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Important Notice
Offer
The Offer contained in this Prospectus is an invitation to acquire fully
paid ordinary shares in Proteomics International Laboratories Ltd.
Lodgement and Listing
This Prospectus is dated 27th of October 2014 and a copy was lodged
with the Australian Securities and Investments Commission on that
date. No securities will be issued on the basis of this Prospectus later
than 13 months after the date of this Prospectus.
The fact that the Shares may be quoted on the ASX is not to be
taken as an indication of the merits of the Company or the Shares.
None of ASIC, ASX or their ofﬁcers take any responsibility for the
content of this Prospectus or for the merits of the investment to
which this Prospectus relates.
If permission is not granted for the Shares to be quoted within 3
months of the date of this Prospectus or such longer period
permitted by the Corporations Act or with the consent of ASIC, all
Application monies received pursuant to the Prospectus will be
refunded in full without interest within the time prescribed by the
Corporations Act.
Note to Applicants
The information in this Prospectus is not ﬁnancial product advice
and does not take into account your investment objectives,
ﬁnancial situation or particular needs. It is important that you read
this Prospectus carefully and in its entirety before deciding
whether to invest. In particular, you should consider the risk factors
that could affect the Company’s business, ﬁnancial condition or
performance. You should carefully consider these risks in light of
your personal circumstances (including ﬁnancial and tax issues)
and seek professional guidance from your broker, solicitor,
accountant or other independent professional adviser before
deciding whether to invest in Shares. Some of the key risk factors
that should be considered by prospective investors are set out in
Section 4. There may be risk factors in addition to these that should
be considered in light of your personal circumstances.
No person named in this Prospectus, nor any other person
guarantees the performance of the Company or the repayment of
capital or any return on investment made pursuant to this
Prospectus.
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No offering where offering would be illegal
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
register or qualify the Shares or the Offer, or to otherwise permit a
public offering of the Shares in any jurisdiction outside Australia.
The distribution of this Prospectus outside Australia may be
restricted by law and persons who come into possession of this
Prospectus outside Australia should seek advice on and observe
any such restrictions. Any failure to comply with such restrictions
may constitute a violation of applicable securities laws.
This Prospectus may not be distributed to, or relied upon by,
persons in the United States of America or who are US Persons. The
Shares have not been, and will not be, registered under the US
Securities Act or the securities laws of any State of the United
States of America, and may not be offered or sold in the United
States of America, or to, or for the account or beneﬁt of a US Person,
except in a transaction exempt from the registration requirements
of the US Securities Act and applicable United States of America
State securities laws. The Company is under no obligation and has
no intention to register the Shares in the United States of America.
Defined Terms
Capitalised terms are as deﬁned in Section 9 of this Prospectus.
Unless otherwise stated or implied, references to time in this
Prospectus are to Western Standard Time as observed in Perth,
Western Australia. Unless otherwise stated or implied, references
to dates or years are calendar year references. All ﬁnancial amounts
contained in this Prospectus are expressed in Australian dollars
unless otherwise stated. Any discrepancies between totals and
sums and components in tables contained in this Prospectus are
due to rounding.
Disclaimer
No person is authorised to give any information or to make any
representation in connection with the Offer described in this
Prospectus which is not contained in this Prospectus. Any
information not so contained may not be relied upon as having
been authorised by the Company or any other person in
connection with the Offer. You should rely only on information in
this Prospectus.
This Prospectus contains forward looking statements which are
identiﬁed by words such as ‘may’, ‘could’, ‘believes’, ‘estimates’,
‘expects’, ‘intends’ and other similar words that involve risks and
uncertainties. These forward looking statements are subject to
various risk factors that could cause actual results to differ
materially from the results expressed or anticipated in these
statements. These risk factors are set out in Section 4.

Obtaining a copy of this Prospectus
This Prospectus is available to investors in electronic form at
www.proteomicsinternational.com. The Offer constituted by this
Prospectus in electronic form is available only to Australian
residents accessing the website from Australia. It is not available
to persons in the United States. Persons who access the electronic
version of this Prospectus should ensure that they download and
read the entire Prospectus.
A paper copy of the Prospectus is available free of charge to any
person in Australia by calling Karen Logan, Company Secretary on
+61 (0) 8 9389 1992 or emailing a request to:
prospectus@proteomicsinternational.com
Applications for Shares may only be made on the appropriate
Application Form attached to, or accompanying, this Prospectus in
its paper copy form, or in its soft copy form which must be
downloaded in its entirety from the Company website. By making
an Application, you declare that you were given access to the
Prospectus, together with an Application Form. The Corporations
Act prohibits any person from passing the Application Form on to
another person unless it is attached to, or accompanied by, this
Prospectus in its paper copy form or the complete and unaltered
electronic version of this Prospectus.
Exposure Period
The Corporations Act prohibits the Company from processing
Applications in the seven day period after the Prospectus is lodged
with ASIC. The Exposure Period may be extended by ASIC by up to
a further seven days. The purpose of the Exposure Period is to
enable the Prospectus to be examined by market participants prior
to the raising of funds. Applications received during the Exposure
Period will not be processed until after the expiry of the Exposure
Period. No preference will be conferred on any Applications
received during the Exposure Period. During the Exposure Period,
this Prospectus will be made available to Australian residents at
the Company’s website.
Diagrams and Photographs
Diagrams used in the Prospectus are illustrative only and may not
be drawn to scale. Unless otherwise stated, all data contained in
charts, graphs and tables is based on information available at the
date of this Prospectus.
Photographs used in this Prospectus that do not have descriptions
are for illustration only and should not be interpreted to mean that
any person shown in them endorses this Prospectus or its contents
or that assets shown in them are owned by the Company.

Electronic Prospectus
ASIC has exempted compliance with certain provisions of the
Corporations Act to allow distribution of an electronic prospectus
and electronic application form on the basis of a paper prospectus
lodged with ASIC, and the publication of notices referring to an
electronic prospectus or electronic application form, subject to
compliance with certain conditions.
If you have received this Prospectus as an electronic Prospectus,
please ensure that you have received the entire
Prospectus accompanied by the relevant Application form.
If you have not, please email the company at
prospectus@proteomicsinternational.com and the Company
will send you a further electronic copy of the Prospectus.
Alternatively you may obtain a copy of the Prospectus from the
Company's website at www.proteomicsinternational.com.
The Company reserves the right not to accept an application form
from a person if it has reason to believe that when that person was
given access to the electronic application form, it was not provided
together with the electronic Prospectus and any relevant
supplementary or replacement prospectus or any of those
documents were incomplete or altered.
Privacy
The Company collects information in relation to each Applicant as
provided on an Application Form ("Information") for the purposes
of processing the Application Form and, should the Application be
successful, to administer the Applicant’s security holding in the
Company ("Purposes").
The Company may use the Information for the Purposes and the
Company may disclose the Information for the Purposes to the
Share Registry, the Company’s related bodies corporate, agents,
contractors and third party service providers, and to ASX, ASIC and
other regulatory authorities.
The Information may also be used and disclosed to persons
inspecting the register, including bidders for your securities in the
context of takeovers, licensed securities dealers, mail houses, and
regulatory bodies including the Australian Taxation Ofﬁce.
You may request access to your personal information held by or on
behalf of the Company. You can request access to your personal
information or obtain further information about the Company’s
privacy practices by contacting the Share Registry. You may be
required to pay a reasonable charge to the Share Registry in order
to access your personal information. The Company aims to ensure
that the personal information it retains about you is accurate,
complete and up-to-date. To assist with this, please contact the
Share Registry if any of the details you have provided change.
In accordance with the requirements of the Corporations Act,
information on the Shareholder register will be accessible by
members of the public.
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Key Offer Information

KEY DATES
Lodgement of Prospectus with ASIC

27 October 2014

Opening Date (refer 1 below)

3 November 2014

Closing Date

28 November 2014

Allotment of Shares under Prospectus

5 December 2014

Shares commence trading on ASX

16 December 2014

1. The Opening Date may be extended by a maximum of 7 days if ASIC extends the exposure period.
2. These dates are indicative only and may vary. The Company reserves the right to close the Offer early or
extend the Closing Date and accept late Applications without prior notice. Applicants are therefore
encouraged to submit Applications as soon as possible after the Opening Date.

KEY PRO FORMA OFFER DETAILS
Offer Price
Minimum number of Shares available under the Offer

20,000,000

Maximum number of Shares available under the Offer

30,000,000

Maximum total number of Shares on issue after the Offer

65,478,952

Maximum market capitalisation at $0.20 Offer Price

2

$0.20

Proteomics International Laboratories Ltd

$13.1 million

Chairman’s Letter
Dear Investor,
On behalf of the Board I am pleased to introduce this Prospectus to you and to provide you with an opportunity to invest
in Proteomics International Laboratories Ltd (“PILL”).
Proteomics is a relatively new science: it holds great promise and potential in its ability to identify and characterise
compounds (speciﬁcally proteins) which can affect and change the health of people, animals and plants.
Over the past 13 years the Company has been at the forefront of this developing science – it was the ﬁrst proteomics
laboratory in the world to gain ISO/IEC 17025 accreditation, an international standard recognising technical competence.
Led by Dr Richard Lipscombe, a team of scientists utilise high-tech equipment to discover compounds which may be used
as diagnostic tools for identifying disease, or may be suitable for development into therapeutic drugs. The Company also
provides analytical services to both commercial enterprises and academic institutions on a fee-for-service basis.
Having spent over $6.5 million in research and development, the Company has amassed an intelligence base, expertise
and a portfolio of intellectual property (“IP”) which now allows it to move into a commercialisation phase.
PILL does not intend using internal resources to develop such diagnostic tools or drugs, but plans to licence the discovered
IP to major pharma groups, who have the resources to undertake the required development and trials. This business model
is a leveraged approach which is intended to reduce the requirement for huge amounts of capital, and can spread risk over
multiple compounds and potential revenue streams (however risk can never be completely eliminated, and Investors
should carefully read Section 4 of this Prospectus).
The Company has a Board experienced in listed technology companies. It has a clear focus on utilising the funds raised
from this Prospectus thoughtfully to commercialise the already-developed IP, and implement a measured programme for
further compound discovery, whilst expanding existing revenues to underpin future efforts. With the support of investors,
and a successful implementation of business strategies, the Company will aim to create value for all shareholders.
I therefore ask that you carefully read the Prospectus, and I look forward to you joining me as a Shareholder.

Yours faithfully

Terry Sweet
Chairman
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Investment Overview
INTRODUCTION TO PROTEOMICS INTERNATIONAL LABORATORIES
Set out in the table below is a summary of the Company and its subsidiaries. The summary should be read in the light
of other information in this Prospectus.
QUESTION

ANSWER

What is Proteomics?

Proteomics isisthe
thelarge-scale
large-scale
mapping
of the
structure
mapping
of the
structure
and and Section 2.5
function of proteins.
proteins.Unlike
Unlikeour
ourgenes,
genes,the
theprotein
proteinmake-up
make-up in
our
bodies
differs
from
cellcell
to cell
andand
changes
considerably
over
in our
bodies
differs
from
to cell
changes
considerably
time.
A cancerous
cell,
havesigniﬁcantly
signiﬁcantly
over time.
A cancerous
cell,forforinstance,
instance, will have
different proteins
proteins to
toaahealthy
healthycell.
cell.Understanding
Understandingproteomics
proteomics
can speed up diagnosis and the identiﬁcation of
of drugs
drugs that
that can
be
to treat
diseases.
canused
be used
to treat
diseases.

Who is Proteomics
International
Laboratories?

Proteomics International Laboratories Ltd
(PILL)(PILL)
is an innovative
Limited
is an
Section 2.4
biological
and
drug discovery
is working
innovativeresearch
biological
research
and drugcompany
discoverythat
company
to
make
a difference
in people’s
livesinthrough
development
that
is working
to make
a difference
people’sthe
lives
through
of
diagnostic
testsdiagnostic
for common
diseases
and the
thesimple
development
of simple
tests for
common
discovery
of new
therapeutic
drugstherapeutic
to treat pain
andtoinfection.
diseases and
the discovery
of new
drugs
treat
The
based
Perth, Western
works
across
painCompany,
and infection.
TheinCompany,
based Australia,
in Perth, WA,
works
three
diagnostics,
therapeutics
and analytical
services.
acrossunits
three- units
- diagnostics,
therapeutics
and analytical
o

What is the Purpose
of the Offer?

The Company now
now seeks
seeksadditional
additionalfunding
fundingofof$4
$4million
million (and Section 1.2
(and
to $6 million
including
potential
over subscriptions)
up
to up
$6 million
including
potential
oversubscriptions)
to expand
to expand
eachunit
business
unit and commercialisation
accelerate commercialisation.
each
business
and accelerate
objectives.

What is the Company’s
Business Strategy?

The Company creates new intellectual property for itself and
its clients by operating in three synergistic business units:
1.1. Analytical
Analyticalservices
services- specialist
- specialistcontract
contractresearch,
research,
analytical
testing
and
consultancy
analytical testing and consultancy
2.2. Diagnostics
Diagnostics- biomarkers
- biomarkersofofdisease
diseaseand
and
personalised
medicine
personalised medicine
3.3. Therapeutics
Therapeutics- peptide
- peptidedrug
drugdiscovery
discoveryfrom
fromvenoms
venoms
Each
Eachunit
unitoffers
offersitsitsown
ownpotential
potentialrevenue
revenuestream.
stream.
The
arises
throughbusiness
PILL’s unifying
technology,
Thesynergy
synergy
between
units platform
arises through
PILL’s
which
can
be
applied
to
each
area
simultaneously.
unifying platform technology, which can be applied to each area
Importantly,
the output
from any
canfrom
feed any
development
simultaneously.
Importantly,
thearea
output
area can feed
and
growth
in
the
others.
development and growth in the others.
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Investment Overview

QUESTION

ANSWER

Where to find
More Information

What are the Activities of
each Business Unit and
how do they contribute
to revenues?

ANALYTICAL SERVICES UNIT
Sections 2.6, 2.12.1
PILL provides analytical testing on a fee-for-service basis.
PILL’s diagnostic and drug discovery research is underpinned by
by
a commitment
excellence
fee-for-service
analyticalwork.
a commitment
to to
excellence
in in
fee-for-service
analytical
work.has
PILLa has
a broad
of pharmaceutical,
biotechnology
broad
rangerange
of pharmaceutical,
biotechnology
and
PILL
academic
clients
worldwide,
a particular
onAsiathe
and
academic
clients
worldwide,
withwith
a particular
focusfocus
on the
Asia-Paciﬁc
region.
Paciﬁc region.
PILL’s
laboratory laboratory
was the ﬁrst
facility
in the
worldintothe
receive
The Company’s
was
the ﬁrst
facility
world to
ISO
17025ISO
laboratory
accreditation
for proteomics
receive
17025 laboratory
accreditation
forservices.
proteomics
This
accreditation,
which was awarded
PILLawarded
in 2009, recognises
services.
This accreditation,
which to
was
in 2009,
PILL’s
abilityPILL’s
to consistently
achieve technically
resultsvalid
and
recognises
ability to consistently
achieve valid
technically
is
the most
used widely
laboratory
for US
Federalfor US
results
and widely
is the most
usedstandard
laboratory
standard
testing
This elite This
standard
led to has
PILLled
having
Federallaboratories.
testing laboratories.
elite has
standard
to the
aCompany
reputation
for technical
excellence
and is important
to clients
having
a reputation
for technical
excellence
and is
working
into
the
area of
drug discovery
toof
help
ensure
theyto
meet
important
clients
working
in the area
drug
discovery
help
regulatory
ensure theyrequirements.
meet regulatory requirements.
PILL has offered specialist protein analysis services since 2001,
The Company has offered specialist protein analysis services
frequently adding new services developed by its research and
since 2001, frequently adding new services developed by its
discovery programmes to its portfolio. These services have broad
research and discovery programmes to its portfolio. These
application, from creating new intellectual property for clients to
services have broad application, from creating new intellectual
providing sophisticated quality control and characterisation for
property for clients to providing sophisticated quality control and
protein-based drugs.
characterisation for protein-based drugs.
Between 2013 and 2017 a dozen protein-based drugs (known as
Between 2013
2017 a dozen
protein-based
drugs
biologics)
withand
a combined
revenue
of $50 billion
will(known
come as
biologics)
with
a
combined
revenue
of
$50
billion
will
off patent and, as a consequence, companies are liningcome
up to off
patent
and,
as
a
consequence,
many
companies
are
gearing
up
manufacture generic versions known as biosimilars.
to manufacture generic versions known as biosimilars.
These protein drugs are very large molecules and are much
These
protein drugs
arethan
verytraditional
large molecules
and are
more
more difﬁcult
to copy
medicines
likemuch
paracetamol
difﬁcult
to copy
traditional
medicines
like paracetamol
and
and
aspirin.
The than
complexity
of these
molecules
and the
aspirin. The complexity
these
molecules
andfor
thespecialist
competition
competition
for marketof
share
is driving
a need
for marketservices
share is driving
a need
for specialist
analytical
services
analytical
of the type
provided
by PILL.
The Company's
of the type
provided
by PILL. The
Company's
regional
network
of agencies
help
it provideregional
the FDA network of
agencies help itservices
provideto
the
FDA
recommended
services
to the
recommended
the
queue
of organisations
waiting
large
number
organisations
to
create
theseofgeneric
drugs. waiting to create these generic
drugs.
At the same time as conducting clinical studies such as the
DIAGNOSTIC UNIT
Sections 2.7, 2.12.2
PILL will explore differences between healthy and sick people
to find new diagnostic tests.
PILL is currently commercialising a test for diabetic kidney
disease following a two-year $2 million project supported by a
competitive federal grant from Commercialisation Australia. It is
estimated that there are currently 382 million people living with
diabetes worldwide, with approximately 35% of adults having
chronic kidney disease.
PILL has been contracted by a leading Alzheimer’s research
centre to develop a set of biomarkers, biological signatures found
in the blood that could be used to test for this debilitating
disease. In America one in nine people over 65 has Alzheimer's
disease, and the cost of caring for Alzheimer's patients is
estimated at $220 billion per year.
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QUESTION

ANSWER

Where to find
More Information

What are the Activities of
each Business Unit and
how do they contribute
to revenues? (cont.)

PILL
beenbiomarker
contractedisby
a leading Alzheimer’s
research
Whenhas
a new
discovered
the intellectual
property Sections 2.7, 2.12.2
centre tocan
develop
a set
of biomarkers,
signatures test:
created
be used
to generate
severalbiological
forms of diagnostic
found
in thediagnostic
blood, that
could
beapproved
used to test
for this debilitating
a specialist
test
run by
laboratories;
a clinical
disease.
In America
oneand
in nine
people
over 65 has
Alzheimer's
test for the
wholesale
end-user
pathology
markets;
and a
disease,
and the
for Alzheimer's
patientsto
is a drug
becost
usedoftocaring
monitor
a patient's response
test that could
estimated
at $220
billiontypes
per year.
therapy. The
different
of test each constitute possible
unique products and potential revenue streams.
When a new biomarker is discovered the intellectual property
created
can be used
generate
several
diagnostic
The technique
that to
the
Company
usesforms
is at of
the
forefronttest:
of
apersonalising
specialist diagnostic
test
run
by
approved
laboratories;
a clinical
medical diagnostics and it could potentially
be
test
for thetowholesale
and end-user
pathology
markets;
and a test
harnessed
develop testing
procedures
for cancer,
heart disease
that
could
be
used
to
monitor
a
patient's
response
to
a
drug
or many other conditions.
therapy. The different types of test each constitute possible
PILL’s approach
developing
tests is not limited to
unique
productstoand
potentialdiagnostic
revenue streams.
human medicine: the Company also has a research contract with
The technique that the Company uses is at the forefront of
a major US veterinary company to develop a new test for
personalising medical diagnostics and it could potentially be
parasites in pets. This versatility means the platform can be used
harnessed to develop a test for cancer, heart disease or many
to target a wide range of problems, from people getting sick to
other conditions.
why a plant survives better in a particular environment.
PILL’s approach to developing diagnostic tests is not limited to
THERAPEUTICS UNIT
Sections 2.8, 2.12.3
PILL will explore venom for new drugs.
PILL
PILL is
is using
using venom
venomfrom
fromAustralia’s
Australia’sunique
uniquewildlife
wildlifetotolook
lookforfor
compounds
that
could
become
the
painkillers
and
antibiotics
compounds that could become the painkillers and antibiotics of
of
future.
thethe
future.
Currently
average
of of $4
Currently pharmaceutical
pharmaceuticalcompanies
companiesspend
spendanan
average
$4
billion
in
research
and
development
money
for
every
new
drug
billion in research and development money for every new
drug
approved.
The
traditional
process
of
random
screening
is
time
approved. The traditional process of random screening is time
consuming and
and highly
highly ineffective,
ineffective,typically
typicallyyielding
yieldingonly
only100
100lead
lead
consuming
molecules
from
100,000
starting
molecules,
and
can
take
between
molecules from 100,000 starting molecules, and can take between
three and
and six
six years
years to
to ﬁnd
ﬁnd candidates
candidatesfor
forclinical
clinical testing.
testing.
three
PILL’s exploration
explorationapproach
approachisismarkedly
markedlydifferent
differentfrom
fromtraditional
traditional
PILL’s
technology and
targeted
screening
and computer
modelling
technology
anduses
uses
targeted
screening
and computer
to reduce the
cost and
the cost
timeand
of the
discovery
process.
modelling
designed
toshorten
reduce the
shorten
the time
of
the
discovery
process.
PILL screens for potential drug compounds in venom collected
fromscreens
insects in
Northern
Territory
and synthesises
PILL
forthe
potential
drug
compounds
in venom promising
collected
compounds
in-house
for
testing.
The
Company's
drugpromising
discovery
from insects in the Northern Territory and synthesises
program willfor
aimtesting.
to pre-screen
50 venoms
a year
then select
the
compounds
The Company's
drug
discovery
program
best
three
molecules
to
enter
pre-clinical
development
and
will aim to pre-screen 50 venoms a year then select the best three
commencetothe
path
towards clinical
testing.and commence the
molecules
enter
pre-clinical
development
path
clinical
testing.
In an towards
18-month
pilot study
part funded by a competitive grant
from
PILLstudy
pre-screened
10 venoms
using its targeted
In
an AusIndustry,
18-month pilot
part funded
by a competitive
grant
approach
before selectively
testing
molecules
and discovering
from
AusIndustry,
PILL adapted
its 12
methods
platform
and preﬁve with painkilling
or antibiotic
tested before
in
screened
10 venoms
using itsproperties
targetedwhen
approach
appropriate testing
model systems.
selectively
12 molecules and discovering ﬁve with
painkilling or antibiotic properties when tested in appropriate
model systems.
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QUESTION

ANSWER

Where to find
More Information

This process
PILL’s
protein
mapping
expertise
and a and a
processuses
uses
PILL’s
protein
mapping
expertise
proprietary software algorithm developed
developed over
overaaperiod
periodof
oftwo
two
years by the scientiﬁc team.
then
to engage
withwith
pharmaceutical
The route
routetotomarket
marketis is
then
to engage
pharmaceutical
may
include
candidate.which
License
terms
may
companies for licensing the drug candidate,
payments
or research
and development
support, plus
upfront
potentially
include
upfront
payments, research
and
milestone
payments.
development
support and milestone payments.
Where are the
Company’s Facilities?

PILL is located within
within purpose
purpose built
builtlaboratories
laboratoriesininthe
the recently Sections 2.10, 8.4.8,
recently
Harry Perkins
Institute
of Medical
Research
opened opened
Harry Perkins
Institute
of Medical
Research
in Perth 8.4.9, 8.4.10
in
Perth.
This new
eight-storey
building
houses some
of Australia’s
(Harry
Perkins
Institute).
This new
eight-storey
building
houses
leadingofmedical
researchers
severalresearchers
highly regarded
some
Australia’s
leadingand
medical
and several
organisations
including
the Perkins,
the Lionsthe
EyeHarry
Institute,
highly
regarded
organisations
including
Perkins
and the Lung
Institute
WA. and the Lung Institute of WA.
Institute,
the Lions
Eyeof
Institute
three-wayrelationship
relationshipwith
withthe
theHarry
Institute
andInstitute
PILL has a three-way
Perkins
Bioplatforms
Australia,
whose role
is to manage
and
Bioplatforms
Australia,
whose
role isCommonwealth
to manage
Government
investment
in 'omics
(including
and
Commonwealth
Government
investment
ingenomics
'omics (including
proteomics)
research
infrastructure
across
the country.
genomics and
proteomics)
research
infrastructure
across the
PILL
manages
the facilitythe
forfacility
the beneﬁt
of the
local of
academic
country.
PILL manages
for the
beneﬁt
the local
community
and in return
has exclusive
to equipment
academic community
andPILL
in return
PILL hasaccess
exclusive
access to
and
people and
to help
analyse
the analyse
data. the data.
equipment
people
to help
Included ininthis
areare
powerful
massmass
spectrometers
thisfacility
facility
powerful
spectrometers
instrumentation
PILL'sPILL's
scientists
to identify
instrumentation that
thatallows
allows
scientists
to identify
compounds (proteins) in aa sample
samplequickly
quicklyand
andwith
withhigh
highlevels
levels
also has
hasagreements
agreementswith
withCurtin
of sensitivity and accuracy. PILL also
Curtin University
and Murdoch
University
to access
additional
University
and Murdoch
University
to access
additional
highhigh-level
equipment
capacity
is required level
equipment
whenwhen
extra extra
capacity
is required.
rapid advancements in technology.

Does the Company
collaborate with others?

inVentiv
Yes, PILL
PILL announced
announcedaaco-marketing
co-marketingagreement
agreementwith
with
inVentiv Sections 2.6, 2.10,
Health Clinical
February
20142014
that that
will allow
to
Clinicalinin
February
will clients
allow clients
to 2.11, 8.4
transition seamlessly
seamlessly from
fromthe
theanalytical
analyticalwork
worktotoclinical
clinicaltrials,
trials,
both needed to bring a new drug to market.
specify
a a
US Food
Food and
andDrug
DrugAdministration
Administration(FDA)
(FDA)regulations
regulations
specify
pre-clinicaltesting
testingand
andcharacterisation
characterisationwork
workthat
thatneeds
needs
range of pre-clinical
biosimilar drug
drug can
canproceed
proceedto
tohuman
humantests.
tests.
to be done before a biosimilar
in in
which
PILLPILL
hashas
These characterisation
characterisationservices
servicesare
areananarea
area
which
Health
Clinical
sought
to to
specialised since
since2001
2001and
andinVentiv
inVentiv
Health
Clinical
sought
withPILL
PILLto
tocomplement
complementitsitsown
ownstrength
strength
clinical
trials.
partner with
inin
clinical
trials.
This mutually beneﬁcial collaboration
collaboration isisdesigned
designedto
tohelp
helpboth
both
offering
a uniﬁed
pathway
companies attract
attractnew
newclients
clientsbyby
offering
a uniﬁed
pathway
through each of the steps required to meet FDA regulations.
Over the past six years PILL has also been awarded seven grants
in collaboration with research
research institutions,
institutions,and
andin
intotal
totalsince
sinceits
its
formation has been
beenaapartner
partnerto
to$7.5
$7.5million
millionofdollars
of
external
external academic
academic
Thislinks
funding
links additional
to the
grants.
Thisgrants.
funding
additional
expertiseexpertise
to the Company,
Company,
provides
access
to
infrastructure,
and
has
enabled
PILL
provides access to infrastructure and has enabled PILL to initiate
to
initiate
research
leading
to
new
intellectual
property.
research leading to new intellectual property.
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QUESTION

ANSWER

What is the Company’s
IP position?

approach to
to its
itsintellectual
intellectualproperty
property and, Sections 2.11, 7
PILL takes a proactive approach
overover
the the
lastlast
13 13
years,
substantialproteomics
proteomics
and
years,has
hasamassed
amassed substantial
developed and
andoptimised
optimisedaarange
rangeofofproteomics
proteomics
expertise and developed
methodologiesthat
thatcan
canbebeapplied
applied
its business
based methodologies
foracross
analytical
purposes
units. This
expertise
or “know and
how”therapeutics.
is proprietaryThis
to PILL
and isor
to develop
diagnostics
expertise
and/or
carefully
managed
to ensure
it remains
a continued
source
“know
how”
is proprietary
to PILL
and is carefully
managed
to of
advantage
for the Company.
competitive
ensure
it remains
a substantial
source of competitive advantage
for the Company.
PILL has also used the patent system to protect certain products
derived
its platform
technology
and
expertise,
which
form
PILL
hasusing
also used
the patent
system to
protect
certain
products
two key using
patentitsfamilies.
derived
platform technology and expertise, that form
two key patent families.
The ﬁrst of these patent families is directed to biomarkers for a
range
of of
diabetes
relatedfamilies
conditions.
The
ﬁrst
these patent
is directed to biomarkers for a
range of diabetes related conditions.
The second patent family consists of granted patents directed to
methods
determining
the oxidation
status
of directed
a proteinto
The
secondforpatent
family consists
of granted
patents
sample and
be used the
to assess
a range
ofofreactive
oxygen
methods
for can
determining
oxidation
status
a protein
sample
species
free to
radicals)
pathologies
and
diseases.
and
can (e.g.
be used
assess aassociated
range of reactive
oxygen
species
For further
information
see the
Patent Attorney’s
Report.
(e.g.
free radicals)
associated
pathologies
and diseases
.

What are the
capabilities of
the Board?

Where to find
More Information

Patent

Description

Status

International
patent application
PCT/AU2011/001212
(Family 1)

Biomarkers for diabetes
and a range of diabetes
related conditions
including diabetic kidney
disease (nephropathy)

Pending - Australia,
Brazil, Canada, China,
Europe, India,
Indonesia, Japan,
Russian Federation
(Russia), Singapore,
and the USA.

US 8,043,824 B2
(Family 2)

Method to determine
the redox state of
proteins ("2-tag")

Granted/USA

AU2006/001757
(Family 2)

Method to determine
the redox state of
proteins ("2-tag")

Granted/AUS

Dr Richard Lipscombe is the
the Managing
ManagingDirector
Directorof
ofthe
theCompany.
Company. Section 3.1
Richard isisaahighly
business
manager
and and
protein
highlypractised
practised
business
manager
protein
chemist expert
using
proteomics
expertininanalysing
analysingbio-molecules
bio-molecules
using
proteomics
techniques.
an extensive
expertise
in chemistry,
techniques. He
Hehashas
an extensive
expertise
in chemistry,
immunology,
peptide
synthesis,
high high
immunology, mass
massspectrometry,
spectrometry,
peptide
synthesis,
performance computing and robotics. Richard has international
experience in both
bothscience
scienceand
andbusiness
businessgained
gainedover
overa a29-year
29 year
period in Australia,
Australia,USA
USAand
andthe
theUK,
UK,including
includingwork
workininhospital
hospital
and academic laboratories and commercial organisations.
Each of the
the other
otherdirectors
directors(all
(allnon-executive)
non-executive)have
havesigniﬁcant
signiﬁcant
experience
overover
an extended
public company
companydirectorship
directorship
experience
an extended
in addition
additionto
totheir
theirrespective
respectiveareas
areasofoftechnical
number of years in
technical expertise.
expertise.
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QUESTION

ANSWER

Where to find
More Information

What is the Company’s
Dividend Policy?

Dependent
onthe
theCompany
results of will
the incur
Company,
the Directors
will in
signiﬁcant
expenditure
It is likely that
consider
payment
of dividends
shareholders.
the shortthe
term.
Further,
investors to
should
note that it is the
However,
investors to
should
that earnings
it is the Directors’
utilisenote
retained
and free cash ﬂows
Directors’ intention
intention
toongoing
utilise retained
earnings
freeto
cash
to fund the
growth of
PILL inand
priority
theﬂows
payment of
fund theover
ongoing
growth
of PILL
in prioritythe
to the
to
dividends
the next
two years.
Accordingly,
Company does
payment
not expectoftodividends.
declare any dividends during that period.

Section 1.16

Historical Financial
Performance of
PILL Group
Consolidated Pro-Forma
Financial Position at
30 June 2014 (reviewed)

How does the Company
Expect to Fund its
Operations?

Revenue
Operating loss
Totals
Assets
Liabilities
Equity

FY 2014
$1,131,317
$(251,156)

FY 2013
$1,321,333
$(251,319)

Section 5.2

Min Subs
$3,799,882
$735,586
$3,080,699

Max Subs
$5,217,991
$293,695
$4,940,699

Section 5.2

Completionof
ofthe
theOffer,
Offer,the
theCompany
Companyexpects
expects
fund
On Completion
toto
fund
its its Sections 2, 5.2
operations from revenues generated from its business activities
in
conjunction
with the proceeds
of the Offer.
activities
in conjunction
with the proceeds
of the Offer.
The Directors
Directorsare
areofofthe
theopinion
opinion
that
Company
that
thethe
Company
willwill
havehave
sufﬁcient working capital to carry out its stated objectives.

Are there any Related
Party interests?

What are the Directors’
Shareholdings and will
there be any restrictions
applying to their sale?

The Company
has entered
into agreements
with
related parties Sections 8.4.11 to
There
are no existing
agreements
or proposed
arrangements
in relation
to the
arrangements
of theinDirectors
and 8.4.14
and
there are
no employment
currently proposed
transactions
which the
the Director
Loans.
Company
was,
or is to be, a participant, and in which any related
[subject to disclosure of residual directors’ loans?]
As atDirectors
the dateare
of expected
Admission,
will have
a relevant Sections 8.2, 8.3, 8.5.1
The
to the
holdDirectors
the following
approximate
interest in the based
Sharesupon
contained
in the table
below based on a
shareholdings
the Maximum
subscriptions
minimum subscription.
Name
Terry Sweet
Richard Lipscombe
John Dunlop
Bill Parker

No. of Shares
1,000,000
16,141,280
5,055,188
6,277,594

% Shareholding
1.8%
29.2%
9.1%
11.3%

Shares held
heldby
bythe
theDirectors
Directorswill
will
escrowed
a period
Shares
bebe
escrowed
forfor
a period
of of
24
months
from
the
date
of
Ofﬁcial
Quotation
on
ASX.
24 months from the date of Ofﬁcial Quotation on ASX.
In addition, Mr Sweet will hold 2.5 million Options and Messrs
Lipscombe, Dunlop and Parker will receive 105, 28 and 42
Performance Rights respectively.
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KEY RISKS
This is a summary only. The risks highlighted below together with other risks are described in Section 4. Each of these
risks may either individually or in combination, affect the future operating and ﬁnancial performance of the Company,
its prospects, its investment returns and the value of the Shares.
RISK

SUMMARY

Where to find
More Information

Commercialisation
Risk

The Company is relying
relying on
on its
itsability
abilityand
andthat
thatofofitsitspartners
partners to Section 4.2.1
to
develop
and
commercialise
its
services.
A
failure
to
successfully
develop and commercialise its services including the test for
diabetic
develop
and
commercialise
these
services
could
lead
to
a loss
kidney disease. A failure to successfully develop and commercialise
of
opportunities
and
adversely
impact
on
the
Company’s
these services could lead to a loss of opportunities and adversely
operating
results
and ﬁnancial
position.
impact on the
Company’s
operating
results and ﬁnancial position.

Drug Market Risk

The research and development
developmentprocess
processtypically
typicallytakes
takesfrom
from10 to Section 4.2.2
15 to
years
fromfrom
discovery
to to
commercial
10
15 years
discovery
commercialproduct
productlaunch.
launch.This
process
is conducted
in various
stagesstages
in order
to test,toalong
This process
is conducted
in various
in order
test, with
other with
features,
effectiveness
and safetyand
of asafety
product.
along
otherthe
features,
the effectiveness
of aThere
can be noThere
assurance
that
of thesethat
compounds
will be proven
product.
can be
noany
assurance
any of these
safe or effective.
is a risk
at each stage of
compounds
will beAccordingly,
proven safethere
or effective.
Accordingly,
development
that the
will not
achieve the goals
there
is a substantial
riskCompany
at each stage
of development
that of
safety
and/or will
effectiveness
and
theofCompany
will have to
the
Company
not achieve
thethat
goals
safety and/or
abandon a product.
effectiveness
and that the Company will have to abandon a
product in which the Company has invested substantial amounts.

Intellectual Property Risk The patent protection that the
theCompany
Companymay
mayobtain
obtainvaries
variesfrom Section 4.2.3
from
product
to
product
and
country
to
country
and
may
notbe
be
product to product and country to country and may not
sufﬁcient, including
includingto
tomaintain
maintainproduct
productexclusivity.
exclusivity.Patent
Patentrights
rights
are also
and
dodo
notnot
always
provide
effective
alsolimited
limitedinintime
time
and
always
provide
effective
protection for
products:
competitors
may
successfully
avoid
for products: competitors may successfully
avoid
patents through design innovation, the Company may not
not hold
hold
sufﬁcient evidence
infringement
to bring
suit, orsuit,
the or the
evidenceof of
infringement
to bring
infringement claim may
may not
notresult
resultininaadecision
decisionthat
thatthe
therights
rights
are valid, enforceable or infringed.
Reliance on Key Personnel Proteomics
relies
on the
and knowledge
of its of its Section 4.2.4
The Company
relies
on experience
the experience
and knowledge
management team.
team.The
TheCompany
Companyisisalso
alsodependent
dependenton
onitsitsability
ability
to recruit
and retain
suitably
qualiﬁed
personnel.
to recruit
and retain
suitably
qualiﬁed
personnel.
In the event
In
thesuch
event
such keyleft
personnel
left Proteomics
it to
that
keythat
personnel
the Company
and it wasand
unable
was
unable
to recruit
suitable replacements,
could
recruit
suitable
replacements,
such loss couldsuch
haveloss
a materially
have
a materially
effect on the Company.
adverse
effect on adverse
the Company.
Regulatory Risk
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The introduction of new
new legislation
legislationor
oramendments
amendmentsto
to existing Section 4.2.5
existing legislation
by governments,
developments
in existing
legislation
by governments,
developments
in existing
common
common
or the respective
interpretation
the legal
law,
or thelaw,
respective
interpretation
of the legalofrequirements
in
requirements
in any
of the legal which
jurisdictions
which
any
of the legal
jurisdictions
govern
the govern
Company’s
the Company’s
operationsobligations,
or contractual
obligations,
could on
operations
or contractual
could
impact adversely
impact
adversely
on the
assets,
operations
and, ultimately,
the
assets,
operations
and,
ultimately,
the ﬁnancial
performance
the
ﬁnancial
performance
of theIn
Company
its shares.
of the
Company
and its shares.
addition,and
there
is a risk that
In
addition,
is ataken
risk that
legal action
may be taken
legal
actionthere
may be
against
the Company
in relation to
against
the Company
in relation tomay
commercial
matters.
commercial
matters. Expenditure
need to be
incurred that
Expenditure
may
needinto
to be
incurredinthat
not been taken
has not been
taken
account
thehas
preparation
of this
into
accountAlthough
in the preparation
of thisisInformation
Prospectus.
the Company
not aware Memorandum.
of any such
Although
Company isrequirements,
not aware of any
such additional
additionalthe
expenditure
if such
expenditure is
expenditure
if such
expenditure
subsequently
subsequentlyrequirements,
incurred, this may
adversely
affectisthe
expenditure
incurred,
mayCompany.
adversely affect the expenditure proposals
proposalsthis
of the
of the Company.

Proteomics International Laboratories Ltd

Investment Overview

RISK

SUMMARY

Where to find
More Information

Funding Risk

While Proteomics
believes
it will
havehave
sufﬁcient
funds
afterafter Section 4.2.7
the Company
believes
it will
sufﬁcient
funds
theOffer
Offerto
tocarry
meetout
all its
of its
growth
and capital
completion of the
stated
objectives
over the
requirements
the
near term,
Proteomics
may seek
to
next
two years,for
the
Company
may
seek to exploit
opportunities
of aitkind
thatadditional
will require
it to raise
exploit
of
a kindopportunities
that will require
to raise
capital
from equity
additional
capital
fromcan
equity
debt sources.
There
can be will
or
debt sources.
There
be noorassurance
that the
Company
no assurance
that
Proteomics
be able toterms
raise or
such
capital
be
able to raise
such
capital onwill
favourable
at all.
If the
on favourable
termsto
orobtain
at all. Ifsuch
the Company
unable ittomay
obtain
Company
is unable
additionaliscapital,
be
such additional
capital,
it mayof
beits
required
to reduce
the scope
required
to reduce
the scope
anticipated
activities,
which
of its anticipated
couldﬁnancial
adverselycondition
affect its and
could
adversely activities,
affect its which
business,
business, ﬁnancial
uncompetitive.
operating
results. condition and operating results.

Other Risks

There are a range of risks in investing in any share. These are Sections 4.3, 4.4
summarised in Section 4.
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KEY STRENGTHS
This is a summary only. Investors should read the Prospectus in its entirety before making a decision to invest.
STRENGTH

SUMMARY

Where to find
More Information

Significant Market
Opportunities across
all 3 Business Units

Sections 2.6, 2.12.1,
Analytics:
providesanalytical
analyticaland
andconsulting
consultingservices
services
a contract 8.4.2
PILL provides
onon
a contract
research basis to aa global
globalclientele.
clientele.The
Theaverage
averageannual
annualgrowth
growthin
thethese
Company's
sales
ﬁve
years has been
in
sales over
therevenue
last ﬁveover
yearsthe
haslast
been
35%.
34%.Company
The Company
focuses
its services
onAsian
the Asian
with
The
focuses
its services
on the
regionregion
with long
long established
agencies
India, Malaysia,
Singapore
established
agencies
in India,inMalaysia,
Singapore
and Japan.and
Japan.
also recently
agencytonetwork to
PILL hasPILL
alsohas
recently
extendedextended
its agencyitsnetwork
Hong Kong/China,
Kong/China,Brazil
Braziland
andIndonesia.
Indonesia.Approximately
Approximately50%
50%of its
sales
revenue
is from
and
PILL
seek
grow existing
of
sales
are export
andexports
PILL will
seek
towill
grow
thistorevenue
revenue increased
through increased
market awareness.
through
market awareness.
offersspecialist
specialist
quality
control
for
PILL offers
quality
control
testingtesting
servicesservices
for
biosimilars (protein generic
genericdrugs).
drugs).Last
Lastyear
yearseven
sevenofofthe
theworld's
top ten top
selling
protein
Globally,and
several
world's
tendrugs
sellingwere
drugs
were therapeutics.
protein therapeutics,
of theseofprotein
drugs have
since
several
these molecules
willcome
comeoff
off patent by
2017.2012 and
several
more they
will do
so by 2017.
Allfor
of these
form targets
At
that point
become
targets
the generic
drug for the
generic drug
that manufacture
biosimilars,
and PILL
industry.
PILL industry
recently signed
a co-marketing
agreement
services
the resulting
growingamarket
for their
analytical
testing.
with inVentiv
Health Clinical,
billion dollar
revenue
contract
research organisation (CRO), where PILL will provide the
PILL has also recently signed a co-marketing agreement with
product quality control analysis and inVentiv the biologic
inVentiv Health Clinical, a leading global supplier of drug
and biosimilar clinical, commercial and consulting expertise.
development services, whereby PILL will provide the product
quality control analysis and inVentiv Health Clinical the biologic
Diagnostics:
and global
biosimilar
clinical, commercial
and consulting
expertise.
The
biomarkers
market was $17.5
billion in 2013
and
trending upwards, driven by new technologies and rising
Diagnostics:
Sections 2.7, 2.12.2
demand for personalised medicine. The omics technology
The global biomarkers market was $17.5 billion in 2013 and is being
segment holds the largest share of 75% of the biomarker
driven by new technologies and rising demand for personalised
discovery market, primarily due to the increase in adoption
medicine. The ‘omics technology segment holds the largest share
of proteomics and genomics technologies globally.
of 75% of the biomarker market, primarily due to the increase in
PILL has a test for diabetic kidney disease in late stage
adoption of proteomics and genomics technologies globally.
development. Over 5% of the world's adult population
The
Companywhich
has a test
formost
diabetic
kidney
disease
in late stage
has diabetes,
is the
common
cause
of kidney
development.
Over 5%
the world's
adultdiagnostic
population has
failure. PILL's strategy
is toofengage
with major
diabetes,
which is thecompanies
most common
causeorofsell
kidney
failure. The
and pharmaceutical
to license
different
Company's
strategy istest,
to engage
with major
diagnostic
and
forms
of its diagnostic
and if successful,
each
could
pharmaceutical
to seek
to license
different
generate upfrontcompanies
and milestones
payments,
andora sell
potential
forms of
its diagnostic test. If successful, each license could
royalty
stream.
generate upfront and milestones payments, and in turn, also
The discovery platform is extremely versatile enabling its
represents a potential royalty stream.
use in a wide range of problems, from people getting sick
Sections 2.8, 2.12.3
Therapeutics:
to
why a plant survives better in a particular environment.
The global peptide therapeutics market is currently $17 billion,
Therapeutics:
driven by genomics and a rising popularity and awareness among
The global peptide therapeutics market is currently $17 billion
patients about better safety levels than for traditional small
and growing, driven by genomics and a rising popularity and
molecule drugs.
awareness among patients about better safety levels than for
The
Company
willmolecule
seek to use
its discovery platform to produce
traditional
small
drugs.
several lead peptide molecules per year, which will then be
PILL will use its discovery platform to aim to produce several
reﬁned by stringent testing to select the best three molecules to
lead peptide molecules per year, which will then be reﬁned by
enter pre-clinical development. If these molecules progress
stringent testing to select the best three molecules to enter
through into clinical trials the Company intends to engage with
pre-clinical development. If these molecules progress through
pharmaceutical companies on potential license arrangements.
into clinical trials the route to market is then to engage with
pharmaceutical companies for licensing payments.
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Where to find
More Information

The has
Company
has
amassed,proteomics
and has proprietary
rights
PILL
amassed
substantial
expertise over
the to, Sections 2.11, 7
substantial
proteomics
expertise
over the
last 13
last
13 years and
developed
and optimised
a range
of years and
developed based
and optimised
a range
of be
proteomics
proteomics
methodologies
that can
applied for based
methodologies
thatand/or
can be
applied diagnostics
for analytical
analytical
purposes
to develop
andpurposes
and/or to develop
diagnostics
and therapeutics.
therapeutics.
This expertise
or “know
how” is proprietary to PILLnel of diabetes
biomarkers is patent pending with
World Class Facilities
PILL is located in
in purpose
purposebuilt,
built,state-of-the-art
state-of-the-artlaboratories
laboratories at Section 2.10
at
Harry
Perkins
Institute
of Medical
Research
in Perth,
thethe
Harry
Perkins
Institute
of Medical
Research
in Perth,
Western
Western
wasorganisation
the ﬁrst organisation
in the
world toISO
Australia.Australia.
It was theItﬁrst
in the world
to receive
receive
ISO 17025accreditation
laboratory accreditation
for services.
proteomics services.
17025 laboratory
for proteomics
Strong IP protection

Existing Global
Customer Base for
Analytical Services

PILL isispositioned
provider
of contract
research
positionedasasa leading
a leading
provider
of contract
research Section 2.6
analytical services.
ofof blue
services.The
Thecompany
Companyboasts
boastsa abroad
broadrange
range
pharmaceutical,
biotechnology
and academic
clients worldwide,
chip pharmaceutical,
biotechnology
and academic
clients
with
a particular
on thefocus
Asia-Paciﬁc
region.
worldwide,
with afocus
particular
on the Asia-Paciﬁc
region.

Section 3
Highly Experienced Board The Board are highly experienced in:
and Scientific Team
• Technical disciplines such as chemistry, immunology,
mass spectrometry, peptide synthesis, microbiology,
and high performance computing;
• Public company directorships and corporate governance; and
• Business management and commercialisation of technologies.
Significant Management
Ownership

Richard Lipscombe,
Director,
will own
controlup to Section 8.5.1
Lipscombe,Managing
Managing
Director,
will or
control
approximately
of theofCompany
post IPO.following Ofﬁcial
approximately 27%
29.2%
the Company
Quotation of the Company’s securities should only the minimum
subscription be reached.
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ABOUT THE OFFER
QUESTION

ANSWER

Where to find
More Information

Who is Issuing
this Prospectus?

Proteomics International Laboratories Ltd ACN 169 979 971.

Section 1.1

What is the Offer?

The Company is inviting subscriptions for up to
30,000,000 Shares.

Section 1.1

The Shares are being offered at an issue price of $0.20 per Share.
Each Share issued under the Offer will rank equally with all other
Each Share
issued
the of
Offer
rankattaching
equally with
all other
Shares
on issue.
A under
summary
thewill
rights
to Shares
is
Shares
issue. A 8.1
summary
of the rights attaching to Shares is
set
out on
in Section
of this Prospectus.
set out in section 8.1
What is the Minimum
Subscription?

The minimum subscription to be raised under the Offer
is $4,000,000.

Section 1.1

If the
the minimum
minimumsubscription
subscriptionhas
hasnot
notbeen
been
raised
within
raised
within
fourfour
months after the date of this Prospectus, all Applications will be
dealt with in accordance with the Corporations Act.
Will Oversubscriptions
be accepted?

The Company will accept Applications over the amount of the
minimum subscriptions (“Oversubscriptions”).

Section 1.1

The Company will limit Oversubscriptions to an amount equal
to $2,000,000.
Applications must be for a minimum of 10,000 Shares ($2,000)

Section 1.1

The proceeds raised from the Offer are expected to be applied
How are the Proceeds
of the Offer to be applied? as follows:

Section 1.2

What is the Minimum
Application under
the Offer?

Will the Shares be
Quoted on the ASX?

Use of Funds

Min
$000

Max
$000

Drug and biomarker
discovery expenses
Technical staff costs
Marketing sales
Managerial and facilities expenses
Expenses of the Offer
Additional working capital
Repayment of debt
Total

1,000

1,500

1,000
500
500
600
400
0
4,000

1,500
750
600
740
468
442
6,000

Within 7 days
days after
afterthe
thedate
dateofofthis
thisProspectus,
Prospectus,application
applicationwill
will Section 1.12
be made for
for the
theShares
Sharesoffered
offeredby
bythis
thisProspectus
Prospectustotobebeadmitted
to Quotation.
If approval
for admission
to Quotation
is not
admitted
to Quotation.
If approval
for admission
to Quotation
granted
withinwithin
3 months
after after
the date
of this
the
is
not granted
3 months
the date
of Prospectus,
this Prospectus,
Company
will will
not allot
or issue
any Shares.
In that
circumstance,
the
Company
not allot
or issue
any Shares.
In that
all Applications
will be dealtwillwith
in accordance
with the
circumstance,
all Applications
be dealt
with in accordance
Corporations
Act.
with
the Corporations
Act.
approvalfor
foradmission
admissiontotoQuotation
Quotation
is granted,
Shares
If approval
is granted,
Shares
willwill
“PIQ”.
trade on ASX under the ticker “PRQ”
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Is the Offer underwritten? No, the Offer will not be underwritten.

Where to find
More Information
Section 1.5

What will be the
Capital Structure of the
Company on Quotation?

Following Completion of the Offer the Company will have a
maximum of 65,478,952 Shares on issue.
This includes the Shares issued:
• under the Offer; and
• as part of the consideration package to the Lead Manager
and/or its nominees under the Lead Manager Agreement.
In addition, the Company will have a maximum of
3,700,000 Options and 175 Performance Rights on issue.

How do I apply
for Shares?

Applications for Shares under the Offer
Offer by
by must
mustbe
bemade
madeusing
using Section 1.9
the Application Form attached to this Prospectus.
Payment for the
the Shares
Sharesmust
mustbe
bemade
madeininfull
fullatatthe
theissue
issueprice
price
of $0.20 per Share.
Completed application
andand
accompanying
cheques
applicationforms
forms
accompanying
cheques
must be mailed or delivered to:

Section 1.3

Proteomics International Laboratories Ltd
c/- Security Transfer Registrars Pty Ltd
770 Canning Highway
Applecross WA 6153
PO Box 535
Applecross WA 6953
or
c/- K S Capital Pty Limited
Level 2, 22 Pitt Street
Sydney NSW 2000
GPO Box 5485
Sydney NSW 2001
Cheques should be made payable to
“Proteomics International Laboratories Ltd – Share Offer Account”
and crossed “Not Negotiable”. Completed application forms must
reach the above addressees by no later than the Closing Date.
The Company reserves the right to close the Offer early.
When will I know
if my application
has been successful?

A holding statement conﬁrming your allocation under the
Offer will be sent to you if your application is successful.

Can the Offer
be withdrawn?

The Company reserves
reservesthe
theright
rightnot
nottotoproceed
proceedwith
withthe
theOffer
Offer Section 1.11
at any
Date
of the
Offer.
If the
any time
timebefore
beforethe
theClosing
Closing
Date
of the
Offer.
If Offer
the Offer
does not proceed, Application Monies will be refunded.
No interest will be paid on any refunded Application Monies.

Please contact Greg Wood, Managing Director of K S Capital
How can further
information be obtained? on +61 (0) 416 076 377
or

Section 1.13

Section 1.19

Karen Logan, Company Secretary, on +61 (0) 8 9389 1992.
If you are uncertain as to whether an investment in the
If you are uncertain as to whether an investment in the
Company is suitable for you, please contact your stockbroker,
Company is suitable for you, please contact your stockbroker,
ﬁnancial adviser, accountant, lawyer or other professional adviser.
ﬁnancial adviser, accountant, lawyer or other professional adviser.
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1.Details of the Offer
1.1 SHARES OFFERED FOR SUBSCRIPTION
The Company is offering Shares for subscription at an Offer Price of $0.20 per Share. The minimum subscription for this
offer is 20,000,000 Shares raising a minimum of $4,000,000. The Company reserves the right to accept Oversubscriptions of
up to $2,000,000 from the issue of a further 10,000,000 Shares. The maximum amount which may be raised under this
Prospectus is $6,000,000 from the issue of 30,000,000 Shares.
Applications must be for a minimum of 10,000 Shares ($2,000) and thereafter in multiples of 1,000 Shares ($200), and can
only be made by completing the Application Form attached to this Prospectus.
The Company reserves the right to reject any Application or to allocate any Applicant fewer Shares than the number applied
for. The allocation of the Shares under the Offer will be at the discretion of the Company in consultation with the Lead
Manager.
1.2 PURPOSE OF THE OFFER
The funds raised from the Offer are expected to be applied as follows:
USE OF FUNDS

MINIMUM
SUBSCRIPTION
$000

MAXIMUM
SUBSCRIPTION
$000

Total funds raised pursuant to the Offer

4,000

6,000

Application of funds:
Drug and biomarker discovery expenses
Technical staff costs
Marketing and sales
Managerial and facilities expenses
Expenses of the Offer
Additional working capital
Repayment of debt

1,000
1,000
500
500
600
400
0

1,500
1,500
750
600
740
468
442

Total Funds Applied

4,000

6,000

Investors should appreciate that all budgets are subject to change and are highly dependent on the results achieved. As at
the date of this Prospectus the budget and the programs planned are considered by the Directors to be reasonably stated
and a fair estimate. Following the completion of the Offer, the Company will have sufﬁcient working capital to carry out its
objectives over the next two years.
Should the Company accept subscriptions in excess of the minimum subscriptions, but less than the maximum
subscriptions, then these additional funds (after fundraising costs) will be allocated on a pro rata basis according to the
above table.
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1.3 PROFORMA CAPITAL STRUCTURE
The proforma capital structure of the Company is summarised below.
MINIMUM
SUBSCRIPTION

MAXIMUM
SUBSCRIPTION

29,578,952
5,600,000

29,578,952
5,600,000

20,000,000
200,000
55,378,952
$11,075,790

30,000,000
300,000
65,478,952
$13,095,790

2,500,000

2,500,000

800,000
3,300,000

1,200,000
3,700,000

Shares
Shares on issue at date of Prospectus1
Shares to be issued to seed investors on conversion
of converting notes2
Number of Offer Shares available
Shares to be issued to Lead Manager (refer Section 8.5.15)
Total number of Shares on issue
Market capitalisation at $0.20 Offer Price
Options3
Options to be issued to seed investors on conversion
of convertible Option notes
Options to be issued to Lead Manager (refer Section 8.5.15)
Total number of Options on issue
1. The rights attaching to Shares are summarised in Section 8.1 of this Prospectus.

2. These convertible notes have a zero coupon rate and convert into Shares at $0.10 each. Holders include Terry Sweet,
Richard Lipscombe and John Dunlop.
3. The terms and conditions of all Options on issue are summarised in Section 8.2. For further details on the convertible
Option notes see Section 8.5.1.
A Loyalty Option entitlement issue is also proposed. See Sections 1.15 and 8.2 for further information.
The Company also has 175 Performance Rights on issue which may vest into a total of 10,000,000 Shares upon the satisfaction
of certain milestones. These Performance Rights are held by Richard Lipscombe, John Dunlop and Bill Parker. See Section
8.3 for these terms and conditions.
1.4 ESCROW PROVISIONS
Securities on issue as at the date of this Prospectus may be subject to the restricted securities provisions of the Listing
Rules. Accordingly, a proportion of such securities may be required to be held in escrow for up to 24 months and may not
be transferred, assigned or otherwise disposed of during that period. These agreements will be entered into in accordance
with the Listing Rules.
1.5 UNDERWRITING
The Offer is not underwritten.
1.6 RISKS
An investment in the Company is speculative in nature. Risks associated with investments in early stage companies such
as the Company are generally considered high. Investors are directed to Section 4 of this Prospectus which sets out certain
key risks associated with making an investment in the Company.
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1.7 INDICATIVE TIMETABLE
The Offer Opening Date is 3rd of November 2014. The Offer Closing Date is 28th of November 2014.
1.8 EXPOSURE PERIOD
The Corporations Act prohibits the Company from processing Applications in the seven day period after the Prospectus is
lodged with ASIC. The Exposure Period may be extended by ASIC by up to a further seven days. The purpose of the Exposure
Period is to enable the Prospectus to be examined by market participants prior to the raising of funds. Applications received
during the Exposure Period will not be processed until after the expiry of the Exposure Period. No preference will be
conferred on any Applications received during the Exposure Period.
1.9 HOW TO APPLY
To have your Application considered as part of the Offer, you should lodge your completed Offer Application Form and
Application Money (in full) by no later than 5.00pm WST on Friday 28th of November 2014 (Offer Closing Date). You should
note however the Company reserves the right to close the Offer at any time prior to the Offer Closing Date, without notice.
Applications for Shares under the Offer can only be made on the Application Form attached to this Prospectus. The
Application Form must be completed in accordance with the instructions set out on the back of each Application Form.
Completed Application Forms and accompanying cheques should be sent to:

Proteomics International Laboratories Ltd
C/- K S Capital Pty Limited
Level 2, 22 Pitt Street, Sydney NSW 2000
(GPO Box 5485, Sydney NSW 2001)
OR
Proteomics International Laboratories Ltd
C/- Security Transfer Registrars
770 Canning Highway
Applecross WA 6153
(PO Box 535, Applecross WA 6953)
Cheques must be made payable to “Proteomics International Laboratories Ltd – Share Offer Account” and crossed “Not
Negotiable”. No brokerage or stamp duty is payable by Applicants.
Applications must be for a minimum of 10,000 Shares ($2,000) at the issue price of $0.20 per Share. Applications for more
than 10,000 Shares must be in multiples of 1,000 Shares ($200).
1.10 ELECTRONIC PROSPECTUS
This Prospectus is available on-line at www.proteomicsinternational.com or at www.kscapital.com.au
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1.11 ALLOTMENT AND ALLOCATION OF SHARES
Subject to ASX granting approval for the Company to be admitted to Quotation on the Ofﬁcial List, the allotment of Shares
to Applicants will occur as soon as possible after the Offers are closed following which allotment statements will be
dispatched. It is the responsibility of Applicants to determine their allocation prior to trading in Shares. Applicants who
sell Shares before they receive their holding statements will do so at their own risk.
Pending the issue of the Shares, or return of the Application Monies, the Application Monies will be held in trust for the
Applicants.
The Directors, in consultation with the Lead Manager, have the right to allocate Shares under the Offer. The Company may
reject any Application or allocate any Applicant fewer Shares than applied for under the Offer.
If an Application is not accepted, or is accepted in part only, the relevant part of the Application Monies will be refunded.
Interest will not be paid on Application Monies refunded.
In accordance with the Corporations Act, no Shares will be allotted by the Company until the minimum subscription has
been received. If the minimum subscription has not been raised within four (4) months after the date of this Prospectus,
all Application Monies will be dealt with in accordance with the Corporations Act.
1.12 ASX LISTING
Within 7 days after the date of this Prospectus, application will be made for the Shares offered by this Prospectus to be
admitted to Quotation. If approval for admission to Quotation is not granted within 3 months after the date of this
Prospectus, the Company will not allot or issue any Shares. In that circumstance, all Applications will be dealt with in
accordance with the Corporations Act.
ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may grant Quotation of the Company’s
Shares on the Ofﬁcial List is not to be taken in any way as an indication of the merits of the Company or the Shares offered
pursuant to this Prospectus.
1.13 CHESS AND ISSUER SPONSORED HOLDINGS
The Company will apply to participate in the Clearing House Electronic Subregister System (CHESS), in accordance with
the Listing Rules and ASX Settlement Operating Rules. On admission to CHESS, the Company will operate an electronic
issuer-sponsored sub-register and an electronic CHESS sub-register. The two sub-registers together will make up the
Company’s principal register of securities.
Under CHESS, the Company will not issue certiﬁcates to Shareholders. Instead, the Company will provide Shareholders
with an allotment statement (which is similar to a broker’s contract note) that sets out the number of Shares allotted to
that Shareholder under this Prospectus.
This statement will also advise investors of either their Holder Identiﬁcation Number (HIN) in the case of a holding on the
CHESS sub-register or Security Holder Reference Number (SRN) in the case of a holding on the issuer-sponsored subregister.
A statement will be routinely sent to holders at the end of any calendar month during which their holding changes. A holder
may request a statement at any other time however a charge may be incurred for additional statements.
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1.14 BROKERAGE AND HANDLING FEES
K S Capital Pty Limited has agreed to act as Financial Adviser and Lead Manager. Full details of the agreement entered into
by the Company with K S Capital are set out in Section 8.4.15 of this Prospectus. Brokerage and/or handling fees on
applications for Shares will be payable to member ﬁrms of ASX or licensed investment advisers on such Application Forms
bearing their stamp and accepted by the Company. Any such brokerage or handling fees will be paid by K S Capital out of
its brokerage fee in accordance with the provisions of the Corporations Act.
1.15 OPTIONS TO BE OFFERED UNDER NON-RENOUNCEABLE RIGHTS ISSUE
It is proposed that all Shareholders registered on the share register of the Company at a date approximately 4 months after
the Company’s Shares are granted Quotation will be entitled to participate in a non-renounceable rights issue of options
on the basis of 1 option for every 4 Shares held. The proposed entitlement options are to be issued at one (1) cent each
with an exercise price of 20 cents and expiring 31 March 2018. Application will be made for the options to be granted Ofﬁcial
Quotation. A summary of the terms and conditions of the options to be issued under the non-renounceable rights issue
of options is set out in Section 8.2 of this Prospectus.
1.16 DIVIDEND POLICY
It is likely that the Company will incur signiﬁcant expenditure in the short term. These activities will be continuing and are
expected to dominate the two year period following the date of this Prospectus with the Directors’ intention to utilise
retained earnings and free cash ﬂows to fund the ongoing growth of the Company in priority to the payment of dividends
in the short term. Accordingly, the Company does not expect to declare any dividends during that period. Any future
determination as to the payment of dividends by the Company will be at the discretion of the Directors and will depend
on the availability of distributable earnings and operating results and ﬁnancial condition of the Company, future capital
requirements and general business and other factors considered relevant by the Directors. No assurance in relation to the
payment of dividends or franking credits attaching to dividends can be given by the Company.
1.17 PROSPECTIVE FINANCIAL INFORMATION
The Directors have considered the matters set out in ASIC Regulatory Guide 170 and believe that they do not have a
reasonable basis to forecast future earnings on the basis that the Company is in the early stages of commercialising its
technologies. Accordingly, any forecast or prospective ﬁnancial information would contain such a broad range of potential
outcomes and possibilities that it is not possible to prepare a reliable best estimate forecast or projection.
1.18 APPLICANTS OUTSIDE AUSTRALIA
This Prospectus does not constitute an offer of securities in any jurisdiction where, or to any person to whom, it would not
be lawful to issue the Prospectus or make the Offer.
It is the responsibility of any Applicant who is resident outside Australia to ensure compliance with all laws of any country
relevant to their Application, and any such Applicant should consult their professional advisers as to whether any
government or other consents are required, or whether any formalities need to be observed to enable them to apply for
and be allotted Shares.
No action has been taken to register or qualify the Shares or the Offer or otherwise to permit a public offering of the Shares
in any jurisdiction outside Australia.
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1.19 ENQUIRIES IN RELATION TO THE OFFER
This Prospectus provides information for potential investors in the Company, and should be read in its entirety.
If, after reading this Prospectus, you have any questions about any aspect of an investment in the Company, please contact
your stockbroker, accountant or independent ﬁnancial adviser. Additional copies of the Prospectus or further advice on
how to complete the Application Form can be obtained by contacting or visiting:

K S Capital Pty Limited
Level 2, 22 Pitt Street
Sydney NSW 2000
Contact: Greg Wood
Tel: 0416 076 377
Email: g.wood@kscapital.com.au
OR
Proteomics International Laboratories Ltd
QE II Medical Centre, QQ Block
6 Verdun Street
Nedlands WA 6009
Contact: Karen Logan
Tel: 08 9389 1992
Email: k.logan@proteomicsinternational.com
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2.Business Overview
2.1 INTRODUCTION
PILL is a specialist technology-driven life science company based in Perth, Australia. PILL owns all of the issued shares in
Proteomics International Pty Ltd (PIPL). The Company was established with the vision of offering its expertise to the global
biopharmaceutical industry and using the cash ﬂow from this operation to ﬁnance research, discovery and product
commercialisation internally.
Since this time, the model has successfully created new intellectual property and generated gross income of $7.5 million
to date. PILL Group operates in three key synergistic business units:
1. ANALYTICAL SERVICES
2. DIAGNOSTICS
3. THERAPEUTICS
Each area shares a unifying technology that can be applied to each business unit simultaneously. This maximises the
opportunity for the Company to use its resources to generate revenue and create new intellectual property, which in turn
can be sold, licensed or retained to generate future growth.
The Company now seeks additional funding of $4 million (and up to $6 million including potential oversubscriptions) to
expand each business unit and accelerate commercialisation.
2.2 CORPORATE BACKGROUND AND HISTORY
The business was formed in 2001 with the incorporation of Proteomics International Pty Ltd, which remains the sole
operating entity within the PILL Group.
On 9 June 2014, Proteomics International Laboratories Ltd was incorporated and subsequently acquired all of the issued
shares in PIPL. Upon completion of this Offer and satisfaction of ASX Listing Rules, shares in PILL will be quoted on ASX
(ASX code PIQ).
2.3 PILL GROUP OPERATING STRUCTURE
The operating structure of PILL Group is illustrated below.

Proteomics International Laboratories Ltd
(Holding Company)

↓ 100%
Proteomics International Pty Ltd
(Principal Operating Company)
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What is proteomics? These two organisms have exactly the same genome. Cells use the instructions in our genes to make
proteins. Proteins are the operational molecules of life and carry out the functions of living organisms. As different proteins are
made biological systems can change remarkably, as highlighted by the transformation of the caterpillar into the butterfly.

2.4 ABOUT THE PILL GROUP

The diagnostic unit is commercialising a blood test for diabetic kidney disease, a condition
that leads to dialysis, kidney transplant or death in approximately 20% of affected adults.
It is estimated there are 382 million people worldwide living with diabetes today. PILL
also has a contract with a leading Alzheimer’s research organisation to discover diagnostic
molecules for the debilitating disease, a project that could lead to early detection and
treatment of the condition before signiﬁcant brain degeneration occurs.
COMPANY BACKGROUND
Proteomics International founders Dr
Richard Lipscombe and Dr Bill Parker
were working in protein analysis at the
University of Western Australia and
watching the mapping of the human
genome unfold when they realised that
the science of proteomics would be the
next area of exploration and
commercialisation. The pair planned
their start-up to take advantage of this
new biological prospecting to target
venom for drug discovery and, in 2001,
the business was born.
Since inception PILL has invested $6.5
million to develop its unique drug
discovery, diagnostic and analytical
capabilities. To date, all discoveries have
been funded through contract work,
supplemented by the federal R&D tax
rebate and competitive industry grants.

Image courtesy of Hames Sharley Architects

The PILL Group is an innovative biological research and drug discovery company that is
working to make a difference in people’s lives through the development of simple
diagnostic tests for common diseases and the discovery of new therapeutic drugs to
treat pain and infection. PILL works across three units - diagnostics, therapeutics and
analytical services - which share a unifying technology in order to minimise ﬁnancial
exposure and maximise discovery opportunities.

FACILITIES
PILL’s purpose built, state-of-the-art

Both of these projects make use of a
laboratories are located alongside
some of Australia’s leading scientists
proprietary methods platform for
at the Harry Perkins Institute of
developing diagnostic tests reﬁned over a
Medical Research in Perth, Western
number of years. The sensitivity and
Australia. This new eight-storey
speciﬁcity of the approach is opening the
building was opened by Prime
door to personalised medicine, where
Minister Tony Abbott in March 2014
treatments are tailored to the individual.
and houses several highly regarded
Many types of disease can be explored
research organisations including the
with this platform technology and it could
Lions Eye Institute, the Heart Research
potentially be used to develop tests for
Institute and the Lung Institute of WA.
conditions such as cancer and heart
disease. The technique works on human, animal and plant tissue, meaning
it can also be applied to veterinary diseases or the agricultural industry, as
well as human medicine.
The therapeutics unit is using venom from Australia’s unique wildlife to look
for compounds that could become the painkillers and antibiotics of the
future. Current industry approaches cost billions of dollars and take several
years trying to develop new drugs [Source: Pharmaceutical Research and
Manufacturers of America]. PILL aims to use its proprietary platform
technology to discover potential drugs in a cost and time effective manner
and has already discovered several promising compounds with analgesic
and antibiotic properties.

The therapeutics unit screens for potential drug compounds in venom collected from insects in the Northern Territory
and synthesises promising compounds for testing. It aims to pre-screen 50 venoms a year, from which it will select the
best three molecules to enter pre-clinical development and commence the path towards clinical testing.
Diagnostic and therapeutic discovery are underpinned by PILL’s position as a global provider of contract research
analytical services, boasting an array of pharmaceutical, biotechnology and academic clients worldwide, with a particular
focus on the Asia-Paciﬁc region. It was the ﬁrst facility in the world to receive ISO 17025 laboratory accreditation for
proteomics services.
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2.5 SCIENCE
PILL’s scientists use state-of-the-art technology to tackle some of the
most exciting challenges in medical research today. The team works to
create new intellectual property by asking questions about proteins
that would not be possible to answer without the advancements in
genetics, computing and scientific tools over the last ten years.

What is proteomics?

What is proteomics? Proteomics is the large scale
study of proteins. Genomes are static - the genes we
are born with are the genes we die with, but the protein
make-up in our bodies differs from cell to cell and
changes considerably over time.

Proteomics is the large-scale mapping of the structure and function
of proteins. Unlike our genes, the protein make-up in our bodies differs
from cell to cell and changes considerably over time. A cancerous cell,
for instance, will have signiﬁcantly different proteins to a healthy cell.
Understanding proteomics can speed up diagnosis and the
identiﬁcation of drugs that can be used to treat diseases.

How does PILL develop tests for diseases?
PILL develops diagnostic tests by looking for biological differences between sick people and healthy people. Researchers
collect blood samples from volunteers with and without a particular disease, comparing them to produce a set of
“biomarkers” - molecules in tissue, blood or other bodily ﬂuids that are different in the two sets of people. PILL works
closely with clinical groups which provide access to highly curated patient samples. A test may then be developed for
use by pathology laboratories to look for these biomarkers and tell a doctor if their patient has a particular disease.

What diagnostics are being researched at the moment?
PILL is currently commercialising a blood test for diabetic kidney disease and has a contract to ﬁnd molecules for use
in a test for Alzheimer’s disease. The Company’s approach to developing diagnostic tests is extremely versatile and
could be applied to many other diseases in the future.

What is a mass spectrometer?
An important tool in proteomics is the mass spectrometer, used for analysis of complex mixtures found in human,
animal and plant tissues. It enables the analysis of samples at the molecular level. Mass spectrometers work by
producing charged particles from the compound to be analysed and then applying electric ﬁelds to those charged
particles in order to calculate the size and structure of the molecule.

How does PILL discover new drugs?
PILL screens venom collected from insects, including spiders and scorpions, in Australia’s Northern Territory for peptides,
naturally occurring compounds with the potential to become therapeutic drugs in the future. Once candidates have
been identiﬁed, the compounds are synthesised and prepared for testing to conﬁrm their therapeutic potential.
Studying venom is a targeted approach to drug discovery and there are already several commercial peptide drugs on
the market developed from animal venom, including medications to treat heart attacks, high blood pressure and
diabetes.

What is a peptide?
A peptide is a small protein, built from a string of amino acids - one of the building blocks of life. They occur naturally
in the body and can be produced by cellular mechanisms chopping up a large protein or are synthesised by cells in
their own right. Due to their small size, peptides were largely overlooked by science until the growth of proteomics.
Their role in the complexity of life's processes is still to be fully appreciated, but it is thought they act as miniature keys
to unlock, block or trigger biological pathways.

What compounds have been found so far?
PILL has isolated ﬁve peptides from the venom of spiders and scorpions that have the potential to be used as
therapeutic drugs. Of these, four are classiﬁed as analgesics, or painkillers, and the ﬁfth has antimicrobial properties,
meaning it could be used to develop antibiotics. These candidates have been tested in model systems to conﬁrm their
therapeutic potential.
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2.6 ANALYTICAL SERVICES
PILL provides analytical testing on a fee-for-service
basis.
PILL’s diagnostic and drug discovery research is
underpinned by a commitment to excellence in feefor-service analytical work alongside world ﬁrst ISO
17025 accreditation. PILL has a broad range of blue
chip pharmaceutical, biotechnology and academic
clients worldwide, with a particular focus on the AsiaPaciﬁc region.
PILL has offered specialist protein analysis services
since 2001, frequently adding new services
developed by its research and discovery programmes
to its portfolio. These services have broad
application, from creating new intellectual property
for clients to providing sophisticated quality control
and characterisation for protein-based drugs.

ISO ACCREDITATION
PILL’s laboratory was the first
facility in the world to receive ISO
17025 laboratory accreditation for
proteomics services. This accreditation, formally
known as ISO/IEC 17025:2005, is assessed in
Australia by NATA (the National Association of
Testing Authorities) and recognises PILL’s ability to
consistently achieve technically valid results.

Clients and agencies. PILL has clients around the globe with a focus on the AsiaPacific region. The Company has formal agencies in India, Malaysia, Singapore,
Indonesia, Japan, Hong Kong/China and Brazil.

Following the technical success of its
diagnostic discovery platform PILL is
now also rolling out this technique on
a fee-for-service basis. This new
service takes clinical samples provided
by clients and uses them to develop a
set of biomarkers, or biological signatures that can be used to test
for a particular disease.

PILL has offered
specialist protein
analysis services
since 2001

Since its foundation PILL has been developing innovative
methods to improve its analytical platform, with one example
being the "2-tag" patent, a test to measure subtle changes in
protein structure, with application to both biosimilars analysis
and future diagnostic discovery programmes.

ISO 17025 certification was awarded to PILL in 2009
and is the most widely used laboratory standard
for US Federal testing laboratories [Source: FDA
Guidance for Industry Submission of Laboratory
Packages By Accredited
OXIDATIVE STRESS TEST: “2-TAG”
Laboratories]. This elite
At the same time as conducting clinical studies such as the diabetic kidney
standard has led to PILL having
disease test, PILL is developing what could become the next generation
a reputation for technical
of medical diagnostics. The Company is currently working to
excellence and is important to
commercialise a unique test that measures the effect of reactive oxygen
clients working in the area of
species on the body’s antioxidant defences. This patented test, called "2drug discovery to help ensure
tag", builds on PILL’s existing technology platform to zoom even further
they meet regulatory
into the molecular landscape to examine not only the number and type
requirements.
of proteins in a sample but subtle “decorations” on the proteins themselves.
Reactive oxygen species (e.g. free radicals) can have a range of harmful effects including damage
to DNA and proteins. Antioxidants, such as those commonly found in green tea, chocolate and red
wine, help to counter them. When this ratio becomes out of balance it is known as oxidative stress.
Every person has a base level of oxidative stress at all times—our bodies require oxidative stress
to function. But very high levels of oxidative stress can be dangerous and have been linked to a
wide range of chronic diseases including Parkinson’s, Alzheimer’s and muscular dystrophy.
Oxidative stress initially causes reversible changes to protein function but later damages the
proteins themselves. The kit developed by PILL’s researchers is able to measure these reversible
changes before damage occurs, allowing for early detection and treatment of oxidative stress. The
test can also be adapted to assist in the detailed characterisation of the structure of protein-based
drugs (biosimilars).
PILL has been granted patents in both Australia and the US relating to its unique method of
assessing a protein’s exposure to reactive oxygen species.
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Biosimilars (protein-based generic drugs) and Biologics
(protein-based original drugs)
Between 2013 and 2017 a dozen blockbuster protein-based drugs
(known as biologics) will come off patent. The current combined
revenue of these drugs is over $50 billion [Sources: Decision
Resources and Allied Market Research] and, as a consequence,
many companies are gearing up to manufacture generic versions,
called biosimilars.
These protein drugs are very large molecules and are much more
difﬁcult to copy than traditional medicines like paracetamol and
aspirin. The complexity of these molecules and the competition
for market share is driving a need for specialist analytical services
of the type provided by PILL.

INVENTIV HEALTH CLINICAL
COLLABORATION
In February 2014 PILL announced a co-marketing agreement with
inVentiv Health Clinical, who are a leading provider of global
product development services to pharmaceutical, biotechnology,
generic drug, and medical device companies, offering
therapeutically specialised capabilities for Phase I-IV clinical
development, bioanalysis, and clinical staffing. The agreement will
allow clients to transition seamlessly from the analytical work to
clinical trials, both needed to bring a new biosimilar drug to market.
US Food and Drug Administration (FDA) regulations specify a range
of pre-clinical testing and characterisation work that needs to be
done before a biosimilar drug can proceed to human tests. These
characterisation services are an area in which PILL has specialised
since 2001 and inVentiv Health Clinical sought to partner with PILL
to complement its own strength in clinical trials.
This mutually beneficial collaboration is designed to help both
companies to attract new clients by offering drug developers a
broader point of engagement and a unified pathway through each
of the steps required to meet FDA regulations.
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FEDERAL DRUG ADMINISTRATION (FDA)
The latest US Food and Drug Administration (FDA)
guidance for biosimilars (released May 2014) states
that products “with fingerprint-like similarity.......
permit a very high level of confidence". This means
the closer a company can get to the original, the
easier it will be for them to bring a drug to market
without exhaustive and expensive clinical trials. To
achieve this, the FDA recommends that “extensive
and robust comparative structural and functional
studies” precede clinical pharmacology studies, and
these are the specialist services that PILL has already
developed and refined over several years.
PILL is also ideally positioned geographically to take
advantage of this so-called patent cliff because the
biosimilars market is being led by the emerging
markets of India and China in particular, and
manufacturers require regional, internationally
accredited testing facilities. PILL's regional network
of agencies helps the Company provide the FDA
recommended services to the large number of
organisations waiting to create these generic drugs.

The competition for market
share is driving a need for
specialist analytical services

2. Business Overview

2.7 DIAGNOSTICS
PILL will explore differences between healthy and sick people to find new diagnostic tests.
PILL has developed a versatile platform technology for discovering diagnostic tests based on the differences in the protein
make-up of people with and without a particular disease. By comparing blood or other samples taken from both sick
and healthy people, the Company is able to produce a set of “biomarkers”- biological signatures that can be used to test
for a particular condition.

PILL is commercialising a test for
diabetic kidney disease following a
two-year $2 million study supported
by Commercialisation Australia

Diabetes is the most common cause of kidney failure [National Institute
of Health, USA] and following a two-year $2 million study supported by
a competitive federal grant from Commercialisation Australia PILL has
developed and is currently commercialising a test for diabetic kidney
disease. PILL also has a contract to ﬁnd molecules to test for Alzheimer’s
disease. The technique that the Company uses is at the forefront of
personalising medical diagnostics and it could potentially be harnessed to develop a test for cancer, heart disease or
many other conditions. The approach also works for
animal and plant tissue. This versatility means the
DIABETIC KIDNEY DISEASE
platform can be used to target a wide range of problems,
Kidney disease (nephropathy) is one
from people getting sick to why a plant survives better in
of the main complications arising
from diabetes. Doctors currently use
a particular environment.

An essential element to developing a new diagnostic test
is access to large, highly curated patient samples. In
biomarker discovery the presence of one disease has
often complicated the search for biomarkers of a coexisting disease. Access to stratiﬁed patient samples
eliminates potentially confounding variables by using the
detailed individual health history data from the
and PILL
There are currently 382 participants,
works closely with
million people living with leading clinical groups
to achieve this. The
diabetes worldwide diabetic
kidney disease
research, for instance, used data from the Busselton
Health Study, one of the longest running epidemiological
research programs in the world.
When a new biomarker is discovered the intellectual
property created can be used to generate several forms of
diagnostic test, of which there are three key types:
Laboratory Developed Test (LDT) - a specialist diagnostic
test run by approved laboratories; In Vitro Diagnostic (IVD)
- a clinical test for the wholesale and end-user pathology
markets; and a Companion Diagnostic Test (CDx) where
PILL's test could be used to monitor a patient's response to
a drug therapy. The different types of test each constitute
possible unique products and licensing opportunities.
SPECIALISED TESTING LABORATORIES
In the USA there are thousands of centres that operate
CLIA (Clinical Laboratory Improvement Amendments)
certified clinical laboratories that meet federal
standards for performing patient testing for the
diagnosis, prevention or treatment of disease. When a
new diagnostic test is developed, known as a Laboratory
Developed Test (LDT), major reference laboratories such
as the Mayo Clinic and Quest Diagnostics frequently
become first adopters of the cutting-edge technology,
and may pay upfront fees, milestones payments
(e.g. at first sale) and royalties per test.

a urine test to detect diabetic kidney
disease, but the results can change
because of something as simple as a
patient going for a walk around the
block beforehand, and the test needs
to be performed several times.
PILL is currently commercialising a simple blood test for diabetic
kidney disease that can detect whether a person has the condition
before symptoms appear. The test was created by looking at proteins
in the blood of people with and without the disease. The research
started with just 30 individuals before the study was scaled up to
involve more than 500 people, each of whom were tested three times
over four years.
PILL also tested the samples in this study
with a traditional antibody-based technique
broadly accepted by the US Food and Drug
Administration (FDA) and found there was
an excellent correlation between their new
approach and the traditional method. This
helps validate the approach taken by PILL,
which aims to be more time and cost
effective than traditional approaches to
creating new diagnostics.
The company is currently engaging with global pharmaceutical and
diagnostics companies for the licensing or sale of its test.
The International Diabetes Foundation estimates that there are
currently 382 million people living with diabetes worldwide and
expect the number to rise to 592 million people, or one in 10 of the
world’s population, by 2035. According to the US Centre for Disease
Control 35% of adults with diabetes have chronic kidney disease and
20% will end up with kidney failure, which can only be treated by
dialysis or a kidney transplant.

The commercialisation strategy is to engage with major
diagnostic and pharmaceutical companies to license or sell
different forms of the diagnostic test for diabetic kidney
disease in different countries around the world, and if
successful, each test in each jurisdiction could generate
upfront and milestones payments, and a potential royalty
stream.
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Personalised medicine
Imagine a blood test that could tell your doctor which
medication will work best for you as an individual and
make it possible to assess whether the drug is working
before any noticeable change in your condition. PILL’s
researchers are working on this frontier of biomedical
science, known as personalised
Personalised medicine is medicine.

about moving away
from a one-size-fits-all
approach to treatment.

Just as some people get cancer
and others do not, different
people react differently to the
same treatment. A drug that is
extremely effective in one patient might make no
difference in another patient. Personalised medicine is
about moving away from a one-size-ﬁts-all approach to
treatment and instead matching patients to the best
medication for them as individuals.

This requires a new type of diagnostic test. Unlike
examining a person’s genes, which essentially stay the
same from the day they are born to the day they die,
investigating the make-up of proteins in a patient’s blood
provides a snapshot of what is happening in their body at
a particular time.

The biomarker discovery technique
used by PILL, targeted proteomics,
was named Method of the Year in
2012 by the prestigious journal
Nature Methods.

ANIMAL AND PLANT DISEASES
PILL’s approach to developing diagnostic tests is not limited to
human medicine. PILL has a research contract with a major US
veterinary company to develop a new test for parasites in pets, using
the same process employed to develop diagnostic tests for humans.
PILL has already had success in finding biomarkers in samples taken
from animals with the infection, which could be used as a diagnostic
tool in the future. PILL receives both a service fee for the contract,
and will receive a royalty on any sales of the final product.
PILL’s diagnostic platform can also be used to study plant tissues.
PILL has worked with the Grains Research & Development
Corporation looking at lupin, to help understand the make-up of the
plant as a potential new food crop. A further project is studying
different varieties of wheat and how they respond to stress.

One of the most exciting aspects of personalised medicine is when the test is paired
with a new drug, known as a Companion Diagnostic test (CDx). Currently, if clinical
trials of a new medication show 40% are non-responders and 1% of patients suffer a
bad reaction then the drug might never make it to pharmacy shelves.
Diagnostics such as PILL’s kidney disease test could be used to determine not only
whether a person has a particular condition but whether the drug is working at the
molecular level before a patient notices changes in their symptoms. If a test can
predict which patients are responders or at risk of adverse side effects, then the drug
could still enter the market as a highly effective treatment for the majority of people.

Alzheimer’s disease
According to the Alzheimer’s Association one in nine Americans over 65 has Alzheimer's disease, and over age 85 one third
are afﬂicted. The cost of caring for these patients is estimated at $220 billion per year, and 15 million people are involved in
that care. On average, families notice symptoms of dementia three years before a ﬁrm diagnosis is made.
PILL has been contracted by a leading Alzheimer’s research centre to develop a set of biomarkers that could be used to
test for the disease. This venture combines PILL’s unique platform with highly stratiﬁed clinical samples provided by the
research centre.
The project is in its infancy but already a number of candidate biomarkers have been identiﬁed that, with further statistical
analysis and testing, have the potential to be used to detect Alzheimer’s disease in the future. If the condition can be
detected early enough it may be possible to treat the disease before signiﬁcant cognitive decline occurs. Biomarkers also
help us understand how the disease damages the brain and can hint at new targets for drug therapies to ﬁght it.
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2.8 THERAPEUTICS
PILL will explore venom for new drugs.
Large pharmaceutical companies have an intense demand for compounds with the potential to treat diseases and are
estimated to spend an average of $4 billion in research and development money for every new drug approved1. They
generally use a “needle in a haystack” approach to discovering new drugs, screening literally millions of compounds
extracted from plants to see if any have therapeutic effects. The process of random screening is time consuming and
highly ineffective, typically yielding only 100 lead molecules from 100,000 starting molecules, and can take between three
and six years to ﬁnd pre-clinical candidates. This paradigm is encouraging pharmaceutical companies to shift their
investment from direct screening towards the acquisition of new compounds already pre-screened by smaller drug
discovery companies.
PILL has developed a proprietary targeted approach to drug discovery that uses venom collected from Australia's unique
wildlife. Unlike randomly screened plants, venom is already known to contain a number of active molecules called
peptides that have evolved over millions of years to kill or disable prey. PILL’s exploration approach is markedly different
from traditional technology and uses targeted screening and computer modelling designed to reduce the cost and
shorten the time of the discovery process. PILL's targeted approach will be applied to ﬁnd lead molecules which show
promise in combating pain or infection. The latter is an area of particular interest as the world faces increasing problems
with antibiotic resistant bacteria such as golden staph (staphylococcus aureus).

Approaches to drug discovery. Traditional high-throughput screening is estimated to cost >$4 billion per new drug approved, and requires testing of hundreds of
thousands of compounds [Source: FDA Center for Drug Evaluation and Research]. PILL has developed a targeted discovery approach which aims to be more cost and
time effective. This process is designed to take months as compared to years, and in a pilot study was able to generate leads ready for pre-clinical testing in 12 months.

D RU G D I S C OV E RY
How are new drugs discovered?
Traditional drug discovery involves screening
natural molecules, such as those found in
plants, against model laboratory systems
designed to mimic human diseases to find
"hits" termed lead compounds.

What is a lead compound?
A lead compound in drug discovery is a
chemical compound that has pharmacological
or biological activity likely to be
therapeutically useful, but that may still

require optimisation. Optimisation involves
modifying the the compound's chemical
structure to improve its performance.

What is a pre-clinical lead compound?
After initial activity is detected in the first
screen the lead compound is tested
comprehensively in further laboratory assays
and in animal models to confirm its biological
activity. This includes assessing the
compound's potency.

What is an investigational new drug?
A new drug candidate is registered as an
investigational new drug (IND) following
successful animal pharmacology and
toxicology studies and before it enters clinical
trials. The FDA reviews the IND application for
safety to assure that research subjects will not
be subjected to unreasonable risk. If the
application is cleared, then the candidate drug
usually enters a Phase 1 clinical trial.

If these tests are positive then the compound
enters more exhaustive pre-clinical
development to assess toxicology and stability.

1) http://www.forbes.com/sites/matthewherper/2012/02/10/the-truly-staggering-cost-of-inventing-new-drugs/
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The Company's drug discovery program will aim to pre-screen 50 venoms a year. Extrapolating from its pilot study this is
estimated to result in the discovery of several lead molecules, which will be reﬁned to select the most active candidates
by stringent testing using a combination of lab assays conducted on living cell cultures, and studies in animal models . PILL
will then select the best three molecules to enter pre-clinical development and commence the path towards an
investigational new drug.

Arthropod venoms

Peptides
Mass Spectrometry

Computer based
candidate screening

Market

Drugs from venom
Animal toxins such as venom have long been considered a potential source of new drugs. Millions of years of evolution
mean they contain molecules with the ability to kill predators and prey, and what can kill in a very large dose might paralyse
in a lower dose or provide effective pain relief in very small quantities. A number of commercial drugs have already been
synthesised from snake venom including the high blood pressure and heart failure medication Captopril, which has been
on the market for several years and was originally derived from the venom of a Brazilian pit viper.
Australia is a biodiversity hotspot, which makes it one of the
best places in the world to explore animal toxins, and PILL has
a licence to collect venom from insects in the Northern
Territory. PILL’s scientists screen venom extracted from
spiders, scorpions and ants and look for active components,
separating them out and deciphering their structure. PILL has
developed computer-based tools to predict what each of the
components will do, using clues from published information
such as the Human Genome Project. This targeted approach
narrows down thousands of molecules to a small number of
promising compounds that can be synthesised and tested in
model systems.
Where random testing of plants could involve the screening
of hundreds of thousands of molecules to ﬁnd any with
therapeutic activity, PILL's targeted screening process aims to
be less wasteful of time and resources. Drug compounds
synthesised from venom also have several advantages over
fabricated molecules. Scientists know molecules derived from
venom are stable, because they already exist in nature, and
they are also biodegradable.
When PILL started working in the ﬁeld it was thought that the
venom cocktail contained about 50 components, but its team
was ﬁnding up to 300 as more sensitive techniques for
exploring it were developed. The insects tested by PILL have
evolved over hundreds of millions of years and any molecule
in the venom is arguably useful - the biological pressures of
life dictate that the insects are unlikely to be synthesising any
compound on a random basis and each is active in some
way—it is simply a matter of ﬁnding out which molecules are
going to be most useful for human medicine.
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LEAD COMPOUNDS - PILOT STUDY
In an 18-month pilot study part funded by a competitive
grant from AusIndustry (Commercial Ready), PILL adapted
its methods platform and pre-screened 10 venoms and
2,000 compounds. PILL's targeted approach selectively
tested 12 molecules and discovered five peptides (lead
compounds) with the potential to become mainstream
medicines in the future. Of these, four have significant
analgesic (painkilling) properties and have been tested in
the mouse "tail flick" test measuring tolerance to heat to
confirm their pain reduction qualities.
The fifth compound has antimicrobial properties, meaning
it has the potential to be harnessed as an antibiotic. It has
been tested on bacterial cultures to confirm its
effectiveness in treating infections. This is an area of
particular interest to the Company as the world faces
increasing problems with antibiotic resistant bacteria.
This process uses PILL’s protein mapping expertise and a
proprietary software algorithm developed over a period of
two years by the scientific team and specialist
programmers.

2. Business Overview

Where do proteins come from? Cells house our genetic code, or genome, which contains all the information required for life. The information is stored as genes
composed of DNA in the cell's nucleus. The molecular machinery of the cell uses the genetic code as a set of instruction to make proteins, for example, enzymes,
growth hormones, antibodies, skin and muscle. Each protein is built from a string of amino acids and these proteins form the executive and operational molecules
of life. Advances in technology over the last decade now allow the proteins found in cells, tissues or body fluids to be mapped simultaneously providing new insights
into how biological systems operate.

2.9 ADVANCES IN TECHNOLOGY
Twelve to ﬁfteen years ago identifying a single protein in a sample through a process
called sequencing took 24 hours, and required comparatively large amounts of highly
puriﬁed sample. Today, PILL is able to identify a protein in 10 seconds and complex
mixtures can be readily analysed. Consequently, the proteins in a sample, such as the
blood of a diabetic patient, can be identiﬁed in a single day.
Globally, our understanding of genetics has grown remarkably in recent years, thanks
to genome sequencing studies such as the Human Genome Project. These genetic
maps on which proteomics is based have become faster and easier to create, and
genome projects have been completed or are underway for a wide range of other
organisms such as cattle, inﬂuenza (H1N1 "bird ﬂu") and wheat.
These advancements in science have occurred in
parallel with an exponential increase in computer
processing power, allowing PILL’s scientists to
analyse enormous data sets. Mass spectrometers the instruments used for protein analysis - have
become orders of magnitude more sensitive in the
last ten years and signiﬁcantly faster. The quantity of a sample needed to do an accurate
test is microscopic, such that one hundredth of a drop of blood is sufﬁcient to determine
if a person has a disease or not, and to identify proteins, some of which might be present at only one part in several
billion. To put that into context, ﬁnding the molecules in blood that can determine whether a person is sick or healthy is
like trying to ﬁnd one particular person stood amongst the entire population of the planet. Just as telescopes are able to
look deeper into space, we’re gaining the ability to look further into the molecular landscape and study smaller and
smaller differences.

We’re gaining the ability
to look further into the
molecular landscape and
study smaller and
smaller differences.

PILL has assembled a team of scientists skilled in biology, chemistry and bioinformatics {the study of biological
information} to harness these advances in genome sequencing, computer processing power and mass spectrometry.
The experience of the team is further enhanced by its interaction with the Australian proteomics community - the term
‘proteome’ was ﬁrst coined in Australia in 1994 and the country remains a world leader in the ﬁeld of proteomics.
Factors constraining the market and providing a barrier to entry are a global shortage of proteomics scientists along with
the high cost of equipment, which is regularly advancing [Source: Markets and Markets]. It would require $1-2 million to
set up a basic platform to start researching in this area, however, PILL has already acquired access to a full suite of several
instruments by building effective and mutually beneﬁcial relationships with universities and government. Using its stateof-the-art facilities PILL has developed a unique methods platform that is synergistically applied across all areas of the
business: analytical services, diagnostics, and therapeutics.
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Image courtesy of Hames Sharley Architects

2.10 FACILITIES AND SCIENTIFIC TEAM
PILL has access to highly experienced scientiﬁc minds and state-of-the art equipment with which to conduct its research
and discovery. The Company has a team of 20 people and has built effective, mutually beneﬁcial partnerships with
universities and government that allow PILL to access the skills and high tech facilities it requires.
PILL prides itself on its global standing having achieved world ﬁrst laboratory accreditation in its ﬁeld. The Company is
located within purpose built laboratories in the recently opened Harry Perkins Institute of Medical Research in Perth. PILL
has a three-way relationship with the institute and Bioplatforms Australia, whose role is to manage Commonwealth
Government investment in 'omics (genomics, proteomics, metabolomics {the study of metabolites} and bioinformatics)
research infrastructure across the country. PILL manages the facility for the beneﬁt of the local academic community and
in return PILL has exclusive access to equipment and people to help analyse the data.
Included in this facility are powerful mass spectrometers—the instruments used for protein analysis, alongside
chromatography and robotic systems for sample separation. This advanced instrumentation allows PILL's scientists to
identify compounds (proteins) in a sample quickly and with high levels of sensitivity and accuracy. PILL also has agreements
with Curtin University and Murdoch University to access additional high-level equipment when extra capacity is required
- relationships which are important in a ﬁeld deﬁned by rapid advancements in technology. This level of laboratory capacity
is sufﬁcient for current and planned needs and no purchase of capital equipment is anticipated. For further information
please see Sections 8.4.8 to 8.4.10.
PILL has been located across several institutional campuses in Western Australia since its inception, allowing it to build
close collaborative links with university research groups. PILL also has strong links to institutions outside of Western
Australia including the Australian National University, which has collaborated on developing new methods for protein
analysis, and the National University of Singapore, which has collaborated with the Company on its therapeutics drug
discovery project.
Over the past six years PILL has been awarded seven grants in collaboration with research institutions, and in total since its
formation has been a partner to over seven million dollars of external academic grants. This funding links additional
expertise to the Company and has enabled PILL to initiate or outsource its more fundamental research projects. These
projects can mature into intellectual property, for example, PILL's "2-tag" patent (part of the Company’s platform technology)
started with a PhD project at the University of Western Australia in 2004. Currently, PILL has four researchers either
embedded or working directly with the Company whose salaries are covered by external sources.
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2.11 INTELLECTUAL PROPERTY
The Company takes a proactive approach to its intellectual property and reviews its operations and activities on a routine
basis to ensure valuable intellectual property is managed efﬁciently and appropriately. The Company employs a range
of strategies to protect its valuable intellectual property. For further information on the Company’s intellectual property,
please see the Patent Attorney’s Report.
Unregistered Intellectual Property
Over the last 13 years, the Company has amassed substantial proteomics expertise and developed and optimised a range
of proteomics based methodologies that can be applied for analytical purposes and/or to develop diagnostics and
therapeutics. This expertise or “know how” is proprietary to the Company and is carefully managed to ensure it remains
a substantial source of competitive advantage for the Company.
The core know-how resides in the Company's proprietary methods platform which acts as a unifying technology across
its analytical services, diagnostics and therapeutics business units. The Company has also reﬁned this platform to provide
speciﬁc methods optimised for each area.
The Company has developed proprietary methods that can be used to analyse client samples, and to look for biomarkers
in a wide range of conditions. The Company has also developed unique processes and a proprietary data analysis
algorithm that allows it to screen venom for potential new drugs.
The Company has applied this platform in its drug discovery programme to identify ﬁve compounds with biological
activity that after further analysis could be used in developing new medicines. Of these, four are classiﬁed as analgesics,
or painkillers, and the ﬁfth has antimicrobial properties, meaning it could be used to develop antibiotics.
Registered Intellectual Property
The Company has used the patent system to protect certain products derived using its platform technology and expertise.
The Company owns (or co-owns) a number of patent applications and patents that form two key patent families. These
patent families are discussed in detail in the Patent Attorney Report provided with this Prospectus and in particular,
Appendices C and D in the Patent Attorneys Report that identiﬁes the patents and patent applications owned (or coowned) by the Company.
The ﬁrst of these patent families is directed to biomarkers for a range of diabetes related conditions speciﬁcally
including diabetic kidney disease, and consists of pending applications in Australia, Brazil, Canada, China,
Europe, India, Indonesia, Japan, Russian Federation (Russia), Singapore and the USA.
The second patent family consists of granted patents in the USA and Australia directed to methods for
determining the redox {oxidation} status of a protein sample by using two labels (“2-tag”) that attach to proteins
in the sample and wherein the ratio of the signals from the labels can be used for clinical and analytical purposes.
The method can be applied to assess a range of reactive oxygen species (e.g. free radicals) associated pathologies and
diseases including but not limited to stroke, heart attack and age-related degeneration. The method can also be adapted
to assist in the detailed characterisation of the structure of protein-based drugs (biosimilars).
Joint Ventures
PILL is involved in a number of collaborative projects:
• Diagnostics - for detecting diabetes and complications arising from the condition, including kidney disease, PILL
has an agreement with the University of Western Australia to access patient samples through clinicians in the
University's medical school, see Section 8.4.5. PILL also has an agreement on the same terms with the Western
Australian Department of Health to access patient samples through clinicians employed by the State.
• Diagnostics - for detecting parasite infections in animals PILL has an agreement with a US veterinary company
that includes a royalty stream for any tests that are commercialised, see Section 8.4.6.
• Diagnostics - for detecting parasite infections in animals PILL has an agreement with Murdoch University and is
a partner on Australian Research Council grant LP100100776, see Section 8.4.3.
• Technology - for developing new methodology to detect protein modiﬁcations PILL has an agreement with the
Australian National University and is a partner on Australian Research Council grant LP110100690, see Section 8.4.4.
• Technology - for developing improved methodology for its "2-tag" technology to detect protein modiﬁcations PILL
has an agreement with the University of Western Australia and is a partner on Australian Research Council grant
LP100100793, and is recipient of a Department of Industry, Entrepreneurs' Infrastructure Programme - Researchers
in Business project grant, see Section 8.4.1.
PILL has formal agreements in place in relation to all projects that ensure any resulting intellectual property is captured
and managed appropriately.
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2.12 REVENUE MODELS
The Company has generated gross income of $7.5 million to date, composed of revenue from service contracts, consultancy,
project grants and the R&D Tax offset (paid as a cash rebate). During this time PILL has developed its intellectual property
portfolio, both registered and unregistered.

$1,500,000

$1,250,000

$1,000,000
R&D Rebate

$750,000

Revenue
5 yr Rolling Average

$500,000

2014

2013

2012

2011

2010

2009

2008

2007

2006

2005

2004

2003

$0

2002

$250,000

Company revenue. Since incorporation Company gross income has comprised analytical and consulting
services, grants and the R&D tax offset rebate. Past results are not necessarily indicative of future results and the
Company makes no representations that the revenue will continue in the future.
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PILL will now seek to derive new revenues by expanding and developing each of its business units.
ANALYTICAL SERVICES

t

DIAGNOSTICS

t

THERAPEUTICS

Sustained cash flow

New biomarker discovery
and personalised medicine
for a range of diseases

New molecule discovery

t

t

ISO 17025 accredited laboratory
services provide revenue

Panel of biomarkers for
diabetic kidney disease

Five lead compounds to combat
pain and infection

Biosimilars quality
control testing

Laboratory developed tests (LDT),
in vitro diagnostics (IVD) and
companion diagnostics (CDx)

Potential upfront, R&D support
and milestones payments

t

t

Potential licensing deals

Potential royalties and sale

t
t

t
Distributor network

t

t

t
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2.12.1 Analytical Services
•

PILL provides analytical and consulting services on a contract research basis to a global clientele. The average annual
growth in these sales for the Company over the last ﬁve years has been 34%. The Company focuses its services on
Malaysia,
Singapore
and
Japan.
PILL
hashas
alsoalso
recently
the Asian region
region with
withlong
longestablished
establishedagencies
agenciesininIndia,
India,
Malaysia,
Singapore
and
Japan.
PILL
recently
extended its agency network to Hong Kong/China, Brazil and Indonesia. Approximately 50% of its sales revenue is
from exports and PILL will seek to grow this revenue through increased market awareness.

•

PILL offers specialist quality control testing services for biosimilars (protein
(protein generic
generic drugs).
drugs).Last
Lastyear
yearseven
sevenof
ofthe
the
these
protein
drugs
have
world's top ten selling
selling drugs
drugswere
wereprotein
proteintherapeutics.
therapeutics.InIndifferent
differentregions
regionsseveral
severalofof
these
protein
drugs
have
come off patent since 2012 and several more will do so by 2017. All of these form targets for the generic drug industry
that manufacture biosimilars, and PILL services the resulting growing market for their analytical testing.PILL recently
supplier
of of
drug
development
signed a co-marketing
co-marketing agreement
agreementwith
withinVentiv
inVentivHealth
HealthClinical,
Clinical,a aleading
leadingglobal
global
supplier
drug
development
services, where PILL will provide the product quality control analysis and inVentiv Health Clinical the biologic and
biosimilar clinical, commercial and consulting expertise. See Section 8.4.2.

•

Methodologies developed as part of its research and discovery programmes are proprietary and can be offered as
new services to generate additional income, for example, the "2-tag" oxidative stress test, and biomarker discovery
know-how from diabetic kidney disease.

2.12.2 Diagnostics
•

The global biomarkers market was $17.5 billion in 2013 and trending upwards, driven by new technologies and rising
demand for personalised medicine. The ‘omics technology segment holds the largest share of 75% of the biomarker
discovery market, primarily due to the increase in adoption of proteomics and genomics technologies globally.

•

The intellectual property created by a new biomarker discovery may be used to generate several forms of diagnostic
test, of which
diagnostic
testtest
runrun
by approved
laboratories
- Laboratory
whichthere
thereare
arethree
threekey
keytypes:
types:a specialist
a specialist
diagnostic
by approved
laboratories
- Laboratory
Developed Test (LDT); a clinical test for the wholesale and end-user pathology markets - In Vitro Diagnostic (IVD);
and a Companion Diagnostic Test (CDx) which could be used to monitor a patient's response to a drug therapy. The
different types of test each constitute possible unique products.

•

The immediate commercialisation strategy is to engage with major diagnostic and pharmaceutical companies to
license or sell different forms of its diagnostic test for diabetic kidney disease into different countries around the
generate
upfront
and
milestones
payments,
andand
a a
world, and ifif successful,
successful,each
eachtest
testinineach
eachjurisdiction
jurisdictioncould
could
generate
upfront
and
milestones
payments,
potential royalty stream:

•
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Over 5%
5% of
of the world's adult population has diabetes, which is the most common cause of kidney failure. The
Over
diagnostic companies
companies want to produce a clinical test to enable doctors to provide their patients with an earlier
diagnostic
and more accurate diagnosis.
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globally
to to
and
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laboratories
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provide aa per
per test
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licence

-

Pharmaceutical companies
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patient
outcomes,
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areseeking
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producenew
newdrugs
drugs
improve
patient
outcomes,
growth of personalised
is possible
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treatment
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needs.needs.
PILL's diagnostic
growth
personalisedmedicine
medicineit it
is possible
to tailor
treatment
to individual
PILL's diagnostic
biomarkers have
have the potential to provide such a test. All licensing revenue to PILL will be shared with the clinical
biomarkers
collaboration partners,
partners, who
who provide
provide the
the essential
essential resource
resource of
of patient
patient samples.
samples.
collaboration

PILL will continue to expand its internal discovery program to produce more biomarkers for other medical conditions.
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Diagnostics
Biomarkers - Route to Market

Diagnostics: Route to Market. PILL will seek to discover biomarkers in different disease areas, and then to commercialise new diagnostic
tests through licensing or sale of its intellectual property to: specialist testing facilities known as CLIA (Clinical Laboratory Improvement
Amendments) certified clinical laboratories; manufacturers of in vitro diagnostic (IVD) kits in different global territories; and
pharmaceutical companies developing a new drug who wish to monitor a patient’s response to the therapy - a companion diagnostic test.

2.12.3 Therapeutics
•

The global peptide therapeutics
therapeutics market
market isiscurrently
currently$17
$17billion,
billion,driven
drivenby
bygenomics
genomicsand
andaarising
risingpopularity
popularityand
and
awareness among patients about better safety levels than for traditional small molecule drugs.

•
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•

Therapeutic molecules sourced from fauna (including spiders and scorpions) collected in the Northern
Northern Territory
Territory
are subject to a royalty payment of 5% to the NT Government.

2.12.4 Other Income
PILL has been awarded Federal industry grants to support its research, development and commercialisation programmes.
programmes.
A $1 million (two year) grant was received in 2012 to support the commercialisation of its diagnostic test for
for diabetic
diabetic
kidney disease, and $250,000 (2008-09) towards developing its predictive high-throughput drug discovery platform.
•

The Company enjoys close ties with the university sector and has successfully joined with its institutional partners
to secure $7.5 million of external academic grants (2004-2014) which are used to underpin infrastructure and
early stage research programs.

•

PILL is eligible for the Federal R&D Tax Incentive, operated through AusIndustry, whereby for every dollar spent
on eligible R&D the Company receives a 43.5 cent refundable tax offset.
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2.12.5 Industry Path to Market
The biotechnology industry's model for growth is for larger pharmaceutical and diagnostic companies to acquire the
intellectual property of discovery companies. This intellectual property can take many forms, such as know-how, a diagnostic
test or a new drug candidate. Acquisition can also follow many paths, including upfront payments, research and
development funding, and milestone payments, through licensing and royalty fees, to buying a company outright.

2.12.6 Competitive Advantages
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Brand Advantage:
• Established 13 years.
• Reputation for quality.
• Well known in Asian region.
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Target milestones & timeline

Target Milestones & Timeline. PILL will operate across its three business units to amplify its on-going discovery pipelines
in diagnostics and therapeutics, and to expand its analytical services.

2.12.7 Near-term goals
Over the next 3 months, PILL plans to:
• Analytical services 1 - Roll out contract research services in six new Asian countries via regional agencies;
• Analytical services 2 - Expand marketing of biosimilars analysis service (ISO 17025), primarily focused on
India and China.
• Diagnostics - For PILL's existing panel of biomarkers for diabetic kidney disease, commercialisation on-going
with known interest from major pharmaceutical and diagnostic companies.
• Therapeutics - Establish full operations of therapeutic discovery pipeline, with preliminary data acquisition
in progress.
Over the next 12 months, PILL plans to:
• Analytical services - Expand contract service operations using extra capacity of team.
• Diagnostics 1 - Complete ﬁrst year programme of biomarker discovery pipeline targeting new diabetes related
complications, using highly curated clinical samples:
- Clinical samples to be analysed and candidate biomarkers identiﬁed.
• Diagnostics 2 - For PILL's existing panel of biomarkers for diabetic kidney disease:
- Seek to conclude negotiations with a global diagnostic company to roll out a laboratory developed test (LDT)
or an in vitro diagnostic test (IVD);
- Seek to conclude negotiations with a global pharmaceutical company to use its test as a Companion
Diagnostic (CDx) to support drug development.
• Therapeutics - Complete first year programme of therapeutic discovery pipeline targeting pain and infection:
- 50 venoms to be collected and pre-screened;
- Targeted approach used to identify candidates for validation by bioassay and testing in model systems;
- Three lead molecules to be selected for pre-clinical development and commercialisation.
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2.12.8 Medium Term execution plan
In the medium term PILL plans to:
• Analytical services - Further expand contract service operations using extra capacity of team and additional skills
developed in research, development, and commercialisation programmes of year one.
• Diagnostics 1 - Repeat ﬁrst year programme of biomarker discovery pipeline for new diabetes related complications,
or alternative disease targets (e.g. Alzheimer's disease):
- New clinical samples to be collected and analysed, and candidate biomarkers identiﬁed.
• Diagnostics 2 - Advance the biomarker discovery pipeline from the year one programme:
- Candidate biomarkers to be validated in larger patient groups;
- Commence commercialisation of this new biomarker panel.
• Diagnostics 3 - For PILL's existing panel of biomarkers for diabetic kidney disease:
- Reﬁne the commercial applications of the diagnostic test, for example, by providing new laboratory
developed tests using emerging technologies.
• Therapeutics 1 - Repeat ﬁrst year programme of therapeutic discovery pipeline for target indications of pain and
infection, or to alternative disease areas:
- 50 new venoms to be collected and pre-screened;
- Targeted approach used to identify candidates for validation by bioassay and testing in model systems;
- Three additional lead molecules to be selected for pre-clinical development and commercialisation.
• Therapeutics 2 - Advance the therapeutic discovery pipeline from the year one programme:
- Best lead molecules to proceed through pre-clinical development (including toxicology and stability
testing) to add further value on the path towards an investigational new drug;
- Commercialisation of these lead molecules on-going.
Note: Although milestones and timelines are indicative only, they are evidence based, utilising PILL's experience from
extensive pilot studies in both therapeutics and biomarker exploration, and as a contract research organisation.
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3.Board of Directors
and Management Team
3.1 BOARD OF DIRECTORS
Terry Sweet – Non-Executive Chairman
Richard Lipscombe – Managing Director
John Dunlop – Non-Executive
Bill Parker – Non-Executive

MR TERRY SWEET FAICD
Terry has been a Director of several listed companies over the past 30 years in both executive and nonexecutive capacities. These companies include XRF Scientific Ltd, where he was Managing Director for
4 years, Western Biotechnology Ltd, Heartlink Ltd and Scientific Services Ltd. Originally trained as a
chemist, his interests and expertise now lie in the area of development and supervision of a culture of
Board integrity, commensurate with technology commercialisation.

DR RICHARD LIPSCOMBE PhD (London), MA (Oxford)
Richard, a co-founder of the Company, is a highly practised business manager and protein chemist
expert in analysing bio-molecules using proteomics techniques. He has an extensive expertise in
chemistry, immunology, mass spectrometry, peptide synthesis, high performance computing and
robotics.
Richard has international experience in both science and business gained over a 29-year period in Australia, USA and
the UK, including work in hospital and academic laboratories and commercial organisations. He completed his chemistry
degree (MA) at Oxford University, his PhD in immunology at London University and was a Post-Doctoral scientist
(molecular immunology) in a large research institution in Australia (Telethon Institute for Child Health Research).
After managing the Protein Analysis Facility at the University of Western Australia, he co-founded Proteomics
International Pty Ltd in 2001. Richard is well published in peer review journals, and holder of several patents. Richard
has been with the Company for over 13 years.

MR JOHN DUNLOP BSc (UWA)
John has been a director of several ASX-Listed companies covering mineral exploration, finance and
analytical laboratories including a founding directorship of the beta-carotene producer Western
Biotechnology Limited (subsequently acquired by Hoffman-La-Roche) and founding director of Sheen
Analytical Services (which listed as Scientific Services Ltd).
A geologist by training, John has been credited with discovering the then oldest fossil stromatolites, pushing back the
established age of life on Earth by about 1 billion years, and has also published several papers in peer reviewed journals
including Nature and Scientific American (invited). John has been involved with the Company for 13 years.

DR BILL PARKER PhD (UWA), BSc (London)
Bill, also a co-founder of the Company, has over 30 years experience in university and commercial
laboratories, including establishing and managing a NATA-accredited analytical laboratory.
With a PhD in microbiology, he was also a founder director of the ASX listed Western Biotechnology
Ltd. Bill has been a consultant to the WA State Government in technology development, and
technology park management. He was also a director of the Australian Solar Council. Bill has been with the Company
for over 13 years.
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3.2 COMPANY SECRETARY
MS KAREN LOGAN BCom, Grad Dip AppCorpGov, ACIS, AGIA, F Fin, GAICD
Karen is a Chartered Secretary with over 10 years experience in assisting small to medium capitalised ASX-listed and unlisted
companies with compliance, governance, ﬁnancial reporting, capital raising, merger and acquisition, and IPO matters. She
is presently the principal of a consulting ﬁrm and secretary of a number of ASX-listed companies, providing corporate and
accounting services to those clients.

3.3 MANAGEMENT TEAM
Scientific team
PILL has established and maintained a highly qualiﬁed group of scientists with well balanced commercial and research
expertise in the ﬁeld of protein chemistry and mass spectrometry. Importantly, the scientific team model is integrated
allowing staff to work on all aspects of the business concurrently on a cost efficient basis.
The scientiﬁc and production team has extensive experience with an array of specialised projects, instrumentation,
administrative and research applications from world leading institutions.
Business Development
John C. Morrison has over 36 years’ experience in life sciences, biotechnology, and diagnostic industries. John has an
undergraduate degree in chemistry and an MBA from Boston University. He has held several management positions while
at NEN Life Sciences and DuPont before focusing his last 15 years in Business Development at PerkinElmer. John has
successfully executed many licensing deals and several global acquisitions while in this role.
John is based in Massachusetts, USA and joined the Company on a consulting basis in May 2014. Upon successful listing
John will head PILL's global business development team.

3.4 ASX CORPORATE GOVERNANCE COUNCIL PRINCIPLES AND RECOMMENDATIONS
The Company has adopted comprehensive systems of control and accountability as the basis for the administration of
corporate governance. The Board is committed to administering the policies and procedures with openness and integrity,
pursuing the true spirit of corporate governance commensurate with the Company's needs.
To the extent applicable, the Company has adopted The Corporate Governance Principles and Recommendations (3rd
Edition) as published by ASX Corporate Governance Council (Recommendations).
In light of the Company’s size and nature, the Board considers that the current board is a cost effective and practical method
of directing and managing the Company. As the Company’s activities develop in size, nature and scope, the size of the
Board and the implementation of additional corporate governance policies and structures will be reviewed.
The Company’s main corporate governance policies and practices as at the date of this Prospectus are outlined below and
the Company’s full Corporate Governance Plan is available in a dedicated corporate governance information section of the
Company’s website .

Board of directors
The Board is responsible for corporate governance of the Company. The Board develops strategies for the Company, reviews
strategic objectives and monitors performance against those objectives. The goals of the corporate governance processes
are to:
a) maintain and increase Shareholder value;
b) ensure a prudential and ethical basis for the Company’s conduct and activities; and
c) ensure compliance with the Company’s legal and regulatory objectives.
Consistent with these goals, the Board assumes the following responsibilities:
a) developing initiatives for proﬁt and asset growth;
b) reviewing the corporate, commercial and ﬁnancial performance of the Company on a regular basis;
c) acting on behalf of, and being accountable to, the Shareholders; and
d) identifying business risks and implementing actions to manage those risks and corporate systems to assure quality.
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The Company is committed to the circulation of relevant materials to Directors in a timely manner to facilitate Directors’
participation in the Board discussions on a fully-informed basis.

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

Identification and management of risk
The Board’s collective experience will enable accurate identiﬁcation of the principal risks that may affect the Company’s
business. Key operational risks and their management will be recurring items for deliberation at Board meetings.

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

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

Remuneration arrangements
The remuneration of an executive Director will be decided by the Board, without the affected executive Director
participating in that decision-making process.
The total maximum remuneration of non-executive Directors is initially set by the Constitution and subsequent variation
is by ordinary resolution of Shareholders in general meeting in accordance with the Constitution, the Corporations Act
and the ASX Listing Rules, as applicable. The determination of non-executive Directors’ remuneration within that
maximum will be made by the Board having regard to the inputs and value to the Company of the respective
contributions by each non-executive Director. The current amount has been set at an amount not to exceed $500,000
per annum.
In addition, a Director may be paid fees or other amounts (i.e. subject to any necessary Shareholder approval, non-cash
performance incentives such as Options) as the Directors determine where a Director performs special duties or
otherwise performs services outside the scope of the ordinary duties of a Director.
Directors are also entitled to be paid reasonable travelling, hotel and other expenses incurred by them respectively in or
about the performance of their duties as Directors.
The Board reviews and approves the remuneration policy to enable the Company to attract and retain executives and
Directors who will create value for Shareholders having consideration to the amount considered to be commensurate
for a company of its size and level of activity as well as the relevant Directors’ time, commitment and responsibility. The
Board is also responsible for reviewing any employee incentive and equity-based plans including the appropriateness
of performance hurdles and total payments proposed.

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

External audit
The Company in general meetings is responsible for the appointment of the external auditors of the Company, and the
Board from time to time will review the scope, performance and fees of those external auditors.
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Audit committee
The Company will not have a separate audit committee until such time as the Board is of a sufﬁcient size and structure,
and the Company’s operations are of a sufﬁcient magnitude for a separate committee to be of beneﬁt to the Company. In
the meantime, the full Board will carry out the duties that would ordinarily be assigned to that committee under the written
terms of reference for that committee, including but not limited to, monitoring and reviewing any matters of signiﬁcance
affecting ﬁnancial reporting and compliance, the integrity of the ﬁnancial reporting of the Company, the Company’s internal
ﬁnancial control system and risk management systems and the external audit function.

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

3.4.1 Departures from Recommendations
Following admission to the Ofﬁcial List of ASX, the Company will be required to report any departures from the
Recommendations in its annual ﬁnancial report.
The Company’s compliance and departures from the Recommendations as at the date of this Prospectus are set out on
the following pages.
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PRINCIPLES AND
RECOMMENDATIONS

COMPLY
(YES/NO)

EXPLANATION

Principle 1: Lay solid foundations for management and oversight
(a) The Company has adopted a Diversity Policy.
(i) Whilst the Diversity Policy provides a framework
for the Company to achieve a list of measurable
objectives that encompass gender equality, it
does not propose to establish measurable gender
diversity objectives in the foreseeable future as:
• the Company’s senior management team are
experienced and stable and there is no intention
to make changes to the Board or senior
management team in the coming year; and
(b) disclose that policy or a summary of it; and
• the Company is committed to making all
(c) disclose as at the end of each reporting
selection decisions on the basis of merit and the
period:
setting of speciﬁc objectives for the quantum of
(i) the measurable objectives for
males/females at any level would potentially
PARTIALLY
achieving gender diversity set by the
inﬂuence decision making to the detriment of
Board in accordance with the entity’s
the business.
diversity policy and its progress towards
(ii) The Diversity Policy provides for the monitoring
achieving them; and
and evaluation of the scope and currency of the
(ii) either:
Diversity Policy. The Company is responsible for
implementing, monitoring and reporting on any
A. the respective proportions of men
measurable
objectives adopted.
and women on the Board, in senior
executive positions and across the
(b) The Diversity Policy is available on the Company’s
whole organisation (including how
website.
the entity has deﬁned “senior
(c) The Company does not propose to establish
executive” for these purposes); or
measurable gender diversity objectives at this stage.
B. the entity’s “Gender Equality
See (a) above.
Indicators”, as deﬁned in the
Workplace Gender Equality Act 2012.

Recommendation 1.5
A listed entity should:
(a) have a diversity policy which includes
requirements for the Board:
(i) to set measurable objectives for
achieving gender diversity; and
(ii) to assess annually both the
objectives and the entity’s progress in
achieving them;

Recommendation 1.7
A listed entity should:
(a) have and disclose a process for periodically
evaluating the performance of its senior
executives; and
(b) disclose in relation to each reporting
period, whether a performance evaluation
was undertaken in the reporting period in
accordance with that process.

(a) The Board is responsible for evaluating the performance
of senior executives. The Board is to arrange an annual
performance evaluation of the senior executives.
(b) The Company’s Corporate Governance Plan requires the
Board to conduct annual performance evaluation of
senior executives. Schedule 6 “Performance Evaluation”
YES
requires the Board to disclose whether or not
(when
performance
evaluations were conducted during the
applicable)
relevant reporting period. Details of the performance
evaluations conducted will be provided in the
Company’s Annual Report.
At this stage, due to the current size and nature of the
existing Board and the magnitude of the Company’s
operations, the Company has not appointed any senior
executives; in the Company’s view the experience and
skill set of the current Board is sufﬁcient to perform
these roles and that its resources would be better
utilised in other areas.
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PRINCIPLES AND
RECOMMENDATIONS

COMPLY
(YES/NO)

EXPLANATION

Principle 2: Structure the Board to add value
Due to the size and nature of the existing Board, and the
magnitude of the Company’s operations, the Company is
of the view that it does not need a Nomination
Committee and that its resources would be better utilised
in other areas.

Recommendation 2.1
The Board of a listed entity should:
(a) have a nomination committee
which:
(i) has at least three members, a majority
of whom are independent Directors;
and
(ii) is chaired by an independent Director,
and disclose:
(iii) the charter of the committee;
(iv) the members of the committee; and
(v) as at the end of each reporting
period, the number of times the
committee met throughout the period
and the individual attendances of the
members at those meetings; or

Under clause 4(h) of the Company’s Board Charter, the full
Board currently carries out the duties that would ordinarily
be assigned to the Nomination Committee under the
written charter for that committee and in the Company’s
view the experience and skill set of the current Board is
sufﬁcient to perform these roles.
PARTIALLY The duties of the Nomination Committee (which are
currently carried out by the Board) are outlined in
Schedule 5 of the Company’s Corporate Governance Plan
available online on the Company’s website.
The Board devotes time at annual Board meetings to
discuss Board succession issues. All members of the Board
are involved in the Company’s nomination process, to the
maximum extent permitted under the Corporations Act
and ASX Listing Rules.

(b) if it does not have a nomination
committee, disclose that fact and the
processes it employs to address Board
succession issues and to ensure that the
Board has the appropriate balance of skills,
experience, independence and knowledge
of the entity to enable it to discharge its
duties and responsibilities effectively.

The Board regularly updates the Company’s Board skills
matrix (in accordance with recommendation 2.2) to assess
and ensure the Board has the appropriate balance of skills,
experience, independence and knowledge of the entity to
discharge its duties and responsibilities effectively.

The Board Charter requires that, where practical, the
majority of the Board must be independent.

Recommendation 2.4
A majority of the Board of a listed entity
should be independent Directors.
NO

At this stage, due to the current size and nature of the
existing Board and the magnitude of the Company’s
operations only 1 of its directors are independent;
however the Company will reconsider its position in
relation to any new appointments in the future and make
any appointment it deems necessary.
Details of each Director’s independence are provided in
the Annual Reports.

Recommendation 2.5
The Chair of the Board of a listed entity should
be an independent Director and, in particular,
should not be the same person as the CEO of
the entity.
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YES

The Board Charter provides that, where practical, the
Chairman of the Board should be an independent Director.
At this stage, one of the Directors is independent who is
also the Chairman. If the Chairman ceases to be
independent then the Board will consider appointing an
independent Director as Chairman.

3. Board of Directors and Management Team

PRINCIPLES AND
RECOMMENDATIONS

COMPLY
(YES/NO)

EXPLANATION

Principle 4: Safeguard integrity in financial reporting
Recommendation 4.1
The Board of a listed entity should:
(a) have an audit committee which:
(i) has at least three members, all of whom
are non-executive Directors and a
majority of whom are independent
Directors; and
(ii) is chaired by an independent Director,
who is not the chair of the Board,
and disclose:
(iii) the charter of the committee;
(iv) the relevant qualiﬁcations and
experience of the members of the
committee; and
(v) in relation to each reporting period,
the number of times the committee
met throughout the period and the
individual attendances of the members
at those meetings; or
(b) if it does not have an audit committee,
disclose that fact and the processes it
employs that independently verify and
safeguard the integrity of its ﬁnancial
reporting, including the processes for the
appointment and removal of the external
auditor and the rotation of the audit
engagement partner.
Recommendation 4.2
The Board of a listed entity should, before it
approves the entity’s ﬁnancial statements for
a ﬁnancial period, receive from its CEO and
CFO a declaration that the ﬁnancial records of
the entity have been properly maintained and
that the ﬁnancial statements comply with the
appropriate accounting standards and give a
true and fair view of the ﬁnancial position and
performance of the entity and that the
opinion has been formed on the basis of a
sound system of risk management and
internal control which is operating effectively.

The Company currently does not have an Audit and Risk
Committee as it is of the view that its resources would be
better utilised in other areas. This is due to the current size
of the Company, the magnitude of its operations and the
fact that the Board has sufﬁcient skills and expertise to
effectively carry out the role of the Audit and Risk
Committee.
Under clause 4(h) of the Company’s Board Charter, the full
Board currently carries out the duties that would ordinarily
be assigned to the Audit and Risk Committee under the
written charter for that committee.
The role and responsibilities of the Audit and Risk
PARTIALLY Committee are outlined in Schedule 3 of the Company’s
Corporate Governance Plan available online on the
Company’s website, which include managing the
relationship of the Company with its external auditors.
The Board devotes time at annual Board meeting to
fulﬁlling the roles and responsibilities associated with
maintaining the Company’s internal audit function and
arrangements with external auditors. All members of the
Board are involved in the Company’s audit function to
ensure the proper maintenance of the entity and the
integrity of all ﬁnancial reporting.

These obligations of a Company’s CFO or CEO (if any) are
set out in the Company’s Corporate Governance Plan.
Due to the current size of the Company and the
magnitude of its operations and the fact that the Board
has sufﬁcient skills and expertise to effectively carry out
the role of the CEO and CFO and provide the necessary
PARTIALLY
declaration in relation to the Company’s ﬁnancial records,
at this stage the Company has not appointed a CEO or CFO
as it is of the view that its resources would be better
utilised in other areas.
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PRINCIPLES AND
RECOMMENDATIONS

COMPLY
(YES/NO)

EXPLANATION

Principle 7: Recognise and manage risk
Due to the size and nature of the existing Board and the
magnitude of the Company’s operations the Company
currently has no Audit and Risk Committee. Under clause
4(h) of the Company’s Board Charter, the full Board
currently carries out the duties that would ordinarily be
assigned to the Audit and Risk Committee under the
written terms of reference for that committee.

Recommendation 7.1
The Board of a listed entity should:
(a) have a committee or committees to
oversee risk, each of which:
(i) has at least three members, a majority
of whom are independent Directors;
and
(ii) is chaired by an independent Director,
and disclose:
(iii)the charter of the committee;
(iv)the members of the committee; and
(v) as at the end of each reporting period,
the number of times the committee
met throughout the period and the
individual attendances of the members
at those meetings; or
(b) if it does not have a risk committee or
committees that satisfy (a) above, disclose
that fact and the process it employs for
overseeing the entity’s risk management
framework.
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PARTIALLY

The role and responsibilities of the Audit and Risk
Committee are outlined in Schedule 3 of the Company’s
Corporate Governance Plan available online on the
Company’s website.
The Board devotes time at quarterly Board meetings to
fulﬁlling the roles and responsibilities associated with
overseeing risk and maintaining the entity’s risk
management framework and associated internal
compliance and control procedures.

3. Board of Directors and Management Team

PRINCIPLES AND
RECOMMENDATIONS

COMPLY
(YES/NO)

EXPLANATION

Principle 8: Remunerate fairly and responsibly
Due to the size and nature of the existing Board and the
magnitude of the Company’s operations the Company
currently has no Remuneration Committee. Under clause
4(h) of the Company’s Board Charter, the full Board
currently carries out the duties that would ordinarily be
assigned to the Remuneration Committee under the
written terms of reference for that committee.

Recommendation 8.1
The Board of a listed entity should:
(a) have a remuneration committee which:
(i) has at least three members, a majority
of whom are independent Directors;
and
(ii) is chaired by an independent Director,
and disclose:
(iii) the charter of the committee;
(iv) the members of the committee; and
(v) as at the end of each reporting period,
the number of times the committee
met throughout the period and the
individual attendances of the members
at those meetings; or

PARTIALLY

The role and responsibilities of the Remuneration
Committee are outlined in Schedule 4 the Company’s
Corporate Governance Plan available online on the
Company’s website.
The Board will devote time at the annual Board meeting
to fulﬁlling the roles and responsibilities associated with
setting the level and composition of remuneration for
Directors and senior executives and ensuring that such
remuneration is appropriate and not excessive.

(b) if it does not have a remuneration
committee, disclose that fact and the
processes it employs for setting the level
and composition of remuneration for
Directors and senior executives and
ensuring that such remuneration is
appropriate and not excessive.
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4.Risk Factors
4.1 INTRODUCTION
There are a number of factors, both speciﬁc to PILL and of a general nature to the business and economic climate, which
may either individually or in combination, affect the future operating and ﬁnancial performance of the Company, its
prospects and the value of the Shares. These risks include, but are not limited to, the risks set out in this Section.
The risks have been separated into Company speciﬁc risks , Industry Speciﬁc Risks and General Risks . The Company speciﬁc
risks have been based on an assessment by the Directors of the probability of the risk occurring and the impact of the risk
if it did occur. This assessment was based on the knowledge of the Directors as at the date of this Prospectus and there is
no guarantee or assurance that the importance of the different risks will not change.
Prospective investors should note that this Section is not an exhaustive list of the risks associated with an investment in
the Company. It should be considered in conjunction with other information disclosed in this Prospectus and in light of
the individual circumstances of the investor.

4.2 SPECIFIC RISK FACTORS
The Directors believe that there are a number of speciﬁc factors that should be taken into account before making an
investment in the Company.

4.2.1 Commercialisation risk
The Company is relying on its ability and that of its partners to develop and commercialise its products and services in
order to create revenue, including the test for diabetic kidney disease. Any products or services developed by the Company
will require extensive clinical testing, regulatory approval and signiﬁcant marketing efforts before they can be sold and
generate revenue. The Company’s efforts to generate revenue may not succeed for a number of reasons including issues
or delays in the development, testing, regulatory approval or marketing of these products or services.
In addition, developing direct sales, distribution and marketing capabilities will require the devotion of signiﬁcant resources
and require the Company to ensure compliance with all legal and regulatory requirements for sales, marketing and
distribution.
A failure to successfully develop and commercialise these products and services could lead to a loss of opportunities and
adversely impact on the Company’s operating results and ﬁnancial position. In addition, for those countries where the
Company may commercialise its products or services through distributors or other third parties, the Company will rely
heavily on the ability of its partners to effectively market and sell its products and services.
Further, even if the Company does achieve market commercialisation of any of its products and services, it may not be able
to sustain it or otherwise achieve commercialisation to a degree which would support the ongoing viability of its operations.

4.2.2 Drug market risk
The research and development process typically takes from 10 to 15 years from discovery to commercial product launch.
This process is conducted in various stages in order to test, along with other features, the effectiveness and safety of a
product. There can be no assurance that any of these products and services will be proven safe or effective.
Accordingly, there is a risk at each stage of development that the Company will not achieve the goals of safety and/or
effectiveness and that the Company will have to abandon a product.
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4.2.3 Intellectual Property
(a) General
The patent protection that the Company may obtain varies from product to product and country to country and
may not be sufﬁcient, including to maintain product exclusivity. Patent rights are also limited in time and do not
always provide effective protection for products and services: competitors may successfully avoid patents through
design innovation, the Company may not hold sufﬁcient evidence of infringement to bring suit, or the infringement
claim may not result in a decision that the rights are valid, enforceable or infringed.
Legislation or regulatory actions subsequent to the ﬁling date of a patent application may affect what an applicant
is entitled to claim in a pending application and may also affect whether a granted patent can be enforced in certain
circumstances. Laws relating to biotechnology remain the subject of ongoing political controversy in some countries.
The risk of changed laws affecting patent rights is generally considered greater for the biotechnology ﬁeld than in
other longer established ﬁelds.
(b) Entitlement to Priority
In order for material disclosed in a patent application to be entitled to the priority date of a corresponding earlier
ﬁled application (e.g. a provisional application), there must be adequate support or disclosure of such material in
the provisional application. Subject matter in a patent application that is not so disclosed in the earlier application
is not entitled to the claim to priority, which may affect patentability of the subject invention or the validity of any
patent that may be granted.
(c) Securing a Patent
The claims in a pending application cannot be considered predictive of claims in a granted patent. Examination in
certain jurisdictions such as the USA and the European Patent Ofﬁce are often more stringent than other countries
and all pending claims may be subject to amendment during the pendency of an application. Thus, during pendency
of any patent application, an applicant cannot reliably predict whether any claims will ultimately be granted or what
the scope of any granted claims will be. Furthermore, whilst the scope of claims granted in one country may assist,
it cannot be relied upon for predicting the scope of claims granted in another country.
All patent searches are dependent on the accuracy and scope of the databases used for the search and, in particular,
the manner in which information in the databases is indexed for searching purposes.
Patent applications may have been ﬁled by third parties based on an earlier priority date and the existence of such
applications may not be known for up to about 18 months after they were ﬁled. Such earlier-ﬁled applications may
constitute prior art that adversely affects patentability or claim scope of a patent matter listed herein. Given the
timing of and the approach taken to the examination of patent applications, if any prior art in this 18 month period
does exist, it is unlikely that it will be located in searches conducted by ofﬁcial Patent Ofﬁces.
Delays may occur during pendency, due to unpredictable events which the application cannot control. The net effect
of such delays may be to decrease the time from the date of patent grant to the end of the patent term and thus
adversely affect the effective lifetime of enforceability of the patent.
Patents and pending applications can be subject to opposition or other revocation proceedings, which vary from
country to country and which cannot be predicted in advance.
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4.2.4 Reliance on key personnel
The Company’s ability to operate successfully and manage its potential future growth depends signiﬁcantly upon its ability
to attract, retain and motivate highly-skilled and qualiﬁed research, technical, clinical, regulatory, sales, marketing,
managerial and ﬁnancial personnel. The competition for qualiﬁed employees in the life science industry is intense and
there are a limited number of persons with the necessary skills and experience.
The Company’s performance is substantially dependent on Dr Lipscombe and the other members of its senior management
and key technical staff to continue to develop and manage the Company’s operations. The loss of or the inability to recruit
and retain high-calibre staff could have a material adverse effect on the Company. The Company also relies on the technical
and management abilities of certain key Directors and employees, consultants and scientiﬁc advisers. The loss of any of
these Directors, employees, consultants or scientiﬁc advisers could have an adverse effect on the business and its prospects.

4.2.5 Regulatory risk
The introduction of new legislation or amendments to existing legislation by governments, developments in existing
common law, or the respective interpretation of the legal requirements in any of the legal jurisdictions which govern the
Company’s operations or contractual obligations, could impact adversely on the assets, operations and, ultimately, the
ﬁnancial performance of the Company and its shares. In addition, there is a risk that legal action may be taken against the
Company in relation to commercial matters. Expenditure may need to be incurred that has not been taken into account in
the preparation of this Prospectus. Although the Company is not aware of any such additional expenditure requirements,
if such expenditure is subsequently incurred, this may adversely affect the expenditure proposals of the Company.

4.2.6 Insurance risk
The Company may not be able to maintain insurance for service liability on reasonable terms in the future and, in addition,
the Company's insurance may not be sufﬁcient to cover large claims, or the insurer could disclaim coverage on claims. If
the Company fails to meet its clients' expectations, the Company's reputation could suffer and it could be liable for damages.
The Company gives no assurance that all such risks will be adequately managed through its insurance policies to ensure
that catastrophic loss does not have an adverse effect on its performance.

4.2.7 Funding
While the Company believes it will have sufﬁcient funds after completion of the Offer to carry out its stated objectives over
the next two years, the Company may in the future seek to exploit opportunities of a kind that will require it to raise
additional capital from equity or debt sources, joint ventures, collaborations with other life science companies, licensing
arrangements, production sharing arrangements or other means.
The Company’s capital requirements depend on numerous factors and, having regard to the early stage of development
and the nature of its products and services, the Company is currently unable to precisely predict if, and what amount of,
additional funds may be required. Factors which may inﬂuence the Company’s possible need for further capital include
such matters as:
• the costs and timing of seeking and obtaining regulatory approvals;
• the costs of ﬁling, prosecuting, defending and enforcing any patent claims and other intellectual property rights;
• the effects of competing product, clinical, technological and market developments; and
• the terms, timing and consideration, if any, of collaborative arrangements or licensing of products and services.
There can be no assurance that additional ﬁnance will be available when needed or, if available, the terms of the ﬁnancing
might not be favourable to the Company and might involve substantial dilution to Shareholders. If the Company is unable
to obtain additional ﬁnancing as needed, it may be required to reduce the scope of its operations and scale back
development and research programmes as the case may be.
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4.2.8 Exchange rates
The Company is exposed to movements in foreign exchange rates. The Company does not hedge against movements in
the exchange rate. However, signiﬁcant changes in currencies may impact on the Company’s margins and earnings
adversely.

4.2.9 Dependence on Key Relationships
The Company currently has strategic business relationships with other organisations which it relies upon for key parts
of its business such as obtaining the use of the mass spectrometers, chromatography systems and other equipment vital
to the Company’s activities. The loss or impairment of any of these relationships could have a material adverse effect on
the Company’s results of operations, ﬁnancial condition and prospects, at least until alternative arrangements can be
implemented. In some instances, however, alternative arrangements may not be available or may be less ﬁnancially
advantageous than the current arrangements.

4.2.10 Concentration of Shareholding
Dr Richard Lipscombe (or entities controlled by him) will hold between 24.7% and 29.2% of all Shares upon the Company
being admitted to the Ofﬁcial List of the ASX. As a result, Dr Lipscombe will have signiﬁcant inﬂuence over all matters
that require approval by Shareholders, including the election and removal of Directors and approval of signiﬁcant
transactions (unless prevented from voting under the Corporations Act or Listing Rules). The ability of other Shareholders
to inﬂuence corporate decisions of the Company will therefore be reduced.

4.3 INDUSTRY SPECIFIC
4.3.1 Economic factors
Changes in economic and business conditions or government policies in Australia or internationally may affect the
fundamentals of the Company’s target markets or its cost structure and proﬁtability. Adverse changes in the level of
inﬂation, interest rates, taxation rates, exchange rates, government policy (including ﬁscal, monetary and regulatory
policies), consumer spending, and employment rates, are outside the control of the Company and the management
team and may have an adverse affect on the ﬁnancial performance and/or ﬁnancial position of the Company.

4.3.2 Competition
The Company competes against companies that have longer operating histories, more established or approved products
and services and greater resources than the Company, which may prevent the Company from achieving market
penetration with its products or services.
There is signiﬁcant competition in the life science industry generally. There is no assurance that competitors will not
succeed in developing products or services that are more effective or economic than the products or services potentially
manufactured or developed by the Company, or which would render these products or services obsolete and/or
otherwise uncompetitive.
There is also no guarantee that the Company will ever commercialise or produce any products or services. The Company
or any marketing partners may be unable to compete successfully against future competitors where aggressive policies
are employed to capture market share.
If the Company is successful in producing or otherwise commercialising products or services, which may never occur,
such competition could result in price reductions, reduced gross margins and loss of market share, any of which could
materially adversely affect the Company’s potential future business, operating results and ﬁnancial position.
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4.4 GENERAL RISKS
4.4.1 Economic
General economic conditions, introduction of tax reform, new legislation, movements in interest and inﬂation rates and
currency exchange rates may have an adverse effect on the Company’s business activities and potential research and
development programmes, as well as on their ability to fund those activities.

4.4.2 Dependence on Outside Parties
The Company may pursue a strategy that involves forming further strategic business relationships with other organisations
in relation to potential products and services. There can be no assurance that the Company will be able to attract such
organisations, negotiate appropriate terms and conditions with these organisations or that any current or potential
agreements with such organisations will be complied with.

4.4.3 Litigation Risks
The Company is exposed to possible litigation risks including, but not limited to, intellectual property and patent claims,
occupational health and safety claims and employee claims. Further, the Company may be involved in disputes with other
parties in the future which may result in litigation. Any such claim or dispute if proven, may impact adversely on the
Company’s operations, ﬁnancial performance and ﬁnancial position. The Company is not currently engaged in any litigation.

4.4.4 Force Majeure
The Company’s projects now or in the future may be adversely affected by risks outside the control of the Company,
including labour unrest, civil disorder, war, subversive activities or sabotage, ﬁres, ﬂoods, explosions or other catastrophes,
epidemics or quarantine restrictions.

4.4.5 Market conditions
Share market conditions may affect the value of the Company’s ASX listed Securities regardless of the Company’s operating
performance. Share market conditions are affected by many factors such as:
• general economic outlook;
• introduction of tax reform or other new legislation;
• interest rates and inﬂation rates;
• changes in investor sentiment toward particular market sectors;
• the demand for, and supply of, capital; and
• terrorism or other hostilities.
The market price of securities can fall as well as rise and may be subject to varied and unpredictable inﬂuences on the
market for equities in general and biotechnology stocks in particular, many or all of these inﬂuences may be beyond the
control of the Company. Additionally, the Shares issued or sold under this Prospectus carry no guarantee in respect of
proﬁtability, dividends, return of capital, or the price at which they may trade on ASX.

4.4.6 Investment speculative
The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or by investors in the
Company. The above factors, and others not speciﬁcally referred to above, may in the future materially affect the ﬁnancial
performance of the Company and the value of the Shares offered under this Prospectus.
Potential investors should consider that the investment in the Company is speculative and should consult their professional
advisers before deciding whether to apply for Shares pursuant to this Prospectus.
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5.1. FINANCIAL INFORMATION
The Financial Information has been prepared by the Company and includes:
•

Historical Financial Information comprising;
- The Statement of Proﬁt or Loss and Other Comprehensive Income for FY12, FY13 and FY14; and
- The Statement of Financial Position as at 30 June 2014.

•

Pro forma ﬁnancial information comprising the Pro Forma Statement of Financial Position as at 30 June 2014 taking
into account the transactions that will arise pursuant to this Offer and any signiﬁcant subsequent events.

All amounts disclosed in this Section are presented in Australian dollars unless otherwise noted.
a) Basis of preparation of the Financial Information
The Financial Information has been prepared in accordance with the recognition and measurement, but not all the
disclosure requirements of the Australian equivalents to International Financial Reporting Standards (‘AIFRS’), other
authoritative pronouncements of the Australian Accounting Standards Board, Australian Accounting Interpretations
and the Corporations Act 2001. Signiﬁcant accounting policies of the Company relevant to the Financial Information
are included in this Section.
The Financial Information presented has been audited by BDO Audit (WA) Pty Ltd. The Investigating Accountant’s Report
prepared by BDO Corporate Finance (WA) Pty Ltd is included in Section 6.
b) Preparation of Historical Financial Information
The Historical Financial Information has been extracted from the audited historical ﬁnancial statements of the Company
for FY12, FY13 and FY14 on which unqualiﬁed audit opinions were issued by BDO Audit (WA) Pty Ltd.
The Historical Financial Information is intended as a summary only and should be read in conjunction with the detailed
discussions of the Financial Information, as well as the risk factors set out in Section 4.
The Historical Financial Information does not include any costs associated with the Company operating as a listed
public company.
Investors should note that past results are not a guarantee of future performance.
c) Preparation of the Pro Forma Balance Sheet
The Pro Forma Statement of Financial Position has been prepared by adjusting the 30 June 2014 Statement of Financial
Position for the adjustments outlined in this Section.
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SIGNIFICANT ACCOUNTING POLICIES
The following signiﬁcant accounting policies have been adopted in the preparation of the Historical Financial Information
and Pro forma Statement of Financial Position included in this Report.

Basis of preparation of historical financial information
The Historical Financial Information has been prepared in accordance with the recognition and measurement, but not all
the disclosure requirements of the Australian equivalents to International Financial Reporting Standards (‘AIFRS’), other
authoritative pronouncements of the Australian Accounting Standards Board, Australian Accounting Interpretations and
the Corporations Act 2001.
The Historical Financial Information has also been prepared on a historical cost basis, except for derivatives and availablefor-sale ﬁnancial assets that have been measured at fair value. The carrying values of recognised assets and liabilities that
are hedged are adjusted to record changes in the fair value attributable to the risks that are being hedged. Non-current
assets and disposal group’s held-for-sale are measured at the lower of carrying amounts and fair value less costs to sell.

Going concern
The Historical Financial Information has been prepared on a going concern basis, which contemplates the continuity of
normal business activity and the realisation of assets and the settlement of liabilities in the normal course of business.
The ability of the Company to continue as a going concern is dependent on the success of the fundraising under the
Prospectus. The Directors believe that the Company will continue as a going concern. As a result the ﬁnancial information
has been prepared on a going concern basis. However should the fundraising under the Prospectus be unsuccessful, the
entity may not be able to continue as a going concern. No adjustments have been made relating to the recoverability and
classiﬁcation of liabilities that might be necessary should the Company not continue as a going concern.

Reporting basis and conventions
The report is also prepared on an accrual basis and is based on historic costs and does not take into account changing
money values or, except where speciﬁcally stated, current valuations of non-current assets.
The following is a summary of the material accounting policies adopted by the company in the preparation of the ﬁnancial
report. The accounting policies have been consistently applied, unless otherwise stated.
a) Cash and cash equivalents
Cash and cash equivalents includes cash at bank and in hand, deposits held at call with ﬁnancial institutions, other shortterm highly liquid deposits with an original maturity of three months or less that are readily convertible to known amounts
of cash and which are subject to an insigniﬁcant risk of changes in value, and bank overdrafts.
b) Trade and other receivables
Trade receivables are recognised as the amount receivable and are due for settlement no more than 90 days from the date
of recognition. Collectability of trade receivables is reviewed on an ongoing basis. Debts which are known to be uncollectible
are written off against the receivable directly unless a provision for impairment has previously been recognised.
A provision for impairment of receivables is established when there is objective evidence that the Company will not be
able to collect all amounts due according to the original terms of receivables. The amount of the provision is the difference
between the asset’s carrying amount and the present value of estimated future cash ﬂows, discounted at the effective
interest rate.
Loans granted are recognised at the amount of consideration given or the cost of services provided to be reimbursed.
c) Revenue recognition
Revenues are recognised at fair value of the consideration received net of the amount of GST.
Government grants
Government grants are recognised at fair value where there is reasonable assurance that the grant will be received and all
grant conditions will be met. Grants relating to expense items are recognised as income over the periods necessary to
match the grant to the costs they are compensating. Grants relating to assets are credited to deferred income at fair value
and are credited to income over the expected useful life of the asset on a straight-line basis.
d) Intangible assets
Research and development
Research costs are expensed in the period they are incurred. Development costs are capitalised when it is probable that
the project will be a success considering its commercial and technical feasibility, the Company is able to use or sell the
asset, the Company has sufﬁcient resources and intent to complete the development and its costs can be measured reliably.
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e) Provisions
Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events; it is
more likely than not that an outﬂow of resources will be required to settle the obligation; and the amount has been reliably
estimated. Provisions are not recognised for future operating losses.
f) Trade and other payables
Liabilities are recognised for amounts to be paid in the future for goods or services received, whether or not billed to the
Company. Trade accounts payable are normally settled within 30 days of recognition.
g) Borrowings
Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently measured
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption amount is recognised
in proﬁt and loss over the period of the borrowings using the effective interest method. Fes paid on the establishment of
loan facilities are recognised as transaction costs of the loan to the extent that it is probable that some or all of the facility
will be drawn down. In this case, the fee is deferred until the drawdown occurs. To the extent there is no evidence that it is
probable that some or all of the facility will be drawn down, the fee is capitalised as a prepayment for liquidity services and
amortised over the period of the facility to which it relates.
Borrowings are removed from the statement of ﬁnancial position when the obligation speciﬁed in the contact is discharged,
cancelled or expired. The difference between the carrying amount of the ﬁnancial liability that has been extinguished or
transferred to another party and the consideration paid, including non-cash assets transferred or liabilities assumed, is
recognised in other income or other expenses.
Borrowings are classiﬁed as current liabilities unless the Company has an unconditional right to defer settlement of the
liability for at least 12 months after the reporting date.
h) Convertible note liabilities
Convertible notes issued by the Company comprise convertible notes that can be converted to share capital at the option
of the holder or at the option of the issuer in certain circumstances. The Company has elected upon initial recognition of
the convertible notes to recognise the whole instrument as a ﬁnancial liability carried at fair value through proﬁt or loss.
On initial recognition, the convertible notes are carried at fair value and will subsequently be measured at fair value at each
reporting period or until settlement and fair value movements will be recognised in the proﬁt or loss as a ﬁnance cost.
i) Income tax
The income tax expense or beneﬁt (revenue) for the period is the tax payable on the current period's taxable income based
on the national income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities attributable
to temporary differences between the tax base of assets and liabilities and their carrying amounts in the ﬁnancial
statements, and to unused tax losses.
The charge for current income tax expenses is based on the proﬁt for the year adjusted for any non-assessable or disallowed
items. It is calculated using tax rates that have been enacted or are substantively enacted by the balance sheet date.
Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising between
the tax bases of assets and liabilities and their carrying amounts in the ﬁnancial statements. No deferred income tax will
be recognized from the initial recognition of an asset or liability, excluding a business combination, where there is no effect
on accounting or taxable proﬁt or loss.
Deferred tax assets are recognised to the extent that it is probable that future tax proﬁts will be available against which
deductible temporary differences can be utilised.
The amount of beneﬁts brought to account or which may be realised in the future is based on the assumption that no
adverse change will occur in income taxation legislation and the anticipation that the economic entity will derive sufﬁcient
future assessable income to enable the beneﬁt to be realised and comply with the conditions of deductibility imposed by
the law.
j) Goods and services tax (GST)
Revenues, expenses and assets are recognised net of GST except where GST incurred on a purchase of goods and services
is not recoverable from the taxation authority, in which case the GST is recognised as part of the cost of acquisition of the
asset or as part of the expense item.
Receivables and payables are stated with the amount of GST included. The net amount of GST recoverable from, or payable
to, the taxation authority is included as part of receivables or payables in the statement of ﬁnancial position.
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Cash ﬂows are included in the statement of cash ﬂow on a gross basis and the GST component of cash ﬂows arising from
investing and ﬁnancing activities, which is recoverable from, or payable to, the taxation authorities are classiﬁed as
operating cash ﬂows.
Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to, the taxation
authority.
k) Impairment of assets
At each reporting date, the Company reviews the carrying values of its tangible and intangible assets to determine
whether there is any indication that those assets have been impaired. If such an indication exists, the recoverable amount
of the asset, being the higher of the asset’s fair value less costs to sell and value in use, is compared to the asset’s carrying
value. Any excess of the asset’s carrying value over its recoverable amount is expensed to the income statement.
Impairment testing is performed annually for goodwill and intangible assets with indeﬁnite lives. Where it is not possible
to estimate the recoverable amount of an individual asset, the Company estimates the recoverable amount of the cashgenerating unit to which the asset belongs.
Financial Assets
A ﬁnancial asset is considered to be impaired if objective evidence indicates that one or more events have had a negative
effect on the estimated future cash ﬂows of that asset.
Non-Financial Assets
The carrying amounts of the non-ﬁnancial assets are reviewed at each reporting date to determine whether there is any
indication of impairment. If any such indication exists then the asset’s recoverable amount is estimated. For goodwill
and intangible assets that have indeﬁnite lives or that are not yet available for use, recoverable amount is estimated at
each reporting date.
An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit exceeds its recoverable
amount. A cash-generating unit is the smallest identiﬁable asset group that generates cash ﬂows that largely are
independent from other assets and groups. Impairment losses are recognised in the statement of ﬁnancial performance.
Impairment losses recognised in respect of cash-generating units are allocated ﬁrst to reduce the carrying amount of
any goodwill allocated to the units and then to reduce the carrying amount of any goodwill allocated to the units and
then to reduce the carrying amount of the other assets in the unit (group of units) on a pro rata basis.
l) Contributed equity
Ordinary shares are classiﬁed as equity.
Costs directly attributable to the issue of new shares or options are shown as a deduction from the equity proceeds, net
of any income tax beneﬁt. Costs directly attributable to the issue of new shares or options associated with the acquisition
of a business are included as part of the purchase consideration.
m) Financial instruments
Recognition
Financial instruments are initially measured at cost on trade date, which includes transaction costs, when the related
contractual rights or obligations exist. Subsequent to initial recognition these instruments are measured as set out below.
Loans and receivables
Loans and receivables are non-derivative ﬁnancial assets with ﬁxed or determinable payments that are not quoted in
an active market and are stated at amortised cost using the effective interest rate method.
Financial liabilities
Non-derivative ﬁnancial liabilities are recognised at amortised cost, comprising original debt less principal payments
and amortisation.
n) Employee benefits
Wages and Salaries, Annual Leave and Sick Leave
Liabilities for wages and salaries, including non-monetary beneﬁts, annual leave and accumulating sick leave expected
to be settled within 12 months of the statement of ﬁnancial position date are recognised in respect of employees' services
rendered up to statement of ﬁnancial position date and measured at amounts expected to be paid when the liabilities
are settled.
Liabilities for non-accumulating sick leave are recognised when leave is taken and measured at the actual rates paid or
payable. Liabilities for wages and salaries are included as part of Other Payables and liabilities for annual and sick leave
are included as part of Employee Beneﬁt Provisions.
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Long Service Leave
Liabilities for long service leave are recognised as part of the provision for employee beneﬁts and measured as the present
value of expected future payments to be made in respect of services provided by employees to the statement of ﬁnancial
position date using the projected unit credit method. Consideration is given to expect future salaries and wages levels,
experience of employee departures and periods of service. Expected future payments are discounted using national
government bond rates at the statement of ﬁnancial position date with terms to maturity and currency that match, as
closely as possible, the estimated future cash outﬂows.
Share-based payments transactions
The Company provides beneﬁts to employees (including directors) of the Company in the form of share options. The fair
value of options granted is recognised as an employee expense with a corresponding increase in equity. The fair value is
measured at grant date and spread over the period during which the employee becomes unconditionally entitled to the
options. The fair value of the options granted is measured using Black-Scholes valuation model, taking into account the
terms and conditions upon which the options were granted.
The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, on a straight line
basis over the period from grant date to the date on which the relevant employees become fully entitled to the award
(‘vesting date’). The amount recognised as an expense is adjusted to reﬂect the actual number that vest.
The dilutive effect, if any, of outstanding options is reﬂected as additional share dilution in the computation of earnings
per share.
o) Accounting estimates and judgements
In the process of applying the accounting policies, management has made certain judgements or estimations which have
an effect on the amounts recognised in the ﬁnancial information.
The carrying amounts of certain assets and liabilities are often determined based on estimates and assumptions of future
events. The key estimates and assumptions that have a signiﬁcant risk causing a material adjustment to the carrying
amounts of certain assets and liabilities within the next annual reporting period are:
Valuation of share based payment transactions
The valuation of share-based payment transactions is measured by reference to the fair value of the equity instruments at
the date at which they are granted. The fair value is determined using the Black-Scholes model taking into account the
terms and conditions upon which the instruments were granted.
Options
The fair value of options issued is determined using the Black-Scholes model, taking into account the terms and conditions
upon which the options were granted.
Taxation
The Company is subject to income taxes in Australia. Signiﬁcant judgement is required when determining the Company’s
provision for income taxes. The Company estimates its tax liabilities based on the Company’s understanding of the tax law.
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5.2. HISTORICAL RESULTS
a) Historical Statements of Profit or Loss and Other Comprehensive Income
Table 5.2 (a) below, sets out the Historical Statement of Proﬁt or Loss and Other Comprehensive Income for FY12, FY13
and FY14. Additional discussion on the Financial Information provided below is included in Section 5.4.
Table 5.2 (a) Historical Statement of Profit or Loss and Other Comprehensive Income for FY12, FY13 and FY14
Audited for the year
ended 30-Jun-14

Audited for the year
ended 30-Jun-13

Audited for the year
ended 30-Jun-12

$

$

$

Revenue from continuing operations

476,093

682,948

592,643

Other income

655,224

638,385

254,432

(18,240)

(17,425)

(9,710)

-

(2,591)

(2,976)

Consultants

(84,887)

(82,090)

(10,699)

Interest paid

(34,321)

(29,043)

(36,019)

(715,448)

(833,528)

(384,868)

(57,251)

(61,509)

(33,589)

-

-

(77,095)

Rent

(23,764)

(33,361)

(44,174)

Patent fees

(16,151)

(65,793)

(11,242)

(122,925)

(120,250)

(100,000)

(30,247)

(44,735)

(39,177)

Laboratory reagents

(175,843)

(157,071)

(78,652)

Travelling expenses

(23,055)

(38,993)

(9,106)

Other expenses

(80,341)

(76,862)

(82,297)

(251,156)

(241,918)

(72,529)

-

(9,401)

(86,663)

(251,156)

(251,319)

(159,192)

Expenses:
Accounting fees
Depreciation

Salaries and wages
Superannuation
Share based payments

User fees
Commissions

Loss before income tax expense
Income tax expense
Net loss for the year
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b) Historical Statement of Financial Position and Pro Forma Statement of Financial Position
Table 5.2 (b) sets out the Historical Statement of Financial Position with the pro forma adjustments to reﬂect the impact
of the Offer and associated costs that will be in place immediately following completion of the Offer as if it had occurred
or were in place as at 30 June 2014.
Table 5.2 (b) Historical Statement of Financial Position and Pro Forma Statement of Financial Position
Audited as at
30-Jun-14
Notes
$

Pro forma adjustments
$4 million
$6 million
raising
raising
$
$

Pro forma after Offer
$4 million
$6 million
raising
raising
$
$

CURRENT ASSETS
Cash and cash equivalents

2

51,006

3,485,952

4,904,061

3,536,958

4,955,067

214,393

-

-

214,393

214,393

109,483

(60,952)

(60,952)

48,531

48,531

374,882

3,425,000

4,843,109

3,799,882

5,217,991

Plant and equipment

15,393

-

-

15,393

15,393

Formation expenses

1,010

-

-

1,010

1,010

16,403

-

-

16,403

16,403

391,285

3,425,000

4,843,109

3,816,285

5,234,394

15,035

-

-

15,035

15,035

199,434

-

-

199,434

199,434

79,226

-

-

79,226

79,226

560,000

(560,000)

(560,000)

-

-

853,695

(560,000)

(560,000)

293,695

293,695

441,891

-

(441,891)

441,891

-

441,891

-

(441,891)

441,891

-

TOTAL LIABILITIES

1,295,586

(560,000)

(1,001,891)

735,586

293,695

NET ASSETS/(LIABILITIES)

(904,301)

3,985,000

5,845,000

3,080,699

4,940,699

Trade and other receivables
Other current assets

3

TOTAL CURRENT ASSETS
NON CURRENT ASSETS

TOTAL NON CURRENT ASSETS
TOTAL ASSETS
CURRENT LIABILITIES
Bank overdraft
Trade and other payables
Provisions
Loans and borrowings

4

TOTAL CURRENT LIABILITES
NON CURRENT LIABILITIES
Loans and borrowings

5

TOTAL NON CURRENT LIABILITIES

EQUITY
Contributed equity

6

372,690

4,012,990

5,816,590

4,385,680

6,189,280

Reserves

7

77,095

60,705

117,105

137,800

194,200

Accumulated losses

8

(1,354,086)

(88,695)

(88,695)

(1,442,781)

(1,442,781)

(904,301)

3,985,000

5,845,000

3,080,699

4,940,699

TOTAL EQUITY
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The pro forma adjustments made to the Historical Statement of Financial Position of the Company as at 30 June 2014
(being the most recently audit reviewed date) reﬂect the following assumptions:
•

The issue of 20,000,000 Shares at $0.20 each to raise $4,000,000 before IPO transaction costs based on the
minimum subscription, or the issue of 30,000,000 Shares at $0.20 each to raise $6,000,000 before IPO transaction
costs based on the maximum subscription;

•

Total transaction costs of the Offer incurred by the Company are estimated at $600,000 based on the minimum
subscription or $740,000 based on the maximum subscription, which are to be offset against the contributed
equity. As at 30 June 2014, $60,952 of these IPO transaction costs had been incurred by the Company. Therefore,
the remaining IPO transaction costs of $539,048 based on the minimum subscription and $679,048 based on the
maximum subscription are still to be paid by the Company.

•

The issue of 5,600,000 Shares upon conversion of a total of $560,000 in convertible notes at a conversion price of
$0.10 per Share.

•

If the maximum subscription in achieved under the Offer, a total amount of $441,891 in Director Loans will be
repaid with funds raised under the Offer. If the minimum subscription is achieved under the Offer there will be
no repayment of Director Loans with funds raised under the Offer. The terms of repayment for the Directors Loans
are set out in Section 8.4.14 of the Prospectus.

•

The issue of 2,500,000 Shares to the Promoters of the Offer. These Shares have an implied issue price of $0.20
each. The issue of these Shares are considered to be costs of the Offer and therefore the value is offset against
contributed equity.

•

The issue of 828,952 Shares to the existing options holders of the Company.

•

The issue of 200,000 Shares based on the minimum subscription, and 300,000 Shares based on the maximum
subscription, to the Lead Manager of the Offer. These Shares have an implied issue price of $0.20 each. The issue
of these Shares are considered to be costs of the Offer and therefore the value is offset against contributed equity.

•

The issue of 800,000 Promoter Options based on the minimum subscription, or the issue of 1,200,000 Promoter
Options based on the maximum subscription, to the Lead Manager of the Offer. The terms of the Promoter
Options are outlined in Section 8.2 of the Prospectus and have been valued using the Black-Scholes option
valuation model at $0.141 per option. The issue of these Promoter Options are considered to be costs of the Offer
and therefore the value is offset against contributed equity.

•

Subsequent to year end $25,000 was received by way of loan funding as a convertible Option note, which converts
to Options upon listing as described in section 8.5.1.

•

The Company will also issue 50 Milestone A Performance Rights, 25 Milestone B Performance Rights and 100
Milestone C Performance Rights. Conversion of the Performance Rights is subject to the satisfaction of certain
milestones. Refer Section 8.3 for the terms of all Performance Rights to be issued.

5.3. NOTES TO THE PRO FORMA STATEMENT OF FINANCIAL POSITION

NOTE 2. CASH AND CASH EQUIVALENTS
Cash and cash equivalents

Audited
30-Jun-14
$

3,536,958

4,955,067

51,006

51,006

Proceeds from shares issued under the Offer

4,000,000

6,000,000

Costs of the Offer

(539,048)

(679,048)

25,000

25,000

-

(441,891)

3,485,952

4,904,061

3,536,958

4,955,067

Audited balance of the Company at 30 June 2014

51,006

Pro forma after Offer
$4 million
$6 million
$
$

Pro-forma adjustments:

Subsequent loan - converted to Options
Repayment of Director Loans

Pro-forma Balance
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NOTE 3. OTHER ASSETS
Other assets

Audited
30-Jun-14
$
109,483

Audited balance of the Company at 30 June 2014

Pro forma after Offer
$4 million
$6 million
$
$
48,531

48,531

109,483

109,483

(60,952)

(60,952)

(60,952)

(60,952)

48,531

48,531

Pro-forma adjustments:
Prepaid costs of the Offer to be offset against contributed equity

Pro-forma Balance

NOTE 4. CURRENT LOANS AND BORROWINGS
Current loans and borrowings

Audited
30-Jun-14
$
560,000

Audited balance of the Company at 30 June 2014

Pro forma after Offer
$4 million
$6 million
$
$
-

-

560,000

560,000

(560,000)

(560,000)

(560,000)

(560,000)

-

-

Pro-forma adjustments:
Conversion of convertible notes into shares

Pro-forma Balance

NOTE 5. NON CURRENT LOANS AND BORROWINGS
Non-current loans and borrowings
Audited balance of the Company at 30 June 2014

Audited
30-Jun-14
$
441,891

Pro forma after Offer
$4 million
$6 million
$
$
441,891

-

441,891

441,891

-

(441,891)

-

(441,891)

441,891

-

Pro-forma adjustments:
Repayment of Director Loans

Pro-forma Balance
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Audited
30-Jun-14
$

NOTE 6. CONTRIBUTED EQUITY
Contributed equity

Pro forma after Offer
$4 million $6 million
$
$

372,690

4,385,680

6,189,280

$
372,690

Number of Number of
shares (min) shares (max)
26,250,000

26,250,000

$
372,690

20,000,000

30,000,000

4,000,000

6,000,000

-

-

(600,000)

(740,000)

Conversion of convertible notes into shares

5,600,000

5,600,000

560,000

560,000

Shares issued to Promoters of the Offer

2,500,000

2,500,000

500,000

500,000

-

-

(500,000)

(500,000)

Shares issued to existing option holders

828,952

828,952

165,790

165,790

Shares issued to Lead Manager of the Offer

200,000

300,000

40,000

60,000

Shares issued to Lead Manager considered costs of the Offer

-

-

(40,000)

(60,000)

Promoter Options considered costs of the Offer

-

-

(112,800)

(169,200)

29,128,952

39,228,952

4,012,990

5,816,590

55,378,952

65,478,952

4,385,680

6,189,280

Audited balance of the Company at 30 June 2014
Pro-forma adjustments:
Proceeds from shares issued under the Offer
Costs of the Offer

Shares issued to Promoters considered costs of the Offer

Pro-forma Balance

NOTE 7. RESERVES
Reserves

Audited
30-Jun-14
$

137,800

194,200

77,095

77,095

(77,095)

(77,095)

Conversion of subsequent event loan to Options

25,000

25,000

Promoter Options considered costs of the Offer

112,800

169,200

60,705

117,105

137,800

194,200

Audited balance of the Company at 30 June 2014

77,095

Pro forma after Offer
$4 million
$6 million
$
$

Pro-forma adjustments:
Exchange of all previously issued options for shares

Pro-forma Balance
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Using the Black-Scholes option valuation methodology and probability assumptions provided by management the fair
value of the Promoter Options has been calculated. The following inputs were used for these options issued:

Promoter Options
Underlying share price

$

0.20

Exercise price

$

0.20

Issue date

01-Nov-14

Expiration date

31-Mar-18

Life of the Options
Volatility
Risk-free rate

3.41
110%
2.64%

NOTE 8. ACCUMULATED LOSSES

Audited
30-Jun-14
$

Pro forma after Offer
$4 million $6 million
$
$

Accumulated losses

(1,354,086)

(1,442,781)

(1,442,781)

(1.354.086)

(1.354.086)

(88,695)

(88,695)

(88,695)

(88,695)

(1,442,781)

(1,442,781)

Audited balance of the Company at 30 June 2014
Pro-forma adjustments:
Exchange of all previously issued options for shares

Pro-forma Balance

5.4. MANAGEMENT DISCUSSION AND ANALYSIS OF THE FINANCIAL INFORMATION
a) Management discussion – FY13 compared to FY12
•

Other income of $0.64 million in FY13 increased from $0.25 million in FY12 due to a signiﬁcant increase in government
grants received for the diagnostics unit (in relation to the project on biomarkers for diabetic kidney disease). Revenue
from fees rose as a consequence of increased analytical service provision to both national and overseas clients.

•

Operating expenses in FY13 increased signiﬁcantly from FY12 as a result of the diagnostics project, which
affected all cost areas. There was an additional extraordinary increase in salaries and wages due to historical long
service and annual leave being brought to account.

b) Management discussion – FY14 compared to FY13
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•

Revenue relating to fees decreased to $0.48 million in FY14 due to a) the Company's resources being primarily
directed towards generating intellectual property in its diagnostics project, and b) the relocation of the Company's
facilities and all operations to new premises, which interrupted the Company's ability to provide its normal level of
services. Other income remained largely in line with FY13.

•

Operating expenses in FY14 decreased slightly because of lower salaries and wages due to a restructure of the
business development team and without the extraordinary provision of FY13. Patent fees also reduced because the
Company's patents were awaiting examination following ﬁlings in multiple jurisdictions in FY13.
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24th October 2014
The Directors
Proteomics International Laboratories Ltd
PO Box 3008 Broadway
Nedlands WA 6009
Dear Directors
INVESTIGATING ACCOUNTANT’S REPORT

1. Introduction
We have been engaged by Proteomics International Laboratories Ltd (‘Proteomics’ or ‘the Company’) to prepare this
Investigating Accountant’s Report (‘Report’) on the historical and pro forma ﬁnancial information of Proteomics for inclusion
in an initial public offering Prospectus to be issued by the Company in respect of the Offer and listing on the Australian
Securities Exchange. Broadly, the Prospectus will offer 20 million Shares at an issue price of $0.20 each to raise $4 million
before costs (‘the Offer’). This is the minimum subscription for the Offer. The Company reserves the right to accept
oversubscriptions of up to $2 million from the issue of a further 10 million shares. The maximum amount raised under this
Prospectus is $6 million.
Expressions deﬁned in the Prospectus have the same meaning in this Report.
BDO Corporate Finance (WA) Pty Ltd (‘BDO Corporate Finance’) holds an Australian Financial Services Licence (AFSL Number
316158).

2. Scope
The Company has requested BDO Corporate Finance to prepare this Report to cover the following ﬁnancial information:
Historical Financial Information
The Historical Financial Information detailed in Section 5 of the Prospectus, which comprises:
- the Statement of Proﬁt or Loss and Other Comprehensive Income for the years ended 30 June 2012 (‘FY12’),
30 June 2013 (‘FY13’)and 30 June 2014 (‘FY14’); and
- the Statement of Financial Position as at 30 June 2014.
The Historical Financial Information for FY12, FY13 and FY14 has been audited by BDO Audit on which unqualiﬁed audit
opinions were issued.
Pro Forma Financial Information
The pro forma ﬁnancial information as detailed in Section 5 of the Prospectus comprises the Pro Forma Statement of
Financial Position as at 30 June 2014.
The Pro Forma Statement of Financial Position assumes Completion of the Offer under both the minimum subscription
and the maximum subscription amounts.

3. Directors’ responsibility
The Directors are responsible for the preparation of the Historical Financial Information and the pro forma ﬁnancial
information, including the selection and determination of pro forma adjustments included in the Pro Forma Statement of
Financial Position. This includes responsibility for such internal controls as the Directors determine are necessary to enable
the preparation of Historical Financial Information and the Pro Forma Statement of Financial Position are free from material
misstatement, whether due to fraud or error.
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4. Our responsibility
Financial Information
The Investigating Accountant’s responsibility is to express a limited assurance conclusion on the Financial Information
based on the procedures performed and the evidence we have obtained. We have conducted our engagement in
accordance with the Standard on Assurance Engagement ASAE 3450 Assurance Engagements involving Corporate
Fundraisings and/or Prospective Financial Information.
We have reviewed the Financial Information in order to state whether, on the basis of the procedures described, anything
has come to our attention that would cause us to believe that the Financial Information is not prepared, in all material
aspects, by the Directors on the basis of the stated basis of preparation.
Our review of the Financial Information consists of making enquiries, primarily of persons responsible for ﬁnancial and
accounting matters, and applying analytical and other review procedures. A review is substantially less in scope than an
audit conducted in accordance with Australian Auditing Standards and consequently does not enable us to obtain
reasonable assurance that we would become aware of all signiﬁcant matters that might be identiﬁed in an audit.
Accordingly, we do not express an audit opinion.
Our review of the Financial Information did not involve updating or re-issuing any previously issued audit or review report
on any ﬁnancial information used as a source of the Historical Financial Information and Pro forma Statement of Financial
Position.

5. Conclusion
Conclusion on the Financial Information
Based on our review, which was not an audit, nothing has come to our attention which would cause us to believe the
Financial Information does not present fairly, in all material aspects:
-

the Statement of Proﬁt or Loss and Other Comprehensive Income for FY12, FY13 and FY14;

-

the Statement of Financial Position as at 30 June 2014; and

-

the Pro Forma Statement of Financial Position as at 30 June 2014,

in accordance with the recognition and measurement requirements (but not all the presentation and disclosure
requirements) of Australian Accounting Standards and the accounting policies adopted by Proteomics.

6. Consent
BDO Corporate Finance has consented to the inclusion of this Report in the Prospectus in the form and context in which it
is included. At the date of this Report, this consent has not been withdrawn.

7. Disclosures
BDO Corporate Finance is the corporate advisory arm of BDO in Perth. Without modifying our conclusions, we draw
attention to Section 5 the Prospectus, which describes the purpose of the Financial Information, being for inclusion in the
Prospectus. As a result, the Financial Information may not be suitable for use for another purpose.
Neither BDO Corporate Finance nor BDO, nor any director or executive or employee thereof, has any ﬁnancial interest in
the outcome of the proposed transaction except for the normal professional fee due for the preparation of this Report.

Yours faithfully
BDO Corporate Finance (WA) Pty Ltd

Adam Myers
Director
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2nd October 2014
Proteomics International Laboratories Ltd
PO Box 3008 Broadway
Nedlands WA 6009
Att: Dr Richard Lipscombe
Dear Dr Lipscombe
PATENT ATTORNEY’S REPORT
1. INTRODUCTION
We have been instructed by Proteomics International Laboratories Ltd (“PILL”) to prepare this report for inclusion in a
prospectus to be issued by PILL. Speciﬁcally, we have been asked by PILL to provide a general overview of the intellectual
property (“IP”) owned (or co-owned) by Proteomics International Pty Ltd (“PI”) a wholly owned subsidiary of PILL, and the
details and status of patent matters in the patent portfolio referred to in this report. This report is current as at the date of
this letter.
The remarks provided herein are intended to provide a general overview to aid in understanding the subject matter and
scope of the IP owned (or co-owned) by PI. No legal opinion or advice is intended or offered here.
2. EXECUTIVE SUMMARY
Appendices C and D to this report identify the patents and patent applications owned (or co-owned) by PI. The PI patent
portfolio consists of two patent families.
Patent Family 1 is directed to biomarkers for a range of diabetes and diabetes related conditions including diabetic
nephropathy and methods of their use and consists of pending applications in Australia, Brazil, Canada, China, Europe,
India, Indonesia, Japan, Russian Federation (Russia), Singapore and USA. The applications in Indonesia and Singapore are
wholly owned by PI and the remainder are co-owned by PI and the University of Western Australia (UWA).
Patent Family 2 is owned by PI and is directed to methods for determining the redox status of a protein sample, methods
of assessing a ROS (reactive oxygen species) associated pathology or disease and methods of assessing the efﬁcacy of a
therapeutic intervention for a ROS associated pathology or disease. The family consists of granted patents in the USA and
Australia.
3. OVERVIEW OF INTELLECTUAL PROPERTY (IP) PROTECTION
See Appendix A.
4. PATENT PORTFOLIO
Reference is made herein to a “Patent Family” that is a set of either patent applications or patents taken in multiple countries
to protect a single invention by a common inventor(s). A ﬁrst application is made in one country – the priority – and is
then extended to other ofﬁces/countries to form the Patent Family.
4.1 Patent Family 1 - Biomarkers associated with pre-diabetes, diabetes and diabetes related conditions
4.1.1 Introduction
Appendix C to this report identiﬁes the patent applications in Patent Family 1 that are derived from International (Patent
Co-operation Treaty (PCT)) patent application PCT/AU2011/001212. O’Sullivans has been engaged by PI as its patent attorney
to provide services in connection with the preparation, ﬁling and prosecution of the patent applications in Patent Family 1.
The patent applications in Patent Family 1 list PI and The University of Western Australia (“UWA”) as co-owners. However,
the applications in Indonesia and Singapore are owned solely by PI. We are in possession of executed invention assignments
from the inventors of the patent applications in Family 1 herein, transferring their patent entitlement to PI and UWA and
to an executed invention assignment transferring UWA’s rights in the applications in Indonesia and Singapore to PI. These
assignments have been recorded with the authorities in Singapore and Indonesia.
4.1.2 Summary of Patent Family 1
A brief description of the subject matter of Patent Family 1 is provided below. However, please note that each patent
application in the family will be examined separately in each country and therefore the scope of any granted patents that
issue may vary between jurisdictions.
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The applications in Patent Family 1 claim priority from Australian provisional application 2010904249 ﬁled on 21 September
2010 and are derived from International application PCT/AU2011/001212 ﬁled on 20 September 2011. Because they are
derived from International application PCT/AU2011/001212 the applications in Patent Family 1 have a speciﬁcation that
corresponds to the speciﬁcation of PCT/AU2011/001212, albeit the claims in individual applications may be customized to
suit the formal requirements of certain countries and/or in response to matters raised during examination.
The speciﬁcation of International application PCT/AU2011/001212 describes:
• biomarkers for a range of diabetes and diabetes related conditions including diabetic nephropathy;
• methods of using the biomarkers to determine the risk that an individual will develop diabetes or a diabetes
related condition such as diabetic nephropathy;
• methods of screening a population to identify persons at risk of developing diabetes or a diabetes related
condition such as diabetic nephropathy; and
• methods for developing drug targets for diabetes or a diabetes related condition such as diabetic nephropathy.
The biomarkers described in the International application are listed in the table below (extract from the patent
speciﬁcation).

Protein Biomarker
1

Peroxiredoxin-2

2

Protein AMBP

3

Complement C1q subcomponent subunit B

4

Apolipoprotein A-IV

5

Apolipoprotein C-III

6

Insulin-like growth factor-binding protein 3

7

Adiponectin

8

Complement factor H-related protein 2

9

Haemoglobin subunit beta

10

CD5 antigen-like

11

Apolipoprotein B-100

12

Sulfhydryl oxidase 1

13

Complement component C8 beta chain

The International application describes the use of individual biomarkers and various combinations of the markers listed
above and methods of their use. The examples in the International application describe, among other things, the use of
mass spectrometry to detect markers for diabetic nephropathy in subjects with diabetes.
All the applications in Patent Family 1 are pending.
The application in Europe has been the subject of an extended European search report.
The application in Australia is currently under examination. A response to the examiner’s report was ﬁled on 22 September 2014.
The application in China is currently under examination. A response to the examiner’s report is currently being prepared.
The applications in the Russian Federation (Russia), Japan, Indonesia, India, Brazil and USA will be examined in due course
i.e. either a request for examination has been ﬁled or the applications are examined without requiring such a request.
The application in Canada will be examined when a request for examination is ﬁled and the relevant fees are paid. The
deadline for this is 20 September 2016. It is common practice to progress a Canadian application once a patent has been
granted in the USA.
The application in Singapore will be progressed once a patent has been granted in Australia, Canada, Japan, Europe or the
USA. In this regard, Singapore provides for a streamlined examination and grant process based on a corresponding granted
patent.
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4.2 Patent Family 2 – Methods for determining the redox status of proteins
4.2.1 Introduction
Appendix D to this report identiﬁes the patents in Patent Family 2 that are derived from International (PCT) patent
application PCT/AU2006/001757. O’Sullivans has not been engaged by PI as its patent attorney to provide services in
connection with the applications in Patent Family 2, other than the preparation of this report.
The patents in Patent Family 2 list PI as the sole owner. PCT/AU2006/001757 was originally ﬁled listing PI and the University
of Western Australia as co-owners but the University of Western Australia assigned their rights to PI by a written deed dated
31 August 2008. We are in possession of a copy of this deed dated 31 August 2008. We are also in possession of assignment
deeds from the inventors that conﬁrm all right and title to the invention reside with PI.
4.2.2 Summary of Patent Family 2
A brief description of the subject matter of Patent Family 2 is provided below.
The patents in Patent Family 2 claim priority from Australian provisional application 2005906469 ﬁled on 22 November
2005 and are derived from International application PCT/AU2006/001757 ﬁled on 21 November 2006. Because they are both
derived from International application PCT/AU2006/001757 the patents in Patent Family 2 have a speciﬁcation that
corresponds to the speciﬁcation of PCT/AU2006/001757, albeit the claims in individual patents may be customized to suit
the formal requirements of certain countries and/or in response to matters raised during examination.
The patents claim methods for determining the redox status of a protein sample comprising the use of ﬁrst and second
labels and determining the redox status based on the ratio of the signals from the two labels. The patents also claim the
following methods based on the same underlying method involving the use of ﬁrst and second labels and the ratio of the
signals therefrom:
• methods of determining whether a protein sample has been modiﬁed by a protein modifying agent;
• methods of assessing a ROS (reactive oxygen species) associated pathology or disease (such as stroke, heart attack
and age-related degeneration, atherosclerosis, peripheral vascular occlusive disease, hypertension, alcoholic liver
disease, angina, emphysema & bronchitis, chronic obstructive lung disease, Alzheimer's Disease, Parkinson's Disease,
diabetes, cancer, liver transplantation related disease, coronary heart disease/heart failure, stroke/neurotrauma,
cardiovascular disease, high blood pressure, hypoxia, fetal distress syndrome and sleep apnoea); and
• methods of assessing the efﬁcacy of a therapeutic intervention for a ROS associated pathology or disease.
Both patents in Patent Family 2 are granted and in force and at the date of this report the payment of all maintenance fees
is up to date.
The patents will expire on 21 November 2026 1.
5. PATENT SPECIFIC RISK FACTORS
See Appendix B.
6. RELIANCE ON INFORMATION PROVIDED
In preparing this report we have accessed and relied on information contained in publicly available databases relevant to
the patent matters herein. We are not responsible for the accuracy of information available in public databases and we
cannot guarantee the accuracy of these databases.
7. O’SULLIVANS INTEREST
O’Sullivans is engaged by PI for patent attorney services and we continue to act in relation to Patent Family 1 referred to herein.
8. CONSENT
Consent for the inclusion of this report in a Prospectus to be issued by PI has been granted by O’Sullivans and has not been
revoked at the date of this report.
Yours sincerely

1

The US patent term has been extended by another 598 days beyond this date.
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Appendix A – Overview of Intellectual Property (IP) Protection
Intellectual property rights (IPRs) arise from legislation or the common law and include registered rights such as patents,
trade marks, designs and plant breeders' rights and unregistrable rights such as copyright2, circuit layout rights, conﬁdential
information and trade secrets.
1. Patents
1.1 What is a Patent?
A patent:
• is a set of legally enforceable exclusive (monopoly) rights granted for a ﬁnite term (normally 20 years) by the
government for an invention (e.g. a device, substance, method or process) that is new, inventive, and useful;
• provides exclusivity insofar as it provides the patent owner with the right to prevent others from commercially
exploiting the patented invention; and
• is territorial, so rights are only secured in countries/regions where a patent exists.
Different countries have different laws about what constitutes patentable subject matter. Generally, most countries will
not grant a patent for a mere discovery, scientiﬁc theory, mathematical method or a method for performing a mental act.
Some countries also exclude commercial or business methods, naturally occurring substances and methods of medical
treatment (as opposed to medical products).
There are a number of different types of patent applications. Most often, these can lead to a standard patent (maximum
term 20 years 3 ) or a second tier patent, such as an innovation patent with a shorter term.
Two common grounds for refusing a patent application or invalidating a patent are:
• lack of novelty; and
• lack of inventive step (obviousness).
Broadly speaking an invention deﬁned in a claim of a patent must be novel (new) in light of prior art information4 available
prior to the priority date of the claim. The priority date is normally the ﬁling date of the ﬁrst patent application describing
the claimed subject matter. Novelty is established relative to the prior art when a claim includes at least one feature that
is not disclosed in the prior art information.
In terms of obviousness (lack of inventive step) an invention deﬁned in a claim of a patent must not be obvious to a skilled
person, having regard to the state of the art in the technology area relevant to the invention at the priority date of the
claim.
This is essentially a test that excludes inventions that only differ from the prior art in terms of features that would have
been considered obvious to those skilled in the art when faced with the problem addressed by the invention at the priority
date. The test for inventive step or "non-obviousness" varies from country to country and is often difﬁcult to determine.
However, it is important that considerations of inventive step are not made with the beneﬁt of hindsight – as many
inventions may appear obvious based on a hindsight analysis.
Amongst other requirements, patentable inventions also need to be industrially applicable insofar as they must be capable
of being made or used in some kind of industry or commercial endeavor.
Many countries also exclude certain things from patent protection; for example, (naturally occurring) plants and animals,
scientiﬁc theories or formula. These exclusions are highly subjective and vary from country to country.

2
3
4
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1.2 Patent Infringement
The owner of a granted patent has the exclusive right to stop others exploiting (e.g. making, selling, importing or otherwise
using the patented invention) for the life of the patent.
Patent infringement occurs when someone exploits the patented invention, or a product made by a patented method, or
offers to do these things, within the country or area covered by the patent without the permission of the patentee.
In some jurisdictions action(s) taken by someone (“Party A”), that lead directly to someone else (“Party B”) infringing a
patented invention may be taken as Party A infringing the patent even though they have not directly infringed. This
“indirect” infringement by Party A is not present in the laws of all countries and where it is available the speciﬁc facts of
each individual instance of indirect infringement will need to be closely considered to determine if a ﬁnding of patent
infringement is likely.
1.3 Patent Validity
Grant of a patent does not guarantee validity. A granted patent may be challenged through the courts in revocation
proceedings, or (in some countries, including Australia) challenged in administrative proceedings in the national Intellectual
Property Ofﬁce.
1.4 Freedom to Operate
The grant of a patent does not mean that the subject matter described or claimed in any resulting patent (“Invention A”)
can be exploited without infringing the rights of a third party who owns pre-existing, conﬂicting IP rights. The only way to
assess freedom to operate with respect to third party IP rights, in the form of patents, is to search for current granted patents
that include claims to an invention (“Third Party Inventions”) that are incorporated in Invention A. Unless speciﬁcally
addressed in detail in the body of this report, no meaningful conclusions in relation to freedom to operate can be reached.
1.5 Maintenance Fees
In most countries, maintenance fees are payable over the life of a patent application and/or patent. The timing of
maintenance fees varies between countries and can be annually, from ﬁling or grant and/or less frequently.
Failure to timely pay maintenance fees will result in the patent (or application) lapsing. If any patent matter listed herein
has an overdue maintenance fee we will identify this elsewhere in the body of this report.
1.6 Enforceability
Advances in technology may also render a patented invention obsolete and enable a competitor to compete effectively
without infringing the patent.
Any patent applications referred to in the body of this report do not provide enforceable rights. However, if the applications
proceed to grant, they will become enforceable. The status of the pending patent applications is indicated elsewhere in
this report.
Enforcement is only available in a country where a patent has been granted. In a legal action brought by a patentee against
an infringer, the infringer may defend the action by alleging that the patent has not been infringed and/or that the patent
is invalid. In infringement proceedings the court decides the exact meaning and scope of the patent claims and then
decides whether the product or method accused of infringing the patent falls within the interpreted scope of one or more
patent claims. Thus, even though the claims are part of a granted patent, the exact scope of the patent monopoly is subject
to deﬁnition by a court during infringement proceedings.
An alleged infringer may also defend the infringement proceedings by alleging that the patent was granted in error because
one or more of the criteria for patentability was not met. For example, they may locate or be aware of new prior art that
was not considered during the examination phase of the patent which arguably destroys the novelty or inventive step.
1.7 Ownership, Sale and License
Ownership of an invention generally commences with the inventor(s) but ownership can be transferred to another party,
such as a company, by assignment or another legal agreement or contract such as an employment agreement. The laws of
ownership and the proof necessary to establish ownership vary from country to country but typically an assignment
document from one party to another is sufﬁcient to establish ownership.
Ownership can also be transferred by sale, in whole or in part, of the patent. Also, a right to exploit the invention can be
licensed by the owner to others. Since a patent is property, transactions such as licenses, ownership transfers and the like
are subject to general laws of contract and sale.
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2. International Conventions
2.1 Patent Cooperation Treaty (PCT)
The Patent Cooperation Treaty enables applicants to seek patent protection for an invention simultaneously in all PCT
member countries/regions by ﬁling an “International” patent application. An International patent application may be ﬁled
by anyone who is a national or resident of a PCT member.
The ﬁling of a PCT application automatically designates all PCT contracting states (member countries). The effect of the
International application in each designated state is the same as if a national patent application had been ﬁled with the
national Patent Ofﬁce in that state.
The practical advantage of using the PCT, is that the effective lodgment date and associated fees for each of the designated
countries can be deferred for up to 30 or 31 months from the earliest priority date claimed under the other main
international patent convention (the Paris Convention).
International Search Report
International patent applications are subjected to an international search carried out by a major Patent Ofﬁce who
generates an international search report (“ISR”) which includes a listing of published documents that may affect the
patentability of the claimed invention.
Written Opinion/International Preliminary Report on Patentability (IPRP)
In addition to the ISR, International patent applications are often the subject of a preliminary and non-binding, written
opinion on whether the invention is patentable in light of the ISR.
2.2 European Patent Organisation (EPO)
The European Patent Organisation (EPO), provides for the granting of European patents, via a single examination procedure
before the European Patent Ofﬁce. A single patent application may be ﬁled at the European Patent Ofﬁce in one language
and any resulting European patent can then be validated to establish a unitary right in one or more member countries5 .
2.3 National Patents
Whilst the PCT provides the mechanism for an International patent application, at present, there is no such thing as a global
or worldwide patent. Thus, in order to obtain a patent for an invention in a given country, a national patent application
must be lodged in each country/region of interest.
Most national/regional Patent Ofﬁces will conduct their own comprehensive search and examination to determine whether
an application meets their requirements for patentability. This search and examination often result in objections being
raised and responses being prepared and ﬁled. In the event that an objection cannot be overcome, the application will be
refused. However, in most cases amendments to the claims and/or providing written submissions overcomes the
objections.
3. General Overview of the Patenting Process
The most common ﬁrst step towards securing a patent is to ﬁle a provisional patent application that establishes the earliest
possible date that the patentability of a claim to the invention can be assessed. The provisional application has a life of 12
months and during that time it is common for the invention to be further developed before ﬁling a complete application.
To maintain the priority date established by a provisional application, a complete patent application must be ﬁled before
the expiry (12 months) of the provisional application. Where patent protection is sought in a number of countries and/or
it is desirable to reduce the patent application costs (in the short term), it is common to ﬁle a PCT application pursuant to
the Patent Cooperation Treaty (see above).
After the international phase of the PCT application (see above), the “national phase” (or “regional phase” in the case of the
Europe and other regional patent ofﬁces), is entered in the countries/regions of interest. The application then proceeds to
examination before each national/regional Patent Ofﬁce to determine whether the application meets the national/regional
requirements for patentability.
Note that the PCT application process is not essential but it is by far the most common approach taken to securing
international patent rights. Instead of the PCT a patent applicant can proceed directly with national/regional applications
in the countries of interest on or before the end of the 12 month anniversary of the provisional patent application ﬁling
date. This approach is required to secure patents in countries that are not members of the PCT.

5
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Appendix B - Patent Specific Risk Factors
1.1 General
Legislation or regulatory actions subsequent to the ﬁling date of a patent application may affect what an applicant is
entitled to claim in a pending application and may also affect whether a granted patent can be enforced in certain
circumstances. Laws relating to biotechnology remain the subject of ongoing political controversy in some countries. The
risk of changed laws affecting patent rights is generally considered greater for the biotechnology ﬁeld than in other longer
established ﬁelds.
1.2 Entitlement to Priority
In order for material disclosed in a patent application to be entitled to the priority date of a corresponding earlier ﬁled
application (e.g. a provisional application), there must be adequate support or disclosure of such material in the provisional
application. Subject matter in a patent application that is not so disclosed in the earlier application is not entitled to the
claim to priority, which may affect patentability of the subject invention or the validity of any patent that may be granted.
1.3 Securing a Patent
The claims in a pending application cannot be considered predictive of claims in a granted patent. Examination in certain
jurisdictions such as the USA and the European Patent Ofﬁce (EPO) are often more stringent than other countries and all
pending claims may be subject to amendment during the pendency of an application. Thus, during pendency of any patent
application, an applicant cannot reliably predict whether any claims will ultimately be granted or what the scope of any
granted claims will be. Furthermore, whilst the scope of claims granted in one country may assist, it cannot be relied upon
for predicting the scope of claims granted in another country.
All patent searches are dependent on the accuracy and scope of the databases used for the search and, in particular, the
manner in which information in the databases is indexed for searching purposes.
Patent applications may have been ﬁled by third parties based on an earlier priority date and the existence of such
applications may not be known for up to about 18 months after they were ﬁled. Such earlier-ﬁled applications may
constitute prior art that adversely affects patentability or claim scope of a patent matter listed herein. Given the timing of
and the approach taken to the examination of patent applications, if any prior art in this 18 month period does exist, it is
unlikely that it will be located in searches conducted by ofﬁcial Patent Ofﬁces.
Delays may occur during pendency, due to unpredictable events which the applicant cannot control. The net effect of such
delays may be to decrease the time from the date of patent grant to the end of the patent term and thus adversely affect
the effective lifetime of enforceability of the patent.
Patents and pending applications can be subject to opposition or other revocation proceedings, which vary from country
to country and which cannot be predicted in advance.
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Appendix C – Patent Family 1:
Biomarkers associated with pre-diabetes, diabetes and diabetes related conditions
Owner(s): Proteomics International Pty Ltd and University of Western Australia
“Biomarkers associated with pre-diabetes, diabetes and diabetes related conditions”
Derived from International Patent Application PCT/AU2011/001212
Country

Application No

Status

Filing Date 6/Expiry Date7

Australia

2011302050

Pending application

20 September 2011 / 20 September 2031

Brazil

BR 11 2013 006764 0

Pending application

20 September 2011 / 20 September 2031

Canada

2,811,654

Pending application

20 September 2011 / 20 September 2031

China

201180053583.9

Pending application

20 September 2011 / 20 September 2031

European
11826214.6
Community8

Pending application

20 September 2011 / 20 September 2031

India

3012/DELNP/2013

Pending application

20 September 2011 / 20 September 2031

Indonesia9

W00 2013 01585

Pending application

20 September 2011 / 20 September 2031

Japan

2013-528474

Pending application

20 September 2011 / 20 September 2031

Russia

2013113927

Pending application

20 September 2011 / 20 September 2031

Singapore10

201301859-3

Pending application

20 September 2011 / 20 September 2031

USA

14/277,371

Pending application

20 September 2011 / 20 September 2031

6

Filing date of International patent application PCT/AU2011/001212
Assumes patents are granted and standard 20 year term applies.
8
European Community Members include: Albania, Austria, Belgium, Bulgaria, Switzerland, Cyprus, Czech Republic, Germany, Denmark, Estonia, Spain, Finland,
France, United Kingdom, Greece, Croatia, Hungary, Ireland, Iceland, Italy, Liechtenstein, Lithuania, Luxembourg, Latvia, Monaco, Former Yugoslav Republic of
Macedonia, Malta, Netherlands, Norway, Poland, Portugal, Romania, Serbia, Sweden, Slovenia, Slovakia, San Marino, and Turkey.
9
Solely owned by Proteomics International Pty Ltd
10
Solely owned by Proteomics International Pty Ltd.
7
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Appendix D – Patent Family 2:
Methods for determining the redox status of proteins
Owner(s): Proteomics International Pty Ltd
“Methods for determining the redox status of proteins”
Derived from International Patent Application PCT/AU2006/001757
Country

Patent No

Status

Filing Date 11/Expiry Date12

Australia

2006317506

Granted patent

21 November 2006 / 21 November 2026

Granted patent

21 November 2006 / 21 November 202613

United States 8043824

11

Filing date of International patent application PCT/AU2006/001757
Assumes standard 20 year term applies.
13
US patent has been granted an extension of term of 598 days beyond this date.
12
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8.Additional Information
8.1 RIGHTS ATTACHING TO SHARES
The following is a summary of the more signiﬁcant rights attaching to Shares. This summary is not exhaustive and does
not constitute a deﬁnitive statement of the rights and liabilities of Shareholders. To obtain such a statement, persons
should seek independent legal advice.
Full details of the rights attaching to Shares are set out in the Constitution, a copy of which is available for inspection at
the Company’s registered ofﬁce during normal business hours.
8.1.1 General meetings
Shareholders are entitled to be present in person, or by proxy, attorney or representative to attend and vote at general
meetings of the Company.
Shareholders may requisition meetings in accordance with Section 249D of the Corporations Act and the Constitution.
8.1.2 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:
(a) each Shareholder entitled to vote may vote in person or by proxy, attorney or representative;
(b) on a show of hands, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder
has one vote; and
(c) on a poll, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder shall, in
respect of each fully paid Share held by him, or in respect of which he is appointed a proxy, attorney or representative,
have one vote for the Share, but in respect of partly paid Shares shall have such number of votes as bears the same
proportion to the total of such Shares registered in the Shareholder’s name as the amount paid (not credited) bears
to the total amounts paid and payable (excluding amounts credited).
8.1.3 Dividend rights
Subject to the rights of any preference Shareholders and to the rights of the holders of any shares created or raised under
any special arrangement as to dividend, the Directors may from time to time declare a dividend to be paid to the
Shareholders entitled to the dividend which shall be payable on all Shares according to the proportion that the amount
paid (not credited) is of the total amounts paid and payable (excluding amounts credited) in respect of such Shares.
The Directors may from time to time pay to the Shareholders any interim dividends as they may determine. No dividend
shall carry interest as against the Company. The Directors may set aside out of the proﬁts of the Company any amounts
that they may determine as reserves, to be applied at the discretion of the Directors, for any purpose for which the proﬁts
of the Company may be properly applied.
Subject to the ASX Listing Rules and the Corporations Act, the Company may, by resolution of the Directors, implement a
dividend reinvestment plan on such terms and conditions as the Directors think ﬁt and which provides for any dividend
which the Directors may declare from time to time payable on Shares which are participating Shares in the dividend
reinvestment plan, less any amount which the Company shall either pursuant to the Constitution or any law be entitled or
obliged to retain, be applied by the Company to the payment of the subscription price of Shares.
8.1.4 Winding-up
If the Company is wound up, the liquidator may, with the authority of a special resolution of the Company, divide among
the shareholders in kind the whole or any part of the property of the Company, and may for that purpose set such value as
he considers fair upon any property to be so divided, and may determine how the division is to be carried out as between
the Shareholders or different classes of Shareholders.
The liquidator may, with the authority of a special resolution of the Company, vest the whole or any part of any such property
in trustees upon such trusts for the beneﬁt of the contributories as the liquidator thinks ﬁt, but so that no Shareholder is
compelled to accept any Shares or other securities in respect of which there is any liability.
8.1.5 Shareholder liability
As the Shares under the Prospectus are fully paid shares, they are not subject to any calls for money by the Directors and
will therefore not become liable for forfeiture.
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8.1.6 Transfer of Shares
Generally, Shares are freely transferable, subject to formal requirements, the registration of the transfer not resulting in a
contravention of or failure to observe the provisions of a law of Australia and the transfer not being in breach of the
Corporations Act or the ASX Listing Rules.
8.1.7 Variation of rights
Pursuant to Section 246B of the Corporations Act, the Company may, with the sanction of a special resolution passed at a
meeting of Shareholders vary or abrogate the rights attaching to Shares.
If at any time the share capital is divided into different classes of Shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class), whether or not the Company is being wound up, may be varied
or abrogated with the consent in writing of the holders of three-quarters of the issued shares of that class, or if authorised
by a special resolution passed at a separate meeting of the holders of the shares of that class.
8.1.8 Alteration of Constitution
The Constitution can only be amended by a special resolution passed by at least three quarters of Shareholders present
and voting at the general meeting. In addition, at least 28 days written notice specifying the intention to propose the
resolution as a special resolution must be given.

8.2 TERMS AND CONDITIONS OF OPTIONS
As set out in Section 8.4.15, the Company is issuing Promoter Options to KS Capital and/or its nominees for no issue price.
The Company is also issuing 2,500,000 Options to Mr Terry Sweet for $0.01 per Option as set out in Section 8.5.1.
Additionally, as detailed in Section 1.15 of this Prospectus, it is proposed that all Shareholders registered on the share register
of the Company within approximately four months following the listing of the Company’s Shares (record date to be
conﬁrmed) will be entitled to participate in a non-renounceable entitlements issue of Options on the basis of one Option
for every four Shares then held at an issue price of $0.01 per Option.
All of these Options will be issued on the same terms (apart from their issue price), with such terms being set out below:
a) Exercise Price
The exercise price of each Option is $0.20.
b) Entitlement
Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company.
c) Option Period
The Options will expire at 5.00pm WST on 31 March 2018 (Expiry Date).Subject
Date). Subjectto
toclause
clause(g),
(h),Options
Optionsmay
maybe
beexercised
exercised
at any time prior to the expiry date and Options not so exercised shall automatically lapse on the expiry date.
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g) Transfer of an Option
Options are transferrable at any time prior to the Expiry Date. This right is subject to any restrictions on the transfer of
Options that may be imposed by the ASX in circumstances where the Company is listed on the ASX.
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(ii)

The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant
number of shares being subscribed, being an amount of $0.20 per Share.

(iii) Subject to paragraph (g)(i)
(h)(i) above, the exercise of less than all of an Option Holder’s Options will not prevent the
or any
anypart
partof
ofthe
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balanceofofthe
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8.3 TERMS AND CONDITIONS OF PERFORMANCE RIGHTS
(a) Performance Rights
The following Performance Rights will be issued:
(i) 50 Milestone A Performance Rights;
(ii) 25 Milestone B Performance Rights; and
(iii) 100 Milestone C Performance Rights.
(b) Vesting
Subject to the satisfaction of the Vesting Condition set out in item (c) and the Vesting Cap provided in item (d), each
Performance Right will vest into 100,000 Shares.
(c) Vesting Conditions
The Performance Rights will vest upon satisfaction of the following milestones:
(i) the receipt by the Company of consideration valued at or above AU$10,000,000 from the execution of a binding
joint venture agreement for a Company analytics unit (Milestone A);
(ii) the receipt by the Company of consideration valued at or above AU$5,000,000 from the sale and/or licensing of a
Company diagnostic project (or any part of one) (Milestone B); or
(iii) the receipt by the Company of consideration valued at or above AU$20,000,000 from the sale and/or licensing of
a Company therapeutic project (or any part of it)(Milestone C),
(together, the Vesting Conditions).
The receipt of such consideration must be within 24 months from the date of execution of the binding agreement.
(d) Maximum Vesting Shares
The Performance Rights will vest into a maximum of 10,000,000 Shares (Vesting Cap).
Any remaining Performance Rights following the Vesting Cap being reached will be deemed lapsed in accordance
with item (e).
(e) Expiry
The relevant Performance Rights will lapse if:
(i) in relation to Milestone A, a binding agreement is not executed within 24 months of the granting of Ofﬁcial
Quotation;
(ii) in relation to Milestone B, a binding agreement is not executed within 24 months of the granting of Ofﬁcial
Quotation;
(iii) in relation to Milestone C, a binding agreement is not executed within 36 months of the granting of Ofﬁcial
Quotation; or
(iv) the Vesting Cap is reached,
(respectively the Relevant Expiry Dates).
Any Performance Right not vested before the Relevant Expiry Date shall automatically lapse on the Relevant Expiry
Date and the holder shall have no entitlement to Shares pursuant to those Performance Rights.
(f) Automatic Vesting
The Board may, in its absolute discretion, determine that all or a speciﬁed number of a holder’s Performance Rights
automatically vest in the event of:
(i) a takeover bid in respect of the Company under Chapter 6 of the Corporations Act is made;
(ii) a Court orders a meeting to be held in relation to a proposed compromise or arrangement for the purposes of or
in connection with a scheme for the reconstruction of the Company or its amalgamation with any other company
or companies;
(iii) any person becomes bound or entitled to acquire shares in the Company under:
(A) section 414 of the Corporations Act; or
(B) Chapter 6A of the Corporations Act;
(iv) the Company passes a resolution for voluntary winding up; or
(v) an order is made for the compulsory winding up of the Company, and
(vi) such a determination shall be notified to the holder in writing. If no determination is made or if the Board
determines that some or all of a holder’s Performance Rights do not vest, those Performance Rights shall
automatically lapse.
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8.4 SUMMARY OF MATERIAL CONTRACTS
All contracts which may be material in terms of the Offer or the operation of the business of the Company are summarised
below.
ANALYTICS
8.4.1 Intellectual Property Assignment Agreement with UWA
On 31 August 2008, the Company entered into a deed of assignment of intellectual property with the University of Western
Australia (UWA) (UWA Deed of Assignment). The UWA Deed of Assignment provides for the assignment to the Company of
the intellectual property rights over PCT/AU2006/001757 “Method of Detecting Redox Status.”
UWA assigned all its rights, title and interest as it may have in the intellectual property and the right to apply for any rights
in respect of the intellectual property in respect of the technology to the Company from 31 August 2008. In consideration
for this assignment, the Company will:
(a) provide annual reports to UWA which will account for the sales and volumes of products sold by the Company or a
licensee which incorporates the intellectual property;
(b) pay patent costs associated with the technology; and
(c) pay to UWA 20% of any gross revenue derived from the sale or licensing of the technology, including any products
that incorporate the technology.
The UWA Deed of Assignment contains other standard terms and conditions expected to be included in an agreement of
this nature.
The Agreement is important to the Company because it provides the Company with the rights to the intellectual property in its
Patent Family 2 (see Section 7).
8.4.2 Co-marketing agreement with inVentive Health Clinical
On 14 October 2013, the Company entered into an agreement with inVentiv Health Clinical Lab, Inc whereby each of the
parties assists the other in marketing, advertising and promotional activities to actual or prospective clients (Inventiv
Agreement). The Inventiv Agreement continues for a term of 5 years, during which either party may request, on a nonexclusive basis, the assistance and collaboration of the other party to jointly market the other party’s services, in accordance
with a co-marketing plan to be agreed and implemented by the parties. This request can only be refused on grounds of
good faith, a conﬂict of interest or a commercially reasonable reason.
Any intellectual property made available for the conduct of the project will remain the property of the relevant party.
The Inventiv Agreement contains other standard terms and conditions expected to be included in an agreement of this nature.
The Inventiv Agreement is important to the Company because it establishes a business relationship with inVentiv Health Clinical,
which the Company can utilise on the terms set out above.
8.4.3 Australian Research Council Linkage Project – Collaboration Agreement with Murdoch University and others
On 14 May 2010, the Company entered into an agreement with Murdoch University, the University of Kent, the University
of Calgary and Curtin University of Technology (Murdoch Agreement). The Murdoch Agreement relates to the program of
research and development identiﬁed as the project entitled “Functional Proteomics of Giardia”, which is subject to a funding
agreement between Murdoch University and the Australian Research Council. Pursuant to the Murdoch Agreement, the
parties have agreed to participate in the Project and to utilise the contributions for the development of the project.
The Murdoch Agreement will terminate on completion of the project.
Any background intellectual property made available for the conduct of the project will remain the property of the relevant
party. The intellectual property resulting from the project will be owned by the Company and Murdoch as tenants in
common in equal shares. The parties have granted to one another a non-exclusive, irrevocable, perpetual, royalty free
licence to use the project intellectual property for non-commercial academic purposes.
Further, the Murdoch Agreement grants the Company the exclusive option to obtain a licence to commercialise the project
intellectual property in any or all jurisdictions by providing an option notice to Murdoch University.
The Parties will share any net income arising from the commercialisation of the project intellectual property in proportions
set out in the Murdoch Agreement, with the Company entitled to 45.3% of the net income.
The Murdoch Agreement contains other standard terms and conditions expected to be included in an agreement of this
nature.
This Murdoch Agreement is important to the Company because it provides the Company with access to biological samples and
expertise to enable it to undertake its operations and objectives.
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8.4.4 Australian Research Council Linkage Project - Research Agreement with the Australian National University
On 29 November 2011, the Company entered into a research agreement with the Australian National University (ANU) (ANU
Agreement). The ANU Agreement relates to the program of research and development identiﬁed as the project entitled
“the development of mass spectrometry techniques for mapping post-translational modiﬁcations in the wheat pathogen
Stagonopora nodorum”, which is subject to a funding agreement between the ANU and the Australian Research Council.
The ANU Agreement acknowledges that the parties have agreed to participate in the project and to utilise the contributions
made for the development of the project.
The ANU Agreement will terminate on completion of the project, unless otherwise varied with the approval of the parties,
or, if applicable, the prior approval of the ARC.
Any background intellectual property made available for the conduct of the project will remain the property of the relevant
party. The intellectual property resulting from the project will be owned by the Company and ANU as tenants in common
in equal shares. The parties have granted to one another a non-exclusive, irrevocable, perpetual, royalty free licence to use
the project intellectual property for non-commercial academic purposes.
The ANU Agreement contains other standard terms and conditions expected to be included in an agreement of this nature.
The ANU Agreement is important to the Company because it allows the Company to develop new know-how and technology
for its methods platform.
DIAGNOSTICS
8.4.5 Collaboration Agreement between the Company and the University of Western Australia
On 23 January 2010, the Company entered into an agreement with the University of Western Australia (UWA) in relation to
a project entitled “Identifying Novel Therapeutics and Diagnostic Markers for Diabesity” (Project) (UWA Collaboration
Agreement) whereby the parties would work collaboratively in relation to the Project utilising the expertise of the Company
and the access that UWA has to biological samples and clinical data that encompass various facets of diabesity {diabetes
and obesity}.
The UWA Collaboration Agreement will terminate on completion of the Project, unless otherwise varied with the approval
of the parties.
Any background intellectual property made available for the conduct of the Project will remain the property of the relevant
party. Pursuant to the UWA Collaboration Agreement, the parties grant to each other a non-exclusive, royalty-free licence
to utilise any background intellectual property for the purpose of carrying out the Project. The intellectual property resulting
from the Project will be owned by the Company and UWA as co-owners in equal shares. The UWA Collaboration Agreement
grants the Company the exclusive rights to commercialise the project intellectual property.
The Parties will share in equal portions, any net income arising from the commercialisation of the Project intellectual property.
The UWA Collaboration Agreement contains other standard terms and conditions expected to be included in an agreement
of this nature.
This contract is important to the Company because it provides the Company with access to the biological samples and clinical
data to enable it to undertake its operations and objectives.
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8.4.6 Research and License Agreement
On 16 May 2011 the Company entered in to a research and license agreement with a third party (Third Party) (Research and
License Agreement). Under the Research and License Agreement the Company will undertake scientiﬁc research to identify
biomarkers for Giardia and its possible application in veterinary diagnostic medicine (Research Project). As consideration
for the Company undertaking the Research Project, the Company will receive an annual fee from the Third Party, calculated
at market rates. The Company will be responsible for all expenses incurred in connection with the research it conducts.
Pursuant to the Research and License Agreement the Third Party has an option to licence the exclusive rights to make use,
offer for sale, sell and import an in vitro immunological diagnostic test for the detection of Giardia developed as a result of
the Research Project (Licensed Products/Service). Upon the exercise of the option the Company will grant the Third Party
an exclusive license to any inventions, patent rights and exclusive know-how developed as a result of the Research Project
(Exclusive IP) and a non-exclusive license to any additional improvements or know-how that the Company has a right to
that is reasonably necessary for the Licensed Products/Services (Licence). The Third Party will bear all out of pocket costs
in connection with all patent rights.
As consideration for the Licence the Third Party will pay the Company for the duration of the Licence:
1. a royalty of 5% of net sales received by the Third Party in relation to the Licensed Products/Services;
2. a royalty of 50% of the fees received by the Third Party from any sublicenses; and
3. a royalty of 50% of the royalties received by the Third Party that are not sublicense fees from its sub licensees on sales
of licensed products and services by sub licensees.
The Company may terminate the exclusivity of the License in the Exclusive IP where minimum royalties are not satisﬁed
and the shortfall is not paid by the Third Party.
The Licence shall remain in force until the later of the date of the expiration of the last issued patent or patent application
or 10 years from the date of the ﬁrst commercial revenue collected by the Third Party from a licensed product or service
unless terminated earlier.
The Research and License Agreement may be terminated by either party upon the occurrence of certain events akin to
insolvency or cessation of the party’s business. In addition, the Third Party may terminate the Research and License
Agreement during the Research Term by giving the Company three months notice.
The Research and License Agreement otherwise contains terms that are considered standard for an agreement of this nature.
This contract is important to the Company because it provides the Company with a potential route to market for outputs that
may be discovered during its operations and objectives.
THERAPEUTICS
8.4.7 Northern Territory Benefit Sharing Deed
On 27 May 2008, the Company entered into a Beneﬁt Sharing Deed with the Northern Territory of Australia (NT) (NT Deed).
The NT Deed allows the Company to collect speciﬁed biological materials (being arthropods) from areas within the NT on
the terms and conditions set out in the NT Deed. The Company and NT have agreed to share any beneﬁts arising from the
research conducted on the biological materials or the biological materials themselves.
In its collection of biological materials, the Company must comply with the terms and conditions set out in the NT Deed
including in relation to the access area, the frequency of access, the materials collected, the purpose of taking biological
materials and the use of any indigenous people’s knowledge.
The NT Deed is conditional on the issue of a permit to collect biological resources, which has been issued by the Parks and
Wildlife Commission of the NT and expires on 31 July 2015. The permit is required to be renewed annually.
The NT Deed does not grant the Company any exclusive right to the biological materials, nor does it restrict the right of the
NT or any other person in relation to the biological materials, however it is not possible to collect such samples without
entering into such a deed and obtaining the necessary permit. Whilst the NT reserves the right to grant access to the
materials to any other person or body, permits are only granted to a limited number of qualiﬁed parties.
In the event that intellectual property rights are created from these biological resources and the research of these biological
resources, the Company will inform the NT of this within 28 days. The NT is entitled to 5% of the income resulting from the
sale or licensing of the intellectual property from these biological resources or any products or results arising from the
research of these biological resources. In exchange for this, the NT agrees that all right, title and ownership of all intellectual
property of the biological resources shall vest with the Company.
This deed is important to the Company because it provides the Company with access to biological samples to enable it to
undertake its operations and objectives.
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ACCESS TO FACILITIES
8.4.8 Management Agreement between the Company and Harry Perkins Institute
(Formerly WA Institute for Medical Research)
The Company has entered into an agreement with the Harry Perkins Institute of Medical Research (Harry Perkins Institute),
pursuant to which:
a) the Harry Perkins Institute has appointed the Company to provide analysis of samples by mass spectrometry, liquid
chromatography or related techniques, maintain, manage and supervise the use of the designated equipment set out
below, encourage collaborations and support group applications leading to increased use of the designated equipment
and assist with training staff in the use of the designated equipment. The designated equipment is the following which
has been purchased from funding granted to the Harry Perkins Institute:
Applied Biosystems 4800 mass spectrometer proteomics discovery system;
Applied Biosystems 4000 Q Trap mass spectrometer system;
Agilent 1100 HPLC system;
Dionex Ultimate 3000 Nano 2D LC for LC MALDI;
ABSCIEX TOF/TOF 5800 MALDI System; and
any additional equipment purchased using the funding where written notice is provided by the Harry Perkins Institute
that such additional equipment forms part of this Agreement; and
b) the Company is granted the exclusive right to use the designated equipment for its own commercial purposes which
will assist in undergoing its proteomics research and in the analysis of biomolecules for its own commercial purposes
and to provide the services mentioned above in (a).
In consideration for these services, the Company is required to pay the Harry Perkins Institute an annual amount and receive
an annual amount from the Perkins Institute for the provision of the services listed in (a) based on current market rates.
This contract is important to the Company because it allows the Company to utilise vital equipment without the requirement to
make the large financial outlay necessary to purchase the equipment outright and is on foot until 30 June 2016.
8.4.9 An agreement with Curtin University
Effective 1st July 2014, the Company entered into a contract for the provision of services with Curtin University of Technology
(Curtin) for an initial period of 2 years, with Curtin having a right to extend the agreement for a further 2 years.
Under this agreement, the Company has agreed to provide scientiﬁc services to Curtin in return for fees to be paid in
accordance with current market rates. These services include sample analysis and assistance in running the mass
spectrometry facility composed of the Agilent 6540 LC-Q-TOF mass spectrometer and Agilent 1290 UHPLC chromatography
system as well as providing training to persons selected by Curtin.
The agreement also allows the Company to have access to Curtin’s Agilent 6540 LC-Q-TOF mass spectrometer and Agilent
1290 UHPLC chromatography system and access to general laboratory facilities and ofﬁce space at Curtin. This access allows
the Company to utilise vital equipment without the requirement to make the large financial outlay necessary to purchase the
equipment outright.
8.4.10 An agreement with Bioplatforms Australia
On 23 August 2013 Bioplatforms Australia Limited (BPA) entered into a Funding Agreement with the Commonwealth of
Australia (Head Agreement) in relation to the National Collaborative Research Infrastructure Strategy to operate and/or
provide access to research infrastructure as part of the Bioplatforms Australia Project (Project). The Project is to be
coordinated by BPA and will be implemented through engaging subcontractors to facilitate the continued operation and
maintenance of certain research infrastructure (Assets) and participate in the Project.
On 17 March 2014, BPA entered into an agreement with the Harry Perkins Institute (Subcontractor) whereby BPA agreed to
subcontract to the Subcontractor and Dr Lipscombe certain obligations under the Head Agreement in relation to the
operation and maintenance of the Assets and carry out the activities as part of the Project. These activities relate to providing
infrastructure access and services across protein discovery techniques as well as managing the budget in consultation with
the Subcontractor (Activities). The Subcontractor has subcontracted some of these Activities to the Company via the
Management Agreement referred to in 8.4.8.
These contracted arrangements are important to the Company because they provide funding and access to equipment which
the Company is able to utilise to progress its operations and objectives.
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EMPLOYMENT
8.4.11 Managing Director Employment Agreement
The Company entered into an Executive Employment Agreement with Richard Lipscombe to act as the Managing Director
of the Company, commencing upon admission to the ASX.
Dr Lipscombe will receive a salary of $165,000 per annum plus statutory superannuation and performance related bonuses
being 105 Performance Rights.
The Executive Services Agreement may be terminated without cause by either party giving 3 months notice.
The Executive Services Agreement otherwise contains terms and conditions which are considered standard in an agreement
of this type and is governed by the laws of Western Australia.
8.4.12 Non-Executive Letters of Appointment
The non-executive directors were appointed pursuant to Non-Executive Letters of Appointment which commence upon
the date of Admission. Their appointments are subject to standard terms for non-executive directors and they are entitled
to the following remuneration:
1. Terry Sweet of $40,000;
2. John Dunlop of $25,000 and 28 Performance Rights; and
3. William Parker of $25,000 and 42 Performance Rights.
8.4.13 Deeds of Indemnity, Insurance and Access
The Company has entered into deeds of indemnity, insurance and access with each of its Directors. Under these deeds,
the Company agrees to indemnify each ofﬁcer to the extent permitted by the Corporations Act against any liability arising
as a result of the ofﬁcer acting as an ofﬁcer of the Company or a related body corporate (subject to customary exceptions).
The Company is also required to maintain insurance policies for the beneﬁt of the relevant ofﬁcer and must also allow the
ofﬁcers to inspect board papers and other documents provided to the Board in certain circumstances.
8.4.14 Loans with Directors
On 25 September 2014, the Company and PIPL entered into a loan agreement with Xylo Pty Ltd, Richard Lipscombe, LUK
Trust and John Dunlop (Lenders) (Loan Agreement), pursuant to which, the Lenders agreed to provide PIPL with the
following amounts:
a) Xylo Pty Ltd (controlled by Bill Parker)
$10,300.00
b) Richard Lipscombe
$246,391.99
c) LUK Trust (controlled by Richard Lipscombe) $181,819.70
d) John Dunlop
$3,379.30
Each of the Lenders is a related party of the Company by virtue of being a Director or an entity controlled by a Director.
The other material terms of the Loan Agreement include:
1. the loan is due and payable by the Company to the Lenders on or before the date 2 years following the date of listing
on ASX of the Company (Term), together with all interest due and unpaid. In the event that the Company raises more
than $4,000,000 dollars pursuant to this Prospectus, the loans will be repaid on the basis that for each dollar raised over
$4,000,000, $0.25 will reduce the loan amount;
2. the Lenders have the option to convert the loan into Shares at any time, subject to shareholder approval at a conversion
price at the higher of $0.20 and the 30 day volume weighted average price;
3. the loan may be repaid in part or in full at any time during the Term;
4. the Company must make monthly interest payments, calculated at an initial rate of 7%pa however this rate may be
varied upon a board resolution carried by no less than two thirds of the Company’s Directors;
5. other terms as considered standard for an agreement of this type, including termination events of the Loan Agreement.
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8.4.15 Lead Manager Agreement
On or about 5 March 2014, the Company entered into a mandate agreement with K S Capital Pty Limited (K S Capital)
(Financial Adviser and Lead Manager Agreement). Pursuant to the Financial Adviser and Lead Manager Agreement, K S
Capital will
• act as packager, arranger and manager of the Offer;
• use its best endeavours to place the Shares offered under the Prospectus; and
• provide input and advice in respect to the capital requirements of the Company, issue pricing, utilisation of funds
raised, post listing ownership structure, the ﬁnal Offer structure as well as the necessary regulatory approvals that
will need to be obtained for the Offer and re-Quotation.
A ﬁnancial advisory fee of $100,000 plus GST is payable by the Company to K S Capital in consideration of K S Capital acting
as Financial Adviser. Retainers of $40,000 have been paid to K S Capital by the Company upon entering into the Lead
Manager Agreement, which form part of and will be offset against the ﬁnancial advisory fee.
Lead management and brokerage fees are also payable to K S Capital by the Company being 0.5% and 6.0% respectively of
the total funds raised. K S Capital and/or its nominees will also receive between 200,000 Shares (assuming $4 million is
raised) and 300,000 Shares (assuming $6 million is raised) and between 800,000 Promoter Options (assuming $4 million is
raised) and 1,200,000 Promoter Options (assuming $6 million is raised).
The Lead Manager Agreement is conditional upon the following:
• K S Capital having ﬁrst right of refusal to underwrite the entitlement Options issue; and
• K S Capital being retained exclusively for a period of 18 months after successful conclusion of the IPO for any future
corporate activities.
This mandate agreement otherwise contains terms and conditions which are considered standard in an agreement of this
type.
8.4.16 Consultant Agreement - John Morrison
On 5 May 2014, the Company entered into a consultant agreement with John (Chuck) Morrison (Morrison) as amended
(Consultant Agreement).
Pursuant to the Consultant Agreement, Morrison is to provide the Company with non-exclusive consulting services
(Services) commencing on or after 1 May 2014 for an initial period concluding 6 months after the raising of $4 million
pursuant to this Prospectus (or as mutually extended).
The Services include:
• engage client key personnel to understand strategy and develop the pitch and technical summaries;
• develop and manage the licensing process;
• advise on product strategy for the US market, e.g. FDA registration, CLIA lab partners etc;
• acting as the head of Business Development covering all aspects of the Company’s operations.
Under the Consultant Agreement, the Company will pay Morrison:
• $5,000 US dollars per month until Ofﬁcial Quotation of the Company’s Shares and then a fee of $8,000 per month;
• a success fee of 5% of proceeds received for the ﬁrst 3 years of the Consultant Agreement for any upfront or
milestones fees payable upon receipt of the fee; and
• a 5% share of any royalties accrued for the ﬁrst 5 years of the Consultant Agreement payable upon receipt of the
royalty payment.
Further, if Morrison identiﬁes any investors that invest in the Prospectus, Morrison will be paid 3% of the invested amount
to be paid in an equivalent amount of Shares as priced under the Prospectus.
The Consultant Agreement may be terminated by either party giving 30 days written notice.
The remaining terms of the Consultant Agreement are considered otherwise standard in an agreement of this type.
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8.5 INTERESTS OF DIRECTORS OF THE COMPANY
Except as disclosed below or elsewhere in this Prospectus, no director holds, or has held in the last 2 years any interest in:
a) the formation or promotion of PILL;
b) property acquired or proposed to be acquired by PILL in connection with its formation or promotion of the Offer; or
c) the Offer, and no amounts of any kind (whether in cash, Shares or otherwise) have been paid or agreed to be paid to
any Director to induce him to become or to qualify as a Director or otherwise for services rendered by him in connection
with the formation or promotion of PILL or the Offer.
The Company is a party to the following agreements with Directors, related parties or substantial shareholders:
a) Executive Services Agreement with Richard Lipscombe: refer Section 8.4.11;
b) Non-Executive Letters of Appointment with Terry Sweet, John Dunlop, Bill Parker: refer Section 8.4.12;
c) Deeds of Indemnity, Insurance and Access entered into with each of the Directors: refer Section 8.4.13; and
d) Director Loans with Billl Parker, Richard Lipscombe and John Dunlop: refer Section 8.4.14.
8.5.1 Directors’ Interests
The Directors are not required to hold any Shares in PILL under the constitution of the Company. As at the date of Admission,
the relevant direct and indirect interests of each of the Directors in the Company securities are as contained in the table
below:
Name

No. of Shares

% Shareholding*

No. of Options

1,000,000

1.8%

2,500,000

Richard Lipscombe

16,141,280

29.2%

Nil

John Dunlop3

5,055,188

9.1%

Nil

Bill Parker 4

6,277,594

11.3%

Nil

Terry Sweet1
2

* At minimum subscription

Shares held by the Directors will be escrowed for a period of 24 months from the date of Ofﬁcial Quotation on ASX.
1. These include the 1,000,000 Shares upon conversion of existing convertible notes. Terry Sweet will also receive 2,500,000
Options upon automatic conversion of the $25,000 convertible Option notes.
2. These include the 2,500,000 Shares upon conversion of existing convertible notes. Richard Lipscombe will also receive
105 Performance Rights which may vest into up to 6,000,000 Shares upon the satisfaction of certain milestones.
3. These include the 1,250,000 Shares upon conversion of existing convertible notes. John Dunlop will also receive
28 Performance Rights which may vest into up to 1,600,000 Shares upon the satisfaction of certain milestones.
4. Bill Parker will also receive 42 Performance Rights which may vest into up to 2,400,000 Shares upon the satisfaction
of certain milestones.
Nothing in this Prospectus will be taken to preclude Directors, ofﬁcers or employees of PILL from applying for Shares under
this Prospectus.
8.5.2 Directors’ Remuneration
For each of the Directors, the proposed annual remuneration for the ﬁnancial year following the Company being admitted
to the Ofﬁcial List is set out in the table below.
Director

Proposed

Terry Sweet

$40,000

Richard Lipscombe

$165,0001

John Dunlop

$25,0001

Bill Parker

$25,0001

1. Messrs Lipscombe, Dunlop and Parker will also receive the Performance Rights as listed in 8.5.1.
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8.6 INTERESTS OF PERSONS NAMED
Other than as set out below or elsewhere in this Prospectus, no person named in this Prospectus as performing a function
in a professional, advisory or other capacity in connection with the preparation or distribution of this Prospectus has, or
has had within the two years before lodgement of this Prospectus with the ASIC, any interest in:
(a) the formation or promotion of the Company;
(b) any property acquired or proposed to be acquired by the Company in connection with its formation or promotion
or in connection with the Offer; or
(c) the Offer, and no amounts have been paid or agreed to be paid and no beneﬁts have been given or agreed to be
given to any of those persons for services rendered by them in connection with the formation or promotion of the
Company or the Offer.
BDO Corporate Finance will receive professional fees of approximately $30,000 for accounting services in connection with
this Prospectus including the provision of the Investigating Accountant’s Report.
K S Capital Pty Limited has acted as Financial Adviser and Lead Manager. Total fees payable to K S Capital are detailed in
Section 8.4.15.
BDO Audit will act as auditors of the Company. The Company will pay for auditing or related services in the normal course
of business.
Steinepreis Paganin has acted as solicitors to the Company and will receive professional fees of approximately $85,000 for
the provision of legal services and other work related to the preparation and lodgement of this Prospectus and general
advice.
O’Sullivans has acted as patent attorneys to the Offer and will receive professional fees of approximately $5,000 for the
provision of legal services and other work related to the preparation of the Patent Attorney’s Report.

8.7 CONSENTS
The following written consents have been given in accordance with the Corporations Act with respect to the issue of this
Prospectus:
Steinepreis Paganin has given its written consent to being named as the solicitors to the Company in this Prospectus.
Steinepreis Paganin has not withdrawn its consent prior to the lodgement of this Prospectus with the ASIC.
BDO Corporate Finance (WA) Pty Ltd has given, and at the time of lodging this Prospectus, has not withdrawn its consent
to be named in this Prospectus as the Investigating Accountant of the Company and to the inclusion of the Investigating
Accountant’s Report in Section 6 of this Prospectus in the form and context in which it is included.
BDO Audit (WA) Pty Ltd has given, and at the time of lodging this Prospectus, has not withdrawn its consent to be named
in this Prospectus as the Auditor of the Company and the inclusion of the Financial Information contained in Section 5 of
this Prospectus in the form and context in which it is included.
K S Capital Pty Limited has given, and has not before lodgement of this Prospectus withdrawn, its written consent to be
named in this Prospectus as Financial Adviser and Lead Manager in the form and context in which it is included. K S Capital
Pty Limited has not authorised or caused the issue of this Prospectus and takes no responsibility for any part of this
Prospectus other than the references to them.
O’Sullivans has given its written consent to being named as the patent attorneys to the Company in this Prospectus and
inclusion of the Patent Attorney Report in Section 7. O’Sullivans has not withdrawn its consent prior to the lodgement of
this Prospectus with the ASIC.
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8.8 EXPENSES OF THE OFFER
It is estimated that the Company will pay the following costs in connection with the preparation and issue of this Prospectus:
Description

Minimum Subscription

Maximum Subscription

Financial Advisory Fees

100,000

100,000

Lead Mgmt/Brokerage

260,000

390,000

Legal fees

85,000

85,000

Investigating Accountants

30,000

30,000

Desktop publishing/Printing

15,000

15,000

Marketing & promotion

30,000

30,000

5,000

5,000

PR/IR Consultant

25,000

25,000

ASX/ASIC fees

35,000

45,000

Miscellaneous advisory fees

15,000

15,000

$600,000

$740,000

Share registry

Total Costs

8.9 TAXATION
The acquisition and disposal of Shares in PILL will have tax consequences, which will differ depending on the individual
ﬁnancial affairs of each investor. All potential investors in PILL are urged to obtain independent ﬁnancial advice about the
consequences of acquiring Shares from a taxation viewpoint and generally.
To the maximum extent permitted by law, PILL, its ofﬁcers and each of their respective advisors accept no liability or
responsibility with respect to the taxation consequences of subscribing for Shares under this Prospectus.

8.10 LITIGATION
The Company is not involved in any material litigation or arbitration proceedings, nor, so far as the Directors are aware, are
any such proceedings pending or threatened against the Company.

8.11 REFERENCES AND PUBLICATIONS
References are made in this Prospectus to material that is attributed to various sources. These references are based on
statements already published in public documents or a book, journal or comparable publication. These organisations did
not prepare those materials speciﬁcally for this Prospectus and have had no involvement in the preparation of any part of
this Prospectus.

8.12 STATEMENT OF DIRECTORS
The Directors report that after due enquiries by them, in their opinion, since the date of the ﬁnancial statements in the
ﬁnancial information in Section 5, there have not been any circumstances that have arisen or that have materially affected
or will materially affect the assets the liabilities, ﬁnancial position, proﬁts or losses or prospects of the Company, other than
as disclosed in this Prospectus.
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9.Glossary
9.1 DEFINED TERMS
Admission means the date of Ofﬁcial Quotation of the Company’s shares on the ASX.
Applicant means a person who submits an Application.
Application means a valid application to subscribe for Shares under this Prospectus.
Application Form means the application form attached to and forming part of this Prospectus.
Application Monies means monies received by PILL from Applicants.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited (ACN 008 624 691) or the ﬁnancial market operated by it as the context requires.
Board means the board of Directors unless the context indicates otherwise.
Business Day means a day other than a Saturday or Sunday on which banks are open for business in Perth, WA.
CHESS means ASX Clearing House Electronic Subregister System.
Closing Date means the date on which the Offer closes.
Company means Proteomics International Laboratories Ltd (ACN 169 979 971) and its wholly owned subsidiary,
Proteomics International Pty Ltd (ACN 096 013 455) or either one of them as the context requires.
Constitution means the constitution of the Company.
Corporate Governance means the Corporate Governance guidelines adopted by the Company.
Corporations Act 2001 means the Corporations Act 2001.
Directors means the Directors of the Company from time to time.
Dollars or $ means Australian dollars unless otherwise stated.
Exposure Period means the period of seven (7) days after the date of lodgement of this Prospectus, which period may be
extended by the ASIC by not more than seven (7) days pursuant to Section 727(3) of the Corporations Act 2001.
Financial Adviser and Lead Manager means K S Capital.
HIN means the Holder Identiﬁcation Number.
Investigating Accountant means BDO Corporate Finance (WA) Pty Ltd.
Investigating Accountant’s Report means the report contained in Section 6 of this Prospectus as proposed by the
Investigating Accountant.
K S Capital means K S Capital Pty Limited ACN 124 761 557 .
Lead Manager Agreement means agreement between the Company and K S Capital set out in Section 8.4.15.
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Listing Rules means Listing Rules of the ASX.
Managing Director means Dr Richard Lipscombe.
Offer means the offer of 20,000,000 Shares plus up to 10,000,000 Shares in oversubscriptions pursuant to this Prospectus.
Offer Period means the period commencing on the Opening Date and ending on the Closing Date.
Official List means the ofﬁcial list of the ASX.
Official Quotation means ofﬁcial quotation by ASX in accordance with the Listing Rules.
Opening Date means the date on which the Offer opens.
Option means an option to acquire a Share.
Optionholders means the holder of an Option.
Oversubscriptions mean subscriptions in excess of the minimum subscription amount. The Company has set the
Oversubscriptions at $2,000,000 or 10,000,000 Shares at $0.20.
Performance Right means a performance right issued by the Company the terms of which are set out in Section 8.3.
PILL means Proteomics International Laboratories Ltd (ACN 169 979 971) and its wholly owned subsidiary, Proteomics
International Pty Ltd (ACN 096 013 455) or either one of them as the context requires.
PILL Group means PILL and its wholly owned subsidiary, Proteomics International Pty Ltd (ACN 096 013 455).
Promoter Option means options issued to K S Capital and/or its nominees described in the Lead Manager Agreement
contained in Section 8.4.15 and where terms and conditions of the Promoter Options are contained in Section 8.2 of this
Prospectus.
Promoters means KS Capital.
Prospectus means this prospectus dated 27th October 2014 including any electronic or online version.
Prospectus Date means the date that this Prospectus was lodged.
Share means 1 fully paid ordinary share in the Company.
Shareholder means a holder of a Share.
Share Registry means Security Transfer Registrars Pty Ltd.
US Person means any person that is a citizen of the United States.
US Securities Act means the United States Securities Act of 1933.
WST means Western Standard Time, Perth, WA.
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9.2 TECHNICAL GLOSSARY
Alzheimer’s disease

A degenerative disease of the brain.

Amino acid

The chemical building block of proteins.

Analgesic

A class of molecules that give relief from pain.

Antibiotic

A class of molecules that kill or inhibit the growth of micro-organisms.

Arthropods

Invertebrate animals with segmented bodies e.g. scorpions, centipedes, and spiders.

Bioinformatics

The processing of biological data involving computing software, statistics and mathematics.

Biologics

Medicinal protein products manufactured in or extracted from biological sources.

Biomarker

A measurable indicator of a state or condition, usually relating to early phase of diseases;
a biological signature.

Biosimilars

Protein-based molecules that are biological medical products made to mimic an
original drug.

Biotechnology

The commercialisation of biological science.

Blockbuster Drug

An extremely popular drug that generates annual sales of at least $1 billion for the company
that creates it.

Companion Diagnostics Tests where patients are preselected for speciﬁc treatments based on their own biology,
where such targeted therapy may hold promise in personalised treatment of particular
diseases.
Diabetes

A group of metabolic diseases associated with high blood sugar levels.

Diabetic kidney disease A progressive disease of the kidneys caused by diabetes and leading to the malfunction of
(nephropathy)
the kidneys and ultimately renal failure.
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Diagnostic Kit

The method used in a pathology laboratory to determine (for example) the presence or
absence of disease biomarkers.

Drug discovery

The process of testing new molecules in the search for new therapeutic molecules.

Genomics

The large-scale study of genes.

Mass Spectrometry

The measurement of the mass to charge ratio of a molecule such as a peptide in order to
determine its chemical structure.

Metabolomics

The systematic study of the chemical ﬁngerprints or metabolites present in cells or biological
tissue.

'Omics

A word describing the range of all encompassing studies of living things. From the gene, we
have the genome and genomics. From the protein we have the proteome and proteomics,
and from the biochemistry of metabolism we have metabolomics. Collectively we have
“omics”.

Oxidative stress

An imbalance between the presence of reactive molecules in the body and the body’s
natural ability to detoxify them.

Peptide

Small proteins, insulin being an example.

Preclinical

A phase in the development of new drugs that precedes human clinical trials.

Proteins

The executive and operational molecules of life. Made from the instructions in the genes,
the proteins carry out all the functions of living organisms.

Proteomics

The large scale study of protein structure and function.

Therapeutics

New molecules intended for use as new drugs.

Toxicology

In drug development, testing for a molecule’s toxicity is an early pre-clinical phase of drug
development.

Venom

A cocktail of protein or peptide molecule synthesised by a wide range of venomous animals
that are used to kill prey.

Proteomics International Laboratories Ltd

10.Directors’ Consent

10.Directors’ Consent
Each of the Directors of PILL has consented to the lodgement of this Prospectus in accordance with Section 720 of the
Corporations Act 2001 and has not withdrawn that consent.
Dated the 27th day of October 2014.
Signed for and on behalf of
PROTEOMICS INTERNATIONAL LABORATORIES LTD

by Dr Richard Lipscombe
Managing Director
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