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For a renounceable pro-rata rights issue to Eligible Shareholders of up to 211,870,429 New
Shares on the basis of 8 New Shares for every 5 Shares held by Shareholders at the Record
Date at an issue price of $0.03 per New Share together with 1 New Option for every New Share
subscribed under the Offer to raise a maximum of approximately $6.35 million before costs
(Offer).

The Offer is not underwritten

IMPORTANT NOTICE

This document is important and should be read in its entirety.

If, after reading this Prospectus, you have any questions about the Offer Securities being offered under this Prospectus
or any other matter relating to the Offers, then you should consult your professional adviser. An investment in the Offer
Securities offered by this Prospectus should be considered speculative.

This document is not for publication or distribution, directly or indirectly, in or into the United States of America (including
its territories and possessions, any state of the US and the District of Columbia). This document is not an offer of
securities for sale into the United States or to, or for the account or benefit of, US Persons. The securities referred to
herein have not been and will not be registered under the US Securities Act of 1933, as amended, and may not be
offered or sold in the United States or to, or for the account or benefit of, US Persons. No public offering of securities
is being made in the United States.

This Prospectus has also been prepared in accordance with Section 713 of the Corporations Act



IMPORTANT NOTICE

1. Prospectus

This Prospectus is dated 7 November 2022. A
copy of this Prospectus has been lodged with
ASIC on that date. ASIC and its officers take
no responsibility for the contents of this
Prospectus. No Offer Securities will be issued
or allotted on the basis of this Prospectus later
than 13 months after the date of this
Prospectus (Expiry Date).

This Prospectus is a transactional specific
prospectus for an offer of continuously quoted
securities (being the New Shares under the
Entitlements Offer) and New Options and has
been prepared in accordance with section 713
of the Corporations Act.

This Prospectus does not contain the same
level of disclosure as an initial public offering
prospectus prepared pursuant to Section 710
of the Corporations Act. In making
representations in this Prospectus, regard has
been made to the fact that the HITIQ Limited
(HIQ or the Company) is a disclosing entity for
the purposes of the Corporations Act and
certain matters may reasonably be expected to
be known to investors and professional
advisers whom potential investors may
consult. Further information is provided in
Sections 7.4 and 7.5 of this Prospectus. This
Prospectus is intended to be read in
conjunction with the publicly available
information in relation to the Company which
has been notified to ASX.

The Company will apply to ASX within 7 days
of the date of this Prospectus for quotation of
the New Shares offered under this Prospectus.
Quotation will not be sought for quotation of the
New Options. The ASX takes no responsibility
for the contents of this Prospectus. The fact
that ASX may quote the New Shares is not to
be taken in any way as an indication of the
merits of the Company.

Applications for New Shares and New Options
offered pursuant to this Prospectus including
for any Additional Securities can only be
submitted on the applicable original
Entittement and Acceptance Form which
accompanies this Prospectus. Applications for
the Shortfall Offer can only be submitted by
invitation from the Company. If you are in any
doubt about the contents of this document, you
should obtain independent professional
advice.

. Disclaimer

The information contained in this Prospectus is
not investment advice. Before deciding to
invest in the Company, you should read and
understand the entire Prospectus and, in
particular, in considering the Company's
prospects, you should consider the risk factors

that could affect the Company's performance.
You should carefully consider these risk factors
in Section 6 in light of your personal
circumstances (including financial and taxation
issues) and seek advice from your professional
adviser before deciding to invest. Investing in
the Company involves risks.

None of the Company, the Directors or any
other person gives any guarantee as to the
success of the Company, the repayment of
capital, the payment of dividends, the future
value of the Offer Securities or the price at
which the New Shares will trade on the ASX.

Any references to past performance of the
Company is no guarantee of future
performance.

. No Representations other than this

Prospectus

No person or entity is authorised to give any
information or to make any representation in
connection with the Offers that is not contained
in this Prospectus or has not been released to
ASX with the authorisation of the Company.

The Entitlement and Acceptance Form
accompanying this Prospectus is important.

Please refer to the instructions in Section 4 of

this Prospectus regarding the acceptance of
the Offer.

. Forward looking information

Some of the statements appearing in this
Prospectus may be in the nature of forward
looking statements, including statements of
current intention, statements of opinion and
predictions as to possible future events. You
should be aware that such statements are not
statements of fact and there can be no
certainty of outcome in relation to the matters
to which the statements relate.

Forward looking statements are subject to
many inherent risks and uncertainties before
actual outcomes are achieved. Those risks
and uncertainties include factors and risks
specific to the industry in which the Company
operates as well as general economic
conditions, interest rates, exchange rates and
conditions in the financial markets. Actual
events or results may differ materially from the
events or results expressed or implied in any
forward looking statement and any variation
may be materially positive or negative.
Forward looking information (including forecast
financial information) is subject to uncertainty
and contingencies, many of which are outside
the control of the Company.



5. No cooling off rights apply to this Offer

Cooling off rights do not apply to an investment
pursuant to the Offers. This means that, in
most circumstances, you cannot withdraw your
Entitlement and Acceptance Form once it has
been lodged.

. Offer Restrictions on Distribution

This Prospectus does not constitute an offer or
invitation in any place in which, or to any
person to whom, it would not be lawful to make
such an offer or invitation. No action has been
taken to lodge this Prospectus in any
jurisdiction outside of Australia or to otherwise
permit a public offering of New Shares or New
Options in any jurisdiction outside Australia
and New Zealand. This Prospectus is not to be
distributed in, and the Offers are not to be
made in, countries other than Australia and
New Zealand.

The Offer Securities have not been, and will not
be, registered under the US Securities Act of
1933 and may only be offered, sold or resold
in, or to persons in, the United States in
accordance with an available exemption from
registration.

The contents of this Prospectus has not been
reviewed by any regulatory authority in Hong
Kong nor is any offer under this Prospectus to
be made to persons or entities resident in Hong
Kong. You are advised to exercise caution in
relation to the offer.

This Prospectus has not been registered as a
prospectus with the Monetary Authority of
Singapore. Accordingly, this Prospectus and
any other document or material in connection
with the offer or sale or invitation for
subscription or purchase, of shares or options
may not be circulated or distributed, nor may
the shares or options be offered or sold or be
made the subject of an invitation for

subscription or purchase, whether directly or
indirectly, to persons in Singapore other than
(i) to an institutional investor under Section 274
of the Securities and Futures Act, Chapter 289
of Singapore (the “SFA"), (i) to a relevant
person pursuant to Section 275(1) of the SFA,
or any person pursuant to Section 275(1A) of
the SFA, and in accordance with the conditions
specified in Section 275 of the SFA, or (i)
otherwise pursuant to, and in accordance with
the conditions of, any other applicable
provision of the SFA.

It is the responsibility of any Applicant to
ensure compliance with any laws of a country
relevant to their application. Return of a duly
completed Entitlement and Acceptance Form
will be taken by the Company as a
representation that there has been no breach
of such laws, that the Applicant is an Eligible
Shareholder and that the Applicant is
physically present in Australia.

. Prospectus availability

Those investors who receive this Prospectus
electronically are advised that the issue of
securities under the electronic prospectus is
only available to persons receiving the
electronic prospectus within Australia. A paper
copy of this Prospectus may be obtained free
of charge from the Company or downloaded
from the ASX website. The information on the
ASX website or the Company's website do not
form part of this Prospectus.

. Definitions and glossary, financial amounts

and time

Definitions of certain terms used in this
Prospectus are contained in Section 9. Unless
otherwise indicated, all references to currency
are to Australian dollars and all references to
time are to Melbourne, Victoria time.
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Key Offer details
Key details of the Offer

Offer to Eligible Shareholders 8 New Shares for every 5 Shares held

at the Record Date at the Issue Price
plus:

e 1 New Option for every New Share
subscribed under the Offer, and

e a Top-Up Facility for
Shareholders who subscribe for
their full Entitlement (including
Options to be in the same ratio for
all New Shares issued under any
Shortfall).

Issue Price per New Share

$0.03 or 3 cents per New Share

payable in full on Application

Maximum number of New Shares issued under the
Offer

211,870,429 New Shares

Maximum proceeds from the Offer (excluding costs
associated with the Offer)

Approximately $6.35 million (before

expenses and costs of the issue)

Maximum number of Shares on issue following the Offer
(excluding any shares issued upon the exercise of any
Options)

344,289,447 Shares

Important Dates*

Event

Date

Record Date to determine Entitlements under the Rights
Issue Offer

7.00pm, Thursday 10 November
2022

Prospectus and Entitlement & Acceptance Form
despatched. Opening Date of Rights Issue Offer

Monday, 14 November 2022

Rights trading commences

Tuesday, 15 November 2022

Rights stop trading

Friday, 25 November 2022

Closing Date for acceptances under the Rights Issue
Offer

5.00pm, Friday 2 December 2022

Shortfall (if any) announced to the ASX

Wednesday 7 December 2022

Issue of the New Shares and New Options

Before 12.00pm on Friday 9
December 2022

Trading (T+2) of New Shares expected to commence

Tuesday 13 December 2022

* The above dates are indicative only and subject to change. All dates and times referenced are Australian Eastern
Daylight Time (AEDT). The Company reserves the right, subject to the Corporations Act and the Listing Rules, to extend
these dates without prior notice including extending the last date for receipt of the Entitlement and Acceptance Form,

or to delay or withdraw the Offer at any time without prior notice. If wi

thdrawn, all Application Monies for New Shares

which have not been issued will be refunded (without interest) as soon as practicable.
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Letter from the Chairman

On behalf of the Board of HITIQ Limited (Company), | invite you to participate in the
Company’s renounceable pro-rata entittement offer of 8 New Shares for every 5 Shares
held at the Record Date of 10 November 2022 at an Issue Price of 0.03 cents per New
Share, plus 1 New Option for every New Share subscribed under the Offer (including an
Option in the same ratio for all New Shares issued under any Shortfall) (collectively the
Offer).

The Offer is not underwritten, but as a show of confidence in and support for the
Company, the Board members who are shareholders of the Company intend to subscribe
for either the majority of, or up to their full entittement under the Offer, depending on
individual circumstances. Personally, | will be subscribing for my full entitlement,
representing a new investment of in excess of $0.234m. Please refer to Section 7.9 for
more details.

Whilst discussions have been had with several market professionals about a capital
raising, after due consideration we believe that at current values and given the significant
discount and options associated, along with significant potential value inflection points
ahead, that this capital raising should be offered to current shareholders initially.

The Offer may be summarised as follows:

e Australian and New Zealand residents holding Shares may subscribe under the
Offer for 8 New Shares for every 5 Shares held as at the Record Date of 7.00 pm
AEDT on 10 November 2022, which Offer includes the issue to the subscribers
of 1 New Option for every New Share subscribed under the Offer (including a
New Option in the same ratio for all New Shares issued under any Shortfall)
(Offer).

e New Shares are priced at $0.03 (3 cents) per New Share.

e The Offer of approximately 211,870,429 New Shares may raise up to
approximately $6.35 million, before associated costs of the Offer.

e Holders may also subscribe for Additional Shares beyond their rights issue
entitlement on the basis that some existing Holders will be either ineligible or may
fail to fully take up their Entitlement. This ability to apply for Additional Shares is
restricted only to Eligible Shareholders (other than Directors and related parties
of the Company), is determined at the discretion of the Board and is referred to
as a 'Top-Up Facility'.

e |If there remains any Shortfall after allocation of Entitlements to Eligible
Shareholders under the Offer, the Directors reserve the right for up to 3 months
after the close of the Offer to place any Shortfall at the Board's discretion but at a
price no less than the Issue Price. It will be in the Board's absolute discretion
whether to allocate any Shortfall between issuing Additional Top-Up Facility
Shares to Eligible Shareholders and Shortfall Shares to other eligible investors.

A copy this Prospectus has been lodged with ASIC and the ASX and can be accessed
on the ASX website or via the HITIQ website: www.hitig.com

The funds from the Offer are important and will be applied to accelerating the
development of the Company's technology and the commercialisation of its products and
potential M&A and IP in-licensing opportunities. For more information, please see
Section 2.4 of the Prospectus.

As a Board, we appreciate the support of our existing Shareholders and we have been
mindful of providing existing Shareholders this opportunity to maintain their investment
in the Company at this time.

We look forward to your participation in the Offer.


http://www.hitiq.com/

Yours sincerely

O B

Otto Buttula
Chairman - HITIQ Limited
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1. RIGHTS ISSUE OFFER OVERVIEW

1.1 Overview of the Rights Issue Offer

This Section is not intended to provide full information for investors intending to apply for
New Shares and New Options offered pursuant to this Prospectus. This Prospectus and
all of its Sections should be read and considered in their entirety.

Question

What is the
Rights Issue
Offer

What are the
terms of the
Offer?

Can | sell or
transfer my
Entitlements?

Am | an Eligible
Shareholder

Can | purchase
Additional
Shares at the
same price?

Response

Renounceable rights issue offer of New Shares,
accompanied by a free attaching option (i.e., the New
Options) as described below (Offer)

8 New Shares for every 5 Shares held on the Record
Date at an issue price of $0.03 (3 cents) per Share,
which Offer includes the issue to the subscribers of 1
New Option for every New Share subscribed under the
Offer (including New Options in the same ratio for all
New Shares issued under any Shortfall). All Share
Entitlements issued will be rounded up to the nearest
whole number.

Yes, the Offer is renounceable and, accordingly, you
can offer to sell or transfer any of your Entitlement on
ASX or via an off-market transfer.

If you wish to sell all of your Entitlement on ASX,
provide instructions to your stockbroker regarding the
Entittement you wish to sell on ASX. Trading of
Entitlements will commence on ASX on 15 November
2022 and will cease at 4.00pm on 25 November 2022.

There is no guarantee that there will be any secondary
market for your Entitlements or that any particular price
will be paid for the Entitlements sold.

The Rights Issue Offer is made to Eligible
Shareholders only. Eligible Shareholders are those
Shareholders who are the registered holder of Shares
as at 7.00 pm AEDT on 10 November 2022 (Record
Date) with a registered address in Australia or New
Zealand at that time.

Yes, the Company is also offering a Top-Up Facility so
Eligible Shareholders who fully subscribe under the
Offer will also have the right to apply for Additional
Shares (Shares not subscribed for by other Eligible
Shareholders) at the same Issue Price. Any Additional
Shares to be issued will only be issued at the Board's

Where to
find more
information

Sections 2.1
and 2.6

Section 2.1

Sections 2.6
and 4.4

Definition of
Eligible
Shareholder
and Section
2.2

Sections 2.1
and 2.10



Question

How will the
Additional
Securities be
allocated

Is there a
minimum
subscription
amount?

Shortfalls

Is the Offer
underwritten?

How do the
New Shares
rank in
comparison to
existing Shares

What are my
choices?

What will be
the effect of the
Rights Issue

Response

discretion - there is no guarantee that the Board will
issue any Additional Shares under the Top-Up Facility.

When determining the amount (if any) by which to
scale back an application, the Company will first scale
back applications for Additional Securities in equal
proportions to all applications made under the Top-Up
Facility.

Yes, there is a minimum subscription amount of $2
million (in aggregate under both the Offer and from any
subscriptions for any Shortfall). If this amount is not
achieved within 4 months of the date of this Prospectus
- all application money will be refunded in full (without
interest) as soon as possible in accordance with the
Corporations Act.

If there remains any Shortfall, the Directors reserve the
right for up to 3 months from the close of the Offer to
place any Shortfall (and accompanying Options) at
their discretion at a price no less than the Issue Price.

No, the Offer is not underwritten.

All New Shares issued under the Offer will rank equally
in all respects with existing Shares from the date of
their issue.

As an eligible Shareholder you may:

o take up all of your Entitlement under the Offer
(and if you have taken up all your Entitlement,
you may also apply for participation in the Top-
Up Facility); or

e exercise only a portion of your Entitlement and
allow the balance to lapse; or

¢ sell your Entitlement; or

do nothing, in which case all of your Entitlements will
lapse and you will receive no value for those lapsed
Entitlements.

The effect of the Offer on the control of the Company
will vary with the level of Entitlements and Additional
Securities taken up by Eligible Shareholders under the

Where to
find more
information

Section 2.10

Section 2.3

Sections 2.11

Sections 2.11

Sections 2.19
and 5.1

Sections 4.1,
4.2, 4.3 and
4.4

Sections 3.1
and 3.2



Question

Offer on
control

How do | apply
for New Shares
/ Options under
the Rights
Issue Offer

How can |
obtain further
information

Risk Factors

Response

Offer. The Board will not allocate any Additional
Shares where such an allocation would result in a
Shareholder having an interest in the Company in
excess of 19.9% on the completion of the Offer.

Eligible Shareholders can apply for New Shares and
accompanying Options by completing the relevant
sections of the Entitlement and Acceptance Form
accompanying this Prospectus and sending it to the
Share Registry together with payment by making
payment by EFT or BPAY® in the amount of
Entitlement applied for. You may accept all or part of
your Entitlement.

Contact our Share Registry on 1300 288 664 or +61 2
9698 5414 (from outside Australia) at any time
between 8:30am to 5:00pm AEDT Monday to Friday
until the Closing Date. For advice, actively consult your
broker, accountant or other professional adviser.

There are many risks associated with an investment in
the Company, including relating to the Company's
business, sufficiency of funding, its regulatory
environment and its financial requirements generally.
These risks will in part turn upon the Company's ability
to:

. develop and market its product lines;
. ensure distribution of its product;
. manage capital expenditure in producing and

marketing the products; and
. ensuring client acceptance of the products.

Refer to Section 6 for a more detailed description of
some of these Risk Factors.

Where to
find more
information

Sections 4.2
and 4.3

Section 6



2.1

2.2

2.3

DETAILS OF THE OFFER

The Offer

The Company is offering Eligible Shareholders the opportunity to subscribe for 8 New
Shares for every 5 Shares held at 7:00pm (AEDT) on the Record Date at an Issue Price
of $0.03 per New Share plus

o the issue of 1 New Option for every New Share subscribed under the Offer
(including a New Option in the same ratio for all New Shares issued under
any Shortfall), and

o for shareholders who subscribe for their Entitlement in full, the opportunity
also to take up an offer of Additional Shares / Options under the Top-Up
Facility.

Where the determination of the Entitlement of any Eligible Shareholder results in a fraction
of a New Share or New Option, that will be rounded up to the nearest whole New Share
and or New Option (as the case may be).

Your Entitlement under the Offer is shown on the accompanying Entitlement & Acceptance
Form. Details on how to accept the Offer are set out in Section 4.

Eligible Shareholders who fully subscribe for their entire Entitlement under the Offer may
also apply under the Top-Up Facility for Additional Shares / Options under the Top-Up
Facility. The allocation of any Additional Shares will be limited to the extent that there are
sufficient New Shares available under the Offer after the close of the Offer which have not
been taken up by some of the Eligible Shareholders. Subject to the Corporations Act and
the Listing Rules, any Shortfall may be allocated at the absolute discretion of the Board
within a 3-month period after the close of the Offer.

Eligible Shareholders
Eligible Shareholders are those holders of Shares who:
e are registered as a holder of Shares as at the Record Date; and
¢ have an address on the Company's share register in Australia or New Zealand.

Shareholders who do not satisfy each of the above mentioned criteria are Ineligible Foreign
Shareholders. All Ineligible Foreign Shareholders will be sent a letter advising of their
inability to participate in the Offer. The Company, in its absolute discretion, reserves the
right to determine whether a Shareholder is an Eligible Shareholder and is therefore able
to participate in the Offer, or an Ineligible Foreign Shareholder and is therefore unable to
participate in the Offer. The Company disclaims all liability to the maximum extent
permitted by law in respect of any determination as to whether a Shareholder is an Eligible
Shareholder or an Ineligible Foreign Shareholder.

Size of the Offer

As at the date of this Prospectus, the Company has on issue 132,419,018 Shares and
28,175,582 options.

Approximately 211,870,429 New Shares will be offered under the Offer to raise
approximately $6.35 million before the expenses of the Offer are taken into account. There
is a minimum amount of capital (being $2 million) that must be subscribed under this Offer
(including any subscriptions for any Shortfall received by the Company).
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In addition, a maximum of approximately 211,870,429 further Shares would be issued
upon the exercise of all Options and payment of the applicable exercise price amounts.

Use of Funds

The use of funds below reflects an expansion of the activities outlined in our IPO
Prospectus. The Company notes that it has continually updated its Shareholders on the
use of its funds via the lodgement of its Quarterly Activities Reports and Appendix 4C
(Quarterly Cash Flow Reports). This includes comparisons to the proposed used of funds
as set out in the Company’s Prospectus lodged with the ASX on 15 June 2021.

Please note that there is a minimum subscription amount of $2 million in aggregate
under this Offer and any subscriptions received by the Company in respect of any
Shortfall. Should the minimum subscription amount of $2 million not be achieved within 4
months of the date of this Prospectus - the Company will refund in full all applications
(without interest) as soon as practicable in accordance with the requirements of the
Corporations Act. Where only the minimum subscription amount of $2 million is raised,
this will be used to pay the costs / expenses of the Offer and otherwise be applied by the
Company to its working capital. Please refer to Section 6.2(a) of the Risk Section in respect
to specific funding risks.

If the Company raises up to $4 million under the Offer and placement of any Shortfall, the
Company intends to use the funds as follows:

Description AS
Further development technology platform including virtual

reality pre-clinical activities?! $1.70m
Sales & marketing of consumer facing product suite? $0.80m
Working Capital $1.45m
Capital raising costs $0.05m
Maximum funds raised under the Offer $4.00m

! Further development technology platform including virtual reality pre-clinical activities includes
the costs of ongoing trials, including pre-clinical trials and extensions to the Company's existing software
platform.

2 Sales & marketing of consumer facing product suite costs include the expansion of the Company's
existing and promotional activities to expand offshore and to continue to build on the previous work
promoting the Company's products and opportunities to existing and potential clients outside of Australia.
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If the Company raises the maximum amount of $6.35 million under the Offer and
placement of any Shortfall, the Company intends to use the funds as follows:

Description AS

Furt_her deve_lqpment_teqhnology platform including virtual $1.95m
reality pre-clinical activities

Sales & marketing of consumer facing product suite $0.80m
Working Capital $1.20m
Possible IP Acquisition Opportunities 3 $2.35m
Costs of Offer $0.05m
Maximum funds raised under the Offer $6.35m

* The Company reserves the right to pay cash commission to AFSL Holders or authorised

representatives of AFSL Holders who introduce patrticipants to take up any or all of the Shortfall. Any
such commission costs have not been taken into account in the use of funds above.

Opening and Closing Date

The Offer will open for receipt of acceptances on 14 November 2022. The Closing Date
for acceptance of your Entitlement is 5.00 pm (AEDT) on 2 December 2022.

The Company reserves the right, subject to the Corporations Act and the Listing Rules, to
extend the last date for receipt of the Entitlement & Acceptance Form (or payment of
Application Monies), or to delay or withdraw the Offer at any time without prior notice.
Where the Offer is withdrawn, all Application Monies will be refunded (without interest) as
soon as practicable by cheque to your registered address as noted on the Company’s
Share Register.

Any extension of the Closing Date will have a consequential effect on the issue date of
New Shares and New Options.

Entitlements under the Offer

The Offer is renounceable and therefore Eligible Shareholders can offer to sell or transfer
any of their Entitlement on ASX or via an off-market transfer (or any other exchange or
privately transferred).

There is no guarantee that there will be any secondary market for your Entitlements.
Shareholders who do not take up their Entitlements in full will have their percentage
interest in the Company diluted as compared to that percentage as at the date the Offer is
made.

8 M&A Opportunities - While there are no binding arrangements in place, the Company has looked at
potential M&A and IP in-licensing of complementary technologies.
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As described in Sections 2.10 and 2.11, any New Shares not taken up by an Eligible
Shareholder by the Closing Date will form part of the Shares available under the Shortfall
Offer, including the Top-Up Facility.

Entitlements and acceptance

The Entitlement of Eligible Shareholders to participate in the Offer will be determined on
the Record Date. Your Entitlement is shown on the Entitlement & Acceptance form
accompanying this Prospectus.

No cooling off rights

Cooling off rights do not apply to an investment in New Shares. You cannot withdraw your
Application once it has been received.

No Underwriting

The Offer is not underwritten. However, the Board members who are shareholders of the
Company intend to subscribe for either the majority or up to their full entittement under the
Offer, depending on individual circumstances. Please refer to Section 7.9 for more details.

Top-Up Facility

Eligible Shareholders (other than Directors and related parties of the Company) may, in
addition to taking up their Entitlements in full, apply for any number of Additional Shares
in excess of their Entitlements by using the Top-Up Facility.

Additional Shares will only be available where the number of Shares the subject of
Applications received under the Offer is less than the aggregate Entitlements, being
211,870,429 New Shares proposed to be issued under the Offer. Any Additional Shares
issued will be at the same Issue Price of $0.03 per Share and include the issue of 1 New
Option (at no additional cost to the Eligible Shareholder) for every Additional Share issued
to the same Eligible Shareholder under the Top Up Facility.

There can be no guarantee that there will be any allocation of Additional Shares under the
Top-Up Facility.

Itis an express term of the Offer that Eligible Shareholders who apply for Additional Shares
are bound to accept a lesser number of Additional Shares than they applied for or may be
allocated no Additional Shares at all. In both cases, excess Application Monies will be
refunded without interest. The Company reserves the right to scale back any applications
for Additional Securities in its absolute and sole discretion. When determining the amount
(if any) by which to scale back an application, the Company will first scale back applications
for Additional Securities in equal proportions to all applications made under the Top-up
Facility.

Subiject to the Corporations Act and the Listing Rules, the Board in its absolute discretion
may determine the allocation subscriptions for any Shortfall between subscriptions for
Additional Shares applied by Eligible Shareholders through the Top-Up Facility and may
decide not to issue any Shares under a Shortfall.

Shortfall Offer and Commitment
The Directors reserve the right, subject to the Corporations Act, the Listing Rules, to place

any the Shortfall (which includes Options in the same ratio as under the Entitlements), at
their discretion (other than to Directors and related parties of the Company, unless they
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secure prior shareholder approval) within 3 months after the close of the Offer (at a price
not less than the Issue Price of $0.03 per New Share) (Shortfall Offer).

If there is a Shortfall, the Directors may place any Shortfall at their discretion (other than
to Directors and related parties of the Company), including allocating any Shortfall between
the issue of Additional Shares (if any) and New Options to Eligible Shareholders or the
issue of New Shares and New Options to other eligible investors.

Issue and despatch

The issue of New Shares and New Options offered by this Prospectus is expected to occur
on 9 December 2022.

It is the responsibility of Applicants to determine their allocation prior to trading in the New
Shares. Applicants who sell New Shares without making such determination do so at their
own risk.

The Company will have no responsibility and disclaims all liability (to the maximum extent
permitted by law) to persons who trade New Shares before the New Shares are listed on
the official list of ASX or before they receive their holdings statements, whether on the
basis of confirmation of the allocation provided by the Company, the Share Registry or
otherwise.

ASX Listing

The Company has made an application for official quotation by ASX of the New Shares
offered under this Prospectus. If the New Shares are not quoted by ASX within 3 months
after the date of this Prospectus, the Company will not issue any New Shares and all
Application Monies received will be refunded (without interest) in full to the Applicants.

The fact that ASX may grant official quotation to the New Shares is not to be taken in any
way as an indication of the merits of the Company or the New Shares. Neither ASX nor
any of its officers accepts or takes any responsibility for the contents of this Prospectus.

There is no intention, and no application will be made, for the listing of any of the
New Options.

It is expected that normal trading on ASX will commence in relation to New Shares on 13
December 2022.

CHESS

Electronic registers mean that the Company will not be issuing certificates to investors.
Instead, Shareholders will be provided with a statement (similar to a bank account
statement) that sets out the number of New Shares and unlisted New Options allotted to
them under this Prospectus. The notice will also advise Shareholders of their Holder
Identification Number (HIN) and explain, for future reference, the sale and purchase
procedures for the New Shares under CHESS and issuer sponsorship.

Further monthly statements will be provided to Shareholders if there have been any
changes in their interest in the Company during the preceding month.

Ineligible Foreign Shareholders

In accordance with ASX Listing Rule 7.7.1 and Section 9A of the Corporations Act, the
Company has decided that it is unreasonable to make the Offer to any Shareholder with a
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registered address outside Australia or New Zealand as at the Record Date (Ineligible
Foreign Shareholder), having regard to:

a) the number of Shareholders with addresses in such other countries as a proportion
of total Shareholders in the Company;

b) the number and value of the New Shares and New Options those Shareholders
would be offered under the Offer; and

c) the cost to the Company of complying with applicable legal and regulatory
requirements in such other countries.

To the extent that there are any Ineligible Foreign Shareholders registered at the Record
Date, the Company will send details of the Offer to each Ineligible Foreign Shareholder
and advise each Ineligible Shareholder that they will not be offered New Shares and New
Options under the Offer.

Overseas shareholders

No action has been taken by the Company to register the New Shares or otherwise permit
an offering of the New Shares in any jurisdiction other than Australia or New Zealand.
Eligible Shareholders resident in Australia or New Zealand holding Shares on behalf of
persons who are resident overseas are responsible for ensuring that taking up
Entitlements under the Offer does not breach regulations in the relevant overseas
jurisdiction.

This Prospectus does not, and is not intended to, constitute an offer or invitation in the
United States, to any US person, to any person acting for the account or benefit of a person
in the United States, or in any other place or jurisdiction in which, or to any person to whom,
it would not be lawful to make such an offer or invitation.

The New Shares have not been and will not be registered under the US Securities Act or
the securities laws of any state or jurisdiction in the United States and may only be offered,
sold or resold in, or to persons in, the United States in accordance with an available
exemption from registration.

Eligible Shareholders who are nominees, trustees or custodians are advised to seek
independent advice as to how to proceed. The Offer is being made to all Eligible
Shareholders. The Company is not required to determine whether or not any Eligible
Shareholder is acting as a nominee or the identity or residence of any beneficial owners
of Shares.

Where any registered holder that qualifies as an Eligible Shareholder is acting as a
nominee for a foreign person, that registered holder, in dealing with its beneficiary, will
need to assess whether indirect participation by the beneficiary in the Offer is compatible
with applicable foreign laws.

Any person in the United States or any person that is, or is acting for the account or benefit
of a U.S. person with a holding through a nominee may not participate in the Rights Issue
and the nominee must not take up any Entitlement or send any materials into the United
States or to any person that is, or is acting for the account or benefit of, a U.S. person.

It is the responsibility of a Shareholder to ensure compliance with any laws of a country
relevant to their application. Return of a duly completed Entitlement and Acceptance Form
(or making payment of the Application Monies) will be taken by the Company as a
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representation that there has been no breach of such laws and that the Applicant is an
Eligible Shareholder.

Custodians

Eligible Shareholders who are nominees, trustees or custodians are advised to seek
independent advice as to how to proceed. The Offer is being made to all Eligible
Shareholders. The Company is not required to determine whether or not any Eligible
Shareholder is acting as a nominee or the identity or residence of any underlying beneficial
owners / holders (UBH) of Shares.

The offer to apply for Additional Shares under the Top-Up Facility will be available to the
UBH of custodians / nominees.

Each custodian or nominee who is applying for Additional Shares on behalf of their
individual UBH will need to submit a schedule showing the Record Date holding, the Rights
Issue Entitlement and the amount of Entitlement and Additional Shares taken up for each
UBH.

Each UBH will need to apply for their maximum entitlement before applying for Additional
Shares under the Top-Up Facility. Therefore, the requirement to fulfil a shareholders
maximum Entitlement before applying for Additional Shares under the Top-Up Facility
won't apply to the registered custodian / nominee holding — the Company intends to
process the amount of Shares as Entitlement acceptance and also the amount of
Additional Shares as additional acceptance under the Top-Up Facility (per schedule
supplied by the Custodian).

In respect of nominees, trustees or custodians acting on behalf of UBHs the foreign
restrictions under the offer will be applied at the registered address of the Custodian. This
will be irrespective of whether the holder is a QIB or sophisticated investor.

Foreign Jurisdictions

This Prospectus has been prepared to comply with the requirements of the securities laws
of Australia and New Zealand.

This Prospectus does not constitute an offer in any jurisdiction in which, or to any person
to whom, it would not be lawful to make such an offer. No action has been taken to register
or qualify the Offer or the New Shares, or otherwise permit the public offering of the New
Shares or New Options, in any jurisdiction other than Australia and New Zealand. Return
of the personalised Entitlement & Acceptance Form (or payment of the Application Monies)
will be taken by the Company to constitute a representation by you that there has been no
breach of any such laws. Eligible Retail Shareholders who are nominees or custodians
should see Section 2.17.

The distribution of this document (including in electronic format) outside Australia and New
Zealand may be restricted by law. If you come into possession of this Prospectus, you
should observe such restrictions. In particular, this document or any copy of it must not be
distributed in the United States. Any failure to comply with such restrictions may constitute
a violation of applicable securities laws.

a) New Zealand
The Offer contained in this Prospectus to Eligible Shareholders with registered addresses

in New Zealand is made in reliance on the provisions of the Financial Markets Conduct Act
2013 (New Zealand) (FMC Act), the Securities Act (Overseas Companies) Exemption
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Notice 2013 (New Zealand) and the Financial Markets Conduct (Incidental Offers)
Exemption Notice 2016. Members of the public in New Zealand who are not existing
Shareholders on the Record Date are not entitled to apply for any New Shares.

This Prospectus has been prepared in accordance with Australian law and has not been
registered, filed with, or approved by the New Zealand regulatory authority under the FMC
Act. This Prospectus is not a product disclosure statement under New Zealand law and is
not required to, and may not, contain all the information that a product disclosure statement
under New Zealand law is required to contain.

To the extent that a person holds Shares on behalf of another person resident outside
Australia or New Zealand, it is that person’s responsibility to ensure that any acceptance
complies with applicable foreign laws. The Company reserves the right to reject any
Application that it believes come from a person who is not an Eligible Shareholder.

b) United States

This Prospectus does not constitute an offer to sell, or the solicitation of an offer to buy,
any securities in the United States. The New Shares and New Options have not been, nor
will be, registered under the U.S. Securities Act or the securities laws of any state or other
jurisdiction of the United States. The Entitlements may not be issued to, or taken up or
exercised by, and the New Shares may not be offered or sold to, persons in the United
States or persons who are acting for the account or benefit of a person in the United States.
The New Shares will only be offered and sold outside the United States in ‘offshore
transactions’ as defined in and in reliance on Regulation S under the U.S. Securities Act.

Rights and liability attaching to New Shares

The New Shares issued under the Offer will be on a fully paid basis and will rank equally
in all respects with existing Shares. Full details of the rights and liabilities attaching to
Shares are set out in the Company’s constitution, a copy of which is available for inspection
at the Company’s registered office during normal business hours. You may also contact
the Company’s Share Registry on 1300 288 664 (within Australia) or +61 2 9698 5414
(outside Australia) to request a copy of the Company’s constitution. A summary of the
important rights attaching to the New Shares is contained in Section 5.1 of this Prospectus.
The terms and conditions of the Options are described in Annexure A to this Prospectus.

Brokerage and Stamp Duty Costs

No brokerage or stamp duty is payable by Eligible Shareholders on the issue of New
Shares or New Options under this Prospectus.

Risks

There are a number of risks associated with an investment in New Shares in the Company.
A brief overview of some of the key risks is outlined in Section 6. In particular, the global
impact of the COVID-19 pandemic is continuously developing. Global economic outlook is
facing some uncertainty due to the COVID-19 pandemic which has had historically and
may continue to have a significant impact on capital markets and share prices.

An investment in the Company carries certain risks that may impact on the future
profitability of the Company and the value of the Company's securities. The Offer
Securities should be considered speculative. The Directors recommend that potential
investors carefully consider this Prospectus and consult their professional advisors before
deciding whether to apply for New Shares pursuant to this Prospectus.
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The detailed risk factors affecting an investment in the Company are discussed in
Section 6 of this Prospectus.
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EFFECT OF THE RIGHTS ISSUE OFFER

Effect of the Offer on the capital structure of the Company

The total number of New Shares to be issued under the Offer (the exact number depends
on the rounding up of individual holdings) will be up to approximately 211,870,429.

The table below sets out, for illustrative purposes only, the existing Share capital structure
(before the Offer) together with the impact of the issue of the New Shares under the Offer.
It assumes that no existing options are exercised prior to the Record Date and that all New
Shares are issued under the Offer or placed after the Offer closes.

Number of Options | Number of Shares

Existing Shares as at date of the Offer 132,419,018

Existing Options as at date of the Offer 28,175,582 -

Maximum number of New Shares issued ) 211,870,429

under the Offer (approximately) including
any Shares which may be issued under any
Shortfall, but excluding any shares to issue
upon the exercise of the New Options

Number of New Options issued under the 211,870,429

Offer (approximately) including any New
Options which may be issued under any
Shortfall

Total Shares on issue following i 344,289,447

completion of the Offer (approximate)
assuming maximum raising under this
Prospectus and including Shares which
may be issued under any Shortfall, but
excluding any Shares issued on exercise of
the New Options

The combined effect of the Offer will be to increase the number of Shares on issue in the
Company and increase the cash held by the Company (before taking into account the
expenses of the Offer) by up to approximately $6.35 million.

Expenses of the Offer (excluding shortfall commitment fees) are expected to be
approximately $52,000.

Potential effect on control of the Company

Eligible Shareholders who take up their Entitlements in full should not have their interest
in the Company diluted by the Offer (subject to immaterial movements as a result of
rounding of Entitlements).

The potential effect the Offer (including those Shares which may be issued to take up a
Shortfall) will have on the control of the Company, and the consequences of that effect,
will depend on a number of factors, including investor demand.
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The potential effect of the Offer (including those Shares which may be issued under the
Top-Up Facility) on the control of the Company is as follows:

a)

b)

c)

d)

f)

If all Eligible Shareholders take up their Entitlements under the Offer, then the Offer
will have no significant effect on the control of the Company.

If some Eligible Shareholders do not take up all of their Entitlements under the
Offer, then the interests of those Eligible Shareholders will be diluted.

The proportional interests of Ineligible Foreign Shareholders will be diluted
because those Ineligible Foreign Shareholders are not entitled to participate in the
Offer.

Shareholders that apply for Additional Shares under the Top-Up Facility may
increase their interests beyond their Entitlement. This would result in the dilution
of holdings of those who did not accept their Entitlements in full and those who did
not apply for Additional Shares.

There is no Shareholder who would on the completion of the Offer have an interest
which would exceed 19.9%.

If Eligible Shareholders do not take up all Entitlements under the Offer the
Company has reserved the right to issue the Shortfall within 3 months after the
close of the Offer. This placement of the Shortfall could result in new investors
having interests in the Company. If there is a Shortfall, the Board may decide to
issue Additional Shares or Shares to other investors. Depending on the size of any
Shortfall, the Board may determine to issue all of the Shortfall and this may
potentially result in a new investor having a substantial interest in the Company.

Market Price of Shares

The highest and lowest closing market prices of the Shares on ASX during the 3 months
of trading to 4 November 2022 (being the last practicable date) preceding the date of
lodgement of this Prospectus with ASIC and the respective dates of those sales, are:

Highest: $0.089 on 4 November 2022
Lowest: $0.030 on 2 November 2022

The volume weighted average sale price on ASX of the Shares during the 90 trading days
immediately preceding the date of lodgement of this Prospectus with ASIC (VWAP) is
$0.059.

The rights issue Price represents a discount of:

63% to the Company’s closing price on 4 November 2022 of $0.089;
46% to the Company's 5-day VWAP of $0.056;

44% to the Company's 10-day VWAP of $0.054;

44% to the Company’s 30-day VWAP of $0.054; and

49% to the Company’s 90-day VWAP of $0.059.
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ACTION REQUIRED BY ELIGIBLE SHAREHOLDERS

What Eligible Shareholders may do

The number of New Shares to which Eligible Shareholders are entitled (your Entitlement)
is shown on the accompanying Entitlement and Acceptance Form.

If you do not take up your Entitlement, then your percentage holding in the Company will
be diluted (refer to Section 3.2 above).

As an Eligible Shareholder you may:
o take up all or part of your Entitlement (refer to Section 4.2 below);

o take up all of your Entitlement and apply for Additional Securities under the Top-
Up Facility (refer to Section 4.3 below); or

¢ sell your Entitlement (refer to Section 4.4); or

¢ do nothing, in which case all of your Entitlements will lapse (refer to Section 4.5
below).

Eligible Shareholders who take no action in respect of their Entittlement may receive no
benefit and their Entitlement will lapse.

The Company is not required to determine whether or not any registered shareholder is
acting as a nominee or the identity or residence of any beneficial owners of securities.
Eligible Shareholders who are nominees, trustees or custodians are advised to seek
independent advice as to how they should proceed.

Ineligible Foreign Shareholders may not take any of their Entitlements. However, for the
purposes of Listing Rule 7.7.1(c), the Company has appointed Peloton Capital (AFSL
406040) to act as nominee to sell the rights to subscribe for New Shares pursuant to the
Offer to which Ineligible Foreign Shareholders would have otherwise been entitled and to
account to the Ineligible Foreign Shareholders for the net proceeds of the sale. Details of
this process will be sent to each Ineligible Foreign Shareholder on 8 November 2022.

Taking up all or part of your Entitlement

You may take up all or part of your Entitlement by making payment in accordance with the
payment details contained in the Entitlement & Acceptance Form by no later than 5:00pm
(AEDT) on the Closing Date.

The Issue Price for each New Share accepted under your Entitlement is payable on
application.

a) If paying via Electronic Funds Transfer (EFT), you must deposit funds (in AUD)
payment in accordance with the payment details contained in the Entitlement &
Acceptance Form.

You must quote your unique reference number on the Entitlement & Acceptance
Form as your payment reference/ description when processing your EFT payment.
Failure to do so may result in your funds not being allocated to your application and
New Shares subsequently not issued. If paying by EFT:

0] Applicants should be aware that their own financial institution may
implement earlier cut off times with regards to electronic payment and it
is the responsibility of the Applicant to ensure that funds are submitted
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through EFT by the date and time mentioned above;

you must follow the instructions for EFT set out in the Entitlement &
Acceptance Form;

you do not need to return the Entitlement & Acceptance Form but are
taken to make each of the statements and representations on that form
referred to in this Prospectus; and

if you subscribe for less than your Entitlement or do not pay for your full
Entitlement, you are taken to have accepted your Entitlement in respect
of such whole number of New Shares which is covered in full by your
Application Monies.

b) If paying via Bpay®:

()

(ii)

(iii)

(iv)

Applicants should be aware that their own financial institution may
implement earlier cut off times with regards to electronic payment and it
is the responsibility of the Applicant to ensure that funds are submitted
through Bpay® by the date and time mentioned above;

you must follow the instructions for Bpay® set out in the Entitlement &
Acceptance Form;

you do not need to return the Entitlement & Acceptance Form but are
taken to make each of the statements and representations on that form
referred to in this Prospectus; and

if you subscribe for less than your Entitlement or do not pay for your full
Entitlement, you are taken to have accepted your Entitlement in respect
of such whole number of New Shares which is covered in full by your
Application Monies.

Applying for Additional Securities

As referred to in Section 4.1 above, Eligible Shareholders (other than Directors and related
parties of the Company, unless they secure prior shareholder approval) may, in addition
to taking up their Entitlements in full, apply for Additional Securities in excess of their
Entitlements.

If your payment for your full Entitlement and the Additional Securities is being made by
EFT or BPay®:

a) you do not need to submit the personalised Entitlement and Acceptance Form but
are taken to make each of the statements and representations on that form referred
to in this Prospectus; and

b)

Eligible Shareholders who apply for Additional Securities may be allocated a lesser

if your payment exceeds the amount payable for your full Entitlement, you are taken
to have accepted your Entitlement in full and to have applied for such number of
Additional Securities which is covered in full by your Application Monies paid.

number of Additional Securities than applied for, or may be allocated no Additional
Securities at all, in which case excess Application Monies will be refunded without interest.

Sell your Entitlement

As the Offer is renounceable, you can sell all or part of your Entitlement.

a) Take up aportion of your Entitlement and sell the balance on ASX
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If you wish to take up only part of your Entitlement, follow the instructions on the
Entitlement and Acceptance form. Your application must be made by via EFT or
BPay® for the number of Shares you wish to take up.

For the portion of your Entitlement you wish to sell, you must subsequently provide
instructions to your stockbroker regarding the portion of your Entitlement you wish
to sell on ASX.

b) Sell all or a proportion of your Entitlement via an off-market transfer

You may elect to sell all or a proportion of your Entitlement via an off-market transfer
(i.e., to another person other than on ASX). If the purchaser of your Entitlement is
an Ineligible Foreign Shareholder or a person that would be an Ineligible Foreign
Shareholder if they were a registered holder of Shares, that purchaser will not be
able to take up the Entitlement they have purchased. In such a case, those Shares
will form part of the Shortfall.

If you are a Shareholder on the issuer sponsored subregister and you wish to
transfer all or a proportion of your Entitlement to another person other than on ASX,
forward a completed standard renunciation and transfer form (obtainable from the
Share Registry) and the applicable transferee's payment receipt for the New Shares
they wish to subscribe for to the Share Registry by email to
corporate.actions@automicgroup.com.au at any time after the issue of this
Prospectus and on or before the Closing Date in accordance with the details set
out in the Entitlement and Acceptance Form.

If you wish to transfer all or a proportion of your Entitlement to or from another
person on the CHESS subregister you must engage your CHESS controlling
participant (usually your stockbroker). If the transferee wants to exercise some or
all of the Entitlement, you should follow your stockbroker's instructions as to the
most appropriate way to take up the Entitlement on their behalf. The Application
Monies for Shares the transferee of the Entitlement wants to acquire must be
received by the Share Registry.

Entitlements not taken up

Shareholders should note that their Entittement may have value. This Offer is
renounceable which will enable Eligible Shareholders who do not wish to take up part or
all of their Entitlement to seek to sell or trade all or a portion of their Entitlement on ASX or
via an off-market transfer.

If you do not wish to accept any of your Entitlement, you are not obliged to do anything.
The number of Shares you currently hold and your rights attaching to those Shares (such
as voting rights) will not be affected should you choose not to accept any part of your
Entitlement. If you do not participate in the Offer your percentage holding in the Company
will be reduced.

Entitlement & Acceptance Form is binding

A completed and lodged Entitlement & Acceptance Form (or payment of Application
Monies) constitutes a binding offer to acquire New Shares and associated New Options
on the terms and conditions set out in this Prospectus and, once lodged, cannot be
withdrawn. If the Entitlement & Acceptance Form is not completed correctly, it may still be
treated as a valid application for New Shares. The Directors’ decision whether to treat an
acceptance as valid and how to construe, amend or complete the Entitlement &
Acceptance Form is final.
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4.7 Representations you will be taken to have made by accepting the Offer

By completing and returning your Entitlement & Acceptance Form or making a payment of
Application Monies, you will be deemed to have:

a)

b)

c)

d)

f)

9)

h)

)

K)

0)

fully read and understood this Prospectus and the Entitlement & Acceptance Form
in their entirety;

agreed to be bound by the terms of the Offer, the provisions of this Prospectus and
the Company's Constitution;

declared that you are over 18 years of age and have the legal capacity and power
to perform all your rights and obligations under the Offer and your Entitlement &
Acceptance Form;

authorised the Company to register you as the holder of the New Shares and New
Options;

acknowledged that once the Company receives your Entitlement & Acceptance
Form or any payment of Application Monies, you may not withdraw your application
or funds provided except as allowed by law;

confirmed that you have a registered address in Australia or New Zealand as at
the Record Date;

confirmed that you were the registered holder at the Record Date of the Shares
indicated in the Entitlement & Acceptance Form as being held by you on the Record
Date;

agreed to apply for and be issued up to the number of New Shares and New
Options specified in the Entitlement & Acceptance Form, or for which you have
submitted payment of any Application Monies, at the Issue Price per New Share;

authorised the Company, the Share Registry and their respective officers,
employees or agents to carry out on your behalf all necessary actions for the New
Shares and New Options to be issued to you;

understood and acknowledged that the information contained in this Prospectus
and your Entitlement & Acceptance Form is not investment advice nor a
recommendation that the New Shares or New Options are suitable for you given
your investment objectives, financial situation or circumstances;

acknowledged that investment in the Company is subject to the risk factors outlined
in Section 6 of this Prospectus;

acknowledged that the Company or its related bodies corporate, affiliates and their
respective directors, officers, partners, employees, representatives, agents,
consultants or advisers do not guarantee the performance of the Company or the
Share price, nor do they guarantee the repayment of capital,

authorised the Company to correct any errors in your Entitlement & Acceptance
Form or any other document provided to you;

agreed to provide any requested substantiation of your eligibility to participate in
the Offer and your holding of Shares on the Record Date; and

represented and warranted that:

i. you are not in the United States and are not acting for the account
or benefit of a person in the United States;

ii. the New Shares or New Options have not been, and will not be,
registered under the US Securities Act or the securities laws of any
state or other jurisdiction of the United States and accordingly, the



4.8

4.9

4.10

23

New Shares and New Options may not be offered, sold or otherwise
transferred except in accordance with an available exemption from,
or in a transaction not subject to, the registration requirements of
the US Securities Act and any other applicable securities laws; and

iii. you have not and will not send any materials relating to the Offer to
any person in the United States or a person acting for the account
or benefit of a person in the United States.

Shortfall Offer

Other investors may also apply for New Shares and associated New Options under the
Shortfall by completing a Shortfall application form upon invitation by the Company. All
New Shares issued under the Shortfall Offer will be issued at the same Issue Price of
$0.03 per New Share (See Section 2.11 for further details) and will be accompanied by
the issue of one New Option for every New Share issued under the Shortfall.

Privacy Act

If you complete an application for New Shares (or make payment via Bpay® or EFT), you
will be providing personal information to the Company (directly or by the Company’s Share
Registry). The Company collects, holds and uses that information to assess your
application, service your needs as a Shareholder, facilitate distribution payments and
corporate communications to you as a Shareholder and carry out administration.

The information may also be used from time to time and disclosed for purposes related to
Shareholders' investments to the Company's agents and service providers, such as

a) to persons inspecting the register, bidders for your securities in the context of
takeovers, regulatory bodies, including the Australian Taxation Office, authorised
securities brokers, print service providers, mail houses and the Company’s Share
Registry.

b) the Share Registry for ongoing administration of the shareholder register;

c) printers and other companies for the purpose of preparation and distribution of
statements and for handling mail; and

d) legal and accounting firms, auditors, contractors, consultants and other advisers
for the purpose of administering and advising on the New Shares and or New
Options and for associated actions.

The Company complies with its legal obligations under the Privacy Act 1988 (Cth).

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

Collection, maintenance and disclosure of certain personal information is governed by
legislation including the Privacy Act 1988 (Cth) (as amended), the Corporations Act and
certain rules such as the ASX Settlement Operating Rules. You should note that if you do
not provide the information required on the application for New Shares, the Company may
not be able to accept or process your application.

Brokerage

No brokerage is payable by Shareholders who accept their Entitlement. No stamp duty is
payable for subscribing for an Entitlement.
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4.11 Queries concerning your Entitlement

If you have any queries concerning your Entitlement, please contact the Company’s Share
Registry on 1300 288 664 (within Australia) or +61 2 9698 5414 (outside Australia).
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RIGHTS AND LIABILITIES ATTACHING TO THE NEW SHARES

Rights attaching to the New Shares

The Company is incorporated in Australia and is subject to the Corporations Act. As a
company listed on ASX, the Company is also regulated by the Listing Rules.

The rights attaching to ownership of Shares (including New Shares) are described in the
Constitution and are regulated by the Corporations Act, Listing Rules and the general law.

The New Shares will rank equally in all respects with, and have the same rights as, existing
Shares. Full details of the rights attaching to Shares are set out in the Company's
Constitution, a copy of which can be inspected, free of charge, at the Company's registered
office during normal business hours. In applying for New Shares, the Applicant agrees
that the New Shares, the New Shares to issue upon the exercise of New Options are
bound by the terms of the Constitution.

The following is a broad summary of the rights, privileges and restrictions attaching to all
Shares. This summary is not exhaustive and does not constitute a definitive statement of
the rights and liabilities of Shareholders.

General Meetings and Notice

Each Shareholder is entitled to receive notice of all general meetings of the Company and
to receive all notices, accounts and other documents required to be sent to Shareholders
under the Constitution, the Corporations Act or the Listing Rules. Shareholders are entitled
to be present in person, or by proxy, attorney or representative to attend and vote at
general meetings of the Company. Shareholders may requisition meetings in accordance
with Section 249D of the Corporations Act.

Voting Rights

Subject to any rights or restrictions for the time being attached to any class or classes of
Shares, at general meetings of Shareholders or classes of Shareholders:

» each Shareholder entitled to vote may vote in person or by proxy, attorney or
representative, or if a determination has been made by the Board in accordance
with the Constitution, by direct vote;

» on a show of hands, every person present who is a Shareholder or a proxy, attorney
or representative of a Shareholder entitled to vote has one vote (even though he or
she may represent more than one member); and

» on a poll, every person present who is a Shareholder or a proxy, attorney or
representative of a Shareholder (or where a direct vote has been lodged) shall, in
respect of each fully paid Share held by him, or in respect of which he is appointed
a proxy, attorney or representative, have one vote for the Share, but in respect of
partly paid Shares, shall have such number of votes being equivalent to the
proportion which the amount paid (not credited) is of the total amounts paid and
payable in respect of those Shares (excluding amounts credited).

» Dividend Rights

There is no guarantee of any dividends or distributions by the Company. Subject to and in
accordance with the Corporations Act, the Listing Rules, the rights of any preference
Shareholders and to the rights of the holders of any shares created or raised under any
special arrangement as to dividend, the Directors may from time to time decide to pay a
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dividend to the Shareholders entitled to the dividend which shall be payable on all Shares
according to the proportion that the amount paid (not credited) is of the total amounts paid
and payable (excluding amounts credited) in respect of such Shares. The Directors may
rescind a decision to pay a dividend if they decide, before the payment date, that the
Company’s financial position no longer justifies the payment.

Winding Up

If the Company is wound up, the liquidator may, with the authority of a special resolution,
divide among the Shareholders in kind the whole or any part of the property of the
Company, and may for that purpose set a value as the liquidator considers fair upon any
property to be so decided, and may determine how the division is to be carried out as
between the Shareholders or different classes of Shareholders. No member is obliged to
accept any Shares, securities or other assets in respect of which there is any liability.

Transfer of Shares

Shares in the Company are freely transferable, subject to formal requirements, and so long
as the registration of the transfer does not result in a contravention of or failure to observe
the provisions of a law of Australia and the transfer is not in breach of the Corporations Act
or the Listing Rules.

Variation of Rights

The Company may, subject to the Corporations Act and with the sanction of a special
resolution passed at a meeting of Shareholders, or with the written consent of the majority
of Shareholders in the affected class, vary or abrogate the rights attaching to Shares.

Terms and Conditions of the New Options

The terms and conditions of the New Options are described in Annexure A to this
Prospectus.
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RISKS

Shareholders should consider the investment in the context of their individual risk profile
for speculative investments, investment objectives and individual financial circumstances.
Each Shareholder should consult their own stockbroker, solicitor, accountant or other
professional adviser before deciding whether or not to invest in the New Shares.

An investment in New Shares should be regarded as very speculative and involves many
risks.

If any of the following risks actually occurs, our business, prospects, financial condition
and results of operations could be materially and adversely affected, the trading price of
the Shares could decline and you could lose all or part of your investment.

This section identifies some of the major risks associated with an investment in the
Company. There may be other risks which the Directors and/or management of the
Company are unaware which may impact upon the Company, its operations and/or the
value and performance of the New Shares and the Company generally. Intending
Applicants before any decision is made to subscribe for shares should read the Company's
prior continuous disclosure announcement to the ASX market in order to fully appreciate
the risks particular to an investment in a medical device company such as HITIQ Limited
and in particular the risks faced by the Company in the continued development and
proposed commercialisation of its intellectual property rights.

Speculative nature of investment

Any potential investor should be aware that subscribing for New Shares involves various
risks. The New Shares and New Options to be issued carry no guarantee with respect to
the payment of dividends, returns of capital or the market value of those shares. An
investment in the Company should therefore be considered very speculative.

Business risks associated with the Company

a) Sufficiency of funding

The Company has limited financial resources and will need to raise additional funds from
time to time to finance the continued research, development and commercialisation of its
technology / products and its other longer-term objectives. Depending on the amount of
funds raised under this Offer and the Shortfall Offer, the Company may be required to raise
additional funds within 12 months of the date of this Prospectus. The Company's ability to
raise additional funds will be subject to, among other things, factors beyond the control of
the Company and its Directors, including cyclical factors affecting the economy and share
markets generally. The Directors can give no assurance that future funds can be raised by
the Company on favourable terms, if at all. If for any reason the Company was unable to
raise future funds, its ability to achieve its milestones, continue future development /
commercialisation of its technology / product, and to continue as a going concern would
be significantly affected.

b) Technology Risk

The Company relies upon a range of hosting providers to maintain continuous operation
of its technology platforms, servers and hosting services and the cloud based environment
in which it provides its products. There is a risk that these systems may be adversely
affected by various factors to cause them to become unavailable. If a hosting provider
ceased to offer its services to HITIQ, this could lead to disruption of service to the Company
website and cloud infrastructure. This could lead to potential loss in revenues, as well as
adversely affecting the Company’s reputation, financial position and performance.
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c) Development and commercialisation of intellectual property

HITIQ relies on its ability to develop and commercialise its intellectual property. A failure
to develop and commercialise its intellectual property successfully would lead to a loss of
opportunities and adversely impact on the operating results and financial position of the
HITIQ. Any third party developing superior technology with greater commercial appeal in
the field may harm the future prospects of the Company. HITIQ’s success depends, in
part, on its ability to obtain, maintain and protect its intellectual property, including its
patents. Actions taken by HITIQ to protect its intellectual property may not be adequate,
complete or enforceable and may not prevent the misappropriation of its intellectual
property and proprietary information or deter independent development of similar
technologies by others.

d) Protection of intellectual property

HITIQ may also suffer damage if former employees infringe its intellectual property rights
or assert their moral rights. The granting of a patent does not guarantee that HITIQ’s
intellectual property is protected and that others will not develop similar technologies that
circumvent such patents. There can be no assurance that any patents HITIQ owns,
controls or licences, whether now or in the future, will give HITIQ commercially significant
protection of its intellectual property. Additionally, monitoring unauthorised use of HITIQ’s
intellectual property rights is difficult and can be costly. HITIQ may not be able to detect all
unauthorised use of its intellectual property rights. Changes in laws in Australia and other
jurisdictions in which HITIQ operates may adversely affect HITIQ’s intellectual property
rights.

e) Third party intellectual property

Other parties may develop and patent substantially similar or substitute products,
processes, or technologies to those used by HITIQ, and other parties may allege that
HITIQ’s products incorporate intellectual property rights derived from third parties without
their permission. Whilst HITIQ is not the subject of any claim that its products infringe the
intellectual property rights of a third party, allegations of this kind may be received in the
future and, if successful, injunctions may be granted against HITIQ which could materially
affect the operation of HITIQ and HITIQ’s ability to earn revenue, and cause disruption to
HITIQ’s services. The defence and prosecution of intellectual property rights lawsuits,
proceedings, and related legal and administrative proceedings are costly and time-
consuming, and their outcome is uncertain

f) Manufacturing, supply chain and product quality risks

Although the Company manufacturers its products at its own premises, HITIQ currently
relies on a number of external suppliers for key components of its technologies. There has
been a number of global shortages in semiconductor chips generally (including those used
in the HITIQ products) and there is no guarantee that these suppliers will be able to meet
the cost, reliability, volume, or lead times required for HITIQ to remain competitive in the
future. These suppliers are also exposed to the regulatory and compliance requirements
faced by HITIQ. There is no guarantee that the suppliers will adequately conform to these
standards in the future. A failure to meet regulatory standards or supply chain disruptions
could adversely impact on HITIQ's performance.

g) Government approvals

Laws and regulations in the jurisdictions in which HITIQ operates or has activities may
impact HITIQ's ability to market or generate revenue from its products and services in
relation to issues such as user privacy, data protection, intellectual property, information
security, the content and quality of products and services. Regulators such as the
Therapeutic Goods Administration (TGA) in Australia and the United States Food and Drug
Administration (FDA) have regulations around how certain medical products and services
are marketed. The requirement for certain approvals by these organisations may impact
on the Company’s ability to successfully market its product or how it can market its
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products, or it may incur significant costs to ensure certain products can achieve regulatory
approval.

h) Misuse of data

Data collected through the usage of the Company’s products may not be owned by the
Company and the Company may have limited control of the usage or decision making
made by the holders of that data. There is a risk that users may make decisions, including
in relation to the treatment or management of an individual, based on the data that is
outside the Company’s recommended protocols.

i) Product liability

HITIQ could be exposed to product liability claims or other lawsuits resulting from
maltreatment and/or serious side effects or harm being caused to a patient. HITIQ has
implemented controls and processes designed to mitigate these risks and maintains what
it believes is adequate liability insurance whenever economic and prudent.

j) Future product development

HITIQ has developed its concussion technologies and continues to invest in the R&D of
these systems. There is no guarantee that the further development of these systems will
be successful.

There are a number of inherent risks associated with developing technology systems and
related products. HITIQ gives no guarantee that development milestones will be achieved
or that intellectual property will be developed into further products that are commercially
exploitable

k) Competition

HITIQ competes against other companies who are developing technologies which are
aimed at competing with HITIQ's technology. HITIQ faces the risk that (amongst other
things) existing competitors could gain market share through aggressive sales and
marketing campaigns, product research and development or price discounting, HITIQ may
fail to anticipate and respond to changing opportunities, technology or customer
requirements as quickly as its competitors or new market entrants into the industry could
develop products which compete with HITIQ’s’ products.

I) Delay or failure to achieve validation for Concussion Virtual Reality (CoVR)

The failure to achieve clinical validation for CoVR would result in the inability for HITIQ to
commercialise the product for its intended use. Collecting data from multiple clinical sites
itself poses execution risk which may adversely affect the ability to collect sufficient data.
Once the data is collected there is no guarantee HITIQ’s underlying technologies and
algorithms will perform to a standard which will be able to adequately identify concussion
injury data to regulatory and scientific standards.

m) Stock Market Volatility

The price of Shares may rise or fall depending upon a range of factors beyond the
Company's control and which are unrelated to the Company's operational performance.
No assurances can be made that the Company’s market performance will not be adversely
affected by any such market fluctuations or factors. Investors who decide to sell their
Shares after the Company's capital raising may not receive the entire amount of their
original investment. The price of Shares listed on ASX may also be affected by multiple
factors including the Company's financial performance and by changes in the business
environment.

The Shares carry no guarantee in respect of profitability, dividends, return on capital, or
the price at which they may trade on the ASX. No guarantee can be given that the
Company’s share price will be greater than the issue price.
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n) Value of the New Options

The New Options that are being issued as part of the Offer are issued for no additional
consideration but require the exercise price for each Option to be paid at the time of
exercise. If the prevailing trading price of the Company's shares during the Option's
exercise period is lower that the exercise price for the New Options, then it is likely that
the New Options will not be exercised. In this case, for investors, the unexercised New
Options will not have a value and will lapse on the respective expiry dates of the New
Options. If the New Options are not exercised, or only some are exercised, then the
Company may not receive the proceeds that would otherwise be generated if Option
holders pay the Option exercise price. This possibility may reduce the amount of capital
that the Company would receive if all of the New Options are exercised on or before the
respective Option expiry dates.

0) Impact of COVID-19

The global impact of the COVID-19 pandemic, and the advice and responses from health
and regulatory authorities, is continuously evolving. The global economic outlook is facing
uncertainty due to the COVID-19 pandemic which has had and may continue to have a
significant impact on capital markets and share prices. The Company's Directors are
closely monitoring the situation and considering the impact on the Company’s business
from both a financial and operational perspective.

To date, COVID-19 has affected equity markets, governmental action, regulatory policy,
guarantining, self-isolations and travel restrictions. These impacts are creating risks for the
Company's business and operations in the short to medium term.

Concluding Comment

The above list of risk factors ought not to be taken as an exhaustive one 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 New Shares and New Options offered under this
Prospectus.

Investment in the Company must be regarded as highly speculative and neither the
Company nor any of its Directors or any other party associated with the preparation of this
Prospectus guarantee that any specific objectives of the Company will be achieved or that
any particular performance of the Company or of the New Shares and New Options,
including those offered by this Prospectus, will be achieved.
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ADDITIONAL INFORMATION

Nature of the Prospectus

This Prospectus is a transaction specific prospectus issued under section 713 of the
Corporations Act which allows the issue of a transaction specific prospectus in relation to
offers of securities (or options to acquire such securities) where those securities are of a
class which have been quoted for 12 months before the date of that prospectus.

Indemnification of Directors

To the extent permitted by law, the Company indemnifies every person who is or has been
a Director or officer of the Company against reasonable legal costs incurred in defending
an action for a liability incurred or allegedly incurred by the person as an officer of the
Company.

Taxation

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

The Directors consider that it is not appropriate to give advice regarding the taxation
consequences associated with subsequent disposal of any Offer Securities subscribed for
under this Prospectus as it is not possible to provide a comprehensive summary of the
possible taxation positions of Shareholders. The Directors recommend that all Eligible
Shareholders consult their own professional tax advisers.

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

Continuous Disclosure and Documents Available for Inspection

This Prospectus is issued pursuant to section 713 of the Corporations Act.

Section 713 of the Corporations Act enables companies to issue transaction specific
prospectuses where those companies are, and have been for a period of 12 months,
disclosing entities.

The Company is a "disclosing entity" for the purposes of section 713 of the Corporations
Act. As such, it is subject to regular reporting and disclosure obligations which requires it
to disclose to ASX any information of which it is, or becomes, aware concerning the
Company and which a reasonable person would expect to have a material effect on the
price or value of securities of the Company.

Eligible Shareholders intending to participate in the Offer should refer to the
announcements made by the Company to the ASX. This information is available from the
ASX website, www.asx.com.au (ASX Code: HIQ), and the Company's website,
www.HITIQ.com.

Information that is already in the public domain has not been reported in this Prospectus
other than that which is considered necessary to make this Prospectus complete.

Additionally, the Company is also required to prepare and lodge with ASX yearly and half
yearly financial statements accompanied by a directors’ statement and report and an audit
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review or report. These reports are released to ASX and published on the Company's and
ASX's websites.

The Company will provide a copy of each of the following documents, free of charge, to
any person who asks for it prior to the Closing Date:

a) the Annual Report for the financial year ended on 30 June 2022, being the annual
financial report most recently lodged with ASIC by the Company; and

b) any continuous disclosure notices given by the Company after the lodgement of
the Annual Report referred to in paragraph a) above and before the lodgement of
this Prospectus with ASIC. Such notices are listed below under the heading "ASX
Releases" in Section 7.6.

Copies of documents lodged with ASIC in relation to the Company may be obtained from,
or inspected at, an office of ASIC.

Details of Substantial Shareholders
Based on publicly available information as at the date of this Prospectus those persons

which (together with their associates) have a relevant interest in 5% or more of the Shares
on issue are set out below:

Shareholder No of Shares %

Michael Dean Vegar 7,104,166 5.36

ASX Releases

ASX releases of the Company since the date of lodgement of the Company's latest annual
report and prior to the date of lodgement of this Prospectus are listed below:

Date IASX Announcement title

31 August 2022 Corporate Governance Statement

31 August 2022 Appendix 4G

13 September 2022|HIQ to provide concussion management technology at Rugby World Cup
17 October 2022  |Date of AGM and Closing Date for Director Nominations

28 October 2022 [Trading Halt

28 October 2022 |Notice of Annual General Meeting / Proxy Form

31 October 2022 |Quarterly Activities/Appendix 4C Cash Flow Report

1 November 2022 |Rights Offer to raise up to $6.35 million

1 November 2022 |Capital Raising and Corporate Presentation

1 November 2022 |Proposed Issue of Securities

2 November 2022 |New Landmark Agreement with the Premier League

3 November 2022 HITIQ signs Western Australian Football Commission agreement

The Company may make further ASX announcements after the date of this Prospectus.
Copies of the abovementioned announcements (as well as any further announcements)
will be available on the ASX website, www.asx.com.au under the Company's code "HIQ".
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You are advised to refer to the ASX's website and the Company's website for
announcements or updates relating to the Company.

Information excluded from continuous disclosure notices

As at the date of this Prospectus, there is no information that has not been disclosed under
the continuous disclosure requirements of the Listing Rules and which the Board considers
would reasonably require in order to assess the Company's assets and liabilities, financial
position and prospects and the rights and liabilities attaching to New Shares and New
Options in the Company.

Interests of Directors

Other than as set out below or elsewhere in this Prospectus, no Director has or had within
2 years before the lodgement of this Prospectus with ASIC, any interest in:
a) the formation or promotion of the Company;

b) any property acquired or proposed to be acquired by the Company in connection
with its promotion or formation or in connection with the offer of New Shares; or

c) the offer of New Shares, other than as ordinary Shareholders,

d) and no amounts or benefits have been paid or agreed to be paid (in cash or Shares
or otherwise) to any Director:

e) to induce him or her to become, or to qualify him, as a Director; or

f) for services rendered by him or her in connection with the promotion or formation
of the Company or the offer of New Shares.

The current Directors' and their nominees' current shareholdings and interests in
Shares and options (prior to the capital raising the subject of this Prospectus) are as
follows:
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Otto
Buttula

Michael
Vegar

Philip
Carulli

Glenn
Smith

Aidan
Clarke

Current
Number of
Shares

4,879,679

7,104,166

2,228,334

212,500

375,000

Current
percentage
holding

3.69%

5.36%

1.68%

0.16%

0.28%

Current
number of
options

600,000

6,000,000

1,000,000

300,000

300,000

Entitlement

7,807,486

11,366,666

3,565,334

340,000

600,000

Maximum
number of
Shares
following
the Offer

12,687,165

18,470,832

5,793,668

552,500

975,000

Maximum %
of Shares
following
completion
of the Offer
(assuming
no Shortfall)

3.69%

5.36%

1.68%

0.16%

0.28%

Notes:

*All Directors have indicated that they intend to take up some or all of their Entitlement in
full, representing an aggregate investment of approximately $0.50 million in the Company.

The remuneration currently paid (including superannuation and non-cash share-based
payments) to Directors or their nominees during the past two financial years preceding the
lodgement of this Prospectus with ASIC is set out below:

Director FY 2021 $ FY 2022 $
Mr Otto Buttula 38,325 120,572
Mr Michael Vegar 764,044 231,000
Mr Philip Carulli 25,000 56,591
Mr Glenn Smith 28,000 56,591
Mr Aidan Clarke 1,750 56,591

Related Party Transactions

The Company outsources bookkeeping, accounting and taxation services to Optima
Financial Group Pty Ltd, a director related entity of a Director, Mr Philip Carulli, Details in
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respect to the payments for those services are set out in the Company's financial
statements for the years ended 30 June 2021, and 30 June 2022.

There are no other related party transactions entered into that have not otherwise been
disclosed in this Prospectus.

Restricted securities

The Company as at the date of this Prospectus has the following securities which are
classified as 'restricted securities' (as defined in the Listing Rules):

Class Number Restriction
Period

Shares 19,262,835 16 June 2023

Options 20,400,000 16 June 2023

Estimated Costs of the Offer

If the Offer is fully subscribed, the expenses of the Offer (exclusive of GST) are estimated
to be approximately as follows:

Expenses $

Adviser fees (in the preparation of this Prospectus) 30,000
Printing, postage and share registry 15,000
Other — fees and other ancillary expenses 7,000
Total 52,000

If the Offer is fully subscribed, the cash expenses of the Offer alone (exclusive of GST) are
estimated (from the table above) to be approximately $52,000.

Consents and Interests of Parties

Each of the parties referred to in this Section does not make, or purport to make, any
statement in this Prospectus other than as specified in this Section and to the maximum
extent permitted by law, expressly disclaims and takes no responsibility for any part of this
Prospectus other than the reference to its name or a statement included in this Prospectus
with the consent of that party as specified in this Section.

Automic Pty Ltd has given and not withdrawn its written consent to be named herein as
the Share Registry to the Company in the form and context in which it is so hamed. Automic
Pty Ltd does not make, or purport to make, any statement in this Prospectus and is not
aware of any statement in this Prospectus which purports to be based on a statement
made by it and makes no representation, expressed or implied, regarding and takes no
responsibility for, any statements in or omissions from this Prospectus.

Other than as set out below or elsewhere in this Prospectus, all persons named in this
Prospectus as performing a function in a professional, advisory or other capacity in
connection with the preparation of or distribution of this Prospectus do not have, and have
not had in the 2 years before the date of this Prospectus, any interest in:
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» the formation or promotion of the Company;

» property acquired or proposed to be acquired by the Company in connection with
its formation or promotion or the offer of New Shares pursuant to this Prospectus;
or

» the offer of New Shares pursuant to this Prospectus,

and no amounts have been paid or agreed to be paid (in cash or Shares or otherwise) and
no other benefit has been given or agreed to be given to any of those persons for services
provided by those persons in connection with the formation or promotion of the Company
or the offer of New Shares issued pursuant to this Prospectus.

Electronic Prospectus

A copy of the Prospectus can be downloaded from the website of the Company at
www.HITIQ.com. If you are accessing the electronic version of this Prospectus for the
purpose of making an investment in the Company, you must make application as
described in Section 4 above and must be an Australian or New Zealand resident and
must only access this Prospectus from within Australia or New Zealand. You may obtain
a hard copy of this Prospectus free of charge by contacting the Company by email at

ej@hitig.com.
Financial Forecasts

The Directors have considered the applicable laws and do not believe that they have a
reasonable basis to forecast future earnings, on the basis that the operations of the
Company are inherently uncertain. Accordingly, any forecast information would contain
such a broad range of potential outcomes and possibilities that it is not possible to prepare
a reliable best estimate forecast.

Directors' authorisation

Each Director of the Company has given, and has not withdrawn, their consent to the
lodgement of this Prospectus with ASIC.

DIRECTORS' STATEMENT

The Directors have made all reasonable enquiries in the preparation of this Prospectus
and on that basis have reasonable grounds to believe that any statements made by the
Directors in this Prospectus are not misleading or deceptive and that in respect to any
other statements made in this Prospectus by persons other than Directors, the Directors
have made reasonable enquiries and on that basis have reasonable grounds to believe
that persons making the statement or statements were competent to make such
statements, those persons have given their consent to the statements being included in
this Prospectus in the form and context in which they are included and have not withdrawn
that consent before lodgement of this Prospectus with the ASIC, or to the Directors
knowledge, before any issue of New Shares or New Options pursuant to this Prospectus.
This Prospectus is prepared on the basis that certain matters may reasonably be expected
to be known to likely investors or their professional advisors. Each of the Directors of the
Company has consented to the lodgement of this Prospectus in accordance with Section
720 of the Corporations Act and has not withdrawn that consent.

Otto Buttula, Chairman
HITIQ Limited
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9. DEFINITIONS

In this Prospectus the following terms and abbreviations have the following meanings, unless
otherwise stated or unless the context otherwise requires:
$ or AUD means Australian dollar;

Additional Shares means New Shares applied for by an Eligible Shareholder under the Top-Up
Facility that are in excess of the Eligible Shareholder’s Entitlement;

AFSL Holders means a holder of an Australian Financial Services Licence;

Applicant refers to a person who submits an Entitlement & Acceptance Form or makes payment
of Application Monies;

Application refers to the submission of an Entitlement & Acceptance Form or making payment
via Bpay® or EFT,;

Application Monies means monies payable by Applicants in respect of their Applications;

ASX means ASX Limited ACN 008 624 691 or the Australian Securities Exchange, as the context
may require;

ASX Settlement Operating Rules means ASX Settlement Pty Limited's operating rules.
Board means the board of Directors;

Business Day has the meaning ascribed to it in the Listing Rules.

CHESS means Clearing House Electronic Subregister System.

Closing Date means the closing date of the Offer being 5.00 pm AEDT on 2 December 2022
(subject to the right of the Company to vary the date without notice);

Company or HITIQ means HITIQ Limited ACN 609 543 213;
Constitution means the constitution of the Company;
Corporations Act means Corporations Act 2001 (Cth);
Directors means the directors of the Company;

EFT has the meaning as described in section 4.2(a) above;

Eligible Shareholder means a Shareholder whose details appear on the Company's register of
Shareholders as at the Record Date whose registered address is in Australia or New Zealand;

Entitlement means the entitlement to subscribe for 8 New Shares for every 5 Shares held by an
Eligible Shareholder on the Record Date (and to receive 1 New Option for every New Share
subscribed under the Offer, including New Options in the same ratio for all New Shares issued
under any Shortfall) as set out in the Entitlement & Acceptance Form and Entitlements has a
corresponding meaning;

Entitlement & Acceptance Form means the Entitlement & Acceptance Form accompanying this
document;

FMC Act means Financial Markets Conduct Act 2013 (New Zealand);

Ineligible Foreign Shareholder means a Shareholder, at the Record Date whose registered
address is not situated in Australia or New Zealand;

Issue Price means $0.03 (3 cents) per New Share;
Listing Rules means the listing rules of the ASX;

New Option means an option, subject to the Option Terms, to purchase a Share with an exercise
price of $0.04 and an Expiry Date of 30 November 2023 issued pursuant to this Prospectus;
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New Shares means the Shares proposed to be issued pursuant to this Offer, including all Shares
issued pursuant to the Top-Up Facility;

Offer or Rights Issue Offer means renounceable pro rata offer of New Shares on the basis of 8
New Shares for every 5 Shares held on the Record Date at the Issue Price, plus 1 New Option
every New Share subscribed under the Offer (including New Options in the same ratio for all New
Shares issued under any Shortfall pursuant to this Prospectus);

Offer Securities means collectively the New Shares and the New Options under this Prospectus;

Opening Date means the opening date of the Offer being 14 November 2022 (subject to the right
of the Company to vary the date without notice);

Option Terms means the terms applicable to the New Options, a copy of which terms is attached
as Annexure A to this Prospectus;

Record Date means 7.00 pm AEDT on 10 November 2022;

Related Bodies Corporate has the meaning as provided in the Corporations Act 2001;
Relevant Interest has the same meaning as provided in the Corporations Act;

Rights means the right to subscribe for New Shares held at the Record Date pursuant to the
Offer;

Share means a fully paid ordinary share in the capital of the Company;

Shareholder means a holder of Shares;

Share Registry means Automic Pty Ltd,;

Shortfall means the aggregate amount by which all Eligible Shareholders do not apply for their
full Entitlement under the Offer;

Shortfall Offer means the right reserved by the Directors to place any Shortfall at their discretion
(other than to Directors and related parties of the Company) within 3 months after the close of the
Offer at a price not less than the Issue Price of $0.03 per New Share;

Top-Up Facility means the mechanism by which Eligible Shareholders can apply for Additional
Shares.

Please note that references in this Prospectus to "Sections" are to sections of this Prospectus.
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Annexure A - Option Terms and Conditions

Option Terms and Conditions

Each option (New Options) entitles the holder (Option Holder) to subscribe for and be issued one
fully paid ordinary share (Share) in HITIQ Limited ACN 609 543 213 (Company) on the following
terms:

1. Subiject to clause 2 below and also any restrictions imposed by the ASX Limited (ASX), each
Option is exercisable at any time until and including their expiry date, namely 5pm (AEDT) on
30 November 2023 (Expiry Date). Any New Options not exercised by the Expiry Date will
automatically lapse at 5pm (AEDT) on the Expiry Date.

2. The New Options may be exercised for part or all of the New Options vested at a particular
time by the Option Holder giving written notice (Notice of Exercise) to the Company at its
registered office prior to the Expiry Date together with payment in full of the exercise price of
$0.04 per Share (Exercise Price).

3. A Notice of Exercise with payment of the Exercise Price may be given at any time but the
Company will only issue resulting Shares on exercise on the trading day following:

(a) 28 February 2023;
(b) 31 May 2023;

(c) 31 August 2023; and
(d) 30 November 2023.

4, On issue of the Shares from exercise of an Option, the Company must seek quotation on or
before the date of issue, quotation of the resulting Shares under the ASX Listing Rules (ASX
Listing Rules) and:

(a) allot to the Option Holder one Share in the Company for each Option exercised by the
Option Holder;

(b) cause to be despatched to the Option Holder the relevant acknowledgement of issue,
a holding statement or share certificate (as applicable) as soon as is reasonably
practicable detailing the issue of the relevant Share/s; and

(© issue (if applicable) a new holding statement (or option certificate) for the balance of
the New Options that remain unexercised.

5. Shares allotted on the exercise of New Options will rank equally in all respects with the then
existing issued ordinary fully paid shares in the capital of the Company (except in respect to
any dividends which shall have been declared but not yet distributed before the actual
exercise of an Option) and will be subject to the provisions of the Constitution of the Company.

6. The New Options are transferable by an Option Holder on written notice to the Company, and
where the Shares are quoted, in accordance with the ASX Listing Rules.
7. If any reorganisation (including consolidation, subdivision, reduction, return or cancellation)

of the issued capital of the Company occurs before the expiry of any New Options, the number
of New Options to which each Option Holder is entitled or the Exercise Price of his or her
New Options or both must be reorganised in accordance with the ASX Listing Rules applying
to a reorganisation at the time of the reorganisation (which adjustment formula will apply even
where the Company is not admitted to the ASX Official List).

8. An Option does not confer the right to participate in new issues of capital offered to holders
of Shares (Rights Entitlement) during the currency of the New Options without exercising
the New Options. However, the Company will use reasonable endeavours to procure that for
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the purpose of determining Rights Entitlements to any such issue, the Option Holder is to
receive at least 2 days written notice from the Company of the pending closing or record date
and sufficient time for the Option Holder to exercise the New Options prior to that closing or
record date in order to qualify for the participation in the Rights Entitlement.

In the event of the liquidation of the Company, all unvested or unexercised New Options will
lapse upon the occurrence of that liquidation.

The New Options do not provide any entitlement to dividends paid to ordinary shareholders.
The New Options do not entitle the Option Holder to vote at any meeting of shareholders

To the extent (if any) that any of these Option Terms and Conditions are inconsistent with or
contrary to the ASX Listing Rules, the ASX Listing Rules provisions will prevail and these
Option Terms And Conditions are deemed to incorporate the relevant ASX Listing Rules
provisions as an amendment to these terms; and

These Terms and Conditions are governed by the laws of Western Australia. The parties
submit to the non-exclusive jurisdiction of the courts of Western Australia.
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Holder Number:

[HolderNumberMasked]

Shares held as at the Record Date at
5.00 pm (AEDT) 10 November 2022

[CumBalance]

ENTITLEMENT AND ACCEPTANCE FORM
OFFER CLOSES 5.00PM (AEDT) 2 DECEMBER 2022 (WHICH MAY CHANGE WITHOUT NOTICE)

On [insert] 2022 HitlQ Limited, (the Company) announced its intention to raise approximately $6.35 million before costs by way of a 8 for 5 pro-rata
renounceable entitlement offer of new fully paid ordinary shares in HitlQ Limited. Under the Entitlement Offer, eligible shareholders are entitled to subscribe
for 8 New Shares for every 5 existing Shares held at 5:00pm (AEDT) on 10 November 2022 (Record Date), at the Offer Price of $0.03 per New Share
together with 1 New Option for every New Share subscribed under the Offer.

The Company is also offering a Top-Up Facility so Eligible Shareholders who fully subscribe under the Offer will also have the right to apply for Additional
Shares (Shares not subscribed for by other Eligible Shareholders). Refer to section 2.10 of the Prospectus for further details.

The Prospectus dated [insert] contains information about the Entitlement Offer and you should carefully read the Booklet before applying for Shares. This
Entitlement and Acceptance Form should be read in conjunction with the Prospectus. If you do not understand the information provided in the Entitlement
Offer Booklet or you are in doubt as to how you should deal with it, you should seek professional advice. Other than as defined in this Entitlement and
Acceptance form, capitalised terms have the same meaning as defined in the Prospectus.

ACCEPTANCE OF ENTITLEMENT OR PART THEREOF

Payment Amount A$ ($0.03 per Share)

Number of Shares Applied

Full Entitlement

[EntPayable]

[Entitlement]

Partial
Entitlement

2 | APPLICATION FOR TOP UP SHARES
As an Eligible Shareholder, you are invited to apply for Top Up Shares, providing you have taken up your full Entitlement.

Payment Amount A$ ($0.03 per Top Up Share)

Number of Top Up Shares Applied

Top Up
Application

No fractional shares will be issued. If the dollar amount for additional shares, divided by the issue price ($0.03), is a fraction of a New Share, the New

Shares allotted will be rounded down).

MAKE YOUR PAYMENT BY BPAY® OR ELECTRONIC FUNDS TRANSFER (EFT)

You do not need to return this form if you have made payment via BPAY® or EFT.

Total
Payment AS$

Option A — BPAY®

: Biller Code: TBC
Ref No: [BPayCRN]

Option B — Electronic Funds Transfer (EFT)

The unique reference number which has been assigned to your
Application is: [Holderld]-TBC-HIQ

Funds are to be deposited in AUD currency directly to following bank account:

Contact your financial institution to make your payment from your
cheque or savings account.

Note: You do not need to return this form if you have made
payment via BPAY® or EFT. Your BPAY® reference number or
unique reference number will process your payment for your
application for New Shares electronically.

Account name: Automic Pty Ltd

Account BSB: TBC
Account number: TBC
Swift Code: WPACAU2S

IMPORTANT: You must quote your unique reference number as your
payment reference/ description when processing your EFT payment.
Failure to do so may result in your funds not being allocated to your application
and Shares subsequently not issued.




Elect to receive email communication

orn to Automic Group by email to corporate.actions@automicgroup.com.au
Telephone Number Contact Name (PLEASE PRINT) HIQ[Holderld]

¢ ) ‘

Please insert your email address if you wish to elect to be an e-Shareholder, and you consent to receiving communications from the Share
Registry, Automic Group

INSTRUCTIONS FOR COMPLETION OF THIS FORM

The right to participate in the Entitlement Offer is optional and is offered exclusively to all Shareholders who are registered as holders of fully paid ordinary
Shares in the capital of the Company on the Record Date with a registered address in Australia or New Zealand (Eligible Shareholders).

ACCEPTANCE OF OFFER

By making a BPAY® or EFT payment:
e 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 therein and in this Entitlement and Acceptance Form; and
e you provide authorisation to be registered as the holder of Shares acquired by you and agree to be bound by the Constitution of the Company.

Acceptance of Full or Partial Entitlement for Shares

If you wish to accept your full entitlement:
e  make payment by BPAY® or EFT for your full entitement by following the instructions on this Entitlement and Acceptance Form.

If you only wish to accept part of your entitlement:
. calculate the payment amount for the portion of your entitlement that you wish to take up in accordance with the partial entitiement section of
this Entitlement and Acceptance Form; and
e make payment by BPAY® or EFT for that portion of your entitlement by following the instructions on this Entittement and Acceptance Form.

2 | Applying for Top Up Shares
If you accept your full entitlement and wish to apply for Top Up Shares in excess of your entitlement:
. make payment by BPAY® or EFT of the total payment amount for your full entittement AND your participation in the Top Up Offer by following
the instructions on this Entitlement and Acceptance Form.

Your application for Top Up Shares may not be successful (wholly or partially). The decision in relation to the number of Top Upl Shares in excess of your
entitlement to be allocated to you will be final. No interest will be paid on any application monies received and returned.

Payment

By making a payment via BPAY® or EFT, you agree that it is your responsibility to ensure that funds are submitted correctly and received by
the Share Registry by the closing date and time. Payment must be received by the Share Registry by 5:00pm (AEDT) on Friday, 2 December
2022.

It is your responsibility to ensure your CRN or unique Payment Reference is quoted, as per the instructions in Section 3. If you fail to quote
your CRN or unique Payment Reference correctly, Automic may be unable to allocate or refund your payment. If you need assistance, please
contact Automic.

Payment by BPAY®: You can make a payment via BPAY® if you are the holder of an account with an Australian financial institution that supports BPAY®
transactions. To BPAY® this payment via internet or telephone banking use your reference number on this Form. Multiple acceptances must be paid
separately.

Payment by EFT: You can make a payment via Electronic Funds Transfer (EFT). Multiple acceptances must be paid separately. Please use your unique
reference on this Form. This will ensure your payment is processed correctly to your application electronically.

Applicants should be aware of Automic’s financial institution’s cut off-time, their own financial institution’s cut-off time and associated fees with processing
a funds transfer. It is the Applicant’s responsibility to ensure funds are submitted correctly by the closing date and time, including taking into account any
delay that may occur as a result of payments being made after 5pm (AEST) and/or on a day that is not a business day (payment must be made to be
processed overnight). You do not need to return this Form if you have made payment via BPAY® or EFT. Your reference number will process your
payment to your application electronically and you will be deemed to have applied for such Shares for which you have paid.

Contact Details - Elect to receive email communication

The Company encourages shareholders to elect to receive their shareholder communications electronically. This will ensure you receive all future
important shareholder communications in a faster and more secure way and reduce the environmental footprint of printing and mailing.

If you require further information about the Offer, please contact Automic on 1300 288 664 or +61 2 9698 5414 between 8:30am and 5:00pm (AEST).
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