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IMPORTANT INFORMATION 

This Offer Information Statement is dated 1 December 2017 and was lodged with the Australian 
Securities and Investments Commission (ASIC) on that date.  ASIC takes no responsibility for the 
contents of this Offer Information Statement or the merits of the investment to which it relates.  

It is important that potential investors read this Offer Information Statement in its entirety and seek 
professional investment advice before deciding to apply for New Shares. The New Shares offered 
under this Offer Information Statement are illiquid and potential investors are urged to seek 
independent professional advice in relation to the material contained in this Offer Information 
Statement. 

The expiry date of this Offer Information Statement is the date which is 13 months after the date of this 
document. No New Shares will be issued on the basis of this Offer Information Statement after the 
expiry date. 

This Offer Information Statement does not constitute an Offer in any place where, or to any person to 
whom, it would not be lawful to make such an Offer. The distribution of this Offer Information 
Statement in jurisdictions outside of Australia and New Zealand may be restricted by law and persons 
who come into possession of it should seek advice on and observe any such restriction. Any failure to 
comply with such restrictions may constitute a violation of applicable securities law. 

The Offer Information Statement is issued pursuant to section 709(4) of the Corporations Act and is 
not a prospectus for the purposes of the Corporations Act. The level of disclosure required in this Offer 
Information Statement is specified in section 715 of the Corporations Act, and those disclosure 
requirements are lower than those for a prospectus.   

This Offer Information Statement neither purports to be exhaustive nor contain all of the information 
which a prospective investor may require to make an investment decision, and it does not contain all 
of the information which would otherwise be required by Australian law or any other law to be 
disclosed in a prospectus. 

No person is authorised to give any information or to make any representations in connection with this 
Offer that is not contained in this Offer Information Statement. Any information or representation that is 
not contained in this Offer Information Statement may not be relied upon as having been authorised by 
the Company or its Directors. 

Capitalised terms have the meaning given to them in section 6. 
  



Page 3 

 

MESSAGE FROM THE CHAIR  

1 December 2017  

Dear Shareholder 

On behalf of the Board, I am pleased to invite you to participate in the Magnetica Limited Share 
Purchase Plan. 

The Share Purchase Plan is part of a wider equity capital raising being undertaken by the Company 
comprising: 

• a placement of up to 6,666,666 Shares at AU$0.15 per Share to sophisticated, professional 
and other investors to whom no disclosure is required under the Corporations Act, to raise up 
to AU$1,000,000 before costs (Placement); and 

• this Share Purchase Plan, 

(together the Capital Raising). 

Update  

Technical development of the Company’s products for a new compact, dedicated, 3T musculoskeletal 
MRI System (“MRI System”) is now almost complete, as are commercial negotiations with a major 
world MRI Systems Integrator (“MRI Systems Integrator”) for the commercialisation of the MRI 
System. Clinical images are to be produced prior to execution of commercialisation agreements. 

Development to this point has been funded by government grants, and equity placements to the 
Company’s major shareholders. This offer is made to allow shareholders generally to participate in the 
funding of this key development stage upon the same terms as to price which are intended to be 
offered in a parallel Placement to major shareholders. 

Use of Capital Raising proceeds 
Details of the uses proposed for the funds raised from the Capital Raising are set out in Clause 2.8 of 
this Offer Information Statement.  

Details of the Share Purchase Plan 
Under the Share Purchase Plan, all Eligible Shareholders will be able to purchase additional Shares in 
the capital of the Company at an Offer Price of AU$0.15 per New Share. 
 
Participation in the Share Purchase Plan is optional and is open to all Eligible Shareholders who were 
registered holders of ordinary shares in the Company as at 5:00pm (Brisbane time) on Wednesday, 29 
November 2017 (Record Date). 

This Offer Information Statement contains details about the Share Purchase Plan, instructions on how 
to participate in the Share Purchase Plan and risk factors relevant to a further investment in 
Magnetica. Please also refer to the investor presentation enclosed with this Offer Information 
Statement for further information on Magnetica. 

Actions required to participate in the Share Purchase Plan 

The Share Purchase Plan closes at 5.00pm (Brisbane time) on Tuesday, 19 December 2017, unless 
extended.  To participate, you need to ensure that either your completed Application Form and 
Application Money, or your Application Money submitted by BPAY ®, are received before this time in 
accordance with the instructions set out on the Application Form and in section 3 of this Offer 
Information Statement. 

It is important that you carefully read the risk factors set out in section 4 of this Offer Information 
Statement before making any investment decision.   
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With this Offer Information Statement you will also find your Application Form which provides 
instructions on how to participate in the Share Purchase Plan. 

On behalf of the Board, I invite you to consider this opportunity and thank you for your continued 
support.  

Yours sincerely 

Howard Stack 
Chair 



 

 

 
KEY FEATURES OF THE SHARE PURCHASE PLAN  

Summary of Offer 

Offer Price AU$0.15 per New Share  
 

Key dates 

Record Date  5:00pm (Brisbane time) on Wednesday, 29 
November 2017 

Announcement of the Share Purchase Plan Friday, 1 December 2017 

Opening date of the Share Purchase Plan Friday, 1 December 2017 

Closing Date — last date for lodgement of 
Applications and payment of Application Money 

5:00pm (Brisbane time) on Tuesday, 19 
December 2017 

Issue and allotment of New Shares Wednesday, 27 December 2017 
 

Eligible Shareholders that wish to participate in the Share Purchase Plan are encouraged to subscribe for New Shares as soon 
as possible after the Share Purchase Plan opens.  The Company reserves the right, subject to the Corporations Act, and other 
applicable laws, to vary the dates of the Share Purchase Plan (including extending the Share Purchase Plan or accepting late 
applications) without notice.  
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1 About Magnetica 

Magnetica Limited specialises in the development of next generation Magnetic Resonance 
Imaging (MRI) technologies, including key extremity MRI Systems and MRI System 
components.  

Magnetica has been based in Brisbane, Australia since its inception in 2005 and has remained 
at the forefront of extremity MRI Systems technology, successfully designing and 
commercialising a 1.5T extremity MRI magnet that is now the heart of hundreds of extremity 
MRI Systems sold world-wide. 

Through continuing strategic partnerships with the University of Queensland, Magnetica has 
developed a 3T extremity cryogen-cooled superconducting magnet, Gradient Coil and RF 
Coils. Magnetica has successfully built and tested its complete 3T extremity MRI System, 
raising the bar for all existing commercial extremity MRI Systems. 

Magnetica is 100% committed to unlocking new capabilities, new markets and new 
possibilities. We resolve, evolve and productise next generation MRI technologies globally to 
provide class-leading solutions to MRI System Integrators worldwide. 

Enclosed with this Offer Information Statement is an investor presentation which contains 
further information on Magnetica. The Company recommends that Eligible Shareholders read 
this document in its entirety. 

2 Details of the Share Purchase Plan 

2.1 The Share Purchase Plan 

Eligible Shareholders are invited to participate in a Share Purchase Plan.   

Participation in the Share Purchase Plan is voluntary and not transferrable, which means that 
a right to participate in the Share Purchase Plan cannot be transferred to a third party. 

Please refer to section 2.8 of this Offer Information Statement for information regarding the 
purpose of the Share Purchase Plan and section 4 for the risks factors. 

2.2 Offer Price 

The Offer Price per New Share is AU$0.15.  

2.3 No minimum amount to be raised  

There is no minimum amount to be raised under the Share Purchase Plan. 

2.4 Eligible Shareholders 

This Offer Information Statement contains an Offer of New Shares to Eligible Shareholders 
only.  Eligible Shareholders are those holders of Shares who: 

(a) are registered as a holder of Shares on the Record Date; 

(b) have a registered address in Australia or New Zealand; and 

(c) are eligible under all applicable securities laws to receive an offer under the Share 
Purchase Plan. 

Shareholders that are not Eligible Shareholders are Ineligible Shareholders. 
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2.5 Participation by Eligible Shareholders  

Eligible Shareholders may participate by selecting one of the following parcels of New Shares: 

Parcel Amount payable Number of New Shares 

A AU$2,500 16,667 

B AU$5,000 33,333 

C AU$7,500 50,000 

D AU$10,000 66,667 

E AU$12,500 83,333 

F AU$15,000 100,000 

If you make a payment for a parcel of New Shares which is: 

(a) less than AU$2,500 – the Company will not allot any New Shares to you and the 
Application Money received will be refunded without interest; 

(b) greater than AU$15,000 – subject to scale back, the Company will allocate 100,000 
New Shares to you in relation to AU$15,000 and will refund the excess application 
money to you; or  

(c) for an amount between AU$2,500 and AU$15,000 that is not a multiple of AU$2,500 – 
subject to scale back, the Company will allocate to you the number of New Shares 
that would have been allocated had you applied for a multiple of AU$2,500 that is 
nearest to but less than the amount of payment, and will refund the excess application 
money to you. 

If the amount received is less than AU$2,500, the Company will not allot any New Shares to 
the Eligible Shareholder and the money received will be refunded without interest. 

Please see section 3 for further details on how to participate in the Share Purchase Plan. 

2.6 Applications may be scaled back 

The Company reserves the right (in its absolute discretion) to scale back Applications. 

If there is a scale back, Eligible Shareholders may receive less than the parcel of New Shares 
for which they applied. If a scale back produces a fractional number of New Shares when 
applied to a parcel, the number of New Shares will be rounded up to the nearest whole 
number of New Shares. 

In the event of a scale back, the difference between the Application Money received, and the 
number of New Shares allotted to an Eligible Shareholder multiplied by the Offer Price, will be 
refunded to the Eligible Shareholder without interest following allotment of the New Shares. 

2.7 Effect of the Share Purchase Plan on Magnetica's capital structure 

(a) Share capital 

The principal effect of the Share Purchase Plan on the Company’s capital structure 
will be to increase the total number of issued Shares. The current Shares on issue as 
at the date of this Share Purchase Plan is 110,219,598. 

(b) Other securities 

As at the date of this Offer Information Statement, the Company has 3,000,000 
options on issue.   
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2.8 Application of funds 

Funds raised under the Capital Raising will be used to meet working capital requirements and 
also will be applied towards: 

(a) 3T Extremity MRI System – Integration of Magnetica’s magnet, gradient and RF coils 
with the MRI Systems Integrator’s software and hardware to produce clinical images; 
preparatory to entering into commercialisation agreement with the MRI Systems 
Integrator; 

(b) Completing negotiations for and executing Sales and Purchase and Licensing 
Agreement with the MRI Systems Integrator; 

(c) Engaging additional personnel and scaling up manufacturing to build out production 
capabilities for manufacture of gradient and RF coils in Brisbane for supply to the MRI 
Systems Integrator; 

(d) Progressing regulatory and certification activities; and 

(e) Ordering the Alpha Magnet for prototype Head and Neck MRI System (Head 
Scanner); subject to quantum of funds raised and agreement by the Systems 
Integrator to participate in the Head Scanner project. 

The precise activities undertaken and the allocation of total funds to each activity may change 
without notice depending on market conditions and circumstances generally from time to time. 
There is no guarantee that funds will be applied to all or any of the matters set out above, and 
in particular to the Head Scanner Project which is subject to MRI System Integrator 
participation. 

2.9 Withdrawal of Share Purchase Plan 

The Board reserves the right to withdraw all or part of the Share Purchase Plan at any time 
before the issue of New Shares, in which case the Company will refund Application Money 
without payment of interest. 

2.10 No cooling off rights 

Cooling off rights do not apply to an investment in New Shares.  You cannot withdraw your 
Application or payment once it has been accepted, except as allowed by law. 

2.11 Opening and Closing Date for applications 

The Share Purchase Plan opens for acceptances on Friday, 1 December 2017 and all 
Applications and payments of Application Money must be received by no later than 5:00pm 
(Brisbane time) on Tuesday, 19 December 2017, subject to any variation of the Closing Date 
by the Directors. 

2.12 Allotment of New Shares  

It is expected that allotment of the New Shares will take place as soon as practicable after the 
Closing Date.  It is expected that the New Shares will be allotted no later than Wednesday, 27 
December 2017.  However, if the Closing Date is extended, the date for allotment may also be 
extended. 

2.13 Share rights  

The New Shares issued under this Offer Information Statement will be fully paid ordinary 
shares in the capital of the Company and will rank equally with ordinary shares in the 
Company currently on issue. A summary of the rights that the New Shares confer on the 
holder is set out below.  
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This summary is not exhaustive and does not constitute a definitive statement of the rights and 
liabilities of any of the Company's shareholders. For full details of the rights attaching to New 
Shares, potential investors should refer to the Constitution of the Company, a copy of which 
can be obtained from the Company on request.  

(a) Notices of meeting, dividends and capital rights 

Every Shareholder in the Company has a right to: 

(i) receive notice of and to attend general meetings of the Company; 

(ii) receive dividends as determined from time to time by the Directors; and 

(iii) repayment of capital and participation in distribution of the surplus assets of 
the Company in a winding up or reduction of capital of the Company. 

(b) Voting rights 

Each Shareholder has the right to vote at a general meeting of the Company. 

(c) Transfer of Shares 

Generally, fully paid Shares in the Company are freely transferable. However, where 
permitted or required to do so by law, the Company may or shall (as applicable) refuse 
to register any transfer of securities. 

(d) Variation of rights 

The rights and restrictions attaching to a class of shares in the Company may only be 
varied with the consent in writing of the holders of 75% of the issued shares in that 
class or by special resolution passed at a separate general meeting of the holders of 
shares in that class. 

(e) Meetings of Members 

Directors may call a meeting of members of the Company at any time or if required to 
do so by the Corporations Act. All members are entitled to receive notices of 
meetings. 

2.14 Fees and commissions 

There are no amounts payable in respect of the New Shares under this Offer Information 
Statement by way of fee, commission or other similar charge.   

3 How to participate  

3.1 If you wish to apply for New Shares 

Before taking any action you should carefully read this Offer Information Statement and 
consider the risk factors set out in section 4. 

If you wish to apply for New Shares under the Share Purchase Plan, please do one of the 
following: 

Either: 

Payment by cheque or bank draft 

If you are paying for your New Shares by cheque, bank cheque or bank draft, complete and 
return the Application Form with your payment.   
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You must ensure that your cheque account has sufficient funds to cover your payment, as 
your cheque will be presented for payment on receipt.  If your bank dishonours your cheque 
your application will be rejected.  The Company will not re-present any dishonoured cheques.
 The Share Registry must receive your completed Application Form together with full payment 
for the number of New Shares for which you are applying by no later than 5:00pm (Brisbane 
time) on Tuesday, 19 December 2017. 

Your cheque, bank cheque or bank draft must be paid in Australian currency and be drawn on 
an Australian branch of an Australian financial institution.  Your payment must be for the full 
amount required to pay for the New Shares applied for.  Payments in cash will not be 
accepted. 

Cheques must be made payable to 'Magnetica Limited SPP A/c' and crossed 'Not 
Negotiable'. 

or: 

Pay by BPAY® 

If you are paying for your New Shares by BPAY ®, please refer to your personalised 
instructions on your Application Form. Please note that should you choose to pay by BPAY ® 

you do not need to complete or return the Application Form, but are taken to have made the 
declarations on that personalised Application Form. 

When completing your BPAY ® payment, please make sure to use the specific Biller Code and 
unique reference number provided on your personalised Application Form.  

You should be aware that your own financial institution may implement earlier cut-off times 
with regard to electronic payment, and you should therefore take this into consideration when 
making payment.  It is your responsibility to ensure that funds submitted through BPAY ® are 
received by 5:00pm (Brisbane time) on Tuesday, 19 December 2017. 

3.2 Acceptance of the Share Purchase Plan 

By the Company receiving your Application, in the form of either your personalised Application 
Form with the requisite Application Money or you making a payment of the Application Money 
by BPAY ®, you: 

(a) agree to be bound by the terms of this Offer Information Statement and the provisions 
of the Company's Constitution; 

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

(c) declare that all details and statements made in your personalised Application Form 
are complete and accurate; 

(d) declare that you are over 18 years of age and have full legal capacity and power to 
perform all your rights and obligations under the Share Purchase Plan; 

(e) acknowledge that once the Company receives your Application, you may not withdraw 
it except as allowed by law; 

(f) agree to apply for, and be issued with up to, the number of New Shares that your 
payment of Application Money will pay for at the Offer Price; 

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

(h) declare that you were the registered holder(s) at the Record Date of the Shares 
indicated on the Application Form as being held by you on the Record Date; 
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(i) acknowledge that the information contained in this Offer Information Statement is not 
investment advice or a recommendation that New Shares are suitable for you, given 
your investment objectives, financial situation or particular needs, and that the Offer 
Information Statement is not a prospectus, does not contain all of the information that 
you may require in order to assess an investment in the Company and is given in the 
context of the Company's past and ongoing disclosure announcements; 

(j) acknowledge the statement of risks contained in section 4, and that investments in the 
Company are subject to risks; 

(k) represent and warrant that the law of any place (other than Australia or New Zealand) 
does not prohibit you from being given this Offer Information Statement or making an 
Application for New Shares; and 

(l) represent and warrant that you are an Eligible Shareholder and have read and 
understood this Offer Information Statement and the Application Form, and that you 
acknowledge the matters, and make the warranties and representations and 
agreements contained in this Offer Information Statement and the Application Form. 

3.3 Address details and enquiries 

Completed Applications (including payment of Application Money) should be forwarded by 
mail to the following addresses: 

Boardroom Pty Limited 
Level 12, 225 George Street 
Sydney, NSW 2000 
Australia 

If you would like further information you can contact your stockbroker, accountant or other 
professional adviser.   

3.4 If you do not wish to participate in the Share Purchase Plan 

If you do not wish to participate in the Share Purchase Plan you should do nothing.  

The offer to participate in the Share Purchase Plan is non-renounceable by Eligible 
Shareholders. This means that you cannot transfer your right to purchase New Shares to any 
other person. Shareholders who do not participate will have their percentage shareholding in 
the Company reduced as a result of the issue of New Shares to participating Shareholders. 
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4 Risks  

There are a number of factors, both specific to the Company and of a general nature, which 
may affect the future operating and financial performance of the Company, its products, the 
industry in which it operates and the outcome of an investment in the Company. There can be 
no guarantee that the Company will achieve its stated objectives or that forward-looking 
statements will be realised. 

This section describes certain, but not all, risks associated with an investment in the 
Company. Each of the risks set out below could, if it eventuates, have a material adverse 
impact on the Company's operating performance, profits and the value of its Shares. 

Before deciding to invest in the Company, potential investors should read the entire Offer 
Information Statement and the risk factors that could affect the financial performance of the 
Company. 

You should carefully consider these factors in light of your personal circumstances and seek 
professional advice from your accountant, stockbroker, lawyer or other professional adviser 
before deciding whether to invest. 

4.1 Specific risks 

(a) Valuation of the Company 

The Company does not have a sufficient track record in relation to revenue, and cash 
flows from which to forecast its future financial performance with any degree of 
certainty. Accordingly, it is difficult to ascribe an accurate value to the Company. 

(b) Losses into the Future 

The Company expects to incur losses as it moves towards commercialisation of its 
technologies. As a result, the Directors cannot be certain when or if the Company will 
achieve sustained profitability. Failure to become and remain profitable may adversely 
affect the Company’s ability to continue operations. 

(c) Ongoing Financial Requirements 

The Company anticipates that its existing resources, together with the net proceeds of 
the Capital Raising, will enable it to maintain its currently planned operations for an 
intermediate period until revenues from existing product sales meet operating 
expenses, or until additional funding arrangements via joint ventures, licencing, sale of 
all or part of its undertaking or the like can be put in place. However, future financial 
requirements cannot be precisely calculated and will depend upon various factors, 
including product sales revenues, the progress of research and development projects 
and the success of the various business ventures and negotiations by the Company. 

When the Company needs to raise additional funds, there can be no assurance that 
additional funds would be available on a timely basis, on favourable terms, or at all, or 
that such funds, if raised, would be sufficient to enable the Company to continue to 
implement its business strategy. The Company may be required to curtail significantly 
one or more of its business programs or obtain funds from the sale or license of 
assets. If adequate funds are not available, the Company’s business will be materially 
and adversely affected.  
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(d) Regulatory risk and government policy 

Sales of MRI scanners are affected by government policy and private healthcare 
policies relating to reimbursement for scans, and more broadly by government and 
private healthcare organisations healthcare expenditures.  

Healthcare budget cutbacks in key MRI markets, including the US, Japan and Europe 
could impact on future spending on high end medical technologies including 
acquisition of MRI scanners by both public and private healthcare providers. In the US 
recent healthcare changes have reduced the reimbursement paid for imaging, 
including MRI scans, which has impacted on clinics and hospitals. While the impact of 
such changes could slow overall MRI sales, it is possible that this could have a 
positive effect for smaller, cost efficient scanners. 

Further changes in government policy relating to fee reimbursement changes could 
impact on future demand for scans and as a result on demand for new equipment, 
therefore affecting future sales growth in key markets including, for example, the US, 
China and Europe. Delays in the regulatory approval process, or difficulty in achieving 
regulatory approval in the US, Europe or China, for example, could significantly impact 
on sales in one or more regions.  

(e) Insurance Risk 

The Company maintains insurance within ranges of coverage the Company believes 
to be consistent with industry practice and having regard to the nature of activities 
being conducted. No assurance, however, can be given that the Company will be able 
to continue to obtain such insurance coverage at reasonable rates or that any 
coverage it arranges will be adequate and available to cover any such claims.  

(f) Development risks and costs 

Development of prototype superconducting magnets presents risk, due to the 
advanced engineering required to manage the stresses, uncertain time and cost 
involved in prototyping. Furthermore, designing and manufacturing gradient coils and 
RF coils for use in compact MRI Systems is more complex than other larger scale MRI 
Systems. The development process is iterative; hence the operational management of 
overheads and cost control is an estimate based on Magnetica’s significant 
experience. 

(g) Business risks 

There are risks inherent in doing business, such as unexpected changes in regulatory 
requirements, trade barriers, longer payment cycles, problems in collecting accounts 
receivable, network and infrastructure issues and potentially adverse tax 
consequences, any of which could adversely impact on the success of Magnetica’s 
operations. 

(h) Contractual and joint venture risk 

Magnetica is in well advanced commercial negotiations with a systems integration 
partner, however, there is a risk that these negotiations may not be successful. 
Magnetica may also enter contractual and joint venture arrangements with large multi-
national system integrators or similar in the future. There is always some risk 
associated with such collaborations.   

(i) Feasibility and market risks 

Project feasibility with system integrators is dependent on time to market, technical 
risks, manufacturing costs, market price sensitivity and demand, and government 
policy and regulation. The cost of the end MRI System produced from Magnetica’s 
collaborations with Systems Integrator(s) will affect demand, and the size of the 
available market, and at worst result in a decision not to commercialise the end 
product. 
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(j) Unforeseen expenses 

Unforeseen costs can always materialise. For example, supplies and price of helium 
which is critical for MRI, and superconducting wire (including raw components) can 
cause delays and cost increases. Nevertheless, a successful move by Magnetica to a 
conduction-cooled magnet design should mostly mitigate the helium-related risk. 

(k) Reliance on key personnel 

The key management team is central to Magnetica’s reputation and performance; in 
particular, the reputation and abilities of Professor Stuart Crozier. The maintenance of 
the team led by Professor Crozier is key for new product development, and the 
capacity to attract new business partners and investment. 

(l) Technical risks  

It may prove to be technically or economically unfeasible to manufacture large runs of 
Magnetica’s designs for magnets, componentry, or systems; regulatory or quality 
standards may change or the Company’s products may fail to achieve appropriate 
certifications; competitors may produce superior magnet technology or products or 
alternative competing technologies now or in the future.  

(m) General commercial risks 

The Company may be delayed or may be unable to secure relevant patents to protect 
its technology or may be forced to engage in costly patent litigation; the Company may 
be unable to attract or retain a sufficient number of appropriately qualified or skilled 
employees; one or more of Magnetica’s strategic partnerships may cease for whatever 
reason; product liability claims may be made by or against the Company, or product 
issues or materials availability impact on production; or demand for the Company’s 
products may be lower than expected due to market demand, regulatory issues, 
competing products or introduction of alternative technologies.  

(n) Commercialisation risk 

There can be no assurance that the Company's existing products or any new products 
or services that it develops will achieve market acceptance or will be commercialised, 
either on a timely basis or at all. Successful commercialisation will also depend on 
whether any unanticipated adverse effects result from using the Company's products, 
or any unfavourable publicity develops in respect of the products, as well as the 
emergence of new or existing products as competition for the Company's products, 
which are proven to be more clinically or cost effective. 

(o) Technological developments 

One of the Company’s key success factors is its ability to continue to maintain and 
develop its products at the leading edge of technological capabilities. Failure to 
continue to achieve this could lead to opportunities for competitors to adversely impact 
the Company’s operating performance and financial position. 

The Company intends to continue to focus on the development of innovative products 
by maintaining strong links with the R&D community, particularly through its 
arrangements with the Biomedical Engineering Group (BME) at The University of 
Queensland. 

(p) Warranty risk and product liability 
 
There is an inherent risk of defective workmanship or materials in the manufacture of 
the Company's products and for exposure to product liability for damages suffered by 
third parties attributable to the use of the product. Defective products may have a 
materially adverse impact on the Company's reputation, its ability to achieve sales and 
commercialise its products and on its financial performance due to warranty 
obligations.   



Page 15 

 

(q) Research and development risk 

A principal component of the Company's business strategy is to expand its product 
offering to fully exploit its underlying imaging platform. As such, the Company's 
organic growth and long-term success is partially dependent on its ability to 
successfully develop and market new products. Accordingly, the Company will likely 
incur significant research and development expenditures. However, there is no 
certainty that any investment in research and development will yield technically 
feasible or commercially viable products. Product development is subject to regulatory 
overview and approval at significant costs. Failure to introduce new products, or 
delays in obtaining regulatory approvals could materially and adversely affect the 
Company's business and financial condition. 

(r) Market competition and technological advancement risk 

Industrial technology in medical diagnostics and therapeutics is evolving rapidly and 
competition is intense. In addition to products currently in the market, additional 
products may be introduced to compete with those of the Company. Some products 
may use entirely different approaches or means to obtain diagnostics information and 
could be found to be more clinically effective or less expensive than those products 
being developed and/or commercialised by the Company. In addition, many 
competitors, both current and potential, may have considerably greater resources at 
their disposal than the Company. Accordingly, there can be no assurance that the 
Company can successfully compete with present or potential competitors or that such 
intense competition will not have a materially adverse effect on the Company. 

Additionally, since the Company's products are designed to diagnose specific medical 
conditions, it is possible that medical or scientific advancement with respect to the 
treatment of these conditions could render the Company's products obsolete. 

(s) Reverse engineering risk and trade secret risk 

There is a risk of the Company's products being reverse engineered or copied. The 
Company relies on trade secrets to protect its proprietary technologies, especially 
where it does not believe patent protection is appropriate or obtainable. However, 
trade secrets are difficult to protect. The Company relies in part on confidentiality 
agreements with its employees, contractors, consultants, outside scientific 
collaborators and other advisors to protect its trade secrets and other proprietary 
information. These agreements may not effectively prevent disclosure of confidential 
information and may not provide an adequate remedy in the event of unauthorised 
disclosure of confidential information. Costly and time-consuming litigation could be 
necessary to enforce and determine the scope of the proprietary rights, and failure to 
obtain or maintain trade secret protection could adversely affect the Company's 
competitive business position. 

(t) Protection of proprietary technology 

Wherever possible, the Company has obtained protection for intellectual property by 
registering patents in Australia as well as various overseas jurisdictions, including the 
United States, Europe, Japan, China, the United Kingdom and Germany. The 
Company will continue to seek appropriate patent protection in relation to its 
technologies and products through a commitment to the filing, maintenance and 
management of its intellectual property portfolio. 

Even with a granted patent, there is a risk that it is either insufficient in scope to 
protect against competition from alternate products or that it will be revoked as a result 
of legal challenge. 
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(u) Litigation risk 

The Company is presently not involved in litigation and the Directors are not aware of 
any basis on which any litigation against the Company may arise. However, there is 
always the risk that litigation may occur as a result of differing interpretations of 
obligations or outcomes.  

(v) Regulatory risk 

Products intended for diagnostic use for humans are governed by a wide array of 
regulatory agencies. For most of these products, applicable regulations require testing 
and government review and approval prior to marketing that product in a particular 
jurisdiction. This procedure can take a number of years and involves the expenditure 
of substantial resources. Any failure or delay by the Company to obtain regulatory 
approvals or clearances could adversely affect the marketing of any products the 
Company develops and its ability to generate further revenue. There can be no 
guarantee that any of the Company’s planned products will be approved by any 
regulatory authority on a timely basis, or at all.  

(w) Cash flow and requirements for capital 

There can be no certainty that the Company will have access to available financial 
resources that will be sufficient to fund its working capital and capital expenditure 
requirements.  If the Company is unable to obtain additional financing as and when 
needed, it may be required to reduce the scope of its operations or limit expansion. 

(x) Capital raising risk 

The Company may not be able to raise the required capital under the Capital Raising 
to implement and complete its business plan under this Offer Information Statement. 

(y) Illiquidity 

The Offer made by the Company in this Offer Information Statement is for fully paid 
ordinary shares in the Company. There is no recognised market for the Shares as the 
Company is an unlisted public company and the Shares are not currently quoted on 
any stock exchange. The lack of a recognised market for the Shares may affect the 
liquidity of the New Shares and the price that might be obtained upon selling the 
Shares.  If the Shares did become freely tradeable on a recognised market, there is a 
risk that the price will rise or fall in accordance with market forces and other factors 
outside the control of the Directors. 

4.2 General risks of an investment in the Company 

(a) Economic conditions 

Material adverse changes in the general domestic and international economic climate 
may have an adverse impact on the performance of the Company.  These general 
economic conditions are influenced by such things as economic growth, interest rates, 
inflation, employment levels and consumer and business sentiment. 
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(b) Changes to government policy and regulatory conditions 

Governmental action, including delay, inaction, failure to grant necessary approvals, 
policy change or the introduction of new, or amendment of existing, legislation or 
regulations, may adversely affect the Company’s operations and financial 
performance. 

(c) Regulatory and tax 

There is a risk that the fiscal regime of a country in which any assets of the Company 
are located, including taxes and levies, could change in the future and have a material 
impact on the future of the Company.  

(d) Reliance on key personnel  

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

(e) Insurance  

The Company intends to insure its operations in accordance with industry practice. 
However, in certain circumstances, the Company’s insurance may not be of a nature 
or level to provide adequate insurance cover. The occurrence of an event that is not 
covered or fully covered by insurance could have a material adverse effect on the 
business, financial condition and results of the Company.  

If any of the risks outlined in sections 4.1 and 4.2 or other negative events impacting the 
Company's business were to eventuate, the Company may be unable to sustain growth and 
remain viable. 

Additional risks and uncertainties not currently known to the Board may also have an adverse 
effect on the Company's business.  The information set out above does not purport to be, nor 
should it be construed as representing, an exhaustive summary of the risks affecting the 
Company. 
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5 Additional information 

5.1 Financial information 

The Company's audited financial statements for the 12 month period ending 30 June 2017 are 
set out in the Annexure to this Offer Information Statement. 

5.2 Exposure period 

As required by the Corporations Act 2001, this Offer Information Statement is subject to an 
exposure period of 7 days following lodgement of it with the ASIC.  That period may be 
extended by the ASIC for a further 7 days.  No Applications will be accepted by the Company 
during the Exposure Period.  Any Applications received during the Exposure Period will only 
be processed (without preference) after the Exposure Period has ended. 

5.3 Foreign jurisdictions 

(a) General restrictions 

This Offer Information Statement and accompanying Application Form do not 
constitute an offer in any place 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 New Shares, or to otherwise permit 
an offering of New Shares outside Australia and New Zealand.  The New Shares may 
not be offered in a jurisdiction outside Australia and New Zealand where such an offer 
is not made in accordance with the laws of that place. 

The distribution of this Offer Information Statement in jurisdictions outside Australia or 
New Zealand may be restricted by law and therefore persons who come into 
possession of this document outside Australia should seek advice on and observe any 
such restrictions.  A failure to comply with these restrictions may constitute a violation 
of applicable securities laws. 

It is the responsibility of any applicant to ensure compliance with any laws of the 
country relevant to their application.  Return of a duly completed Application and/or 
payment of Application Money will be taken by the Company to constitute a 
representation that there has been no breach of such laws and that the applicant is 
physically present in Australia or New Zealand. 

(b) Ineligible Shareholders 

The Company is not extending the Share Purchase Plan to Ineligible Shareholders 
having regard to the cost of complying with legal and regulatory requirements outside 
Australia and New Zealand, the number of Ineligible Shareholders and the number 
and value of New Shares which could be offered to Ineligible Shareholders. 

Where this Offer Information Statement has been dispatched to Ineligible 
Shareholders, it is provided for information purposes only. 

In limited circumstances the Company may elect to treat as Eligible Shareholders 
certain Shareholders who would otherwise be Ineligible Shareholders, provided the 
Company is satisfied that it is not precluded from lawfully issuing New Shares to such 
Shareholders either unconditionally or after compliance with conditions which the 
Board in its sole discretion regards as acceptable and not unduly onerous. 



Page 19 

 

5.4 Eligible Shareholders in New Zealand – important information 

This offer to New Zealand investors is a regulated offer made under Australian and New 
Zealand law. In Australia, this is Chapter 8 of the Corporations Act 2001 (Aust) and regulations 
made under that Act. In New Zealand, this is subpart 6 of Part 9 of the Financial Markets 
Conduct Act 2013 and Part 9 of the Financial Markets Conduct Regulations 2014. 

This offer and the content of the offer document are principally governed by Australian rather 
than New Zealand law. In the main, the Corporations Act 2001 (Aust) and the regulations 
made under that Act set out how the offer must be made. 

There are differences in how financial products are regulated under Australian law. For 
example, the disclosure of fees for managed investment schemes is different under the 
Australian regime. 

The rights, remedies, and compensation arrangements available to New Zealand investors in 
Australian financial products may differ from the rights, remedies, and compensation 
arrangements for New Zealand financial products. 

Both the Australian and New Zealand financial markets regulators have enforcement 
responsibilities in relation to this offer. If you need to make a complaint about this offer, please 
contact the Financial Markets Authority, New Zealand (http://www.fma.govt.nz). The Australian 
and New Zealand regulators will work together to settle your complaint. 

The taxation treatment of Australian financial products is not the same as for New Zealand 
financial products. 

If you are uncertain about whether this investment is appropriate for you, you should seek the 
advice of an appropriately qualified financial adviser. 

The offer may involve a currency exchange risk. The currency for the financial products is not 
New Zealand dollars. The value of the financial products will go up or down according to 
changes in the exchange rate between that currency and New Zealand dollars. These 
changes may be significant. 

If you expect the financial products to pay any amounts in a currency that is not New Zealand 
dollars, you may incur significant fees in having the funds credited to a bank account in New 
Zealand in New Zealand dollars. 

5.5 Taxation consequences 

The taxation consequences of any investment in New Shares will depend upon your particular 
circumstances.  Potential investors must make their own enquiries concerning the taxation 
consequences of an investment in the Company.  Applicants should consult their tax adviser 
for advice applicable to their individual needs and circumstances. 

5.6 Privacy 

The information about Eligible Shareholders included on an Application is used for the 
purposes of processing the Application and to administer the Eligible Shareholder's holding of 
New Shares.  By submitting an Application, each Eligible Shareholder agrees that the 
Company may use the information provided by an Eligible Shareholder on the Application for 
the purposes set out in this privacy statement and may disclose it for those purposes to the 
Share Registry and the Company's related bodies corporate, agents and contractors and third 
party service providers, including mailing houses and professional advisers, and to other 
regulatory authorities. 
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The Corporations Act requires the Company to include information about each Shareholder 
(including name, address and details of the Shares held) in the Register.  The information 
contained in the Register must remain there even if that person ceases to be a Shareholder.  
Information contained in the Register is also used to facilitate payments and corporate 
communications (including the Company's financial results, annual reports and other 
information that the Company wishes to communicate to its security holders) and compliance 
by the Company with legal and regulatory requirements. 

Under the Privacy Act 1988 (Cth), you may request access to your personal information held 
by, or on behalf of, the Company or the Share Registry.  For further details, including how to 
access your personal information, and information on the privacy complaints handling 
procedure, please contact the Share Registry Privacy Officer at 
privacyofficer@boardroomlimited.com.au or see Share Registry's Privacy Policy at 
boardroomlimited.com.au/privacy-policy.  
 

5.7 Future performance and forward looking statements 

This document may contain certain forward looking statements with respect to the financial 
condition, results of operations, projects and business of the Company. These forward looking 
statements involve known and unknown risks, uncertainties and other factors which are 
subject to change without notice. The Company gives no assurance that the anticipated 
results, performance or achievements expressed or implied in those forward looking 
statements will be achieved. 

Forward looking statements are provided as a general guide only and there can be no 
assurance that actual outcomes will not differ materially from these statements. Except as 
required by law, and only to the extent so required, no person warrants or guarantees the 
future performance of the Company or any return on any investment made pursuant to this 
Share Purchase Plan. 

5.8 Consents 

The following persons have given and have not before the lodgement of this Offer Information 
Statement, withdrawn their written consent to the issue of this Offer Information Statement in 
the terms specified below: 

(a) Williams Hall Chadwick have given their consent to the inclusion of their auditor's 
report and to being named as the Company's auditors in the form and context in which 
the report is included or they are named.   

(b) Thomson Geer have given their consent to be named as the solicitors of the Company 
in the form and context in which they are named. 

(c) Boardroom Pty Limited have given their consent to be named as the Share Registry to 
the Company in the form and context in which they are named. 

None of Williams Hall Chadwick, Thomson Geer or Boardroom Pty Limited have authorised or 
caused the issue of this document and, except as set out in this section, make or purport to 
make any statement in this document and to the maximum extent permitted by law, each 
expressly disclaims and takes no responsibility for any part of this document other than giving 
its consents as set out in this section.  

5.9 Authorisation 

This Offer Information Statement is issued by Magnetica Limited. Each Director has given his 
consent in writing in accordance with section 720 of the Corporations Act to the lodgement of 
this Offer Information Statement with the ASIC and has not withdrawn his consent prior to 
lodgement. 
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5.10 Electronic Offer Information Statement  

This Offer Information Statement is available in electronic form via www.magnetica.com.  
Eligible Shareholders using the Application Form must be located within Australia or New 
Zealand.  Persons who receive an electronic version of this Offer Information Statement 
should ensure they download and read the entire Offer Information Statement.   

5.11 Governing law 

This Offer Information Statement, the Share Purchase Plan and the contracts formed on 
acceptance of applications are governed by the laws applicable in Queensland, Australia. 

5.12 Interpretation 

Some capitalised words and expressions used in this Offer Information Statement have 
meanings which are explained in section 6. 

A reference to time in this Offer Information Statement is to the local time in Brisbane, 
Australia, unless otherwise stated.  All financial amounts in this Offer Information Statement 
are expressed in Australian dollars. 
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6 Definitions 

Application (a)  Completed Application Form and Application Money: or  
(b)  Application Money submitted via BPAY ®, 

Application Form The personalised application form accompanying this Offer 
Information Statement 

Application Money The payment of the Offer Price under the Share Purchase 
Plan submitted by an Eligible Shareholder for the purposes of 
making an Application  

ASIC The Australian Securities and Investments Commission 

Board The Board of Directors 

Capital Raising This Share Purchase Plan and the Placement  

Closing Date 5:00pm (Brisbane time) on Tuesday, 19 December 2017 

Company or Magnetica Magnetica Limited ACN 010 679 633 

Constitution The constitution of the Company as amended from time to 
time 

Corporations Act Corporations Act 2001 (Cth) (Australia) 

Director A director of the Company 

Eligible Shareholder The meaning stated in section 2.4 

Exposure Period The period during which Magnetica cannot accept 
Applications as described in Section 727(3) of the 
Corporations Act 

Ineligible Shareholder A Shareholder who is not an Eligible Shareholder 

New Shares Shares issued under the Share Purchase Plan 

Offer The offer contained in this Offer Information Statement to 
participate in the Share Purchase Plan 

Offer Information 
Statement   

This booklet as modified or varied by any supplementary Offer 
Information Statement given by the Company from time to 
time 

Offer Price AU$0.15 per New Share 
Placement A placement of up to 6,666,666 Shares at AU$0.15 per Share 

to sophisticated, professional and other investors to whom no 
disclosure is required under the Corporations Act, to raise up 
to AU$1,000,000 before costs. 

Record Date 5:00pm (Brisbane time) on Wednesday, 29 November 2017 

Register The register of Shareholders required to be kept under the 
Corporations Act 

Share A fully paid ordinary share in the Company 

Share Purchase Plan  The offer of New Shares in accordance with the terms and 
conditions of this Offer Information Statement 

Share Registry Boardroom Pty Limited 

Shareholder A holder of Shares 
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CORPORATE DIRECTORY 

 

 

Directors  

Mr Howard Stack – Non Executive Director and Chair 
Mr Richard Aird – Non Executive Director 
Dr Philip Dubois – Non Executive Director 
Dr Charles Ho – Non Executive Director  
Mr Justin Schaffer – Non Executive Director 
Mr Jonathan Schaffer – Non Executive Alternate 
Director to Mr Justin Schaffer  
 

Share Registry 

Boardroom Pty Limited 
Level 12, 225 George Street 
Sydney NSW 2000 
Australia 
 
 

Management 
 
Mr Duncan Stovell – Chief Executive Officer 
Prof. Stuart Crozier – Chief Technology Officer 
Mrs Karen MacLachlan – Chief Financial Officer 
Mr Stephen Denaro – Company Secretary 
 

Auditors
 
Williams Hall Chadwick 
Level 19, 144 Edward Street 
Brisbane QLD 4000 
Australia 
 

Registered office 
 
Unit 4, 55 Links Avenue North 
Eagle Farm, Queensland, 4009 
Australia  
 

Legal advisors  

Thomson Geer 
Level 16, Waterfront Place 
1 Eagle Street 
Brisbane QLD 4000 
Australia 
 

Website 
 
http://www.magnetica.com  
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ANNEXURE – AUDITED FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 
JUNE 2017 
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