmacies and wholesalers of medical measuring 
devices; and

• pursue continued development of the software comprised in the BodyTel IP to seek further improvements to existing 
functionalities, but also to provide additional functionalities, in order to enhance the overall utility and user experience 
of the BodyTel System.

For more information about the Company’s commercialisation strategy in relation to the BodyTel System and the industry-specific 
risks relevant to the Company, please refer to Section 2.2.6 (Commercialisation of the BodyTel System) and Section 6.2 (Industry-
Specific Risk Factors) of this Prospectus respectively.

Trademarks

Mark Country Type

Registration 
No/
Application 
No Filing Date

Registration 
Date Classes

Expiry  
Date

1 BODYTEL USA Word mark 3814957 11/10/2007 6/07/2010 05, 09, 10, 
44

11//10/2017

2 BODYTEL USA Word mark 3994244 13/03/2008 12/07/2011 09, 10, 39, 
42, 44

13/03/2018

3 WEIGHTTEL USA Word mark 3994245 29/12/2009 12/07/2011 09, 10, 39, 
42, 44

29/12/2019
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Mark Country Type
Registration 
No Filing Date

Registration 
Date Classes

Expiry  
Date

4 PRESSURETEL USA Word mark 3994246 13/03/2008 12/07/2011 09, 10, 39, 
42, 44

13/03/2018

5 CARDIOTEL USA Word mark 4067994 13/03/2008 6/12/2011 09, 10, 39, 
44

13/03/2018

6 USA Word mark 
and figure

4254172 13/03/2008 4/12/2012 09, 39, 42, 
44

13/03/2018

7 USA Word mark 
and figure

4026421 13/03/2008 13/09/2011 09, 10, 39, 
42, 44

13/03/2018

8 USA Word mark 
and figure

3994243 13/03/2008 12/07/2011 09, 10, 39, 
42, 44

13/03/2018

9 USA Word mark 
and figure

3854217 13/03/2008 28/09/2010 05, 09, 10, 
44

13/03/2018

10 USA Word mark 
and figure

4064058 13/03/2008 29/11/2011 09, 10, 39, 
44

13/03/2018

11 GLUCOTEL DE Word mark 30603652 18/01/2006 7/07/2006 09, 10, 41, 
44

31/01/2026

12 DE Word mark 
and figure

30769281 24/10/2007 24/01/2008 05, 09, 10, 
44

31/10/2017

13 DE Word mark 
and figure

30769282 24/10/2007 24/01/2008 05, 09, 10, 
44

31/10/2017

14 DE Word mark 
and figure

30769283 24/10/2007 24/01/2008 05, 09, 10, 
44

31/10/2017

15 CardioTel DE Word mark 30782734 20/12/2007 14/04/2008 09, 38, 42, 
44

31/12/2017

16 GLUCOTEL EU Word mark 5130687 25/05/2006 10/07/2007 05, 09, 10, 
44

25/05/2026

17 BODYTEL EU Word mark 5178827 18/12/2006 17/01/2007 09, 35, 38, 
42, 44

18/12/2016

18 WEIGHTTEL EU Word mark 5179064 18/12/2006 7/02/2008 09, 35, 38, 
42, 44

18/12/2016

19 PRESSURETEL EU Word mark 5179131 18/12/2006 7/03/2008 09, 35, 38, 
42, 44

18/12/2016

20 CARDIOTEL EU Word mark 7007594 13/06/2008 17/02/2009 09, 38, 42, 
44

13/06/2018
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Mark Country Type
Registration 
No Filing Date

Registration 
Date Classes

Expiry  
Date

21 EU Word mark 
and figure

9613654 21/12/2010 17/06/2011 09, 38, 42, 
44

21/12/2020

22 BODYTEL AU Word mark 1807080 03/11/2016 Pending 5, 9, 10, 35, 
38, 39, 42, 
44

23  AU Figure 1807081 03/11/2016 Pending 5, 9, 10, 35, 
38, 39, 42, 44

24 GLUCOTEL AU Word mark 1807082 03/11/2016 Pending 5, 9, 10, 35, 
38, 39, 42, 
44

25  AU Figure 1807083 03/11/2016 Pending 5, 9, 10, 35, 
38, 39, 42, 44

26 BODYTEL EU Word mark 016017469 08/11/2016 Pending 5, 9, 10, 35, 
38, 39, 42, 
44

27  EU Figure 016017411 08/11/2016 Pending 5, 9, 10, 35, 
38, 39, 42, 44

28 GLUCOTEL EU Word mark 016017519 08/11/2016 Pending 9, 10, 35, 38, 
39, 42, 44

29  EU Figure 016017527 08/11/2016 Pending 9, 10, 35, 38, 
39, 42, 44

Domain Names
The Lifespot Group also holds the following domain names:

• www.bodytel.com

• www.bodytel.de

• www.bodytelcenter.com

• www.bt-intern.com

• www.glucosim.com

• www.glukose24.de

2.5.2 Lifespot Skin System Intellectual Property
The Lifespot Skin System shall include a back-end and a front-end portion, being the Lifespot Skin Server and the Lifespot 
Skin App respectively. 

As noted above, the Lifespot Skin Server is currently in development, whereas the development of the Lifespot Skin App 
has yet to commence. 
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Patents
Currently there are no granted patents for the Lifespot Skin System. However, a patent application for the Lifespot Skin 
Server, being the pattern recognition algorithm which is able to produce a fast preliminary analysis of skin conditions 
based on photos by comparing photos uploaded to the server with its existing database of disease material as well as 
with users’ responses to certain specific questions, has been filed with the European Patent Office, on behalf of Lifespot 
AG, by Dr Hans-Ulrich von Sobbe, the co-founder of the Lifespot Skin System. 

This patent application was filed on 10 May 2016. As noted above, the Company intends to release the Lifespot Skin 
System in Australia, and therefore the Company will undertake the necessary steps in order to extend the application of 
this patent in Australia and internationally by filing a PCT Application for the Lifespot Skin System in or around February 
2017 via the German patent office. The PCT Application is anticipated to be made for Australia, United States, and other 
PCT member states in the Asia – Pacific region.

It is anticipated that the outcome of the European patent filing and the PCT Application patent process will take up to  
18 months from the date of filing the PCT Application.

Trademarks

Mark Country Type

Registration 
No/
Application 
No

Filing  
Date

Registration 
Date Classes

Expiry  
Date

1 LIFESPOT EU Word mark 009071374 30/04/2010 25/05/2011 09, 10, 41, 
42, 44

30/04/2020

2 EU Figure 011006913 02/07/2012 29/11/2012 09, 10, 41, 
42, 44

02/07/2022

3 LIFESPOT AU Word mark 1807078 03/11/2016 Pending 9, 10, 35, 
38, 39, 41, 
42, 44

4

 

AU Figure 1807079 03/11/2016 Pending 9, 10, 35, 
38, 39, 41, 
42, 44

5 LIFESPOT EU Word mark 016017485 08/11/2016 Pending 9, 10, 35, 
38, 39, 41, 
42, 44

6

 

EU Figure 016017493 08/11/2016 Pending 9, 10, 35, 
38, 39, 41, 
42, 44

Domain Names
The Lifespot Group also holds the following domain names:

• www.lifespot.de

• www.lifespot.com

• www.lifespot.info

• www.mylifespot.de
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03. Details of the Offer 

3.1 Shares Offered for Subscription
This Prospectus invites investors to apply for a total of up to 40,000,000 Shares at an issue price of $0.20 per Share to 
raise up to $8,000,000. The Offer will be open to investors with registered addresses in Australia and other investors  
to whom it is lawful to make an offer to pursuant to this Prospectus. 

All Shares issued pursuant to this Prospectus will be issued as fully paid and will rank equally in all respects with Shares 
already on issue. 

Applications must be for a minimum of 10,000 Shares and thereafter in multiples of 1,000 Shares. 

The details of how to apply for Shares are set out below. 

Applicants should be aware that ASX will not admit any Shares issued pursuant to this Offer to Official Quotation until  
the Company has complied with Chapters 1 and 2 of the Listing Rules and is admitted by ASX to the Official List. As such, 
the Shares issued under the Offer may not be able to be traded for some time after the close of the Offer. 

In the event that the Company does not receive approval for admission to the Official List, the Offer will be withdrawn 
and the Company will repay all Application monies received by it in connection with the Offer (without interest). 

3.2 Minimum Application
Applications must be for a minimum of 10,000 Shares. Applications to acquire Shares will only be accepted on submission 
of the Application Form attached to this Prospectus. 

The Directors may reject any application or allocate any Applicant fewer Shares than that Applicant applied for.

3.3 Minimum Subscription
The Minimum Subscription for this Offer is 25,000,000 Shares to raise $5,000,000. If the Minimum Subscription is not 
achieved within three (3) months after the date of this Prospectus, the Directors will not allot any new Shares and all 
Application monies will be returned without interest.

3.4 Over-Subscriptions
The Company will not accept over-subscriptions. 

3.5 Opening and Closing Dates
Subscription for Offer Shares will open on 9.00am AEDT on the Opening Date and remain open until 5.00pm AEDT  
on the Offer Closing Date.

The Opening Date and Offer Closing Date are subject to the right of the Directors to either close the Offer at an earlier 
time and date or to extend the closing time and date without prior notice. 

Applicants are encouraged to submit their Applications as early as possible.
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3.6 Applications for Shares – How to Apply
Applications for Shares offered by this Prospectus may only be made on the Offer Application Form attached to and 
forming part of this Prospectus. Please read the instructions on the Application Form carefully before completing it.

Completed Application Forms must be accompanied by a cheque in Australian dollars, crossed “Not Negotiable” and 
made payable to Lifespot Health Ltd Subscription A/C and may be lodged at any time after the issue of the Prospectus 
and on or before the applicable closing date as follows:

by post to:
Computershare Investor Services Pty Limited 
GPO Box 2115 
Melbourne VIC 3000

No brokerage or stamp duty is payable by Applicants.

3.7 Acceptance of Applications
An Application for Shares may be accepted in full, for any lesser number, or rejected by the Directors. If any Application  
is rejected, in whole or in part, the relevant Application monies will be returned without interest.

3.8 Capital Structure after the Offer: 
The effect of the Offer on the Company’s capital structure is set out below.

Shares

Min Raising 
($5,000,000)

Max Raising 
($8,000,000)

Shares on Issue as at the date of this Prospectus 32,250,000 32,250,000

Additional Shares to be issued to Lifespot Capital pursuant  
to the Share Purchase Agreement 2,000,000 2,000,000

Shares to be issued under the Offer 25,000,000 40,000,000

Shares to be issued to the Lead Manager pursuant to the Lead Manager Mandate 690,173 690,173

Total Number of Shares on Issue following Offer 59,940,173 74,940,173

Options

No. of Options Exercise Price Expiry

Options on issue as at the date of this Prospectus 6,550,000 $0.30
 36 months after  
 the date of issue

Total Options on issue following Offer 7,550,000 $0.30
 36 months after  
 the date of issue
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3.9 Application of Funds 
Under the Offer, the Company plans to raise up to $8,000,000. The Company intends to apply the funds raised from the 
Offer as follows*:

Minimum 
Subscription %

Maximum 
Subscription %

Total Funds Available from  
Amount Raised under Prospectus $5,000,000 100% $8,000,000 100%

Company administration and overheads $560,000 11.20% $740,000 9.25%

Expenses of Offer $833,000 16.66% $1,023,000 12.79%

Costs associated with the acquisition  
of all the issued share capital BodyTel  
and Lifespot Skin

 $447,828 
 (approx.  
 €300,000) 8.96%

 $447,828 
  (approx.  
 €300,000) 5.60%

Research and Development Costs $600,000 12.00% $1,223,500 15.29%

Sales, Marketing and  
Business Development Costs $560,000 11.20% $1,400,000 17.50%

App and Web Development Costs $1,800,000 36.00% $2,800,000 35.00%

Working Capital Requirements $199,172 3.98% $365,672 4.57%

Total $5,000,000 100% $8,000,000 100%

Note:
*  If the Company raises less than the maximum amount offered under this Prospectus then the budgets set out above may be reduced proportionately. 

The use of the funds allocated to meet ongoing working capital requirements will depend on the results achieved  
and on future opportunities that may arise.

The Directors consider that on completion of the Offer (based on the Minimum Subscription amount) the Company  
will have adequate capital to meet its current objectives and requirements as set out in this Prospectus.

However, investors should be aware that the Company may expend its cash reserves on its activities more quickly than 
anticipated. The Directors will consider further equity funding where it considers that the raising of such further capital  
is necessary to meet the Company’s objectives and requirements.

3.10 Compliance with Chapters 1 and 2 of the ASX Listing Rules 
The ASX requires the Company to comply with Chapters 1 and 2 of the ASX Listing Rules in order to be admitted to Official 
Quotation on the Official List of the ASX. 

There is a risk that the Company may not be able to meet the ASX’s requirements for listing. In the event that the 
conditions to the Offer are not satisfied, or the Company does not receive conditional approval for quotation of its 
securities on the ASX, then the Company will not proceed with the Offer and will repay all Application monies received.

Key requirements of Chapters 1 and 2 of the ASX Listing Rules are:

• a prospectus must be issued and lodged with ASX. This Prospectus is anticipated to fulfil this requirement;

• the shareholder spread requirements set out in Listing Rule 1.1 relating to the minimum spread of shareholdings  
and the minimum number of shareholders must be met;

• the Company must satisfy the “assets test” contained in Listing Rule 1.3; and 

• the issue price of the Shares under the Prospectus must be at least $0.20. 
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3.11 Company Constitution and Rights attaching to Shares 
The Constitution sets out the internal rules of the Company. The section below summarises the material provisions  
of the Constitution, including the rights and liabilities attached to Shares. This summary is not intended to constitute  
an exhaustive statement of the rights and liabilities of Shareholders. 

Issue of Shares 
The issue of Shares by the Company is under the control of the Directors, subject to the Corporations Act, ASX Listing Rules 
and any rights attached to any special class of shares.

Transfer of Shares
Pursuant to the Constitution, a Shareholder may transfer a Share by any means permitted by the Corporations Act  
or by law.

The Company participates in the share registration and transfer system known as CHESS, which is operated by ASX 
under the Security Clearing House Business Rules. Under CHESS, the Company may issue holding statements in lieu of 
share certificates. The Company is not permitted to charge any fee for registering a transfer of shares. The Directors may 
refuse to register a transfer of Shares only if the refusal would not contravene the Corporations Act or the Listing Rules, 
where the registration would create a new parcel of unmarketable securities.

Variation of Shares
The rights attached to any class of Shares may, unless their terms of issue state otherwise, be varied with the written 
consent of 75% of the holders of issued Shares of the affected class, or authorised by a special resolution passed at a 
separate meeting of the holders of the shares of the affected class.

Meetings of members (General meetings)
The Directors may call a meeting of members whenever they think fit.

Members may call a meeting in accordance with the Corporations Act. Pursuant to the Constitution, the Notice of General 
Meeting sent to Shareholders must contain certain information. The Constitution contains provisions prescribing the 
content requirements for notices of meetings sent to Members. All Members are entitled to attend, and will receive at 
least 21 days’ notice of a general meeting (where the Company is listed on the ASX, a notice period of 28 days applies). 
A quorum for a general meeting is two (2) Members who are eligible to vote at the general meeting.

The Company will hold an annual general meeting in accordance with the Corporations Act and the Listing Rules.

Voting rights
Subject to any rights or restrictions for the time being attached to any Shares or class of shares of the Company, each 
Shareholder, whether present in person or by proxy, attorney or representative at a meeting of Shareholders, has one  
(1) vote on a show of hands and one (1) vote on a poll for each fully paid share held and a fraction of a vote for each partly 
paid share, equivalent to the proportion paid up on that share. Resolutions of members will be decided by a show of 
hands unless a poll is demanded.

A poll may be demanded by the chairperson of the meeting, at least five (5) Shareholders (or their proxy, attorney or 
representative) entitled to vote on the resolution, or any one or Shareholders holding not less than five percent (5%)  
of the votes that may be cast on the resolution on a poll.
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Directors 
The business of the Company is to be managed by or under the direction of the Directors. The Company must have at 
least three (3) Directors and not more than ten (10). The Board may appoint a person to be a Director at any time, but any 
such Director must retire at the next annual general meeting (at which meeting he or she may be eligible for election as 
director).

The Company in general meeting may elect Directors by ordinary resolution.

At each annual general meeting, with the exception of the Managing Director and those Directors appointed by the Board, 
one third of the Directors and any Director who will have been in office for three (3) or more years must retire from the 
Board, and are eligible for re-election.

The aggregate remuneration of the non-executive Directors must not exceed the amount last fixed by ordinary resolution.

Dividends
The Directors may pay any interim and final dividends as, in their judgment, the financial position of the Company justifies.

Subject to any rights attaching to Shares which may in the future be issued with special or preferred rights, the Directors 
may fix the amount, the time for payment and the method of payment of a dividend. Subject to any special rights 
attaching to Shares (such as preference Shares), dividends will be paid proportionately. The Company is not required  
to pay any interest on dividends.

Winding Up 
On a winding up of the Company a liquidator may, with the sanction of a special resolution of the Shareholders, divide 
among the Shareholders the property of the Company in proportion to the Shares held by them. The liquidator may 
determine how the division is to be carried out as between the members or different classes of members.

3.12 Rights attaching to Options
As at the date of this Prospectus, the Company has 6,550,000 Options on issue being the Advisor Options issued to 
advisors, promoters and key employees of the Company. The Advisor Options have been issued on the terms and 
conditions below. Pursuant to the Lead Manager Mandate, following completion of the Offer, the Company will issue  
a further 1,000,000 Options to the Lead Manager, on terms identical to the Advisor Options. Any Options issued in  
future will be issued in accordance with the requirements of the ASX Listing Rules and the Company’s Constitution.

Options Not Listed
The Advisor Options are transferable and will not be quoted on the ASX. If the Company’s ordinary shares have been 
admitted to quotation by the ASX then the Company must apply to the ASX within ten (10) business days after the date  
of issue of any shares issued upon exercise of the Advisor Options, for such shares to be admitted to quotation.

Entitlement
Each Advisor Option entitles the holder to subscribe for one (1) Share upon exercise of the Advisor Option. All Shares 
issued on the exercise of the Advisor Options will rank equally with all existing ordinary shares in the capital of the Company.

Exercise Price 
The amount payable upon exercise of each Advisor Option will be $0.30 (‘Exercise Price’).
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Expiry Date 
The Advisor Options shall expire upon thirty six (36) months from the date of issue (being 25 October 2019) (‘Expiry 
Date’) and are exercisable at any time on or prior to the Expiry Date (‘Exercise Period’). Advisor Options not exercised 
before the Expiry Date will lapse upon the Expiry Date. 

Notice of Exercise 
The Advisor Options shall be exercised during the Exercise Period by making notice in writing to the Company in accordance 
with the Advisor Option certificate and payment of the Exercise Price for each Advisor Option by electronic funds transfer 
or any other means of payment by the Company. 

Reorganisation of capital 
If, prior to the expiry of the Advisor Options, there is a reorganisation of the issued capital of the Company then the  
rights of a holder of the Advisor Options will be changed to the extent necessary in order to comply with the Listing Rules 
applying to a reorganisation of capital, as are applicable at the time of the reorganisation. 

Participation in new issues of securities
A holder of the Advisor Option may only participate in new issues of securities to holders of ordinary shares in the 
Company to the extent the Advisor Option have been exercised and the shares allotted in respect of the Advisor Option 
before the record date for determining entitlements to the issue. The Company must give reasonable notice to the holder 
of the Advisor Option of any new issue before the record date for determining entitlements to that issue in accordance 
with the Listing Rules. 

Bonus issues
If the Company makes a bonus issue of shares pro rata to holders of ordinary shares, the number of shares over which 
an Advisor Option is exercisable will be increased by the number of shares which the holder would have received if the 
Advisor Option had been exercised before the record date for the bonus issue.

3.13 Allotment
Acceptance of an Application by the Company creates a legally binding contract between the Applicant and the Company 
for the number of Shares for which the Application is accepted. 

The Company will allot and issue the Shares offered by this Prospectus as soon as possible after the grant of quotation  
of the Shares offered under this Prospectus.

Following the allotment and issue of the Shares, statements illustrating Applicants’ shareholdings in the Company will  
be despatched. It is the responsibility of Applicants to determine their allocation prior to trading in Shares. Applicants 
who sell Shares before they receive their holding statements will do so at their own risk.

3.14 Application Monies Held on Trust
All Application monies received for the Shares offered under this Prospectus will be held in trust in a bank account 
established solely for the purpose of depositing application monies received pursuant to this Prospectus until the Shares 
are allotted. Application monies will be returned (without interest) if the Shares are not allotted.

3.15 Taxation
The following taxation summary provides a general overview of the Australian tax implications to Australian investors 
who acquire and hold Shares under the Offer contained in this Prospectus. 

The following summary is not intended to be a complete statement of the possible implications for investors.

The individual circumstances of each investor may affect the taxation implications of the investment for that investor. It is 
the responsibility of each Applicant to be satisfied as to the particular taxation treatment that applies to each investment. 
Persons who are considering making an investment in the Company should seek independent professional advice with 
respect to the tax consequences arising from such an investment. 
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This summary is based on the current Australian taxation law, and administrative practice of the Commissioner of 
Taxation (Commissioner), as at the date of this Prospectus. However, potential investors should be aware that the law, 
and the way in which the Commissioner interprets and administers the law, may change at any time, and that the ultimate 
interpretation of the Australian taxation law rests with the courts. 

These comments do not apply to Shareholders that are insurance companies, banks or carry on a business of trading  
in shares, or hold Shares otherwise than on capital account (ie: on revenue account.)

Australian capital gains tax
Australian income tax laws contain a capital gains tax (CGT) regime and resident Shareholders will be subject to the CGT 
regime on disposal of those Shares.

The cost base used to assess any capital gain or loss on Shares is generally the amount a shareholder pays to acquire the 
Shares plus any incidental costs of acquisition and disposal, and non-deductible costs of ownership incurred. A capital 
gain typically arises when an asset is disposed of and the capital proceeds exceed the cost base of acquiring the asset. 
Conversely, a capital loss generally arises if the cost base exceeds the capital proceeds. 

Capital losses made in the same or prior years can typically be offset against any capital gains. Any remaining net capital 
gain is included in assessable income and taxed, with the amount of tax payable depending on the individual taxpayer’s 
tax profile. Where a net capital loss is incurred it may be carried forward indefinitely and offset against future capital 
gains subject to certain restrictions. 

Non-resident Shareholders will not be subject to Australian CGT on disposal of their Shares, as the Shares are not in a 
company which is Australian “land rich”. 

Disposing of your shares 
The net capital gain for Australian resident individuals or entities acting as trustees of trusts (which have presently 
entitled beneficiaries) may be reduced by 50% if the Offer Shares were owned for at least 12 months as at the date  
of disposal (this 50% discount does not apply to Companies that hold Shares). 

Complying superannuation entities are entitled to a CGT discount of one-third if the Offer Shares have been owned  
for at least 12 months at the date that the Offer Shares are disposed of.

German tax
The German subsidiaries will be subject to German corporate tax.

We understand that if the Company sells shares in the German subsidiaries, only 5% of any capital gain will be taxable  
in German. That gain should not be subject to Australian CGT.

Any German withholding tax on dividends from the German subsidiaries will be limited to 5% under the recently revised 
Australia-Germany double tax agreement (DTA)

Dividends
Although the Company will derive Australian sourced income, some of the Company’s income and gains will be foreign, 
which are likely to be tax exempt at the level of the Company as non-assessable non-exempt income (NANE) of the 
Company. There may also be foreign source royalty income, which will be taxable in Australia, with a credit for any foreign 
withholding tax. Therefore, any dividends paid by the Company are likely to be have a mixture of taxed and untaxed 
source income, and therefore the dividends are likely to be partly franked.

Australian tax resident Shareholders will be fully subject to Australian tax on the dividends, less the applicable 
franking credit.
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Dividends received by non-Australian tax resident Shareholders will not be subject to withholding tax to the extent they 
are franked. In relation to the unfranked component:

• except to the extent that the Company declares the unfranked component to be sourced from conduit foreign 
income (namely, NANE), a dividend withholding tax at the rate of 30% if they are not resident in a country that has a 
double tax agreement with Australia (e.g. Hong Kong), and usually at 15% if a resident of a DTA country (e.g. Indonesia, 
Singapore, Malaysia, Thailand, China), and 5% to German resident companies holding at least 10% of the Company, 
under the revised DTA; and

• if such a conduit declaration is made, no dividend withholding tax on the unfranked component, to the extent  
of the declaration.

Nominees
Where a non-resident uses an Australian nominee to hold its Shares:

• as the CGT law disregards the nominee, any capital gain will continue to be free of Australian CGT; and

• Since the issue of TD 2014/13, it has become clear that the beneficial owner will be entitled to reduced rates of 
withholding tax under any relevant double tax agreement.

Tax File Numbers
A Shareholder is not required to quote their Tax File Numbers (TFN), or where relevant, Australian Business Number 
(ABN), to the Company. However, if a Shareholder’s TFN, ABN or exemption details are not provided, Australian tax  
may be required to be deducted by the Company from unfranked dividends at the maximum marginal tax rate plus the 
Medicare levy. In the case of non-residents, the Company will withhold dividend withholding tax on unfranked dividends 
at the rate applicable to the place of residence of the shareholder as determined from the share register. 

Goods and Services Tax implications
No Goods and Services Tax (GST) should be payable by Shareholders in respect of the acquisition or disposal of their 
Shares in the Company, regardless of whether or not the Shareholder is registered for GST.

The extent to which each Shareholder is entitled to recover any GST incurred on costs relating to the acquisition or disposal 
of Shares in the Company will depend on the individual circumstances of each Shareholder.

No GST should be payable by Shareholders on receiving dividends distributed by the Company.

3.16 Foreign Selling Restrictions and Overseas Applicants
This Prospectus does not, and is not intended to, constitute an offer of securities 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. The distribution of 
this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into possession of this 
Prospectus should seek advice on and observe any such restrictions. Any failure to comply with such restrictions may 
constitute a violation of applicable securities laws.

The Company has not taken any action to register or qualify the Shares the subject of the Offer, or otherwise to permit  
a public offering of the Shares, in any jurisdiction outside Australia.

It is the responsibility of any applicant for Shares that is based in a foreign jurisdiction (outside Australia) to ensure 
compliance with all laws of any foreign jurisdiction that are relevant and applicable to their Application. The return of  
a properly completed Application Form will be taken by the Company to constitute a representation and warranty that 
there has been no breach any application foreign jurisdiction laws and that all necessary approvals and consents have 
been obtained.
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3.17 Escrow
It is anticipated that the total of 22,000,000 Shares issued to Lifespot Capital pursuant to the Share Purchase Agreement 
(comprising 20,000,000 already on issue and a further 2,000,000 Shares to be issued on completion of the Share 
Purchase Agreement) and the 5,000,000 Shares currently held by key employees, advisors and promoters, will be 
escrowed for 24 months, commencing on the date of quotation of the Shares on the ASX.

It is anticipated that 3,625,000 Shares issued to the Seed Capitalists will be escrowed for 12 months, commencing  
on the date on which such Shares are issued.

It is anticipated that 4,800,000 of the Advisor Options held by advisors, promoters and key employees will be escrowed  
for 24 months, commencing on the date of quotation of the Shares on the ASX.

Escrow agreements in relation to the restricted Shares and Advisor Options will be entered into in accordance with  
ASX Listing Rules. Please note that the ASX may determine to increase or reduce the escrow restriction periods that  
are to apply to the Company’s Shareholders and optionholders once the Company lodges its application for quotation  
of the Shares.

The Company has not applied for or obtained any modifications of, or exemptions from, the ASX Listing Rules pursuant  
to this Offer.

ASX may determine further escrow restrictions once the Company lodges its application for quotation of the Shares.

3.18 CHESS
The Company will apply to CHESS, the Clearing House Electronic Sub-Register System (CHESS) operated by ASX Settlement 
and Transfer Corporation Pty Ltd (ASTC), a wholly owned subsidiary of ASX. This is regulated by the Listing Rules and 
Security Clearing House Business Rules.

Under this system, the Company will not issue certificates to investors. Instead, investors will receive a statement of their 
holdings in the Company. 

If an investor is broker sponsored, ASIC will send the broker a CHESS statement. The CHESS statement will set out the 
number of securities allotted to each investor under the Prospectus, give details of the investor’s Holder Identification 
Number and give the Participant Identification Number of the sponsor.

If an investor is registered on the issuer sponsored subregister, their statement will be dispatched by the Share Registry 
and will contain the number of securities allotted under the Prospectus and the investor’s Security holder Reference 
Number and their Sponsor Issuer Number.

A CHESS statement or Issuer Sponsored Statement will routinely be sent to investors at the end of any calendar month 
during which the balance of their holding changes. An investor may request a statement at any other time. However,  
a charge may be made for additional statements.

3.19 Professional Advice
The Directors recommend that potential investors, when making an informed assessment of what will be the assets and 
liabilities, financial position, profits and losses and prospects of the Company should read this Prospectus in its entirety. 
Potential investors who have any questions about investing in the Company or are in any doubt about any matter relating 
to the Offer, should seek the advice of their professional advisers.

3.20 Withdrawal 
The Company may at any time decide to withdraw this Prospectus and the Offer in which case the Company will return  
all Application monies without interest at the earliest practicable time.
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3.21 Bookbuild Facility 
The Company may elect to provide a proportion of Shares to the ASX Bookbuild Facility (‘Bookbuild Facility ’) to make 
available to eligible investors in a volume bookbuild, and, if the Bookbuild proceeds, shall appoint Peak Asset Management 
to manage the Bookbuild on behalf of the Company. 

The Bookbuild Facility is an automated on-market facility operated by ASX which allows issuers to conduct an on-market 
bookbuild using ASX infrastructure. 

If the Company elects to proceed with the Bookbuild, eligible wholesale and retail investors will be able to bid for Shares 
issued pursuant to this Prospectus by participating in the Bookbuild Facility via Peak Asset Management or their brokers. 

If the Company does proceed to use the Bookbuild Facility, it will announce its participation, together with all  
relevant information and details required by the ASX Operating Rules and the Corporations Act, on its website  
(http://lifespot-health.com/) and on the ASX Market Announcements Platform when the Offer opens. 

For further details about the Bookbuild Facility operated by the ASX, please refer to: 
http://www.asx.com.au/documents/professionals/bookbuild-investor-information-sheet.pdf
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4.1 Demographic Trends
A demographic trend affecting many developed societies is a growing elderly population. This trend is expected to result in 
elderly people comprising a continually increasing proportion of developed societies’ populations over the coming decades. 

4.1.1 Demographic Trends in Australia
Australia is no exception, with the proportion of Australians aged 65 years and over increasing from 11.8% to 14.7% 
between 1994 and 2014, while the proportion of Australians aged 85 years and over almost doubled from 1.0% in 1994 
to 1.9% in 2014. Conversely, the proportion of Australians aged below 15 years decreased from 21.6% to 18.8%. 

Population Demographics in Australia by Age and Sex – 1994 and 201415
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4.1.2 Demographic Trends in Germany
Similarly, in Germany, it is estimated that the proportion of the population aged 60 years and above will increase from 
26% in 2010 to over 38% in 2050. Furthermore, over the same period, the proportion of the German population aged 
below 20 is expected to decline from approximately 19% to below 16%.

15 http://www.abs.gov.au/ausstats/abs@.nsf/0/1CD2B1952AFC5E7ACA257298000F2E76?OpenDocument https://www.humanservices.gov.au/corporate/
statistical-information-and-data
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Population Demographics in Germany16
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These demographic changes are expected to strain the healthcare sector in developed economies, as a smaller portion 
of society will be available to nurse the growing elderly population. 

4.2 Telemedicine Solution
Modern technology offers a strategic opportunity for industrialised societies to overcome the strain on the healthcare 
sector caused by the ageing society because it allows for the application of ‘Telemedicine’. Telemedicine is the use of 
telecommunication and information technologies to provide clinical health care at a distance,17 and is most frequently  
and easily applied via mobile smartphones. 

16 Statistisches Bundesamt, Wirtschaft und Statistik 1/2001
17 http://www.amdtelemedicine.com/telemedicine-resources/telemedicine-defined.html



LIFESPOT HEALTH LTD PROSPECTUS 49

04. Industry and Market Overview 
continued

Developed countries already enjoy a high rate of smartphone penetration, comprising approximately 60% of the 
connection base in 2015, but it is projected that this proportion will increase to between 70-80% over the next four 
years.18 Australia has a relatively high rate of smartphone adoption, with approximately 79% of Australians owning  
a smartphone in 2015, increasing from 76% in 2014.19 In the coming years, most of the growth in smartphone sales  
is expected to occur in the developing countries, where the rate of smartphone penetration is expected to reach 63%  
of the connection base in 2020.20

Smartphone Penetration Trend – 2013 to 201821
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The Telemedicine industry is especially relevant for increasing access to medical care in regions suffering from poor 
infrastructure because mobile applications offering Telemedicine services will be seen as a convenient alternative to 
face-to-face medical consultations. In fact, market analysts are forecasting a surge in revenue (in US$ million) in the 
Telemedicine sector over the next decade.

Global Revenue in the Telemedicine Industry – 2012 to 201822
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18 http://www.gsmamobileeconomy.com/GSMA_Global_Mobile_Economy_Report_2015.pdf p13
19 http://landing.deloitte.com.au/rs/761-IBL-328/images/deloitte-au-tmt-mobile-consumer-survey-2015-291015.

pdf?mkt_tok=3RkMMJWWfF9wsRokvaTIe%2B%2FhmjTEU5z16e8sXqSwhIkz2EFye%2BLIHETpodcMT8RqNr%2FYDBceEJhqyQJxPr3CKtEN09dxRhLgAA%3D%3D
20 http://www.gsmamobileeconomy.com/GSMA_Global_Mobile_Economy_Report_2015.pdf p14
21 http://www.emarketer.com/Article/2-Billion-Consumers-Worldwide-Smartphones-by-2016/1011694 http://cdn4.dazeinfo.com/wp-content/uploads/2014/12/

smartphone-users-penetration-2013-2018.png
22 IHS Technology January 2015
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4.2.1 Australian Market for Telemedicine 
As noted above, Australia is experiencing an ageing population. This demographic trend is one of the primary reasons 
why it is projected that Australians will be spending an increasing proportion of their wealth on healthcare costs in the 
future. In fact, the cost of healthcare in Australia has increased dramatically over the past decade and is predicted to 
increase further. 

Healthcare and Total Spending Trends in Australia – 1999 to 201023
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Therefore, while there are several incumbent competitors in this market, the Directors believe there is an active and 
growing market for Telemedicine in Australia for the Company to launch the BodyTel System and the Lifespot Skin System 
in. For more information about the competitive landscape that the Company operates in, please refer to Section 2.4 of 
this Prospectus.

4.2.2 German Market for Telemedicine 
Similarly, in recent years, Germany has been spending an increasing proportion of its GDP on health care as a result of  
its ageing population. From 1992 to 2013 the percentage of German GDP directed to the health care industry increased 
from 9.4% to 11.2%. 

Medical Spending Trends in Germany – 1992 to 201224
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23 http://www.aihw.gov.au/australias-health/2012/spending-on-health/#c4
24 Statistisches Bundesamt, Wirtschaft und Statistik.
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04. Industry and Market Overview 
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In December 2015, the German parliament passed legislation that provides a regulated framework for Telemedicine and 
facilitates its integration with the traditional health care and health insurance sectors.25 This legislation is intended to 
foster the development and implementation of Telemedicine in Germany and to investigate the possibility for users of 
Telemedicine to be reimbursed for Telemedicine expenses under the mandatory German health insurance framework.

With this new law the framework for Telemedicine is set to be accessed and utilised by approximately 90% of the German 
population which are mandatorily insured. 

In light of these legislative amendments, German health insurance companies have displayed interest in the Telemedicine 
market and Telemedicine-related products. For instance, Techniker Krankenkasse (TK), which is one of Germany’s leading 
health insurers, currently offers Telemedicine to its customers. BodyTel is listed as one of their providers with TK. 

Additionally, large hospitals and other care facilities are exploring opportunities with Telemedicine and have even 
established their procedures under which Telemedicine solutions are implemented as aftercare applications to monitor 
patients after being discharged from hospitals. 

Based on this background information we believe, that Germany will follow the global trend in experiencing strong 
growth in the use and application of Telemedicine.

25 Gesetz für sichere digitale Kommunikation und Anwendungen im Gesundheitswesen (E-Health-Gesetz); http://www.bmg.bund.de/ministerium/meldungen/2015/
e-health.html
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05. Board and Corporate Governance

5.1 Directors’ Profiles

Director Experience

Mr Tilo Brandis  
(Non-Executive 
Chairman)

Tilo Brandis studied mechanical engineering at the Technical Universities of Braunschweig and 
Hamburg-Harburg as well as business administration at the University of Stirling before moving 
into management consulting. He has held General Management and CEO roles at Siemens 
transportation and automation divisions, for 11 years, and has held the position of managing 
director at Rail-One, Track-Tec and B2X Care Solutions.

Mr Brandis has extensive experience in international management and mergers and acquisitions.

Mr Heinrich 
Emden  
(Executive Director)

Heinrich Emden holds a Master’s degree in Computer Science and has worked for BodyTel  
since 2013. He coordinates all internal and external developer teams and is responsible for  
the constant evolution and development of the BodyTel System.

Prior to joining BodyTel, Heinrich gained valuable experience at several multinational 
organisations including IBM, Continental AG, Symrise and ATOS. During his tenure at these 
organisations, Heinrich’s role was largely focused on telecommunication and information 
technology development. Heinrich’s professional expertise relevantly encompasses the 
upcoming ‘Big Data’, data warehousing and mobile application industries.

Mr Francesco 
Cannavo  
(Non-Executive 
Director)

Francesco Cannavo is an experienced public company director with significant business and 
investment experience working with companies operating across various industries, and has been 
instrumental in assisting several listed and unlisted companies achieve their growth strategies 
through the raising of investment capital and the acquisition of assets.

Francesco is an entrepreneur with a strong network of investors and industry contacts in  
the public company sector throughout the Asia-Pacific region and has extensive experience  
in capital raisings, investment activities and IPO’s. Francesco is currently a non-executive director 
of ASX-listed company, WONHE Multimedia Commerce Ltd (ASX:WMC).
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Director Experience

Mr Mark Talbot  
(Non-Executive 
Director)

Mark Talbot has been involved in the delivery of technology projects for over 25 years. This has 
seen him working for several multinationals such as Bechtel, Alcoa, Broadspectrum and Ford. 
Mark was instrumental in the development of the Imunexus core strategy and implementation 
whilst sitting on the board. Mark has been involved in other Bio tech companies including his role 
as a non-executive director at Liquitab systems. 

After seeing the need for a bridge from the inventor to the commercial world, Mark’s interest in 
new start-up ventures began 15 years ago with his involvement in the development of concept 
ideas when working for a small boutique consultancy.

Dr Philip  
Sion Bekhor  
(Incoming Non-
Executive Director)

Dr Bekhor is to be appointed as a non-executive director of the Company following completion of 
the Offer. Dr Bekhor is a graduate of the University of Melbourne and a Fellow of the Australasian 
College of Dermatologists. He trained both in Melbourne and Toronto, Canada. He is a specialist 
in procedural dermatology, which involves the laser and surgical management of skin disorders 
including cosmetic dermatology.

In 1982, Dr Bekhor was the first dermatologist in Victoria to use lasers in the management  
of birthmarks. In 1988, he was appointed the founding Director of the Laser Unit at the Royal 
Children’s Hospital to direct treatment with the then newly released Candela Pulsed Dye Laser. 
This was the first laser able to safely treat children with port wine stains and similar lesions.  
The Laser Unit at the RCH is a world recognised treatment, training and research centre.

In 1993, Dr Bekhor established LASER ASSOCIATES OF VICTORIA, a private, specialist supervised 
laser clinic.

In addition to laser therapy, Dr Bekhor is particularly interested in those newly evolving cosmetic 
procedures that are safe and effective with minimal downtime, such as superficial skin peels,  
fat transfer, injections of natural and synthetic “filler” substances, and wrinkle reducing muscle 
relaxants. He believes that these safe, simple approaches have, in many cases, replaced laser 
resurfacing and surgery, both of which have longer recovery times and involve more risk.

Dr Bekhor is a specialist Mohs Micrographic surgeon – one of a small group of dermatologic 
surgeons qualified to perform this specific method of skin cancer removal which achieves tumour 
removal with the minimum disfigurement. Mohs surgery is performed at the Skin and Cancer 
Foundation in Carlton, Victoria.
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5.2 Key Employees of the Lifespot Group

Director Experience

Mr Stefan Schraps  
(Chief Executive 
Officer of Lifespot 
Health Ltd, 
Managing Director  
of BodyTel GmbH)

Stefan Schraps is the managing director of BodyTel GmbH and was one of the founders of  
the BodyTel System. Stefan continues to be heavily involved in the further development of the 
BodyTel System. Before his work with BodyTel, Stefan has held senior positions in fast growing 
information technology companies and has been heavily involved in the ‘telemonitoring’ and 
Telemedicine industries since 2006. Stefan graduated in economics from the University of 
Hannover, Germany Hannover and holds a Bachelor’s degree in business administration  
from Georgia Southern University, Georgia, USA.

Dr Hans-Ulrich 
von Sobbe  
(Founder and Board 
Member of Lifespot AG)

Dr. Hans-Ulrich von Sobbe is dermatologist and co-founder of the Lifespot Skin System. He 
practices in clinics and his own doctor’s office and is also engaged in the area of interdisciplinary 
medical co-operation, improvement of medical screenings and medical supply in structurally 
weak regions. He serves on the board of the German Association of Internet Medicine.

5.3 Company Secretary
Mr Justyn Peter Stedwell
Justyn Stedwell is a professional Company Secretary, with over 8 years’ experience as a Company Secretary of ASX-listed 
companies, including biotechnology, agriculture, mining and exploration, information technology and telecommunications. 
Justyn’s qualifications include a Bachelor of Commerce (Economics and Management) from Monash University, a Graduate 
Diploma of Accounting at Deakin University and a Graduate Diploma in Applied Corporate Governance at the Governance 
Institute of Australia. He is currently Company Secretary at several ASX-listed companies, including Axxis Technology 
Group (ASX:AYG), Motopia Ltd (ASX:MOT), Rhinomed Ltd (ASX:RNO), Imugene Ltd (ASX:IMU), Australian Natural Proteins 
(ASX:AYB), Rectifier Technologies Ltd (ASX:RFT), WONHE Multimedia Commerce Ltd (ASX:WMC), and Broo Ltd (ASX:BEE).
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5.4 Disclosure of Directors and Company Secretary’s interests 
(Directors’ interests)
Other than as set out below or elsewhere in this Prospectus, no Director and no firm in which a Director is a partner, has 
an interest in the promotion or in property proposed to be acquired by the Company in connection with its formation  
or promotion. Other than as set out below or elsewhere in this Prospectus, no amounts have been paid or agreed to be 
paid (in cash or shares or otherwise) to any Director or any firm in which any Director is a partner, either to induce him to 
become, or to qualify him as, a Director or otherwise for services rendered by him or by the firm in which he is a partner 
in connection with the formation or promotion of the Company.

Prior to the Offer the Directors and Company Secretary had relevant interests in Shares and Options as set out in the 
table below:

Director Shares Options

Tilo Brandis 300,000 1,000,000

Heinrich Emden Nil 200,000

Francesco Cannavo Nil Nil

Mark Talbot Nil 250,000

Incoming Director Shares Options

Dr Philip Bekhor Nil 250,000

Company Secretary Shares Options

Justyn Stedwell Nil Nil

Total 300,000 1,700,000

After the Offer has occurred, the Directors and Company Secretary will have relevant interests in Shares and Options  
as set out in the table below:

Director Shares Options

Tilo Brandis 300,000 1,000,000

Heinrich Emden Nil 200,000

Francesco Cannavo Nil Nil

Mark Talbot Nil 250,000

Incoming Director Shares Options

Dr Philip Bekhor Nil 250,000

Company Secretary Shares Options

Justyn Stedwell Nil Nil

Total 300,000 1,700,000
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(Directors’ Remuneration)
The remuneration paid by the Company to each Director is as follows:

• Tilo Brandis (Non-Executive Chairman): $45,000 per annum (inclusive of superannuation);

• Heinrich Emden (Executive Director): $30,000 per annum (inclusive of superannuation); 

• Francesco Cannavo (Non-Executive Director): $45,000 per annum (inclusive of superannuation); and

• Mark Talbot (Non-Executive Director): $45,000 per annum (inclusive of superannuation).

The remuneration proposed to be paid by the Company to the Incoming Director is as follows:

• Dr Philip Bekhor (Non-Executive Director): $45,000 per annum (inclusive of superannuation).

5.5 Corporate Governance
(Role of the Board)
The Board is responsible for the following principal matters:

• the strategic direction of the Company;

• overseeing, negotiating and implementing the significant capital investments and material transactions entered  
into by the Company;

• management goals and the Company’s policies;

• monitoring and reviewing the financial and operational performance of the Company;

• risk management strategy and review; and

• future expansion of the Company’s business activities.

Without intending to limit this general role of the Board, the principal functions and responsibilities of the Board include 
the following:

• Leadership of the Organisation: overseeing the Company and establishing codes that reflect the values of the Company 
and guide the conduct of the Board;

• Strategy Formulation: to set and review the overall strategy and goals for the Company and ensuring that there  
are policies in place to govern the operation of the Company;

• Overseeing Planning Activities: the development of the Company’s strategic plan;

• Shareholder Liaison: ensuring effective communications with shareholders through an appropriate communications 
policy and promoting participation at general meetings of the Company;

• Monitoring, Compliance and Risk Management: the development of the Company’s risk management, compliance, 
control and accountability systems and monitoring and directing the financial and operational performance of the 
Company; and

• Company Finances: approving expenses and approving and monitoring acquisitions, divestitures and financial and 
other reporting.

The Board has adopted a Board Charter which sets out its responsibilities, processes and duties in greater detail.
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(ASX Corporate Governance Principles and Guidelines)
The Board is committed to principles of best practice in corporate governance. 

The Board will conduct itself in accordance with the ASX Corporate Governance Principles and Recommendations, 3rd 
Edition (2014) as issued by the ASX Corporate Governance Council, to the extent that such principles and recommendations 
are applicable to an entity of the size and structure of the Company.

The Company has formulated its own Corporate Governance policies and practices using the ASX Principles and 
Recommendations as a guide. 

The Board will review on an ongoing basis the corporate governance policies and structures that the Company has in 
place to ensure that these are appropriate for the size of the Company and nature of its activities, and that these policies 
and structures continue to meet the corporate governance standards that the Board is committed to.

Summary of Company’s position in relation to ASX Principles and Recommendations:

ASX PRINCIPLE AND 
RECOMMENDATION COMPANY’S POSITION

Principle 1 –  
Lay solid foundations  
for management  
and oversight

The Role of the Board 
The Board is responsible for, and has the authority to determine, all matters relating  
to strategic direction, policies, practices, management goals and the operations of  
the Company. 

The Role of Management 
It is the role of senior management to manage the Company in accordance with the 
direction and delegations of the Board and the responsibility of the Board to oversee  
the activities of management in carrying out these delegated duties. 

The Company’s officers and management have all entered into service contracts which 
outline the responsibilities of each of the company’s officers and of management 
personnel when performing their roles for the Company.

Principle 2 –  
Structure the Board  
to add value

At the date of this Prospectus, the Company has four (4) directors, being Tilo Brandis, 
Heinrich Emden, Francesco Cannavo and Mark Talbot. Following completion of the 
Offer, Dr Philip Bekhor will join the Board as a non-executive director.

The Board is an appropriate size to effectively and efficiently oversee the management 
and operations of the Company, based on the present size of the Company’s activities.

An independent director is a non-executive director who is not a member of management 
and who is free of any business or other relationship that could materially interfere with, 
or could reasonably be perceived to materially interfere with, the independent exercise  
of their judgement. Four (4) of the Directors are independent, being Tilo Brandis, 
Francesco Cannavo, Mark Talbot and Dr Philip Bekhor. The Company considers that  
four of the Directors being independent is appropriate for a company of its size.

The Board is responsible for the nomination and selection of directors. Given the size  
of the Company and the nature of its operations, the Board does not believe it to be 
appropriate to establish a nomination committee at this time. The composition of the 
Board, its performance and the appointment of new Directors will be reviewed periodically 
by the Board, taking advice from external advisers where considered appropriate.
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ASX PRINCIPLE AND 
RECOMMENDATION COMPANY’S POSITION

Principle 3 –  
Act ethically  
and responsibly 

Code of Conduct
The Board has established a Code of Conduct for the Board and Management.

The Board is committed to meeting their responsibilities under the Constitution and 
Corporations Act 2001 (Cth) when carrying out their functions as company officers.

Diversity Policy 
The Board has established a Diversity Policy in accordance with the 2014 Amendments  
to the ASX Corporate Governance Principles and Recommendations, and will endeavour  
to provide for appointments to the Board and Company in accordance with this Policy  
as the Company develops and grows. 

Securities Trading Policy 
The Company has adopted a Securities Trading Policy for directors, officers and employees. 

The purpose of the Securities Trading Policy is to reduce the risk of insider trading and ensure 
that the Company’s directors, officers and employees are aware of the legal restrictions 
on trading shares in the Company whilst in possession of undisclosed information 
concerning the Company. 

The Securities Trading Policy sets out when trading in the Company’s shares by directors, 
officers and employees is not permitted. Restrictions on trading are imposed by  
the Company to reduce the risk of insider trading and to minimise the chance that 
misunderstandings or suspicions arise that the Company’s directors, officers, or 
employees are trading while in possession of undisclosed information concerning  
the Company. 

Reporting Unethical or Illegal Practices 
Company policy requires employees who are aware of unethical or illegal practices  
to report these practices to management. Any reports of unethical or illegal practices  
are investigated by the Board. Reporters of unethical practices may remain anonymous.

Principle 4 –  
Safeguard integrity  
in corporate reporting

The Company has established an Audit and Risk Committee which shall be responsible  
for monitoring and reviewing financial reporting by the Company. 

The Company has adopted a Charter for the Audit and Risk Committee which sets out  
the committee’s responsibilities, procedures, guidelines and composition.
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ASX PRINCIPLE AND 
RECOMMENDATION COMPANY’S POSITION

Principle 5 –  
Make timely and 
balanced disclosure

The Company has adopted a Communication and Disclosure Policy to ensure compliance 
with the ASX Listing Rules disclosure requirements.

To comply with the ASX Listing Rules, the Company intends to immediately notify the  
ASX of information: 

• concerning the Company that a reasonable person would expect to have a material 
effect on the price or value of the Company’s securities; 

• that would, or would be likely to, influence persons who commonly invest in securities. 

The Communication and Disclosure Policy includes processes designed to ensure that 
Company information: 

• is disclosed in a timely manner; 

• is factual; 

• does not omit material information; and

• is expressed in a clear and objective manner that allows the input of the information 
when making investment decisions.

The Company is committed to ensuring all investors have equal and timely access to 
material information concerning the Company. Accordingly, in following and adhering  
to its Communications and Disclosure Policy the Company will comply with its continuous 
disclosure obligations.

Principle 6 –  
Respect the rights  
of security holders

The Board is committed to ensuring that the Company’s shareholders receive information 
relating to the Company on a timely basis and shall endeavour to keep shareholders well 
informed of all material developments of the Company. 

The Board has adopted a Communications and Disclosure Policy, and as part of this policy, 
will ensure that all relevant announcements and documents are published on the 
Company’s website in a prompt fashion. 

The Company will respect the rights and entitlements of the Company’s shareholders 
under the Constitution and the Corporations Act 2001 (Cth).

Principle 7 –  
Recognise and  
manage risk

The Company has established an Audit and Risk Committee which shall be responsible  
for monitoring, identifying and managing risks, and ensuring that these risk identification 
and management procedures are implemented and followed. 

The Audit and Risk Committee has adopted a Charter. 

The Company has also adopted a Risk Management Policy designed to ensure:

• all major sources of potential opportunity for harm to the company (both existing  
and potential) are identified, analysed and treated appropriately;

• business decisions throughout the Company appropriately balance the risk and 
reward trade off; 

• regulatory compliance and integrity in reporting is achieved; and

• the Company’s good standing with its stakeholders continues.
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ASX PRINCIPLE AND 
RECOMMENDATION COMPANY’S POSITION

Principle 8 –  
Remunerate fairly  
and responsibly

The Board is responsible for the Company’s remuneration policy and has adopted a 
Nomination and Remuneration Policy which outlines the processes by which the Board shall 
review officer and management remuneration. The Company has provided disclosure  
of a summary of its remuneration policies for the Company’s officers in this Prospectus. 

The Company is committed to remunerating its officers and executives fairly and to  
a level which is commensurate with their skills and experience and which is reflective  
of their performance. Further disclosure of officer and executive remuneration will be 
made in accordance with the ASX Listing Rules and the Corporations Act 2001 (Cth).

5.6 Substantial Shareholders
As at the date of this Prospectus, the following Shareholders hold 5% or more of the total number of Shares on issue  
in the Company:

Holder No. of Shares % (undiluted)

Lifespot Capital AG 20,000,000* 62.02%

Medical Health Equity Ltd 2,900,000 8.99%

Yeo Boon Chye 2,000,000 6.20%

* Following Admission and the contemporaneous completion of the Share Purchase Agreement, Lifespot Capital AG will be issued a further 2,000,000 Shares 
(being the balance of the scrip consideration under the Share Purchase Agreement)
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06. Risk Factors

As with any share investment, there are risks involved. This Section identifies the major areas of risk associated with  
an investment in the Company, but should not be taken as an exhaustive list of the risk factors to which the Company,  
its subsidiaries and Shareholders are exposed. 

6.1 Company-Specific Risk Factors
(a) Commercialisation
While the Company will take all reasonable due diligence in its business decisions and operations, there is a risk that  
the Company will not be able to successfully commercialise the BodyTel System and/or the Lifespot Skin System, sell  
the BodyTel System and/or the Lifespot Skin System, or attract sufficient customers to be sufficiently profitable to fund 
future operations.

(b) Product Development
The BodyTel System is currently operational in Germany and is maintained and improved on a regular basis. The BodyTel 
System may require continuous improvement and further development in order to stay ahead of any emerging competition. 
Further development and improvement of the BodyTel System may be expensive due to regulatory and quality 
requirements, and it is possible that this expense could hamper the BodyTel System’s ability to be further developed  
and improved in order for it to be fully operational in the future. The Company gives no guarantee that further product 
development and improvement will be successful. 

By contrast, the Lifespot Skin System is still in the development stage, and while the patent application for the BNN  
is filed, the front-end technology required to commercialise the Lifespot Skin System (namely, the Lifespot Skin App)  
is incomplete. There is no guarantee that the Lifespot Skin System App will be successfully developed and successfully 
integrated with the back-end technology of the Lifespot Skin System. 

Furthermore the “back end” skin analytical system of the Lifespot Skin System has not as yet been subjected to 
independent validation and its accuracy and effectiveness (comparative performance against real dermatologists) has 
not been established at this time. As at the date of this Prospectus, the Company has not completed any negotiations 
with dermatologists or general practitioners in Australia and there is no guarantee that these groups will endorse and/or 
provide their support the Lifespot Skin System. Additionally, the “back end” skin analytical system of the Lifespot Skin 
System is not yet compatible with all skin types, it is currently only developed for users of Caucasian ethnicity. Therefore, 
there is no guarantee that any of the Company’s research, development or commercialisation plans and activities in 
relation to the Lifespot Skin System will be successful, that the Company’s development milestones will  
be achieved or that the Lifespot Skin System will be commercially exploitable.

(c) Consumer Demand
Even if the BodyTel System and the Lifespot Skin System are successfully commercialised, the BodyTel System and the 
Lifespot Skin System represent new products in the digital health market. Therefore, there is no guarantee that patients, 
medical professionals and other potential consumers will take up some of or any of these products, if at all. 

There may be other brands and products which will be competing with these products and the Company’s brand.  
The products retailed by the Company may be unable to compete with established brands on pricing or quality or may 
be unsuited to the established preferences or methods of patients, medical professionals or other potential consumers.

(d) Product Liability
Developing and commercialising medical technologies carries an inherent risk of product liability. The Company may  
have to limit the retailing of the BodyTel System and the Lifespot Skin System if the Company cannot successfully secure 
or renew product liability insurance or defend itself against product liability claims.

The Company may not be able to obtain further product liability insurance, or may not be able to obtain insurance on 
commercially viable terms. Any product liability claims may disrupt the Company’s business operations and may cause 
reputational harm by leading consumers and medical professionals to doubt product safety, quality and reliability of 
supply, adversely impacting the Company’s financial performance.
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If any product liability claims are made against the Company, the Company may have to expend significant financial  
and managerial resources to defend itself against such claims. If a successful claim is made against the Company, the 
Company may be fined or sanctioned and its reputation and brand may be negatively impacted, which could materially 
and adversely affect its reputation, business prospectus, financial condition and results of operation.

(e) Investment Speculative
The Company has only recently been incorporated and is not currently profitable. The Company’s underlying business 
model is therefore unproven, and the profitability and sustainability of the business model is uncertain. An investment  
in the Company therefore constitutes a speculative investment.

(f) Returns Not Guaranteed
There is no guarantee of any income distribution or capital return on the Shares nor is there a guarantee of repayment  
of capital amounts. Shareholders will not be entitled to any guaranteed distributions of profits or capital. 

There is no guarantee that distributions will be at a certain level or that there will be distributions at all.

(g) Foreign Exchange Risks
If the Lifespot Group has costs and expenses in other jurisdictions, such as Germany, then they will likely be denominated 
in foreign currency. Accordingly, the depreciation and/or the appreciation of the relevant foreign currency relative to the 
Australian currency would result in a translation loss on consolidation which is taken directly to shareholder equity. Any 
depreciation of the foreign currency relative to the Australian currency may result in lower than anticipated revenue, profit 
and earning. The Company could be affected on an ongoing basis by foreign exchange risks between the Australian dollar 
and the relevant foreign currency, and will have to monitor these risks on an ongoing basis.

(h) Taxation 
Given the Lifespot Group will consist of foreign subsidiaries, the Lifespot Group will be subject to various forms of taxation 
including but not limited to PAYG, GST and resident and non-resident withholding tax. Any increase, change in the 
application, or introduction of a new tax in German and/or Australia could materially affect the performance and financial 
position of the Company.

6.2 Industry-Specific Risk Factors
(a) Regulation of Industry
The medical technology industry is highly regulated in Australia, Germany and other countries in which the Company  
may expand into, and regulations govern many parts of the Company’s proposed operations. Being based in Australia 
and Germany, the Company will be subject to Australian and German laws and regulations concerning the supply of 
products and services in the digital health sector including the Therapeutic Goods Act 1989 (Cth).The development of 
medical software architecture including the BodyTel System and the Lifespot Skin System and the capabilities, stability, 
maintenance and testing of such software is subject to stringent regulatory and legal requirements. 

While the Company will take all reasonable due diligence to ensure regulatory compliance, users of the BodyTel System 
and Lifespot Skin System, competitors, members of the general public or regulators could allege breaches of such 
legislation and regulations. This may result in the Company being subject to remedial action and/or litigation. 

In addition, any amendment to existing regulations or the enactment of new legislation or regulations in Australia, Germany 
and other countries in which the Company may expand into, may limit the ability of the Company to commercialise the 
BodyTel System or the Lifespot Skin System or may limit the ability of BodyTel and Lifespot Skin to provide support and 
development services to the Company. 

Finally, if the Company expands into other markets, then the Company will be subject to applicable laws and regulations 
in that market.
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(b) Competition
The Business is at a development stage and its business is not as established and long-standing as that of some of its 
competitors in Australia, Germany and other countries in which the Company may expand into. Even if the Company  
is able to commercialise some or all of the BodyTel System and the Lifespot Skin System, the Company’s financial 
performance, market share and revenues may be adversely affected by the actions of its competitors, such as aggressive 
advertising initiatives or price discounting.

Other third parties which are not currently marketing competing products and are therefore not included in the list of 
direct competitors but which have filed patent applications, or obtained patents, in the telemedicine field may proceed  
to manufacture and market their products. Apart from competitor risk in existing products or existing patents, there also 
exists the risk that one or more of the competitive products currently in existence or developed in the future may prove 
more cost effective, efficacious or more desirable than the Company’s current products, resulting in lower market 
penetration and lower sales for the Company.

The Company’s competitors may have established a more desirable brand image than the Company or be more attuned 
to consumer preferences, industry trends or market perceptions. Therefore, the Company may not be able to successfully 
compete with more established brands in Australia, Germany and other countries in which the Company may expand into.

(c) New Technologies
The digital health industry that the Company operates in is subject to increasing domestic and global competition  
which is aggressive and dynamic. While the Company will take all reasonable due diligence in its business decisions  
and operations, the Company and the Directors can have no influence or control over the activities or actions of its 
competitors, whose activities or actions may positively or negatively affect the operating and financial performance  
of the Business.

(d) Protection of Intellectual Property Rights
BodyTel or Lifespot Skin’s inability to protect their patents, trademarks, designs and trade secrets may prevent BodyTel, 
Lifespot Skin and/or the Company from successfully commercialising the Lifespot Skin System and the BodyTel System, 
marketing the Lifespot Skin System and the BodyTel System, or competing effectively in the medical technology space.

While the Lifespot Group holds a range of patents and trademarks registered (or pending registration) in Europe and in 
other jurisdictions, as detailed in Section 2.5 of this Prospectus, the Company is unable to provide any guarantee that 
such registration will provide adequate protection for these intellectual property rights.

In addition, there can be no assurance that other parties will not assert infringement claims against BodyTel, Lifespot Skin 
or the Company and BodyTel, Lifespot Skin and the Company may have to pursue litigation against other parties to assert 
their rights. Any such claim or litigation could be costly and BodyTel, Lifespot Skin or the Company may lack the resources 
required to defend against such claims. In addition, any event that would jeopardise the Company’s proprietary rights or 
any claims of infringement by third parties could have a material adverse effect on the Company ability to commercialise 
or profitably exploit the BodyTel System or the Lifespot Skin System.

As noted in Section 2.5.1 (BodyTel System Intellectual Property), the Company does not currently intend to file a patent 
application in respect of the BodyTel System. As a result, the Company is susceptible to the risk that its competitors may 
replicate the BodyTel System in its entirety. In fact there are several existing competitors to the BodyTel System which 
already retail similar products such as MySugr and Diabass. Notwithstanding this, the Company will continue to develop 
the BodyTel System to seek further improvements to existing functionalities, but also to provide additional functionalities, 
to enhance the overall utility of the system. For more information about the competitive landscape relevant to the 
BodyTel System, please refer to Section 2.4.1 (Competitors to the BodyTel System) of this Prospectus.

Despite the above risk factors, it is noted that the BodyTel System has been independently developed by BodyTel, and  
its key management personnel, and has been used in the marketplace for the past 8 years. During such period, there 
have been no claims made, or threatened to be made, against BodyTel alleging an infringement of any third party’s 
intellectual party rights. In addition, the Lifespot IP has been developed by Dr Hans-Ulrich von Sobbe and Lifespot Skin 
AG independently of any third parties and a patent application filed on the basis that the Lifespot Skin IP is novel and 
inventive as compared to any prior art (and thus not infringing any third party patent rights).

For more information about intellectual property assets and rights held by BodyTel and Lifespot Skin, please refer to 
Section 2.5 of this Prospectus.
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(e) Transition from traditional forms of appointment services to mobile apps
There is no guarantee that there will be a generally accepted transition from more traditional diagnosis, consultation  
and evaluation of skin and chronic diseases to the Lifespot Skin System and the BodyTel System (as the case may be). 
There are a number of barriers to entry in relation to being able to utilise mobile apps, such as upgrading older 
technologies (mobile phones to smart phones), and having connection to internet services. There is also a risk that 
diagnosing skin and chronic diseases through a mobile app rather than more traditional methods will not be readily 
embraced, or not become the preferred diagnostic services. Each of the above could be detrimental to the Company’s 
growth and business activities.

(f) Dependence on the Internet and Mobile Devices
The commercial success of the BodyTel System and the Lifespot Skin System will also depend to some extent on the 
continued acceptance of the internet as a communications and commerce platform for individuals and enterprises,  
and the continued adoption of mobile devices as a means of accessing the internet. There is a risk that the internet  
and mobile devices could become less viable as business tools due to delays in the adoption of new standards and 
protocols to handle increased demands of internet activity, security, reliability, cost, user-friendliness, accessibility  
and quality of service.

Similarly, the rate of penetration of mobile devices may be hindered by factors outside the Company’s control such as 
inadequate mobile network infrastructure, prohibitive costs of acquiring mobile devices or prohibitive costs of accessing 
mobile networks. If the internet ceases to be a widespread communications medium and commercial platform and/or 
mobile devices do not remain the pervasive means of accessing the internet, the demand for the BodyTel System and  
the Lifespot Skin System could be significantly reduced, which would in turn adversely affect the Business.

(g) Corruption of the BodyTel System and the Lifespot Skin System
The performance of the internet and its acceptance as a business tool have been harmed by ‘viruses’, ‘worms’ and  
other malicious software, and the internet has experienced a variety of outages and other delays as a result of damage  
to portions of its infrastructure. Given the database of the BodyTel System and the Lifespot Skin System is a valuable 
asset, an irrevocable loss of database resulting from attack by ‘viruses’, ‘worms’ and other malicious software, physical  
or electronic break-ins, physical damage or failure in third party service providers or operating systems and similar 
disruption, as well as damage from the inadvertent introduction onto its system of incorrect programming language  
by its employees, would be expensive to remedy, and thereby would have a material adverse effect on the Company’s 
operations and financial position and performance, and may also damage its reputation and brand name. 

(h) Counterparty Performance
There is a risk that counterparties who have contracted with the Company do not perform their obligations pursuant  
to such contracts. 

(i) Breach of confidentiality
Whilst the Lifespot Group has an adequate security system and policy in place to protect any unauthorised access to the 
database, there is a risk that confidential information may be leaked, stolen or used without authorisation, which would 
be likely to materially and adversely affect the Company’s business.

6.3 General Investment Risks
Some of the general risks of investment which are considered beyond the control of the Company are as follows:

(a) State of Australian and International Economies
A downturn in the Australian and/or the international economy may negatively impact the performance of the Company 
which in turn may negatively impact the value of securities in the Company. Any deterioration in the local or international 
economic conditions may have an adverse effect on the performance of the Company. The Company’s entitlement to 
revenues may be negatively influenced by changes in regional or local economic variables and consumer confidence. 
Unemployment rates, levels of personal disposable income and regional or local economic conditions may adversely 
affect consumer spending, decreasing demand for the BodyTel System and the Lifespot Skin System. These factors may 
have an adverse effect on the Company’s activities as well as its ability to finance future projects.
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(b) Changes to Government Policies and Legislative Changes
Government policy and legislative changes which are outside the control of the Company may also have a negative 
impact on the financial performance of the Company. 

(c) Movements in Local and International Stock Markets
The price of stocks in a publicly listed company can be highly volatile and the value of a company’s securities can be 
expected to fluctuate depending on various factors, including stock market sentiment, government policies, investor 
perceptions, economic conditions and market conditions which affect the retail industry. It is therefore possible that  
the Company’s securities will trade at below the offer price. 

(d) On-Going Funding Requirements
Further funding may be required by the Company to develop its business model and commercial activities. There is no 
guarantee that the Company will be able to raise the additional required funding on a timely basis, on favourable terms  
or that such further funding will be sufficient to enable the Company to implement its planned commercial strategy.  
Any additional equity financing will dilute shareholdings, and debt financing, if available, may involve restrictions on 
financing and operating activities. 

If the Company is unable to obtain additional financing as needed, it may be required to reduce the scope of its 
operations, which may adversely affect the business and financial condition of the Company and its performance.

Further, the Company may not be able to maintain access to capital markets in order to fund unforeseen expenditure  
or to undertake further development of the technologies.

(e) Potential Acquisitions
As part of its business strategy, the Company may make acquisitions or significant investments in other companies  
or enterprises. Any such future transactions would be accompanied by the risks commonly encountered in making 
acquisitions of companies or enterprises. Further, there is no guarantee that the Company will make any future acquisitions.

(f) Insurance Risk
The Company may, where economically practicable and available, endeavour to mitigate some business risks by procuring 
relevant insurance cover. However, such insurance cover may not always be available or economically justifiable and  
the policy provisions and exclusions may render a particular claim by the Company outside the scope of the insurance 
cover. While the Company will undertake all reasonable due diligence in assessing the creditworthiness of its insurance 
providers there will remain the risk that an insurer defaults in the legitimate claim by the Company under an insurance 
policy. Insurance against all risks associated with the Company’s business operations is not always available and where 
available the cost may be prohibitive. 

(g) Unforeseen Expenses
The Company is not aware of any expenses that it will be required to incur in the two years after listing and which it  
hasn’t already taken into account. However, if the Company is required to incur any such unforeseen expenses then  
this may adversely affect the currently proposed expenditure plan and existing budgets for the Company’s activities.

(h) Reliance on Key Personnel 
Senior management and key personnel of the Company shall direct the Company’s operations and provide strategic 
management. However, if key employees cease to be employed there may be a detrimental impact to the Company.
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(i) Foreign Sales
As at the date of this Prospectus, the Company does not envision that it will be undertaking any international sales, other 
than pursuant to the existing operation of the BodyTel business in Germany. However, any proposed international sales 
to be undertaken by the Company or its subsidiaries and subsequent operations will be subject to a number of risks 
inherent in selling and operating abroad which could adversely affect our ability to increase or maintain foreign sales. 
These include, but are not limited to, risks regarding: 

• currency exchange rate fluctuations; 

• local and international economic and political conditions; 

• disruptions of capital and trading markets; 

• accounts receivable collection and longer payment cycles; 

• difficulties in staffing and managing foreign operations; 

• potential hostilities and changes in diplomatic and trade relationships; 

• restrictive governmental actions (such as restrictions on the transfer or repatriation of funds and trade protection 
measures, including export duties and quotas and customs duties and tariffs); 

• changes in legal or regulatory requirements; 

• the laws and policies of Australia and other countries affecting trade, foreign investment and loans, and import  
or export licensing requirements; and

• tax laws. 

Changes in circumstances or market conditions resulting from these risks may restrict the Company or its subsidiaries’ 
ability to operate in an affected region and/or adversely affect the profitability of the Company or its subsidiaries’ 
operations in that region. 

(j) Changes in Accounting Standards
Australian Accounting Standards are developed and implemented by the Australian Accounting Standards Board (AASB). 
The AASB may introduce new or refined accounting standards, which may affect the measurement and recognition of 
balance sheet items and income statements, including revenue and receivables. Conversely, interpretations of existing 
Accounting Standards may differ. Changes to Accounting Standards issued by the AASB or changes to generally held 
views about the application of such Accounting Standards may adversely affect the performance and position reported 
in the Company’s consolidated financial statements. 

(k) Unforeseen Litigation
Any unforeseen litigation may adversely affect future earnings of the Company due to the associated legal costs  
and expenses that may need to be met to protect the Company’s position. The performance of the Company will be 
influenced by any litigation involving the Company. The legal costs and expenses associated with litigation may adversely 
affect future earnings of the Company and investment returns.

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or by investors in the 
Company. The above factors, and others not specifically referred to above, may in the future materially affect the financial 
performance of the Company and the value of the Shares. 
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07. Financial Information

7.1 History 
The Company is a newly established company. Historical Statements of financial performance and position of the 
Company, prior to its incorporation on 13 April 2016, are not available as it did not trade prior to incorporation.

Further details of the Company’s history are set out below and in Section 2. 

As highlighted in Section 2.1 of the Prospectus, upon completion of the offer, the Company will acquire all of the issued 
share capital in BodyTel and Lifespot Skin. Accordingly, additional historical financial information about BodyTel and 
Lifespot Skin for the past 2 financial periods ended 31 December 2015 and 31 December 2014 and for the half-year 
ended 30 June 2016 has been included in Section 7.3 in respect of the statement of financial performance and statement 
of cash flows. The historical statement of financial position as at 30 June 2016 and 31 December 2015 have been included 
in Section 7.3. Additionally the historical information for BodyTel and Lifespot Skin for the half-year ended 30 June 2016 
has been included in Section 7.4 to prepare the pro forma historical financial information for the Company and its 
subsidiaries (‘the Group’). 

The historical information about BodyTel and Lifespot Skin has been extracted from audited/reviewed financial 
statements prepared in accordance with the requirements of German generally accepted accounting principles (referred 
to as ‘German GAAP’) and is presented in Euros (‘EUR’). They are audited and reviewed by BodyTel’s and Lifespot Skin’s 
auditors, RSM Verhülsdonk GmbH (‘the German auditors’). The German auditors have given consent for their opinion 
being used in this Prospectus. 

Up to the date of this Prospectus, the Company, BodyTel and Lifespot Skin are all subsidiaries of Lifespot Capital AG.

Foreign Currency Conversion
As the historical financial information presented in Sections 7.3, extracted from the relevant BodyTel and Lifespot Skin 
financial statements, is presented in EUR, it has been converted and presented in Australian dollars (‘AUD’) using the 
following exchange rates:

AUD 1.00 = EUR X.XXXX
Half-year ended 

30/06/16
Year ended 

31/12/15
Year ended 

31/12/14

The period 
6/10/14 to 

31/12/14

Average rate for the period (used for  
conversion of the consolidated statement  
of financial position) 0.6571 0.6780 0.6796 0.6845

Spot rate at period end (used for conversion  
of the statement of financial position) 0.6699 0.6682 0.6746 N/A

7.2 Financial information
The financial information included in this Section 7 was prepared by management and was adopted by the Directors.  
The Directors are responsible for the inclusion of all financial information in this Prospectus. The bases of preparation  
are identified in the relevant sections.

7.3 Relevant historical information of BodyTel and Lifespot Skin
The ensuing section provides the historical financial information of BodyTel GmbH and Lifespot AG, as extracted from  
the audited and reviewed financial statements of BodyTel and Lifespot Skin. The historical financial information has  
been prepared in accordance with German GAAP and the German auditors have issued an unmodified audit opinion  
on the financial statements for the year ended 31 December 2015, the year/period ended 31 December 2014, and  
an unmodified review conclusion on the Companies’ interim accounts for the half-year ended 30 June 2016. The audit 
opinions all contained an emphasis of matter in respect of the application of the going concern basis by BodyTel and 
Lifespot Skin.
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Tables 7.3.1 and 7.3.2 below, set out the statements of financial position of BodyTel and Lifespot Skin as at 30 June 2016 
and 31 December 2015. 

7.3.1 BodyTel 

EUR AUD

30-Jun-16 31-Dec-15 30-Jun-16 31-Dec-15

Current assets

Cash and cash equivalents 18,585 920 27,743 1,377

Accounts receivable and other assets 32,766 42,675 48,912 63,866

Inventories 11,331 13,449 16,914 20,127

Other 1,199 1,199 1,790 1,794

63,881 58,243 95,359 87,164

Non-current assets

Property, plant & equipment 22,685 19,947 33,863 29,852

Intangibles 189,366 212,335 282,678 317,772

212,051 232,282 316,541 347,624

Total assets 275,932 290,525 411,900 434,788

Current liabilities

Trade and other payables* 1,291,687 996,115 1,928,179 1,490,744

Provision 11,000 16,000 16,420 23,945

Deferred tax liability 39,100 47,000 58,367 70,338

1,341,787 1,059,115 2,002,966 1,585,027

Total liabilities 1,341,787 1,059,115 2,002,966 1,585,027

Net assets/(liabilities) (1,065,855) (768,590) (1,591,066) (1,150,239)

Net deficiency of assets over liabilities

Issued capital 25,000 25,000 37,319 37,414

Accumulated losses (1,090,855) (793,590) (1,628,385) (1,187,653)

Net assets/(liabilities) (1,065,855) (768,590) (1,591,066) (1,150,239)

* The trade and other payable balance includes the following related party payables and the key terms & conditions are: i) interest at 8% per annum, 2) 
subordinated debt, runs into perpetuity, lender must provide 3 months’ notice for repayment

 Related party loans payable 1,010,736 660,065 1,508,786 987,826
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7.3.2 Lifespot Skin

EUR AUD

30-Jun-16 31-Dec-15 30-Jun-16 31-Dec-15

Current assets

Cash and cash equivalents 41 366 60 546

Accounts receivable and other assets 256 191 382 286

Other 738 1,663 1,102 2,489

1,035 2,220 1,544 3,321

Non-current assets

Intangibles 67,817 81,381 101,235 121,791

67,817 81,381 101,235 121,791

Total assets 68,852 83,601 102,779 125,112

Current liabilities

Trade and other payables* 125,732 120,928 187,688 180,974

Provision 30,350 29,138 45,305 43,607

Deferred tax liability 21,691 26,164 32,379 39,156

177,773 176,230 265,372 263,737

Total liabilities 177,773 176,230 265,372 263,737

Net assets/(liabilities) (108,921) (92,629) (162,593) (138,625)

Net deficiency of assets over liabilities

Issued capital $50,000 $50,000 $74,638 $74,828

Accumulated losses ($158,921) ($142,629) ($237,231) ($213,453)

Net assets/(liabilities) ($108,921) ($92,629) ($162,593) ($138,625)

* The trade and other payable balance includes the following related party payables and the key terms & condition are: i) interest at 8% per annum, 2) 
subordinated debt, runs into perpetuity, lender must provide 3 months’ notice for repayment

Related party loans payable 42,324 40,696 63,180 60,904



LIFESPOT HEALTH LTD PROSPECTUS 73

07. Financial Information
continued

Tables 7.3.3 and 7.3.4 below set out the statements of financial performance of BodyTel and Lifespot Skin for the 6 months 
ended 30 June 2016, year ended 31 December 2015, and year/period ended 31 December 2014. 

7.3.3 BodyTel 

EUR AUD

30/06/2016 31/12/2015
6/10/14 to 

31/12/2014 30/06/2016 31/12/2015
6/10/14 to 

31/12/2014

Revenue 178,521 431,361 74,341 271,680 636,226 108,606

Cost of goods sold (20,756) (292,075) (83,609) (31,587) (430,789) (122,146)

Gross profit 157,765 139,286 (9,268) 240,093 205,437 (13,540)

Employment costs (320,979) (547,843) (81,228) (488,478) (808,028) (118,668)

Depreciation/amortisation 
expense (33,107) (15,725) (2,244) (50,384) (23,193) (3,278)

Other expenses (75,857) (180,986) (21,998) (115,442) (266,941) (32,137)

Interest expense* (32,775) (25,752) (381) (49,878) (37,982) (557)

Net results before income tax (304,953) (631,020) (115,119) (464,089) (930,707) (168,180)

Income tax benefit/(expense) 7,688 (47,452) 0 11,700 (69,988) 0

Net results after income tax (297,265) (678,472) (115,119) (452,389) (1,000,695) (168,180)

* interest paid/payable to related party payables was

Interest expense* (32,775) (25,752) (381) (49,878) (37,982) (557)

7.3.4 Lifespot Skin

EUR AUD

30/06/2016 31/12/2015 31/12/2014 30/06/2016 31/12/2015 31/12/2014

Revenue 0 12 0 0 18 0

Gross profit 0 12 0 0 18 0

Employment costs 0 0 (3,906) 0 0 (5,747)

Depreciation/amortisation 
expense (13,563) (27,127) 0 (20,641) (40,010) 0

Other expenses (4,099) (17,432) (47,937) (6,238) (25,711) (70,537)

Interest expense* (3,103) (5,601) (3,401) (4,722) (8,261) (5,004)

Net results before income tax (20,765) (50,148) (55,244) (31,601) (73,964) (81,288)

Income tax benefit/(expense) 4,473 7,394 (16,138) 6,807 10,906 (23,746)

Net results after income tax (16,292) (42,754) (71,382) (24,794) (63,058) (105,034)

* interest paid/payable to related party payables was

Interest expense* (3,103) (5,601) (3,401) (4,722) (8,261) (5,004)
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Tables 7.3.5 and 7.3.6 below set out the statement of cash flows of BodyTel and Lifespot Skin for the 6 months ended  
30 June 2016, year ended 31 December 2015, and year/period ended 31 December 2014. 

7.3.5 BodyTel 

EUR AUD

30/06/2016 31/12/2015
6/10/14 to 

31/12/2014 30/06/2016 31/12/2015
6/10/14 to 

31/12/2014

Net results (297,265) (678,472) (115,119) (452,389) (1,000,695) (168,180)

Depreciation, amortisation  
and write downs of fixed  
assets/reversal of write-downs  
of fixed assets 33,107 15,725 2,244 50,384 23,193 3,278

Increase/(decrease) of accruals (5,000) 9,200 6,800 (7,609) 13,569 9,934

(Increase)/decrease of stocks, 
trade accounts receivable and 
other assets not attributable to 
investing or financing activities (12,027) 103,135 (160,458) (18,303) 152,117 (234,416)

Increase/(decrease) of trade 
accounts payable and other 
liabilities not attributable to 
investing or financing activities (105,132) 107,446 227,858 (159,994) 158,475 332,882

Interest expense/(income) 32,775 25,752 381 49,878 37,982 557

Income tax expense/(income) (7,900) 47,000 0 (12,023) 69,322 0

Interest paid 0 (1) 0 0 (2) 0

Net cash (used in)  
operating activities (361,442) (370,215) (38,294) (550,056) (546,039) (55,945)

Payment to acquire intangible 
fixed assets 0 (155,786) (66,621) 0 (229,773) (97,328)

payment to acquire fixed assets (12,875) (1,878) (25,965) (19,594) (2,770) (37,933)

Net cash (used in)  
investing activities (12,875) (157,664) (92,586) (19,594) (232,543) (135,261)

Proceeds from borrowings 391,982 530,424 108,874 596,533 782,336 159,056

Cash outflows from the 
redemption of loans and 
(financial) credit 0 (3,874) (745) 0 (5,714) (1,088)

Net cash provided by  
financing activities 391,982 526,550 108,129 596,533 776,622 157,968

Net change in cash funds 17,665 (1,329) (22,751) 26,883 (1,960) (33,238)

Cash funds at beginning  
of period 920 2,249 25,000 1,377 3,239 36,007

FX Movement 0 0 0 (517) 98 470

Cash funds at end of period 18,585 920 2,249 27,743 1,377 3,239
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7.3.6 Lifespot Skin

EUR AUD

30/06/2016 31/12/2015 31/12/2014 30/06/2016 31/12/2015 31/12/2014

Net results (16,292) (42,754) (71,382) (24,794) (63,058) (105,034)

Depreciation, amortisation  
and write downs of fixed  
assets/reversal of write-downs  
of fixed assets 13,563 27,127 0 20,641 40,010 0

Increase/(decrease) of accruals 1,212 8,450 12,138 1,844 12,463 17,860

(Increase)/decrease of stocks, 
trade accounts receivable and 
other assets not attributable to 
investing or financing activities (859) (808) 262 (1,308) (1,192) 385

Increase/(decrease) of trade 
accounts payable and other 
liabilities not attributable to 
investing or financing activities 1,701 9,196 32,759 2,589 13,564 48,203

Interest expense/(income) 3,103 5,601 3,401 4,723 8,261 5,004

Income tax expense/(income) (4,473) (7,394) 16,138 (6,807) (10,906) 23,746

Net cash (used in)  
operating activities (2,044) (582) (6,685) (3,112) (858) (9,836)

Payment to acquire fixed assets 0 (4,127) (50,196) 0 (6,087) (73,861)

Net cash (used in)  
investing activities 0 (4,127) (50,196) 0 (6,087) (73,861)

Proceeds from borrowings 1,719 3,530 55,000 2,616 5,206 80,930

Net cash provided by  
financing activities 1,719 3,530 55,000 2,616 5,206 80,930

Net change in cash funds (325) (1,179) (1,880) (496) (1,739) (2,767)

Cash funds at beginning  
of period 366 1,546 3,426 546 2,291 4,875

FX Movement 0 0 0 10 (6) 183

Cash funds at end of period 41 366 1,545 60 546 2,291
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7.4 Reviewed Pro-forma Financial Information of the Company
Basis of Preparation
The financial information included in this Section 7.4 has been prepared in accordance with the measurement and 
recognition criteria (but not the disclosure requirements) of Australian Accounting Standards (‘AAS’) and the proposed 
summary of significant accounting policies outlined in Section 7.6. The financial information is presented in an 
abbreviated form in so far as it does not include all the disclosures and notes required in an annual financial report 
prepared in accordance with AAS and the Corporations Act.

The financial information contained in this section 7.4.1 has been reviewed by HLB Mann Judd Corporate Finance Pty Ltd 
as set out in the Investigating Accountant’s Report (‘IAR’) in Section 8. Investors should note the scope and limitations  
of the IAR.

7.4.1 Reviewed historical financial information of the Company
The reviewed historical financial information of the Company as at 30 June 2016 has been prepared in accordance with 
the measurement and recognition criteria (but not the disclosure requirements) of AAS and the proposed summary of 
significant accounting policies outlined in Section 7.6. The financial information is presented in an abbreviated form in  
so far as it does not include all the disclosures and notes required in an annual financial report prepared in accordance 
with AAS and the Corporations Act. 

As at 30 June 2016, the Company’s statement of financial position was as follows:

AUD

30-Jun-16

Current assets

Cash and cash equivalents 273,054

Other receivables 9,969

Prepayment 68,533

351,556

Total assets 351,556

Current liabilities

Trade and other payables 51,721

Funds received in advance of share issue 30,000

81,721

Total liabilities 81,721

Net assets 269,835

Equity

Issued capital 301,000

Accumulated losses (31,165)

Total equity 269,835
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The Company’s statement of profit or loss and other comprehensive income for the period from incorporation  
to 30 June 2016 (‘the Period’) was as follows:

AUD

13/04/16 to 
30/06/2016

Interest income 228

Directors’ fees (20,000)

Travel expenses (11,219)

Other expenses (174)

Net results before income tax (31,165)

Less income tax expense 0

Net results after income tax (31,165)

The Company’s statement of cash flows for the period from incorporation to 30 June 2016 (‘the Period’) was as follows:

AUD

13/04/16 to 
30/06/2016

Payments to suppliers and employees (73,197)

Interest received 251

Net cash (used in) operating activities (72,946)

Proceeds from share subscription 346,000

Net cash provided by financing activities 346,000

Net change in cash funds 273,054

Cash funds at beginning of period 0

Cash funds at end of period 273,054

7.4.2 Reviewed historical financial information of BodyTel and Lifespot Skin as at 30 June 2016
The historical financial information as at 30 June 2016 outlined in Section 7.3 has been extracted from the financial 
statements of BodyTel and Lifespot Skin and was reviewed by the German auditors. It has been prepared in accordance 
with the requirements of German GAAP. The German auditors provided an unmodified review conclusion to BodyTel  
and Lifespot Skin in respect of these financial statements. 

In using the reviewed 30 June 2016 historical financial information to prepare the pro forma historical financial information 
of the Group, management performed an analysis of the material variances which existed between applying German 
GAAP and AAS and identified the following adjustments that needed to be made to conform with AAS. These adjustments 
have been reflected in the pro forma historical financial information of the Group in 7.4.3.
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7.4.2.1 BodyTel 30 June 2016 German GAAP to AAS adjustment 
The impact on BodyTel is as follows:

AUD

Net liabilities
Reported 

results

As reported under German GAAP (section 7.3.1 & 7.3.3) (1,591,066) (452,389)

Adjustment for amortisation (i) 12,121 6,139

Deferred consideration payable on initial acquisition of BodyTel Europe GmbH (iii) (112,294) (9,479)

Software adjustment for acquisition accounting (ii) 71,692 0

Less Impairment (iv) (24,878) (25,363)

Accumulated amortisation on software (v) (53,384) (16,015)

Foreign exchange impact (vi) 815 (1,037)

As reported under AAS (1,696,994) (498,144)

(i) The goodwill amount was being amortised under German GAAP over a useful period of 15 years, which is not allowed under AAS. The corresponding expense 
and accumulated amortisation have been written back.

(ii) Under German GAAP the identifiable software assets of $160,152 was not recognised on acquisition. This was recorded as goodwill for German GAAP purposes. 
This has been reclassified from goodwill to software for the purpose of this analysis.

(iii) Adjustment to account/recognise the deferred consideration payable on acquisition of the BodyTel Europe GmbH in November 2014 as required by AAS.  
The un-discounted amount of EUR 90,000 was not recognised under German GAAP. 

(iv) Included in intangible assets was concession rate which was assessed as having been impaired and written off. An impairment expense of $25,363 has  
been recognised. 

(v) Management has assessed the software recognised under AAS as having a useful life of 5 years. This adjustment represents the amortisation of software from 
the date of acquisition. 

(iv) Represents the difference noted in the impairment and amortisation movement in the balance sheet and profit or loss due to the foreign currency translation. 

7.4.2.2 Lifespot Skin 30 June 2016 German GAAP to AAS adjustment 
There were no material variances which existed from applying German GAAP and AAS.
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7.4.2.3 Restated statement of financial position under AAS as at 30 June 2016 and adjusted for net working 
capital adjustment 

 AAS Restated as at 30 June 2016 (AUD)

 Bodytel (7.4.2.1)
Lifespot Skin 

(7.3.2) Total 

Net working 
capital 

adjustments*
Net assets to 

acquired

Current assets      

Cash and cash equivalents 27,743 60 27,803 (27,803) 0

Accounts receivable and 
other assets 48,912 382 49,294 (49,294) 0

Inventories 16,914 0 16,914 0 16,914

Prepayments 1,790 1,102 2,892 0 2,892

Total Current Assets 95,359 1,544 96,903 (77,097) 19,806

Non-current assets      

Property, plant & equipment 33,863 0 33,863 0 33,863

Intangible assets 289,044 101,235 390,279 0 390,279

Total Non-current Assets 322,907 101,235 424,142 0 424,142

Total Assets 418,266 102,779 521,045 (77,097) 443,948

Current Liabilities      

Trade and other payables 2,040,473 187,688 2,228,161 (2,228,161) 0

Provision 16,420 45,305 61,725  (61,725) 0

Deferred tax liability 58,367 32,379 90,746  (90,746) 0

Total current Liabilities 2,115,260 265,372 2,380,632 (2,380,632) 0

Net asset/(liability) (1,696,994) (162,593) (1,859,587) 2,303,535 443,948

* these adjustments reflect the requirements of Section 3.1.2 of the Share Purchase Agreement (“SPA”) with Lifespot Capital AG (refer Material Contracts, Section 9.1), 
whereby the purchase price was agreed on the basis that BodyTel and Lifespot Skin will be sold free from cash and debts. It is intended that prior to completion  
of the IPO and on the Company receiving an in principal approval to list from the ASX, Lifespot Capital AG, its major shareholder (Mic AG) and the investment 
company of founder Ulrich von Sobbe (Reepschlager GmbH) will forgive the loans owing from BodyTel and Lifespot Skin, so that any necessary adjustment 
required under the working capital adjustment clause in the SPA will be minimal. 

 Receiving in principal approval from ASX to list is a condition precedent to the debt forgiveness being granted. 
 Per the SPA, the working capital adjustment clause states that the parties agreed that the Purchase Price shall be adjusted to take into account any cash and 

debts of the companies being acquired as of the closing date. If the completion working capital exceeds the target working capital ($0), the purchaser must pay  
to the seller, within 5 business days, as a decreasing adjustment to the purchase price, an adjustment amount equal to the difference between the completion 
date working capital and the target working capital. If the completion date working capital is less than the target working capital ($0), the seller must pay to the 
purchaser, as an increasing adjustment to the purchase price, within 5 business days, an adjustment payment equal to the difference between the completion 
date working capital and the target working capital.
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7.4.3 Reviewed Pro forma Historical Financial Information of the Group
The pro forma historical statement of financial position as at 30 June 2016, set out below, has been prepared to illustrate 
the financial position of the Group, following completion of the Offer and the transactions outlined below:

(a) Acquiring 100% of BodyTel and Lifespot Skin from Lifespot Capital for the consideration of 22 million shares. In  
a first step, Lifespot Capital received 20,000,000 shares in the company upon its incorporation as part payment  
of the purchase price payable. In a second step, Lifespot Capital received 2 million shares at a deemed issue price  
of 20 cents per share in the Company and cash consideration of EUR 300,000 (adjusted for any debt and cash held  
by BodyTel and Lifespot Skin).

 By this transaction, the Company obtains control of BodyTel and Lifespot Skin. The estimated net assets held by BodyTel 
and Lifespot Skin to be acquired is detailed in Section 7.4.2.3. In determining the accounting treatment to be applied 
to these acquisitions, the Directors gave consideration to the following factors:

I. Lifespot Skin did not meet the definition of a business as outlined in AASB 3 Business Combinations. It was assessed 
that Lifespot Skin, given its early stage of development did not meet the definition of a business and will be 
accounted for as an asset acquisition, and

II. The Company, BodyTel and Lifespot Skin were controlled by Lifespot Capital before and after the acquisition.  
In respect of BodyTel and Lifespot Skin, it was assessed that their acquisitions met the definition of a transaction 
between entities under common control as outlined in AASB 3, whereby the variance between the purchase 
consideration paid and the net assets acquired is recognized in equity on consolidation. 

 The impact of this transaction is set out in the table below:

Purchase consideration payable:   

Cash paid (translated at 30 June 2016 spot rate) $447,828  

Shares issued $400,000 $847,828

Net assets (section 7.4.2.3) $443,948

Other reserve  $403,880

(b) Raising additional capital totalling $380,000 between 1 July 2016 and the Offer date. The issue of shares in respect  
of the $30,000 funds for share subscription received but not issued as at 30 June 2016;

(c) Issue of 5,000,000 shares with free attaching options to advisors and promoters of the Company at $0.0001 per share; 

(d) Issuing 1,000,000 options to directors and CEO of the Company as share based payments for services rendered.  
Each option will be exercisable at $0.30, and have an expiry period of 3 years from the date of the Company listing  
on the ASX. These options vested on issue; and

(e) Issuing a minimum of 25 million shares or up to a maximum of 40 million shares at $0.20 per share to raise a minimum 
of $5 million or up to a maximum of $8 million before costs. The expense associated with the offer consists of cash 
and equity settled components and would range between $1,080,000 and $1,270,000 as outlined in section 7.5 below.

The pro forma historical Consolidated Statement of Financial Position is intended to be illustrative only and will not reflect 
the actual position and balances as at the date of this Prospectus or at the conclusion of the Offer. 
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Company 

Actual

Impact 
of the 

acquisition 
(a)

Pro forma 
transactions 

(b), (c)  
and (d)

Impact of the Offer (e) Total pro forma

Min Max Min Max

Current assets       

Cash and cash 
equivalents (1) $273,054 ($447,828) $380,500 $4,167,000 $6,977,000 $4,372,726 $7,182,726

Accounts 
receivable and 
other assets $9,969 $0 – $9,969 $9,969

Inventories $0 $16,914  – $16,914 $16,914

Prepayments $68,533 $2,892  – $71,425 $71,425

Total Current 
Assets $351,556 ($428,022) $380,500 $4,167,000 $6,977,000 $4,471,034 $7,281,034

Non-current 
assets        

Property, plant & 
equipment $0 $33,863  – $33,863 $33,863

Intangible assets $0 $390,279 – $390,279 $390,279

Total Non-
current Assets $0 $424,142 $0 $0 $0 $424,142 $424,142

Total Assets $351,556 ($3,880) $380,500 $4,167,000 $6,977,000 $4,895,176 $7,705,176

Current Liabilities 

Trade and other 
payables $51,721 $0    $51,721 $51,721

Other $30,000 $0 ($30,000)   $0 $0

Provision $0 $0    $0 $0

Deferred tax 
liability $0 $0    $0 $0

Total current 
Liabilities $81,721 $0 ($30,000) $0 $0 $51,721 $51,721

Net assets $269,835 ($3,880) $410,500 $4,167,000 $6,977,000 $4,843,455 $7,653,455

Equity

Issued capital (2) $301,000 $400,000 $410,500 $4,381,000 $7,248,000 $5,492,500 $8,359,500

Retained earnings ($31,165) $0 ($110,000) ($324,000) ($381,000) ($465,165) ($522,165)

Options reserve (3) $0 $0 $110,000 $110,000 $110,000 $220,000 $220,000

Other reserve (4) $0 ($403,880)    ($403,880) ($403,880)

Total Equity $269,835 ($3,880) $410,500 $4,167,000 $6,977,000 $4,843,455 $7,653,455
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Notes

(1) Cash and cash equivalents Min Max

Opening balance $273,054 $273,054

Acquisition (a) ($447,828) ($447,828)

Capital raising (b) $380,000 $380,000

Shares subscribed by advisors and promoters (c) $500 $500

IPO (e) $5,000,000 $8,000,000

Transaction costs (e) ($833,000) ($1,023,000)

Closing balance $4,372,726 $7,182,726

(2) Issued capital Min Max

Opening balance $301,000 $301,000

Acquisition (a) $400,000 $400,000

Capital raising (b) $410,000 $410,000

IPO (e) $5,000,000 $8,000,000

Transaction costs (e) ($756,000) ($889,000)

Shares issued to lead manager as share based payment for transaction costs (e) $137,000 $137,000

Shares subscribed by advisors and promoters (c) $500 $500

Closing balance $5,492,500 $8,359,500

(3) Options reserve Min Max

Opening balance $0 $0

Options issued to directors and CEO (d) $110,000 $110,000

Options issued to lead manager (e) $110,000 $110,000

Closing balance $220,000 $220,000

(4) Other reserve Min Max

Opening balance $0 $0

Transaction between entities under common control (a) ($403,880) ($403,880)

Closing balance ($403,880) ($403,880)
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7.5 Expenses of the offer
The expenses of the Offer are estimated below, according to the amount of funds raised under the Offer: 

Proceeds from Prospectus
Minimum 

$5,000,000
Maximum 

$8,000,000

Project management and advisory costs $40,000 $40,000

Corporate advisory $80,000 $80,000

Research report costs $15,000 $15,000

Legal Fees $165,000 $165,000

Accounting fees $56,500 $56,500

Marketing and roadshow presentation costs $20,000 $20,000

ASX fees $65,000 $71,500

ASIC fees $2,500 $2,500

Graphic design and printing $35,000 $38,500

Share registry fees $1,000 $1,000

Travel and accommodation costs for advisors and directors $25,000 $25,000

Lead Manager fees $565,000 $745,000

Listing ceremony $10,000 $10,000

Total Estimated Gross Expenses of the Offer $1,080,000 $1,270,000

Deferred tax asset expensed $324,000 $381,000

Total Estimated Expenses of the Offer (net of tax) $756,000 $889,000

The settlement of the expenses of the offer is estimated below:

Proceeds from Prospectus
Minimum 

$5,000,000
Maximum 

$8,000,000

Cash $833,000 $1,023,000 

Issue of shares $137,000 $137,000 

Issue of options $110,000 $110,000 

Total Estimated Gross Expenses of the Offer $1,080,000 $1,270,000 
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7.6 Proposed Summary of Significant Accounting Policies 
A summary of significant accounting policies which have been adopted in the preparation of the reviewed pro-forma 
Statement of Financial Position as set out in Section 7.4, and which will be adopted and applied in preparation of the 
annual financial statements of the Group for the period ended 31 December 2016 and subsequent years, is set out  
as follows: 

(a) Basis of preparation of accounts 
The reviewed pro-forma Historical Consolidated Statement of Financial Position has been prepared in accordance with 
Australian Accounting Standards, Interpretations and other authoritative pronouncements of the Australian Accounting 
Standards Board and the Corporations Act (as modified for inclusion in the Prospectus). 

Australian Accounting Standards set out accounting policies that the Australian Accounting Standards Board have 
concluded would result in a financial report containing relevant and reliable information about transactions, events  
and conditions to which they apply. Compliance with Australian Accounting Standards ensures that the financial 
statements and notes also comply with International Financial Reporting Standards. 

The financial information presented in the Prospectus is presented in an abbreviated form and does not contain all  
the disclosures that are usually provided in an annual report prepared in accordance with the Corporations Act. The 
pro-forma Statement of Financial Position has been prepared on the basis of the assumptions outlined in Section 7.4. 

The pro-forma Historical Consolidated Statement of Financial Position has been prepared on an accrual basis and is 
based on historical costs, modified where applicable, by the measurement at fair value of selected non-current assets, 
financial assets and financial liabilities. 

The pro-forma Historical Consolidated Statement of Financial Position has been prepared for the Group. 

(b) Principles of consolidation
The pro-forma Historical Consolidated Statement of Financial Position incorporates all of the assets, liabilities and results 
of the parent (Lifespot Health Ltd) and all of the subsidiaries. Subsidiaries are entities the parent controls. The parent 
controls an entity when it is exposed to, or has rights to, variable returns from its involvement with the entity and has  
the ability to affect those returns through its power over the entity.

The assets, liabilities and results of all subsidiaries are fully consolidated into the financial statements of the Group from 
the date on which control is obtained by the Group. The consolidation of a subsidiary is discontinued from the date that 
control ceases. Intercompany transactions, balances and unrealised gains or losses on transactions between group 
entities are fully eliminated on consolidation.

(c) Business combination 
Business combinations occur where an acquirer obtains control over one or more businesses.

A business combination is accounted for by applying the acquisition method, unless it is a combination involving entities 
or businesses under common control. The business combination will be accounted for from the date that control is 
attained, whereby the fair value of the identifiable assets acquired and liabilities (including contingent liabilities) assumed 
is recognised (subject to certain limited exemptions).

When measuring the consideration transferred in the business combination, any asset or liability resulting from a 
contingent consideration arrangement is also included. Subsequent to initial recognition, contingent consideration 
classified as equity is not remeasured and its subsequent settlement is accounted for within equity. Contingent 
consideration classified as an asset or liability is remeasured in each reporting period to fair value, recognising  
any change to fair value in profit or loss, unless the change in value can be identified as existing at acquisition date.

All transaction costs incurred in relation to business combinations, other than those associated with the issue of  
a financial instrument, are recognised as expenses in profit or loss when incurred.

The acquisition of a business may result in the recognition of goodwill or a gain from a bargain purchase.
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For transactions meeting the definition of ‘transactions between entities under common control,’ the acquisition does 
not meet the definition of a business combination as per AASB 3 Business Combinations. As a result the Company 
account for the assets and liabilities of the entities acquired at their pre-combination carrying amount without fair  
value uplift. The accounting is applied on the basis that there has been no substantive economic change. No goodwill  
is recognised as part of the transaction, instead, any difference between the cost of transaction and the carrying value  
of the net asset acquired has been recorded in equity.

(d) Income Tax
The income tax expense (income) for the year comprises current income tax expense (income) and deferred tax  
expense (income).

Current income tax expense charged to profit or loss is the tax payable on taxable income. Current tax liabilities (assets) 
are measured at the amounts expected to be paid to (recovered from) the relevant taxation authority.

Deferred income tax expense reflects movements in deferred tax asset and deferred tax liability balances during the 
year as well as unused tax losses.

Current and deferred income tax expense (income) is charged or credited outside profit or loss when the tax relates  
to items that are recognised outside profit or loss.

Except for business combinations, no deferred income tax is recognised from the initial recognition of an asset or liability 
where there is no effect on accounting or taxable profit or loss.

Deferred tax assets and liabilities are calculated at the tax rates that are expected to apply to the period when the 
asset is realised or the liability is settled and their measurement also reflects the manner in which management 
expects to recover or settle the carrying amount of the related asset or liability. With respect to non-depreciable items  
of property, plant and equipment measured at fair value and items of investment property measured at fair value, the 
related deferred tax liability or deferred tax asset is measured on the basis that the carrying amount of the asset will be 
recovered entirely through sale. When an investment property that is depreciable is held by the company in a business 
model whose objective is to consume substantially all of the economic benefits embodied in the property through  
use over time (rather than through sale), the related deferred tax liability or deferred tax asset is measured  
on the basis that the carrying amount of such property will be recovered entirely through use.

Deferred tax assets relating to temporary differences and unused tax losses are recognised only to the extent that it is 
probable that future taxable profit will be available against which the benefits of the deferred tax asset can be utilised.

Where temporary differences exist in relation to investments in subsidiaries, branches, associates and joint ventures, 
deferred tax assets and liabilities are not recognised where the timing of the reversal of the temporary difference can  
be controlled and it is not probable that the reversal will occur in the foreseeable future.

Current tax assets and liabilities are offset where a legally enforceable right of set-off exists and it is intended that net 
settlement or simultaneous realisation and settlement of the respective asset and liability will occur. Deferred tax assets 
and liabilities are offset where: (a) a legally enforceable right of set-off exists; and (b) the deferred tax assets and liabilities 
relate to income taxes levied by the same taxation authority on either the same taxable entity or different taxable entities, 
where it is intended that net settlement or simultaneous realisation and settlement of the respective asset and liability 
will occur in future periods in which significant amounts of deferred tax assets or liabilities are expected to be recovered 
or settled.

(e) Fair Value of Assets and Liabilities
The Company measures some of its assets and liabilities at fair value on either a recurring or non-recurring basis, 
depending on the requirements of the applicable Accounting Standard.

Fair value is the price the Company would receive to sell an asset or would have to pay to transfer a liability in an orderly 
(i.e. unforced) transaction between independent, knowledgeable and willing market participants at the measurement date.
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As fair value is a market-based measure, the closest equivalent observable market pricing information is used to determine 
fair value. Adjustments to market values may be made having regard to the characteristics of the specific asset or liability. 
The fair values of assets and liabilities that are not traded in an active market are determined using one or more valuation 
techniques. These valuation techniques maximise, to the extent possible, the use of observable market data.

To the extent possible, market information is extracted from either the principal market for the asset or liability (i.e. the  
market with the greatest volume and level of activity for the asset or liability) or, in the absence of such a market, the most 
advantageous market available to the entity at the end of the reporting period (i.e. the market that maximises the receipts 
from the sale of the asset or minimises the payments made to transfer the liability, after taking into account transaction 
costs and transport costs).

For non-financial assets, the fair value measurement also takes into account a market participant’s ability to use the asset 
in its highest and best use or to sell it to another market participant that would use the asset in its highest and best use.

The fair value of liabilities and the entity’s own equity instruments (excluding those related to share-based payment 
arrangements) may be valued, where there is no observable market price in relation to the transfer of such financial 
instrument, by reference to observable market information where such instruments are held as assets. Where this 
information is not available, other valuation techniques are adopted and, where significant, are detailed in the respective 
note to the financial statements.

(f) Property, Plant and Equipment
Each class of property, plant and equipment is carried at cost or fair value as indicated less, where applicable, any 
accumulated depreciation and impairment losses.

Plant and equipment
Plant and equipment are measured on the cost basis and are therefore carried at cost less accumulated depreciation 
and any accumulated impairment losses. In the event the carrying amount of plant and equipment is greater than the 
estimated recoverable amount, the carrying amount is written down immediately to the estimated recoverable amount 
and impairment losses are recognised either in profit or loss or as a revaluation decrease if the impairment losses relate 
to a revalued asset. A formal assessment of recoverable amount is made when impairment indicators are present (refer 
to Note 7.6 (i) for details of impairment).

The cost of fixed assets constructed within the Company includes the cost of materials, direct labour, borrowing costs 
and an appropriate proportion of fixed and variable overheads.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only 
when it is probable that future economic benefits associated with the item will flow to the Company and the cost of the 
item can be measured reliably. All other repairs and maintenance are recognised as expenses in profit or loss in the 
financial period in which they are incurred.

Depreciation
The depreciable amount of all fixed assets, including capitalised lease assets, is depreciated on a straight-line basis  
over the asset’s useful life to the Company commencing from the time the asset is held ready for use. Leasehold 
improvements are depreciated over the shorter of either the unexpired period of the lease or the estimated useful  
lives of the improvements.

The depreciation rates used for each class of depreciable assets are:

Class of Fixed Asset Useful life

Office equipment 5 years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is 
greater than its estimated recoverable amount.
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Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These gains or losses 
are recognised in profit or loss when the item is derecognised. When revalued assets are sold, amounts included in the 
revaluation surplus relating to that asset are transferred to retained earnings.

(g) Leases
Leases of fixed assets, where substantially all the risks and benefits incidental to the ownership of the asset – but not the 
legal ownership – are transferred to entities in the consolidated Company, are classified as finance leases.

Finance leases are capitalised by recognising an asset and a liability at the lower of the amounts equal to the fair value  
of the leased property or the present value of the minimum lease payments, including any guaranteed residual values. 
Lease payments are allocated between the reduction of the lease liability and the lease interest expense for the period.

Leased assets are depreciated on a straight-line basis over the shorter of their estimated useful lives or the lease term.

Lease payments for operating leases, where substantially all the risks and benefits remain with the lessor, are recognised 
as expenses on a straight-line basis over the lease term.

Lease incentives under operating leases are recognised as a liability and amortised on a straight-line basis over the life  
of the lease term.

(h) Financial Instruments
Initial recognition and measurement
Financial assets and financial liabilities are recognised when the entity becomes a party to the contractual provisions  
of the instrument. For financial assets, this is equivalent to the date that the Company commits itself to either purchase 
or sell the asset (i.e. trade date accounting is adopted).

Financial instruments are initially measured at fair value plus transaction costs, except where the instrument is classified 
“at fair value through profit or loss”, in which case transaction costs are recognised as expenses in profit or loss immediately.

Classification and subsequent measurement
Financial instruments are subsequently measured at fair value, amortised cost using the effective interest method, or cost. 
Where available, quoted prices in an active market are used to determine fair value. In other circumstances, valuation 
techniques are adopted.

Amortised cost is calculated as the amount at which the financial asset or financial liability is measured at initial recognition 
less principal repayments and any reduction for impairment, and adjusted for any cumulative amortisation of the difference 
between that initial amount and the maturity amount calculated using the effective interest method.

The effective interest method is used to allocate interest income or interest expense over the relevant period and is 
equivalent to the rate that exactly discounts estimated future cash payments or receipts (including fees, transaction costs 
and other premiums or discounts) through the expected life (or when this cannot be reliably predicted, the contractual 
term) of the financial instrument to the net carrying amount of the financial asset or financial liability. Revisions to expected 
future net cash flows will necessitate an adjustment to the carrying amount with a consequential recognition of an 
income or expense item in profit or loss.

(i) Financial assets at fair value through profit or loss 

Financial assets are classified at “fair value through profit or loss” when they are held for trading for the purpose of 
short-term profit taking, derivatives not held for hedging purposes, or when they are designated as such to avoid  
an accounting mismatch or to enable performance evaluation where a group of financial assets is managed by key 
management personnel on a fair value basis in accordance with a documented risk management or investment strategy. 
Such assets are subsequently measured at fair value with changes in carrying amount being included in profit or loss.

(ii) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an 
active market and are subsequently measured at amortised cost. Gains or losses are recognised in profit or loss through 
the amortisation process and when the financial asset is derecognised.
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(iii) Held-to-maturity investments

Held-to-maturity investments are non-derivative financial assets that have fixed maturities and fixed or determinable 
payments, and it is the Company’s intention to hold these investments to maturity. They are subsequently measured at 
amortised cost. Gains or losses are recognised in profit or loss through the amortisation process and when the financial 
asset is derecognised.

(iv) Available-for-sale investments

Available-for-sale investments are non-derivative financial assets that are either not capable of being classified into  
other categories of financial assets due to their nature or they are designated as such by management. They comprise 
investments in the equity of other entities where there is neither a fixed maturity nor fixed or determinable payments.

They are subsequently measured at fair value with any remeasurements other than impairment losses and foreign 
exchange gains and losses recognised in other comprehensive income. When the financial asset is derecognised, the 
cumulative gain or loss pertaining to that asset previously recognised in other comprehensive income is reclassified  
into profit or loss.

Available-for-sale financial assets are classified as non-current assets when they are not expected to be sold within  
12 months after the end of the reporting period. All other available-for-sale financial assets are classified as current assets.

(v) Financial liabilities

Non-derivative financial liabilities other than financial guarantees are subsequently measured at amortised cost. Gains or 
losses are recognised in profit or loss through the amortisation process and when the financial liability is derecognised.

(i) Impairment of Assets
At the end of each reporting period, the Company assesses whether there is any indication that an asset may be impaired. 
The assessment will include considering external sources of information and internal sources of information. If such an 
indication exists, an impairment test is carried out on the asset by comparing the recoverable amount of the asset, being 
the higher of the asset’s fair value less costs of disposal and value in use to the asset’s carrying amount. Any excess of  
the asset’s carrying amount over its recoverable amount is recognised immediately in profit or loss, unless the asset is 
carried at a revalued amount in accordance with another Standard (e.g. in accordance with the revaluation model in  
AASB 116: Property, Plant and Equipment). Any impairment loss of a revalued asset is treated as a revaluation decrease  
in accordance with that other Standard.

Where it is not possible to estimate the recoverable amount of an individual asset, the Company estimates the recoverable 
amount of the cash-generating unit to which the asset belongs.

Impairment testing is performed annually for goodwill and intangible assets with indefinite lives.

(j) Foreign Currency Transactions and Balances
Functional and presentation currency
The financial information is presented in Australian dollars, which is the parent entity’s functional and presentation currency. 

Transactions and balances
Foreign currency transactions are translated into functional currency using the exchange rates prevailing at the date  
of the transaction. Foreign currency monetary items are translated at the year-end exchange rate. Non-monetary items 
measured at historical cost continue to be carried at the exchange rate at the date of the transaction. Non-monetary 
items measured at fair value are reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items are recognised in profit or loss, except where deferred 
in equity as a qualifying cash flow or net investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in other comprehensive 
income to the extent that the underlying gain or loss is directly recognised in other comprehensive income, otherwise  
the exchange difference is recognised in profit or loss.
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(k) Employee Benefits
Short-term employee benefits
Provision is made for the Company’s obligation for short-term employee benefits. Short-term employee benefits are 
benefits (other than termination benefits) that are expected to be settled wholly before 12 months after the end of  
the annual reporting period in which the employees render the related service, including wages, salaries and sick leave. 
Short-term employee benefits are measured at the (undiscounted) amounts expected to be paid when the obligation  
is settled.

The Company’s obligations for short-term employee benefits such as wages, salaries and sick leave are recognised  
as a part of current trade and other payables in the statement of financial position.

Other long-term employee benefits
Provision is made for employees’ long service leave and annual leave entitlements not expected to be settled wholly 
within 12 months after the end of the annual reporting period in which the employees render the related service. Other 
long-term employee benefits are measured at the present value of the expected future payments to be made to employees. 
Expected future payments incorporate anticipated future wage and salary levels, durations of service and employee 
departures and are discounted at rates determined by reference to market yields at the end of the reporting period on 
government bonds that have maturity dates that approximate the terms of the obligations. Upon the remeasurement  
of obligations for other long-term employee benefits, the net change in the obligation is recognised in profit or loss as  
a part of employee benefits expense.

The Company’s obligations for long-term employee benefits are presented as non-current provisions in its statement  
of financial position, except where the Company does not have an unconditional right to defer settlement for at least  
12 months after the end of the reporting period, in which case the obligations are presented as current provisions.

(l) Equity-settled compensation
Share-based payments to employees are measured at the fair value of the instruments issued and amortised over the 
vesting periods. Share-based payments to non-employees are measured at the fair value of goods or services received or 
the fair value of the equity instruments issued, if it is determined the fair value of the goods or services cannot be reliably 
measured, and are recorded at the date the goods or services are received. The corresponding amount is recorded to 
the option reserve. The fair value of options is determined using the Black-Scholes pricing model. The number of shares 
and options expected to vest is reviewed and adjusted at the end of each reporting period such that the amount 
recognised for services received as consideration for the equity instruments granted is based on the number of equity 
instruments that eventually vest.

(m) Provisions
Provisions are recognised when the Company has a legal or constructive obligation, as a result of past events, for which  
it is probable that an outflow of economic benefits will result and that outflow can be reliably measured. Provisions are 
measured using the best estimate of the amounts required to settle the obligation at the end of the reporting period.

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

(o) Revenue and Other Income
Revenue is measured at the fair value of the consideration received or receivable after taking into account any trade 
discounts and volume rebates allowed. Any consideration deferred is treated as the provision of finance and is discounted 
at a rate of interest that is generally accepted in the market for similar arrangements. The difference between the amount 
initially recognised and the amount ultimately received is interest revenue.

Revenue from the sale of goods is recognised at the point of delivery as this corresponds to the transfer of significant 
risks and rewards of ownership of the goods and the cessation of all involvement in those goods.



90

07. Financial Information
continued

Interest revenue is recognised using the effective interest method, which for floating rate financial assets is the rate 
inherent in the instrument. Dividend revenue is recognised when the right to receive a dividend has been established.

Revenue recognition relating to the provision of services is determined with reference to the stage of completion of the 
transaction at the end of the reporting period and where outcome of the contract can be estimated reliably. Stage of 
completion is determined with reference to the services performed to date as a percentage of total anticipated services 
to be performed. Where the outcome cannot be estimated reliably, revenue is recognised only to the extent that related 
expenditure is recoverable.

All revenue is stated net of the amount of goods and services tax.

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

Trade and other receivables are initially recognised at fair value and subsequently measured at amortised cost using the 
effective interest method, less any provision for impairment. Refer to Note 1(h) for further discussion on the determination 
of impairment losses.

(q) Trade and Other Payables
Trade and other payables represent the liabilities for goods and services received by the Company that remain unpaid  
at the end of the reporting period. The balance is recognised as a current liability with the amounts normally paid within 
30 days of recognition of the liability.

(r) Goods and Services Tax (GST)
Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred  
is not recoverable from the Australian Taxation Office (ATO).

Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of GST 
recoverable from, or payable to, the ATO is included with other receivables or payables in the statement of financial position.

Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing activities, 
which are recoverable from or payable to the ATO, are presented as operating cash flows included in receipts from 
customers or payments to suppliers.

(s) Intangible –Research and Development Costs
The Company develops software as part of its product offering, and that is not for internal use. The software is essential 
to the functionality of the Company’s business model. Therefore, the Company accounts for research and development 
costs incurred in development of its software in accordance with AASB 138 Intangible Assets.

Research costs are charged to the income statement as incurred. Development costs of software to be sold, leased, or 
otherwise marketed are subject to capitalization beginning when a product’s technological feasibility has been established 
and ending when a product is available for general release to customers.

Capitalised development costs have a finite useful life and are amortised on a systematic basis based on the future 
economic benefits over the useful life of the project (5 years).

(t) Issued Capital
Ordinary shares are classified as equity. Costs directly attributable to the cost of the ordinary share are recognised  
as a deduction from equity net of any tax effects.
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10 November 2016 

The Board of Directors 

LIfespot Health Ltd 

C/o Pointon Partners 

Level 14, 565 Bourke Street 

MELBOURNE VIC 3000 

Dear Directors, 

Independent Limited Assurance Report on Lifespot Health Ltd historical and pro forma 

historical financial information 

8.1 Introduction 

We have been engaged by Lifespot Health Ltd ("the Company") to report on the historical financial 

information and pro forma historical financial information of the Company for inclusion in the initial 

public offering prospectus document (“the Prospectus”) dated on or about 10 November 2016 and 

relating to the issue of a minimum of 25 million and up to a maximum 40 million ordinary shares at an 

application price of $0.20 per share in the Company and listing on the Australian Securities Exchange 

(“the ASX”) ("the Offer"). 

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

The nature of this report is such that it can only be issued by an entity which holds an Australian 

Financial Services License under the Corporations Act 2001. HLB Mann Judd Corporate Finance Pty 

Ltd (“HLB Mann Judd”) holds an appropriate Australian Financial Services License (AFS License 

Number 240988) under the Corporations Act 2001. Refer to our Financial Services Guide included as 

part 2 of this report. 

8.2 Scope 

8.2.1 Historical Financial Information 

You have requested HLB Mann Judd to review the Historical Financial Information, as set out in 

Section 7.4.1 of the Prospectus comprising: 

• The historical statement of profit or loss and other comprehensive income for the period from

13 April 2016 (date of incorporation) to 30 June 2016;

• The historical statement of financial position as at 30 June 2016; and

• The historical statement of cash flows for the period from the date of incorporation to 30 June

2016.

The historical financial information has been prepared in accordance with the stated basis of 

preparation, being the recognition and measurement principles contained in Australian Accounting 

Standards and the Company's adopted accounting policies as outlined in Section 7.6 of the 

Prospectus. The Historical Financial Information of the Company has been extracted from the audited 

financial statements for the period ended 30 June 2016 which were audited by HLB Mann Judd (Vic 

Partnership) in accordance with Australian Auditing Standards (“AAS”). HLB Mann Judd issued an 
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unmodified audit opinion on the financial report. The Historical Financial Information is presented in 

the Prospectus in an abbreviated form, in so far as it does not include all of the presentation and 

disclosure required by AAS and other regulatory professional reporting requirements appropriate to 

general purpose financial report prepare in accordance with the Corporations Act 2001.  

 

8.2.2 Pro Forma historical financial information 

You have requested HLB Mann Judd to review the pro forma historical statement of financial position 

as at 30 June 2016 included in Section 7.4.3 of the Prospectus, referred to as "the pro forma historical 

financial information". 

 

The pro forma historical financial information has been derived from the historical financial information 

of the Company, after adjusting for the effects of pro forma adjustments described in section 7.4.3 of 

the Prospectus. The stated basis of preparation is the recognition and measurement principles 

contained in AAS applied to the historical financial information and the event(s) or transaction(s) to 

which the pro forma adjustments relate, as described in section 7.4.3 of the Prospectus, as if those 

event(s) or transaction(s) had occurred as at 30 June 2016. Due to its nature, the pro forma historical 

financial information does not represent the Company's actual or prospective financial position and 

financial performance. 

 

As part of this process, historical financial information about Bodytel and Lifespot Skin had been 

extracted from their reviewed interim financial statements for the half-year ended 30 June 2016 (“the 

interim accounts”). The interim accounts were reviewed by Bodytel and Lifespot Skin’s auditors 

(“German auditors”) in accordance with the standards of the Institute of Auditors and generally 

accepted auditing standards in Germany. The review conclusions issued to Bodytel and Lifespot Skin 

were unmodified. 

 

The procedures we performed in respect of the extraction of the reviewed historical financial 

information as outlined in Section 7.3 of the Prospectus were based on professional judgement and 

included consideration of audit working papers of the German auditors, reviewing management’s 

variance analysis between applying German GAAP and AAS as outlined in Sections 7.4.2.1 and 

7.4.2.2 of the Prospectus, reviewing accounting records and other documents dealing with the 

extraction of historical financial information by the Company for the half-year ended 30 June 2016. 

 

We disclaim any responsibility for any reliance on the report or the financial information to which it 

relates for any purpose other than that for which it was prepared. This report should be read in 

conjunction with the full Prospectus and has been prepared for inclusion in the Prospectus. 

 

8.3 Directors' responsibility 

The directors of the Company are responsible for the preparation of the historical financial information 

and pro forma historical financial information, including the selection and determination of pro forma 

adjustments made to the historical financial information and included in the pro forma historical 

financial information. This includes responsibility for such internal controls as the directors determine 

are necessary to enable the preparation of historical financial information and pro forma historical 

financial information that are free from material misstatement, whether due to fraud or error. 

 

8.4 Our responsibility 

Our responsibility is to express a limited assurance conclusion on the financial information based on 

the procedures performed and the evidence we have obtained. We have conducted our engagement 
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in accordance with the Standard on Assurance Engagement ASAE 3450 Assurance Engagements 

involving Corporate Fundraisings and/or Prospective Financial Information. 

 

A review consists of making enquiries, primarily of persons responsible for financial and accounting 

matters, and applying analytical and other review procedures. A review is substantially less in scope 

than an audit conducted in accordance with Australian Auditing Standards and consequently does not 

enable us to obtain reasonable assurance that we would become aware of all significant matters that 

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

 

Our engagement did not involve updating or re-issuing any previously issued audit or review report on 

any financial information used as a source of the historical and pro forma historical financial 

information. 

 

8.5 Conclusions 

8.5.1 Historical financial information 

Based on our review, which is not an audit, nothing has come to our attention that causes us to 

believe that the historical financial information, as described in section 7.4.1 of the Prospectus, 

comprising:  

• The audited historical statement of profit or loss and other comprehensive income for the 

period from date of incorporation to 30 June 2016; 

• The audited historical statement of financial position as at 30 June 2016; and 

• The audited historical  statement of cash flows for the period from the date of incorporation to 

30 June 2016 

 

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as 

described in section 7.6 of the Prospectus. 

 

8.5.2 Pro Forma historical financial information 

Based on our review, which is not an audit, nothing has come to our attention that causes us to 

believe that the pro forma historical financial information as outlined in section 7.4.3 of the 

Prospectus, being the Statement of Financial Position as at 30 June 2016 is not presented fairly in all 

material respects, in accordance with the stated basis of preparation as described in section 7.6 of the 

Prospectus. 

 

8.6 Restriction on Use 

Without modifying our conclusions, we draw attention to section 7.4 of the Prospectus, which 

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

the financial information may not be suitable for use for another purpose. 

 

8.7 Subsequent Events  

Apart from the matters dealt with in this report and the Prospectus, and having regard to the Scope of 

our report, to the best of our knowledge and belief no other material transactions or events outside of 

the ordinary business of the Company have come to our attention that would require comment on, or 

adjustment to, the information referred to in our report or that would cause such information to be 

misleading or deceptive. 
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8.8 Sources of Information 

We have made enquiries of the Directors of the Company and other parties, as considered necessary 

during the course of our analysis. We have also referred to the Prospectus and material documents 

which relate to the operations of the Company. We have no reason to believe the information supplied 

is not reliable. 

 

8.9 Legal Proceedings 

To the best of our knowledge and belief, we are not aware of any material legal proceeding 

outstanding or currently being undertaken, not otherwise disclosed in this report, which could cause 

the information included in this report to be misleading. 

 

8.10 Consent  

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

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

 

8.11 Independence and Disclosure of Interests 

HLB Mann Judd has no financial or other interest that could reasonably be regarded as being capable 

of affecting its ability to give an unbiased conclusion on the matters that are subject of this report for 

which normal professional fees will be received. 

 

No director of HLB Mann Judd or any individuals involved with the preparation of this report have any 

interest in the outcome of the Offer other than the preparation of this report for which normal 

professional fees will be received.  

 

Our associated partnership, HLB Mann Judd (Vic Partnership) is the auditor of the Company. HLB 

Mann Judd (Vic Partnership) will receive fees for performing audit services. 

 

8.12 Liability 

The liability of HLB Mann Judd is limited to the inclusion of this report in the Prospectus. Unless 

specifically referred to in this Report, or elsewhere in the Prospectus, HLB Mann Judd was not 

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

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

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

 

8.13 Financial Services Guide 

We have included our Financial Services Guide as part 2 of this report. The Financial Services Guide 

is designed to assist retail clients in their use of any general financial product advice in our report. 

 

Yours faithfully  

HLB Mann Judd Corporate Finance Pty Ltd 

 

 

 

 

 

Jude Lau 

Director 
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Part 2 Financial Services Guide 

 
What is the purpose of this Financial Services Guide? 

This Financial Services Guide (FSG) provides you with 

information about us to help you decided whether to use the 

services that we offer. 

It explains: 

• The services offered by us; 

• How instructions may be provided to us; 

• How we are remunerated; and 

• The details of our internal and external complaints 

handling procedures and how you can access 

them. 

This FSG is provided by HLB Mann Judd Corporate Finance 

Pty Ltd (AFSL: 240988). In this FSG, each of the companies is 

referred to as “we”, “our” or “us”, and collectively referred to as 

“HLB Mann Judd” 
 

What Services can we provide?  

Under our AFS licence authorisation, we may carry on a financial 

services business to provide: 

• financial product advice on basic deposit products, securities, 

derivatives limited to old law securities options contracts and 

warrants, and 

• dealing services in respect of the above financial products. 

 

Collectively these are referred to as “Services”. HLB Mann Judd 

provides corporate finance services including valuations and 

merger and acquisition advice. This includes capital raising, 

strategic option analysis and financial modelling.  

 

Will you provide me with advice which is suitable to my needs 

and financial circumstances? 

We provide general financial product advice only, not personal 

financial product advice because the advice has been prepared 

without taking into consideration your personal objectives, financial 

situation or needs. You should consider the appropriateness of the 

advice, having regards to your objectives, financial situation and 

needs before acting on the advice. 

 

We are authorised to provide you with personal advice in relation to 

basic deposit products, securities and derivatives limited to old law 

securities options contracts and warrants. We may not provide 

advice of any kind in relation to any other interest, financial products 

or other investments.  

 

Generally if personal advice is given – that is, the advice that takes 

into account your particular circumstances, financial situation and 

needs, you would be provided with a Statement of Advice (SOA) / 

Statement of Additional Advice (SOAA) in accordance with the 

requirements of the Corporations Act. The SOA/SOAA would 

contain the advice, the basis on which it is given and the 

information about fees, commissions and associations which may 

have influenced the provision of the advice.  

 

In some circumstances, SOA or SOAA is not required to be given. 

In this case, a Record of Advice (ROA) documenting the personal 

advice is to be given. You may request a copy of the ROA from 

your adviser up to 7 years after the advice has been given.  

 

If a recommendation to acquire a particular financial product is 

made, you would be provided with a Product Disclosure Statement 

containing information about the particular product, which will 

enable you to make an informed decision in relation to purchasing 

that product.  

 

How do I give information to HLB Mann Judd? 

You can give us information by telephone, post, fax or email, using 

the details provided below. In some cases, however, you will need 

to complete and return certain documents, such as application form 

and client identification form.  

 

 

 

How does HLB Mann Judd get paid for its Services? 

HLB Mann Judd payments come from fees generated from the 

provision of Services. 

 

The fees will vary depending on the services provided, the 

complexity and nature of the services and other factors such as the 

size of the transaction. The fees will be negotiated on a case by 

case basis and will be clearly disclosed to you in our engagement 

letter. 

 

Our staff are paid a salary and may be entitled to receive bonuses 

or non-monetary benefits. These bonus payments are not an 

additional cost to you.  

 

The fees and charges that you pay to us may ultimately benefit our 

employees, directors or other associates of our authorising licensee 

or its authorised representatives.  

 

What fee does the person who referred me receive? 

We do not currently pay a fee to any person who refers you to use 

our Services. However, we may enter into referral arrangements 

with such parties in the future. Any fees or commissions payable for 

the referral will be disclosed to you. Furthermore, we may receive 

payments for referring you to other service providers or product 

issuers.  

 

Disclosure of Interest 

We may provide services in relation to products and services 

provided by other product issuers or invest in those products 

ourselves. To the extent permitted by law, we may receive fees and 

other benefits from these product issuers as a result of you 

investing in one of their products or using one of their services. We 

may pay to, or receive fees or commissions from, third parties to the 

extent permitted by law. 

 

Except as disclosed in this FSG, we do not have any relationships 

or associations which might reasonably be expected to be capable 

of influencing the way we provide our Services to you.  

 

Compensation Arrangements 

We are covered by our professional indemnity insurance in place 

that complies with section 912B of the Corporations Act and ASIC 

Regulatory Guide 126.  

 

Who can I complain to if I have a complaint about the Services 

provided to me? 

If you have a complaint about the Services provided to you, you 

should take the following steps: 

1. Contact us and tell us your complaint. 

If you complaint is not satisfactorily resolved within seven 

days, please call our complaints Manager on (03) 9606 

3888. 

2. Alternatively, you can put your complaint in writing and 

forward it to: 

The Complaints Manager 

HLB Mann Judd Corporate Finance 

Level 9, 575 Bourke Street, Melbourne VIC 3000 

Tel: (03) 9606 3888 

Fax: (03) 9606 3800 

Email: jreidy@hlbvic.com.au 

3. We will endeavour to investigate and resolve your 

complaint and communicate our decision to you within 

45 days. If you still do not get a satisfactory outcome, 

you may be able to lodge a complaint with The Financial 

Ombudsman Service (FOS). You can write to FOS at 

GPO Box 3, Melbourne VIC 3001 or call them on 1300 

780 808 or visit www.fos.or.au 

 

HLB Mann Judd Corporate Finance Pty Ltd (AFS Licence 240988)  

Level 9, 575 Bourke Street, Melbourne VIC 3000 

Tel: (03) 9606 3888 

Fax: (03) 9606 3800 

Email: jreidy@hlbvic.com.au 

 

Date Issued: 10 November 2016 
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09. Material Contracts

The Company and its subsidiaries have entered into various agreements which the Board consider to be material and 
relevant to potential investors in the Company. Set out below is a summary of these material contracts. 

List of Material Contracts:
1. Share Purchase Agreement between the Company and Lifespot Capital to acquire all of the issued capital in BodyTel 

and Lifespot Skin (Share Purchase Agreement);

2. Buy and Sell Agreement between Taidoc Technology Corp. (a company incorporated in China), IMACO GmbH  
(a company incorporated in Germany) and Bodytel (Taidoc Agreement);

3. Amendment to Taidoc Agreement;

4. Agreement between B. Braun Melsungen AG (a company incorporated in Germany) and BodyTel Europe GmbH  
(B. Braun Agreement);

5. Framework- Project Development Agreement between the liquidator of BodyTel Europe GmbH and B. Braun 
Melsungen AG (Project Development Agreement);

6. Purchase Agreement between BodyTei GmbH and the liquidator of BodyTel Europe GmbH (Purchase Agreement); 

7. Terms and Conditions of BodyTel Centre;

Employment and Consultant Service Agreements and Restriction Agreements:
8. Directors’ Service Agreements;

9. Directors’ Deeds of Indemnity, Access and Insurance;

10. Lead Manager Mandate between the Company and Peak Asset Management (Lead Manager Mandate); and

11. Restriction Agreements.

1.  Share Purchase Agreement
The key terms of the Share Purchase Agreement, dated 8 November 2016, are as follows:

• Lifespot Capital shall sell, and the Company shall purchase, all issued share capital in BodyTel and Lifespot Skin,  
being 25,000 and 50,000 ordinary shares respectively.

• This Agreement is conditional on certain conditions precedent being satisfied or waived by 30 June 2017. As at the 
date of this prospectus, the conditions precedent that remain unsatisfied or waived include completion of the Offer, 
the Company obtaining conditional listing approval from the ASX for the Company to be listed on the ASX and the 
Board, acting reasonably and in good faith, determining that the Company is able to satisfy the conditions attached  
to ASX’s conditional listing approval.

• The consideration payable by the Company under the Share Purchase Agreement is €3,330,000, comprising cash 
consideration of €300,000 and scrip consideration of 22,000,000 Shares in the Company.

• Under the terms of the Share Purchase Agreement, BodyTel and Lifespot Skin will be acquired by the Company on a 
cash and debts free basis. Therefore the parties have agreed that an adjustment will be made to the consideration 
after the Closing Date to take into account any cash and debts of BodyTel and/or Lifespot Skin as of the Closing Date.

• The Company is liable for any stamp duty that may be payable on the transfer of the shares in BodyTel and/Lifespot 
Skin from Lifespot Capital to the Company.

• Lifespot Capital has provided certain customary representations and warranties to the Company in relation to BodyTel 
and Lifespot Skin, their business and the shares acquired in BodyTel and Lifespot Skin.

• The Share Purchase Agreements to be governed by the laws of the Federal Republic of Germany, excluding the United 
Nations Convention on Contracts for the International Sale of Goods and the parties have agreed to subject themselves 
to the non-exclusive jurisdiction of Munich courts in respect of any dispute arising out of or in connection with the 
Share Purchase Agreement.
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2.  Taidoc Agreement
The key terms of the Taidoc Agreement, dated 25 August 2015, are as follows:

• Taidoc Technology Corp. (Taidoc) is the manufacturer of certain medical device products, being:

– Blood Glucose Monitoring System TD-4279 Starter Kit, adapted to BodyTel/GlucoTel design (Monitoring System);

– Test Strips GDH-FAD TD 4330, adapted to BodyTel/GlucoTel design (Test Strips);

– Control solution bottle (normal, TD 4908 and high, TD-4909) (Bottle);

– Blood Pressure Monitor (TD-3128B), adapted to BodyTel/PressureTel design (Monitor 3128B);

– Blood Pressure Monitor (TD-3140B), adapted to BodyTel/PressureTel design (Monitor 3140B);

– Body Scales (TD-2555B), adapted to BodyTel/WeightTel design (Scales);

– Thermometer (TD-1261B), adapted to BodyTel/TempTel design (Thermometer)

 (collectively referred to as ‘Products)

• IMACO GmbH (a company incorporated in Germany) (IMACO) is an authorised importer for the Products in all countries 
in Europe in which the Products’ Conformité Européene marking is valid (Territory), and shall sell the Products to 
BodyTel on a non-exclusive basis;

• the term of the Taidoc Agreement is three (3) years (Initial Term), such Initial Term to be automatically renewed for 
further terms of three (3) years, unless a party notifies the other of its intention not to renew three (3) months before 
the expiration of the relevant term;

• IMACO shall deliver Products to BodyTel within 60 days of a purchase order being submitted to IMACO by BodyTel, 
and BodyTel shall have 2 weeks after delivery to notify IMACO of any defects. Upon notification of a defect in or damage 
to a Product, IMACO shall investigate any damage or defects and, if IMACO determines that such Product was damaged 
or defective, shall deliver a replacement Product;

• IMACO and Taidoc warrant to BodyTel that, within a date of twenty four (24) months from the date of delivery, that the 
Monitoring System, Bottle, Monitor 3128B, Monitor 3140B, Scales and Thermometer are of good quality, and within a 
period of twenty one (21) months from the date of delivery, that the Strips are of good quality. IMACO and Taidoc shall 
repair or replace Products during such warranty period, save for cases where the defect was caused by BodyTel’s fault 
in storage or a BodyTel customer’s misuse of the Product;

• the prices and minimum order quantities for the Products are as follows:

– Monitoring System: € 24.90, with a minimum order quantity of 1,000 units (unless otherwise agreed with Taidoc);

– Test Strips: €7.90, with a minimum order quantity of 5,000 units;

– Bottle: €2.90 (such price subject to agreement between the parties);

– Monitor 3128B: €36.20 (such price subject to agreement between the parties);

– Monitor 3140B: €39.20 (such price subject to agreement between the parties);

– Scales: €27.95 (such price subject to agreement between the parties);

– Thermometer: €33.95 (such price subject to agreement between the parties);

• during the first year of the Initial Term, BodyTel shall pay the Importer in three tranches, 35% of the outstanding 
monies being paid upon submission of an order, 35% upon delivery of the Products and the balance 30 days after 
delivery of the Products. During the second year of the Term and in successive years, payment shall be made by 
BodyTel to the Importer 30 days after delivery of the relevant Products;

• the Taidoc Agreement is in compliance with German Law, and all disputes shall be settled by arbitration of the 
International Chamber of Commerce Lubeck in accordance with the Arbitration Rules of International Chamber  
of Commerce; and

• Taidoc agrees to comply with the Guidelines on a Medical Devices Vigilance System MEDDEV 2.12-1/rev 8, or the  
latest version. 



100

09. Material Contracts
continued

3. Amendment to the Taidoc Agreement
The parties to the Taidoc Agreement executed an agreement, dated 30 September 2015, whereby it was agreed that, in 
addition to the rights and obligations provided by the Taidoc Agreement, BodyTel shall be authorised by Taidoc to provide 
Taidoc’s Application Protocol Interface to BodyTel’s customers who wish to integrate the GlucoTel blood glucose monitoring 
device into their own applications. 

4. B. Braun Agreement
The key terms of the B. Braun Agreement, dated 16 February 2012, are as follows:

• BodyTel Europe GmbH (BodyTel Europe) shall operate a BodyTel online portal (BodyTel Access Centre) for B. Braun 
Melsungen AG (B. Braun), which B. Braun customers can connect to via a website operated by B. Braun, such BodyTel 
Access Centre to rely exclusively on the blood glucose meter Omnitest and to display a B. Braun logo;

• the expected provision date for access to the BodyTel Access Centre shall be agreed between the parties 
(Commissioning Date);

• the B. Braun Agreement shall commence upon execution, but has a fixed term of 3 years from the Commissioning 
Date (Term), and may be terminated by B. Braun giving 24 months’ notice to BodyTel Europe or BodyTel Europe giving 
6 months’ notice to B. Braun;

• the BodyTel Access Centre shall be available 24 hours per day, and BodyTel Europe guarantees that the minimum 
availability of the BodyTel Access Centre shall be 99.5% availability per year of the Term (Minimum Threshold);

• upon availability falling below the Minimum Threshold for a year of the Term, remuneration paid by B. Braun  
to BodyTel Europe for that year shall be reduced by the following percentages:

– below 97% availability – 40% reduction;

– from 97% to 98% availability – 25% reduction; and

– from 98% to 99.5% availability – 10% reduction;

• the period beginning on the Commissioning Date and ending on the last day of the month on which the 5,000th 
sensor has been activated on the BodyTel Access Centre (but which shall not be later than 12 months after the 
Commissioning Date) shall be a pilot phase (Pilot Phase);

• B. Braun shall pay BodyTel Europe the following monthly fees: 

– €3.50 (plus VAT) for each user of the BodyTel Access Centre during the Pilot Phase, the number of users to be 
determined on the 20th calendar day of each month (Pilot Fee);

– following the expiry of the Pilot Phase, €4.00 (plus VAT) for each user of the BodyTel Access Centre (Use Fee); and

– €2,500.00 (plus VAT) for all users who have set up an account for the use of the BodyTel Access Centre without 
activation of a 3D Omnitest blood glucose meter; 

– regardless of the number of actual users, calculations of the Pilot Fee and Use Fee shall assume a minimum 
number of 1,500 users;

• all fees are due within 30 days, and late payments shall accrue interest at 8% above the base rate set by Bürgerliches 
Gesetzbuch § 247.
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5.  Project Development Agreement
The key terms of the Project Development Agreement between Hartmut Mize, as liquidator of BodyTel Europe, and B. Braun, 
undated, are as follows:

• the term of the Project Development Agreement is from 1 July 2014 to 31 December 2015;

• B. Braun shall engage BodyTel Europe (or its receiving legal entity) to further develop and maintain the BodyTel  
Access Centre;

• B. Braun shall pay BodyTel Europe €110 per hour (inc. tax) to provide development, documentation and verification 
services, and €142 per hour (inc. tax) for other validation, specification and support services, with a minimum monthly 
spend of €25,000 (inc. tax).

6.  Purchase Agreement
The key terms of the Purchase Agreement between Hartmut Mize, as liquidator of BodyTel Europe, and BodyTel GmbH 
(Purchaser), undated, are as follows:

• effective from 1 November 2014, the Purchaser shall acquire the following assets of BodyTel Europe:

– factory and office equipment; 

– existing goods and stock, including telemedical sensors;

– software and related source code, documentation and licences developed by BodyTel Europe;

– patents and patent applications;

– registered trade marks “BodyTel”, “GlucoTel,” “PressureTel”, “WeightTel and “CardioTel” and domain name  
www.bodytel.com/de

– know-how, customer and supplier lists;

– all existing and outstanding orders of BodyTel Europe from the date of transfer 

(Purchased Assets)

• the Purchaser shall employ the workers employed by BodyTel Europe with effect from 1 November 2014, and  
BodyTel Europe shall indemnify the Purchaser against all claims arising from employment contracts accrued before 
the acquisition;

• The purchase price for the Purchased Assets shall be €250,000 (Purchase Price), which will be paid by the Purchaser 
as follows:

– €100,000 shall be paid on 31 December 2015;

– €60,000 shall be paid on 30 June 2016; and 

– €90,000 shall be paid by an annual revenue share, constituting 3% of the Purchaser’s annual revenue, as set out  
in its annual financial statements.

– Payments shall incur interest at a rate of 5% per annum. 

• To better secure payment of the Purchase Price, the Purchaser shall grant BodyTel Europe a charge over all present 
and after acquired rights in the GlucoTel product (including source code, documentation and licences) up to the 
amount of the Purchase Price, plus legal costs and interest.
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7.  Terms and Conditions of BodyTel Centre
Users of the BodyTel Access Centre must agree to certain terms and conditions before they are permitted to use the 
BodyTel Access Centre. The key terms of such terms and conditions are as follows:

• users may revoke their registration with the BodyTel Access Centre on giving two weeks’ notice;

• BodyTel excludes all liability (except for liability stemming from personal injury), unless due to intentional or grossly 
negligent behaviour by BodyTel. 

• rights to data entered into the BodyTel Access Centre remain with the user, but the user grants BodyTel unfettered 
access to their data;

• If the user infringes third party rights or the terms and conditions, BodyTel may fully or partially exclude the user from 
the use of registration-based service; and

• amendment to the terms and conditions may be made by BodyTel upon providing four weeks’ written notice to the user. 

8.  Directors’ Service Agreements
(a) Directors’ Service Agreement – Tilo Brandis (Non-Executive Chairman)
The Company has entered into a Directors’ Service Agreement with Tilo Brandis. Pursuant to such agreement, Tilo Brandis 
shall be entitled to directors’ fees of $45,000 per annum (inclusive of superannuation).

(b) Directors’ Service Agreement – Heinrich Emden (Executive Director)
The Company has entered into a Directors’ Service Agreement with Heinrich Emden. Pursuant to such agreement, 
Heinrich Emden shall be entitled to directors’ fees of $30,000 per annum (inclusive of superannuation).

(c) Directors’ Service Agreement – Francesco Cannavo (Non-Executive Director)
The Company has entered into a Directors’ Service Agreement with Francesco Cannavo. Pursuant to such agreement,  
Francesco Cannavo shall be entitled to directors’ fees of $45,000 per annum (inclusive of superannuation).

(d) Directors’ Service Agreement – Mark Talbot (Non-Executive Director)
The Company has entered into a Directors’ Service Agreement with Mark Talbot. Pursuant to such agreement,  
Mark Talbot shall be entitled to directors’ fees of $45,000 per annum (inclusive of superannuation).

(e) Directors’ Service Agreement – Dr Philip Bekhor (Incoming Non-Executive Director)
The Company has entered into a Directors’ Service Agreement with Dr Philip Bekhor. Pursuant to such agreement,  
Dr Philip Bekhor shall be entitled to directors’ fees of $45,000 per annum (inclusive of superannuation).

9.  Directors’ Deeds of Indemnity
Each of the Directors has entered into Deeds of Indemnity, Insurance and Access. The material terms of the Deeds of 
Indemnity, Insurance and Access are as follows:

• To the extent permitted by law, the Company indemnifies the Director from any liabilities arising out of the Director 
discharging their duties and providing services as director.

• The Directors will be given access to board papers and company files for a period up to seven (7) years from the date 
in which the Directors cease to be an officer of the Company. 

• The Company must maintain an insurance policy for the Directors for the term in which they hold office and for a period 
of seven (7) years following the date they cease to be a Director.
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10. Lead Manager Mandate
The key terms of the Lead Manager Mandate between the Company and Peak Asset Management, as the lead manager 
of the Offer, are as follows:

• Pursuant to the Lead Manager Mandate, Peak Asset Management will be engaged as the Lead Manager to the Offer, 
for a twelve (12) months from 18 October 2016 (“Engagement Period”), subject to satisfactory due diligence being 
conducted by Peak Asset Management.

• In consideration for Peak Asset Management providing corporate and fundraising services in its role as Lead Manager, 
Peak Asset Management will be entitled to the following fees upon completion of the Offer:

– 1% management fee for funds raised up to $8,000,000 (whether such funds are raised by Peak Asset Management 
or another party);

– a 5% capital raising fee for any funds raised by Peak Asset Management;

– ordinary shares in the Company worth 2% of the Enterprise Value of the business (assessed upon Listing); 

– 1,000,000 options in the Company with an exercise price of $0.30 and an expiry date of thirty six (36) months  
from the date of issue;

– a consulting fee of $6,000 (exc. GST) per month for the period of twelve (12) months from 18 October 2016 
(“Consulting Fee”); and

– 10% of the gross profit derived by the Company from any commercial opportunities or transactions introduced  
to the Company by Peak Asset Management during the Engagement Period (“Opportunity Fee”).

• If the Company does not achieve a Listing during the Engagement Period (as set out in Clause 6), the Consulting Fees 
and any Opportunity Fees shall be due and payable upon the Company Listing but no other fees shall be payable.

11. Restriction Agreements
The Company has entered or will enter into restriction agreements with holders of restricted securities for the purposes 
of complying with Chapter 9 of the Listing Rules. The Restriction Agreements are in the approved form as set out in 
Appendix 9A of the Listing Rules.
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10. Additional Information

10.1 Documents Available for Inspection
The following documents are available for inspection during normal office hours, free of charge, at the registered office  
of the Company for a period of at least 12 months from the date of lodgement of this Prospectus with the ASIC:

• the current Constitution of the Company; and

• the consents referred to in Section 10 of this Prospectus.

10.2 Directors’ interests
Other than as set out below or elsewhere in this Prospectus, no Director and no firm in which a Director is a partner, has 
an interest in the promotion or in property proposed to be acquired by the Company in connection with its formation  
or promotion. Other than as set out below or elsewhere in this Prospectus no amounts have been paid or agreed to be 
paid (in cash or shares or otherwise) to any Director or any firm in which any Director is a partner, either to induce him to 
become, or to qualify him as, a Director or otherwise for services rendered by him or by the firm in which he is a partner 
in connection with the formation or promotion of the Company.

•  Pursuant to a consultancy agreement entered into on or around 29 April 2016, between the Company and Cannavo  
& Sons Pty Ltd (“Cannavo & Sons”), a related entity of Francesco Cannavo, Cannavo & Sons agreed to provide consulting 
services to the Company during the early stages of its incorporation and continuing through to the Admission.  
In consideration for providing such services, Cannavo & Sons are entitled a fee of $80,000 (“Consultancy Fee”), 
payable in monthly instalments of $10,000, or earlier if the Company achieves Admission, at which point the balance 
of the Consultancy Fee shall immediately be payable. The term of the agreement is for a period of eight (8) months.

10.3 Interests of Experts and Advisers
Except as disclosed below or elsewhere in this Prospectus, no expert nor any firm of which such expert is a partner, has 
or has had any interest in the formation or promotion of, or in any property proposed to be acquired by, the Company  
in connection with its formation or promotion, and no amounts have been paid (in cash or shares or otherwise), or 
agreed to be paid, to any expert or to any firm in which such expert is a partner for services rendered by him or the  
firm in connection with the promotion or formation of the Company.

• Professional fees payable to the Company’s Australian accounting service providers for work done in relation to the 
Offer are $62,150 (including GST) payable to HLB Mann Judd (Vic) Partnership;

• Professional fees payable to the Company’s Australian legal service providers for work done in relation to the Offer 
are $181,500 (including GST) payable to Pointon Partners Pty Ltd; 

• Professional fees payable to the Company’s Lead Manager for work done in relation to the Offer are summarised  
in section 9.10 of this Prospectus; and

• Computershare Investor Services Pty Limited acted as the share registry for the Company. Standard commercial fees 
are payable to Computershare Investor Services Pty Limited for share registry services in relation to the Offer made 
pursuant to this Prospectus. 
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10.4  Consents 
The following consents have been given in accordance with the Corporations Act:

(a) HLB Mann Judd Corporate Finance Pty Ltd has given and has not before lodgement of this Prospectus withdrawn  
its written consent to be named in this Prospectus as the Investigating Accountant and to the inclusion in this 
Prospectus of its Investigating Accountant’s Report of this Prospectus in the form and context in which it is included. 
Notwithstanding that it may be referred to elsewhere in this Prospectus, HLB Mann Judd Corporate Finance Pty Ltd 
has only been involved in the preparation of the Investigating Accountant’s Report and was not involved in the 
preparation of any other part of this Prospectus. HLB Mann Judd Corporate Finance Pty Ltd did not authorise  
or cause the issue of this Prospectus and does not accept any liability to any person in respect of any false or 
misleading statement in, or omission from, any part of this Prospectus other than in respect of the Investigating 
Accountant’s Report.

(b) HLB Mann Judd (Vic) Partnership has given and has not before lodgement of this Prospectus withdrawn its written 
consent to be named in this Prospectus as the auditor of the Company. HLB Mann Judd (Vic) Partnership did not 
authorise or cause the issue of this Prospectus and does not accept any liability to any person in respect of any false 
or misleading statement in, or omission from, any part of this Prospectus.

(c) Pointon Partners Pty Ltd have given and have not, before lodgement of this Prospectus, withdrawn their written 
consent to being named in this Prospectus as solicitors to the Company in the form and context in which they are 
named. Pointon Partners Pty Ltd did not authorise or cause the issue of this Prospectus and do not accept any 
liability to any person in respect of any false or misleading statement in, or omission from, any part of this Prospectus.

(d) RSM Verhülsdonk GmbH has given and has not before lodgement of this Prospectus withdrawn its written consent to  
be named in this Prospectus as BodyTel’s and Lifespot Skin’s independent registered public accounting firm in relation  
to its audit of BodyTel’s and Lifespot Skin’s financial statements for the full financial years ended 31 December 2014  
and 31 December 2015, and its review of BodyTel’s and Lifespot Skin’s financial statements for the 6 months ended  
30 June 2016, and consents to the form of the statements made concerning RSM Verhülsdonk GmbH. RSM 
Verhülsdonk GmbH have not otherwise authorised or caused the issue of this Prospectus.

(e) Peak Asset Management has given, and has given and has not before lodgement of this Prospectus withdrawn its 
written consent to be named in this Prospectus as the Lead Manager of the Company. Peak Asset Management did 
not authorise or cause the issue of this Prospectus and does not accept any liability to any person in respect of any 
false or misleading statement in, or omission from, any part of this Prospectus.

(f) Computershare Investor Services Pty Limited has given and, as at the date hereof, has not withdrawn, its written 
consent to be named as Share Registry in the form and context in which it is named. Computershare Investor Services  
Pty Limited has had no involvement in the preparation of any part of the Prospectus other than being named as Share 
Registry to the Company. Computershare Investor Services Pty Limited has not authorised or caused the issue of,  
and expressly disclaims and takes no responsibility for, any part of the Prospectus.
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10.5 Expenses of the Offer
The estimated expenses* of the Offer are as follows:

Proceeds from Prospectus
Minimum 

$5,000,000
Maximum 

$8,000,000

Project management and advisory costs $40,000 $40,000

Corporate advisory $80,000 $80,000

Research report costs $15,000 $15,000

Legal Fees $165,000 $165,000

Accounting fees $56,500 $56,500

Marketing and roadshow presentation costs $20,000 $20,000

ASX fees $65,000 $71,500

ASIC fees $2,500 $2,500

Graphic design and printing $35,000 $38,500

Share registry fees $1,000 $1,000

Travel and accommodation costs for advisors and directors $25,000 $25,000

Lead Manager fees $565,000 $745,000

Listing ceremony $10,000 $10,000

Total Estimated Gross Expenses of the Offer $1,080,000 $1,270,000

Deferred tax asset expensed $324,000 $381,000

Total Estimated Expenses of the Offer (net of tax) $756,000 $889,000

* Note: all amounts of estimated expenses referred to above are exclusive of GST

10.6 Litigation
The Company is not involved in any litigation, arbitration or other legal proceedings and the Directors are not aware of any 
threatened or pending litigation or arbitration against the Company.

10.7 Working Capital Statement
The Directors believe that, on completion of the Public Offer, the Company will have sufficient working capital to carry out 
its objectives as stated in this Prospectus. 

10.8 Continuous Disclosure Obligations Following Listing
Following listing on the ASX, and pursuant to Section 111AC of the Corporations Act, the Company will be a disclosing 
entity and will therefore be subject to regular reporting and disclosure obligations. Following listing on the ASX, the 
Company is required to continuously disclose all information to the market that a reasonable person would expect to 
have a material effect on the value or price of the Company’s securities. All price-sensitive information will be released 
through the ASX before it is disclosed to market participants and shareholders, and the distribution of non-price sensitive 
information will also be managed through the ASX. 
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10.9 Directors’ Statement
The Directors state that they have made all reasonable enquiries and have reasonable grounds to believe that any 
statements by the Directors in this Prospectus are true and not misleading and that in respect to any other statements 
made in this Prospectus by persons other than Directors, the Directors have made reasonable enquiry and have 
reasonable grounds to believe that persons making the statement or statements were competent to make such 
statements, those persons have given the consent required by section 716 of the Corporations Act to the issue  
of this Prospectus and have not withdrawn that consent, before lodgement of this Prospectus with the ASIC. 

This Prospectus is prepared on the basis that:

• certain matters may be reasonably expected to be known to professional advisers of any kind with whom Applicants 
may reasonably be expected to consult; and

• Information is known to Applicants or their professional advisers by virtue of any Acts or laws of the Commonwealth 
of Australia or any State of Australia.
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11. Director’s Authorisation

In accordance with s.720 of the Corporations Act, the lodgement and issue of this Prospectus has been consented  
to and authorised by each of the Directors.

Signed for and on behalf of the Company

Francesco Cannavo 
Director

Dated: 1 December 2016
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12. Glossary of Terms 

These definitions are provided to assist persons in understanding some of the expressions used in this Prospectus.

“$” means Australian dollars.

“Admission” means the Company’s admission to the official list of the ASX following its application  
for admission under Chapters 1 and 2 of the ASX Listing Rules.

“Advisor Options” means the options issued to advisors, promoters and key employees of the Company, 
whose terms are summarised in Section 3.12 of this Prospectus.

“AEDT” means Australian Eastern Daylight Time.

“Applicant” means a person who submits an Application.

“Application” means a valid application to subscribe for Shares under this Prospectus.

“Application Form”  
or “Application Forms”

means the application form that is attached to and forms part of this Prospectus. 

“ARTG” means the Australian Register of Therapeutic Goods, maintained by the TGA.

“ASIC” means Australian Securities and Investments Commission.

“ASTC” means ASX Settlement and Transfer Corporation Pty Ltd (ACN 008 504 532).

“ASX” means Australian Stock Exchange Limited (ACN 008 624 691).

“ASX Listing Rules” means the listing rules of ASX as at the date of this Prospectus. 

“Auditor” means HLB Mann Judd (Vic) Partnership.

“Board” means the Board of Directors of the Company unless the context indicates otherwise.

“Bookbuild” means a bookbuild relating to the Offer and undertaken through the Bookbuild Facility.

“Bookbuild Facility” means the automated on-market facility operated by the ASX to enable trading participants 
on behalf of an issuer to offer and allocate financial products, and to enable trading 
participants to enter bids for those financial products on behalf of eligible investors.

“BodyTel” means BodyTel GmbH (Registration No. HRB 214509), a German-incorporated company.

“BodyTel System” means a system that facilitates the management, diagnosis and evaluation of chronic 
disease, as described in Section 2.2 of this Prospectus.

“Business” means the business operation of the Lifespot Group.

“CHESS” means ASX Clearing House Electronic Subregistry System.

“Company” means Lifespot Health Ltd (ACN 611 845 820).

“Constitution” means the Constitution of the Company as at the date of issue of this Prospectus.

“Corporations Act” means the Corporations Act 2001 (Cth). 

“Directors” means the board of directors of the Company as it is constituted from time to time.

“euro” or “€” means euro, the official currency of the Eurozone in the European Union (EU).

“Financial 
Information”

means the information described as Financial Information in Section 7.

“Incoming Director” means Dr Philip Bekhor.

“Issuer Sponsored” means securities issued by an issuer that are held in uncertificated form without the 
holder entering into a sponsorship agreement with a broker or without the holder being 
admitted as an institutional participant in CHESS.

“Lead Manager” means Peak Asset Management.
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“Lifespot Group” means the Company and its subsidiaries and upon completion of the Offer, includes 
BodyTel and Lifespot Skin.

“Lifespot Skin” means Lifespot AG (Registration No. HRB 204848), a German-incorporated company 
which is to be renamed Lifespot Skin AG.

“Lifespot Skin System” means a system that facilitates the diagnosis and evaluation of skin diseases as described 
in Section 2.3 of this Prospectus.

“Maximum 
Subscription”

means the maximum amount to be raised under the Offer made by this Prospectus, 
being $8,000,000.

“Minimum 
Application”

means the minimum application for Shares that can be made by an Applicant under this 
Offer, being valid subscriptions for at least 2,000 Shares.

“Minimum 
Subscription”

means the minimum amount to be raised under the Offer made by this Prospectus,  
being $5,000,000.

“NPAT” means net profit after tax.

“Offer” means the invitation made to the public pursuant to this Prospectus to subscribe  
for up to 40,000,000 Shares at an issue price of $0.20.

“Offer Application 
Form”

means the Application Form attached to or accompanying this Prospectus and which 
relates to the Offer.

“Offer Closing Date” means 12 December 2016 or such earlier or later date as the Directors may determine.

“Offer Period” means the period commencing on the Opening Date and ending on the Offer Closing Date.

“Offer Shares” means the Shares issued under this Prospectus.

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

“Opening Date” means 1 December 2016 or as varied by the Directors. 

“Option” means an option to subscribe for Shares in the capital of the Company. 

“Original Prospectus” means the prospectus dated 10 November 2016 and which was lodged with ASIC  
on that date.

“Peak Asset 
Management”

means ‘Peak Asset Management’, an authorised representative of Arrow Securities Group 
Pty Ltd (AFSL #448218). Peak Asset Management shall provide the services of the Lead 
Manager in connection with the Offer. 

“Prospectus” means this replacement prospectus dated 1 December 2016 and which was lodged with 
ASIC on that date.

“Share” means a fully paid ordinary share in the capital of the Company.

“Shareholder” means a holder of shares in the Company.

“Share Purchase 
Agreement”

means the agreement entered into between the Company and Lifespot, pursuant  
to which the Company proposes to acquire all the issued share capital of BodyTel  
and Lifespot Skin.

“Share Registry” means Computershare Investor Services Pty Limited.

“Telemedicine” means the use of telecommunication and information technologies to provide clinical 
health care at a distance.

“TGA” means the Australian Department of Health’s Therapeutic Goods Administration.
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This Application Form relates to the Share Offer ("Offer", which in this Application Form) by Lifespot Health Ltd (ACN 611 845 820) ("Lifespot") for Ordinary Fully Paid
Shares ("Shares"), that will be issued under the prospectus ("Prospectus") lodged with the Australian Securities and Investments Commission on 1 December 2016.

This Application Form is important. If you are in doubt as to how to deal with it, please contact your financial adviser or other professional adviser. You should read the
entire Prospectus carefully before completing this Application Form. This Application Form must not be distributed unless included in, or accompanied by, the Prospectus.
Capitalised terms have the meaning given to them in the Prospectus. Your application may not be accepted in full and Lifespot reserves the right to scale back your
application.

(within Australia) 1300 647 081
(international) +61 3 9415 4100

Need assistance?

Lifespot Health Ltd Share Offer - Application Form
Share Offer closes 5.00pm (Sydney time) on Monday, 12 December 2016

Shares applied for
Enter the number of Shares you wish to apply for. The Application must be for a
minimum of 10,000 Shares (A$2,000). Applications for greater than 10,000 Shares
must be in multiples of 1,000 Shares (A$200). Enter the amount of the Application
Monies. To calculate this amount, multiply the number of Shares applied for by
the Offer Price, which is A$0.20.

STEP 2

STEP 1

Applicant name(s) and postal address
Enter the full name you wish to appear on the confirmation statement. This must
be either your own name or the name of a company. Up to three joint Applicants
may register. You should refer to the table overleaf for the correct forms of
registrable title(s). Applications using the wrong form of names may be rejected.
CHESS participants and persons sponsored by CHESS participants should
complete their name identically to that presently registered in CHESS. Enter your
postal address for all correspondence. All communications to you from the Registry
will be mailed to the person(s) and address as shown. For joint Applicants, only
one address can be entered. Enter your contact name and telephone number.
This information may be used to communicate other matters to you subject to
Lifespots' privacy statement.  This is not compulsory, but will assist us if we need
to contact you.

Privacy statement
Personal information is collected on this form by Computershare Investor Services Pty Limited (CIS), as registry for Lifespot Health Ltd. for the purpose of maintaining registers of securities
and facilitating payments and other corporate actions and communications. Your personal information may be disclosed to related bodies corporate of CIS, to external service companies
such as print or mail service providers, or as otherwise required or permitted by law. If you would like details of your personal information held by CIS, or you would like to correct information
that is inaccurate, incorrect or out of date, please contact CIS. In accordance with the Corporations Act, you may be sent material (including marketing material) approved by Lifespot
Health Ltd in addition to general corporate communications. You may elect not to receive marketing material by contacting CIS. You can contact CIS using the details provided on the
front of this Application Form or e-mail privacy@computershare.com.au.

STEP 3 CHESS HIN (if applicable)
Lifespot will apply to ASX for Shares to participate in CHESS, operated by ASX
Settlement Pty Limited, a wholly owned subsidiary of ASX. Lifespot will operate
an electronic CHESS subregister of Share holdings and an electronic issuer
sponsored subregister of Share holdings.

Together, the two subregisters will make up Lifespots' principal register of Shares.
Lifespot will not be issuing certificates to Applicants in respect of Shares allotted.

If you are a CHESS participant (or are sponsored by a CHESS participant) and
you wish to hold Shares allotted to you under this Application on the CHESS
subregister, enter your CHESS Holder Identification Number ("HIN"). Otherwise,
leave the section blank and on allotment you will be sponsored by Lifespot and a
"Securityholder Reference Number" ("SRN") will be allocated to you.

Please note that if you supply a CHESS HIN but the name and address details
on your Application Form do not correspond exactly with the registration details
held at CHESS, your application will be deemed to be made without the CHESS
HIN, and any Shares issued will be held on the issuer sponsored subregister.

STEP 4 Lodgement and payment
Share Offer
Applications and Application Monies under the the Share Offer must be received by
the Share Registry by no later than 5.00pm (Sydney time) on Monday, 12 December
2016. Cheque(s) or money order(s) must be in Australian dollars and drawn on an
Australian branch of an Australian bank, must be crossed 'Not Negotiable' and must
be made payable to 'Lifespot Health Ltd'.

There is no maximum value of Shares that may be applied for by an Applicant under
the Share Offer. The allocation of Shares under the Share Offer will be at the absolute
discretion of Lifespot. Lifespot reserves the right to reject any Application or to issue
a lesser number of Shares than those applied for under the Share Offer. Lifespot
may, in its absolute discretion, give preference to certain investors in accepting
Applications under the Share Offer. Where the number of Shares issued is less than
the number applied for under the Share Offer, surplus Application Monies will be
refunded (without interest) as soon as practicable. Amounts of A$2.00 or less will
be retained by Lifespot.

Lifespot may determine a person to be eligible to participate in the Share Offer, and
may amend or waive the Share Offer application procedures or requirements, in its
discretion in compliance with applicable laws. The Share Offer is expected to close
at 5.00 pm (Sydney time) on Monday, 12 December 2016. Lifespot may elect to
extend the Share Offer or any part of it, or accept late Applications either generally
or in particular cases. The Share Offer, or any part of it, may be closed at any earlier
date and time, without further notice. Applicants are therefore encouraged to submit
their Applications as early as possible.

Please note

Phone
Please return your completed Application form and Application
Monies to: Computershare Investor Services Pty Limited
GPO Box 2115, Melbourne VIC 3001

Share Offer
Application lodgementLifespot Health Ltd
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Application Form
STEP 1 Enter the number of Shares you wish to apply for

I/we apply for: Price per Share Application payment

A$0.20

STEP 2 Applicant names(s) and postal address
Individual / joint Applications - refer to naming standards for correct form of registrable title(s)

Title or company name Given name(s) Surname

Joint Applicant 2 or account designation

Joint Applicant 3 or account designation
Postal address

Unit Street number Street name or PO box

Street name or PO box (continued)

City/Suburb/Town
Contact details

STEP 3 CHESS holdings only - supply your
Holder Identification Number (HIN) X

Contact name

State Postcode

( )

A$ .

STEP 4 Cheque(s) must be crossed 'Not Negotiable' and made payable to 'Lifespot Health Ltd'.

Drawer Cheque number BSB number Account number Amount of payment

A$

Acceptance of the Share Offer
By returning this Application Form with your Application Monies:
- you declare that this Application is completed and lodged according to the Prospectus and the declarations/statements on
this Application Form and in the Prospectus;
- you represent and warrant that you have read and understood the Prospectus and that you acknowledge the matters, and
make the warranties and representations, contained in the Prospectus and this Application Form;
- you declare that all details and statements made are complete and accurate;
- you declare that each Applicant, if a natural person, is at least 18 years old;
- you declare that you are located in Australia, not acting for the account or benefit of any US Person;
- you represent and warrant that the law of any other place does not prohibit you from being given the Prospectus and any
supplementary or replacement prospectus or making an Application with this Application Form;
- you provide authorisation to be registered as the holder of Shares issued to you and agree to be bound by the Prospectus,
Bylaws and Certificate of Incorporation;
- you apply for the number of Shares set out on or determined in accordance with this Application Form and agree to be
issued such number of Shares, a lesser number or none;

- you acknowledge that Shares are not deposit liabilities of Lifespot Health Ltd, are not guaranteed or insured by any
government or other person, are not protected accounts under Australian banking legislation, give Share Holders no claim
on Lifespot Health Ltd except as provided in the Prospectus, Bylaws and Certifcate of Incorporation (if at all) and that the
investment performance of Shares is not guaranteed by Lifespot Health Ltd;
- you acknowledge that the information contained in the Prospectus (or any supplementary or replacement prospectus) is
not investment advice or a recommendation that Shares are suitable for you, given your investment objectives, financial
situation or particular needs;
- your application to acquire Shares is irrevocable and may not be varied or withdrawn except as allowed by law;
- you acknowledge that an application may be rejected without giving any reason, including where this Application Form is
not properly completed or where a cheque or money order submitted with this Application Form is dishonoured or for the
wrong amount; and
- you acknowledge that if you are not issued any Shares or you are issued fewer Shares than the number that you applied
and paid for as a result of a scale back, all or some of your Application Monies (as applicable) will be refunded to you
(without interest).

Correct forms of registrable titles
Applications must be made in the name(s) of natural persons, companies or other legal entities in accordance with the Corporations Act. At least one full given name and surname is required for each natural
person. The name of the beneficial owner or any other registrable name may be included by way of an account designation or completed as described in the correct forms of registrable title(s) below.

Phone number



This Application Form relates to the Share Offer ("Offer", which in this Application Form) by Lifespot Health Ltd (ACN 611 845 820) ("Lifespot") for Ordinary Fully Paid
Shares ("Shares"), that will be issued under the prospectus ("Prospectus") lodged with the Australian Securities and Investments Commission on 1 December 2016.

This Application Form is important. If you are in doubt as to how to deal with it, please contact your financial adviser or other professional adviser. You should read the
entire Prospectus carefully before completing this Application Form. This Application Form must not be distributed unless included in, or accompanied by, the Prospectus.
Capitalised terms have the meaning given to them in the Prospectus. Your application may not be accepted in full and Lifespot reserves the right to scale back your
application.

(within Australia) 1300 647 081
(international) +61 3 9415 4100

Need assistance?

Lifespot Health Ltd Share Offer - Application Form
Share Offer closes 5.00pm (Sydney time) on Monday, 12 December 2016

Shares applied for
Enter the number of Shares you wish to apply for. The Application must be for a
minimum of 10,000 Shares (A$2,000). Applications for greater than 10,000 Shares
must be in multiples of 1,000 Shares (A$200). Enter the amount of the Application
Monies. To calculate this amount, multiply the number of Shares applied for by
the Offer Price, which is A$0.20.

STEP 2

STEP 1

Applicant name(s) and postal address
Enter the full name you wish to appear on the confirmation statement. This must
be either your own name or the name of a company. Up to three joint Applicants
may register. You should refer to the table overleaf for the correct forms of
registrable title(s). Applications using the wrong form of names may be rejected.
CHESS participants and persons sponsored by CHESS participants should
complete their name identically to that presently registered in CHESS. Enter your
postal address for all correspondence. All communications to you from the Registry
will be mailed to the person(s) and address as shown. For joint Applicants, only
one address can be entered. Enter your contact name and telephone number.
This information may be used to communicate other matters to you subject to
Lifespots' privacy statement.  This is not compulsory, but will assist us if we need
to contact you.

Privacy statement
Personal information is collected on this form by Computershare Investor Services Pty Limited (CIS), as registry for Lifespot Health Ltd. for the purpose of maintaining registers of securities
and facilitating payments and other corporate actions and communications. Your personal information may be disclosed to related bodies corporate of CIS, to external service companies
such as print or mail service providers, or as otherwise required or permitted by law. If you would like details of your personal information held by CIS, or you would like to correct information
that is inaccurate, incorrect or out of date, please contact CIS. In accordance with the Corporations Act, you may be sent material (including marketing material) approved by Lifespot
Health Ltd in addition to general corporate communications. You may elect not to receive marketing material by contacting CIS. You can contact CIS using the details provided on the
front of this Application Form or e-mail privacy@computershare.com.au.

STEP 3 CHESS HIN (if applicable)
Lifespot will apply to ASX for Shares to participate in CHESS, operated by ASX
Settlement Pty Limited, a wholly owned subsidiary of ASX. Lifespot will operate
an electronic CHESS subregister of Share holdings and an electronic issuer
sponsored subregister of Share holdings.

Together, the two subregisters will make up Lifespots' principal register of Shares.
Lifespot will not be issuing certificates to Applicants in respect of Shares allotted.

If you are a CHESS participant (or are sponsored by a CHESS participant) and
you wish to hold Shares allotted to you under this Application on the CHESS
subregister, enter your CHESS Holder Identification Number ("HIN"). Otherwise,
leave the section blank and on allotment you will be sponsored by Lifespot and a
"Securityholder Reference Number" ("SRN") will be allocated to you.

Please note that if you supply a CHESS HIN but the name and address details
on your Application Form do not correspond exactly with the registration details
held at CHESS, your application will be deemed to be made without the CHESS
HIN, and any Shares issued will be held on the issuer sponsored subregister.

STEP 4 Lodgement and payment
Share Offer
Applications and Application Monies under the the Share Offer must be received by
the Share Registry by no later than 5.00pm (Sydney time) on Monday, 12 December
2016. Cheque(s) or money order(s) must be in Australian dollars and drawn on an
Australian branch of an Australian bank, must be crossed 'Not Negotiable' and must
be made payable to 'Lifespot Health Ltd'.

There is no maximum value of Shares that may be applied for by an Applicant under
the Share Offer. The allocation of Shares under the Share Offer will be at the absolute
discretion of Lifespot. Lifespot reserves the right to reject any Application or to issue
a lesser number of Shares than those applied for under the Share Offer. Lifespot
may, in its absolute discretion, give preference to certain investors in accepting
Applications under the Share Offer. Where the number of Shares issued is less than
the number applied for under the Share Offer, surplus Application Monies will be
refunded (without interest) as soon as practicable. Amounts of A$2.00 or less will
be retained by Lifespot.

Lifespot may determine a person to be eligible to participate in the Share Offer, and
may amend or waive the Share Offer application procedures or requirements, in its
discretion in compliance with applicable laws. The Share Offer is expected to close
at 5.00 pm (Sydney time) on Monday, 12 December 2016. Lifespot may elect to
extend the Share Offer or any part of it, or accept late Applications either generally
or in particular cases. The Share Offer, or any part of it, may be closed at any earlier
date and time, without further notice. Applicants are therefore encouraged to submit
their Applications as early as possible.

Please note

Phone
Please return your completed Application form and Application
Monies to: Computershare Investor Services Pty Limited
GPO Box 2115, Melbourne VIC 3001

Share Offer
Application lodgementLifespot Health Ltd
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Application Form
STEP 1 Enter the number of Shares you wish to apply for

I/we apply for: Price per Share Application payment

A$0.20

STEP 2 Applicant names(s) and postal address
Individual / joint Applications - refer to naming standards for correct form of registrable title(s)

Title or company name Given name(s) Surname

Joint Applicant 2 or account designation

Joint Applicant 3 or account designation
Postal address

Unit Street number Street name or PO box

Street name or PO box (continued)

City/Suburb/Town
Contact details

STEP 3 CHESS holdings only - supply your
Holder Identification Number (HIN) X

Contact name

State Postcode

( )

A$ .

STEP 4 Cheque(s) must be crossed 'Not Negotiable' and made payable to 'Lifespot Health Ltd'.

Drawer Cheque number BSB number Account number Amount of payment

A$

Acceptance of the Share Offer
By returning this Application Form with your Application Monies:
- you declare that this Application is completed and lodged according to the Prospectus and the declarations/statements on
this Application Form and in the Prospectus;
- you represent and warrant that you have read and understood the Prospectus and that you acknowledge the matters, and
make the warranties and representations, contained in the Prospectus and this Application Form;
- you declare that all details and statements made are complete and accurate;
- you declare that each Applicant, if a natural person, is at least 18 years old;
- you declare that you are located in Australia, not acting for the account or benefit of any US Person;
- you represent and warrant that the law of any other place does not prohibit you from being given the Prospectus and any
supplementary or replacement prospectus or making an Application with this Application Form;
- you provide authorisation to be registered as the holder of Shares issued to you and agree to be bound by the Prospectus,
Bylaws and Certificate of Incorporation;
- you apply for the number of Shares set out on or determined in accordance with this Application Form and agree to be
issued such number of Shares, a lesser number or none;

- you acknowledge that Shares are not deposit liabilities of Lifespot Health Ltd, are not guaranteed or insured by any
government or other person, are not protected accounts under Australian banking legislation, give Share Holders no claim
on Lifespot Health Ltd except as provided in the Prospectus, Bylaws and Certifcate of Incorporation (if at all) and that the
investment performance of Shares is not guaranteed by Lifespot Health Ltd;
- you acknowledge that the information contained in the Prospectus (or any supplementary or replacement prospectus) is
not investment advice or a recommendation that Shares are suitable for you, given your investment objectives, financial
situation or particular needs;
- your application to acquire Shares is irrevocable and may not be varied or withdrawn except as allowed by law;
- you acknowledge that an application may be rejected without giving any reason, including where this Application Form is
not properly completed or where a cheque or money order submitted with this Application Form is dishonoured or for the
wrong amount; and
- you acknowledge that if you are not issued any Shares or you are issued fewer Shares than the number that you applied
and paid for as a result of a scale back, all or some of your Application Monies (as applicable) will be refunded to you
(without interest).

Correct forms of registrable titles
Applications must be made in the name(s) of natural persons, companies or other legal entities in accordance with the Corporations Act. At least one full given name and surname is required for each natural
person. The name of the beneficial owner or any other registrable name may be included by way of an account designation or completed as described in the correct forms of registrable title(s) below.

Phone number
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