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IMPORTANT NOTICES
Offer
The Offer contained in this Prospectus is an invitation to apply for fully paid ordinary
shares in TEK-Ocean Group Limited ACN 637 599 181 (“TEK-Ocean” or the
Company) (“Shares”). This Prospectus is issued by the Company.
Lodgement, Listing and Expiry
This Prospectus is dated 16 July 2021 and a copy was lodged with the Australian
Securities and Investments Commission (ASIC) on 16 July 2021 (Prospectus
Date). The Company will apply to ASX Limited (ASX) within seven (7) days after
the Prospectus Date, for admission of the Company to the Official List and for
the quotation by ASX of its Shares (including those offered by this Prospectus).
Neither ASIC nor ASX, or their officers takes any responsibility for the contents of
this Prospectus or the merits of the investment set out in this Prospectus.
This Prospectus expires on 16 August 2022 (Expiry Date) being 13 months after
the Prospectus Date. No Shares will be allotted or issued based on this Prospectus
later than the Expiry Date.
Exposure Period
The Corporations Act prohibits the Company from processing Applications in the
seven (7) day period after the Prospectus Date (Exposure Period). The Exposure
Period may be extended by ASIC by up to a further seven (7) days. Applications
received during the Exposure Period will not be processed until after the expiry of
that period. No preference will be conferred on Applications received during the
Exposure Period.
Not financial advice
Investors should read this Prospectus in its entirety before deciding to invest in
the Company. In particular, investors should refer to Sections 4, 5 and 8 of this
Prospectus for financial information relating to the Company and details of the risk
factors that could affect the performance of the Company. There may be additional
risk factors that should be considered by prospective investors considering their
personal circumstances. The information in this Prospectus does not consider the
investment objectives, personal circumstances (including financial and taxation
issues) and particular needs of investors. The information in this Prospectus is
not financial product advice and investors should consider the prospects of the
Company considering their individual objectives, circumstances and needs.
Investors should seek (professional advice) from a stockbroker, solicitor,
accountant or other independent financial or professional adviser before deciding
to invest in the Company. Neither the Company nor any other person named in this
Prospectus warrants or guarantees the successful performance of the Company,
the repayment of capital, the payment of dividends, the price at which the Shares
will trade on ASX or any return on investment made pursuant to this Prospectus.
No person is authorised to give any information, or to make any representation,
in connection with the Offer described in this Prospectus, other than that which
is contained in this Prospectus. Investors should rely only on information in this
Prospectus. Any information or representation not contained in this Prospectus
may not be relied on as having been authorised by the Company, its Directors, or
any other person in connection with the Offer. This Prospectus includes information
about past performance of the Company and investors should be aware that past
performance should not be relied upon as being indicative of future performance.
Privacy
Applicants will be asked to provide personal information to the Company (directly
or via its agents). See the Company’s Privacy Policy (which is available on www.
tek-ocean.com.au/) and Section 10.15 of this Prospectus for information on how
the Company and its agents collect, hold and use this personal information.
Application Forms which do not contain all the requested information may not be
able to be processed by the Company.
Once an Investor becomes a Shareholder, the Corporations Act and taxation
legislation will require certain information about the Shareholder to be included in
the Share register. In accordance with the requirements of the Corporations Act,
the Share register will be accessible by members of the Company. The information
must continue to be included in the Share register even where a Shareholder
ceases to be a Shareholder.
Forward looking statements
This Prospectus contains forward looking statements which may be identified by
words such as “may”, “could”, “believes”, “estimates”, “anticipates”, “expects”,
“intends” and other similar words. Forward looking statements are based
on an assessment of the present economic and operating conditions of the
Company, as well as certain assumptions regarding future events and actions

that are reasonably anticipated to occur as at the date of this Prospectus. Such
statements and information should be read and considered in light of the risk
factors set out in section 5 of this Prospectus, the general assumptions and other
information contained in this Prospectus. The forward looking statements are not
guarantees of future performance of the Company and are premised on known
risks, uncertainties, assumptions and other factors many of which are beyond the
control of the Company and its Subsidiaries. While the Company believes that
the expectations reflected in the forward looking statements in this Prospectus
are reasonable, neither the Company, nor any of the Company’s Related Bodies
Corporate gives any assurance that the results, performance or achievements
stated or implied in the forward looking statements contained in this Prospectus
will actually occur and investors are cautioned not to place undue reliance on the
forward looking statements.
This Prospectus contains information based on industry forecasts, projections,
management estimates and market data that has been obtained by the Company
from third parties. The Company has not independently verified this information.
There is no assurance that any outcomes predicated on such industry forecasts,
projections and market data, to which this Prospectus refers, will be achieved. The
Company makes no representation and expressly disclaims any liability as to the
completeness or accuracy of such information or projections. Estimates, forecasts
and projections involve risks and uncertainties and are subject to change based
on various factors including those disclosed in the risk factors set out in Section 5.
The Company does not have any present intention to update or revise any forecasts
or forward looking statements, or to publish prospective financial information in the
future, regardless of whether new information, future events or other factors affect
the information contained in this Prospectus, other than to the extent required by
law.
Industry and market data
This Prospectus, including the Industry Overview in Section 3 and the Company
Overview in Section 2, contains statistics, data and other information (including
forecasts and projections) relating to markets, market sizes, market shares, market
segments, market positions and other industry data pertaining to the Company’s
business and markets, which unless otherwise indicated, are current as at the
Prospectus Date.
The Company has obtained significant portions of this information from market
research prepared by third parties. Investors should note that market data and
statistics are inherently predictive and subject to uncertainty and not necessarily
reflective of actual market conditions.
There is no assurance that any of the forecasts or projections in the reports and
surveys of any third party that are referred to in this Prospectus will be achieved.
The Company has not independently verified and cannot give any assurances to
the accuracy or completeness of, this market and industry data or the underlying
assumptions used in generating this market and industry data.
Estimates involve risks and uncertainties and are subject to change based on
various factors, including those discussed in the risk factors set out in Section 5.
Statements of past performance
This Prospectus includes information regarding the past performance of the
Company. Investors should be aware that past performance should not be relied
upon as being indicative of future performance.
Restrictions on distribution
This Prospectus does not constitute an offer in any place in which, or to any person
to whom, it would not be lawful to make such an offer. As at the Prospectus
Date, no action has been taken to register or qualify the Shares or the Offer or
to otherwise permit a public offering of Shares outside Australia. Persons who
obtain this Prospectus in jurisdictions outside of Australia may be restricted by the
laws of the relevant jurisdiction from making an Application for Shares and should
seek advice on and observe such restrictions. Any failure to comply with these
restrictions may constitute a violation of applicable securities laws. For details of
selling restrictions that apply to the Shares in certain jurisdictions outside Australia,
please refer to Section 7.10(b).
In particular, the Shares have not been, and will not be, registered under the US
Securities Act or the securities laws of any state of or other jurisdiction of the United
States, and may not be offered, sold, pledged, or otherwise transferred, directly or
indirectly in the United States, except in transactions exempt from, or not subject
to, the registration requirements of the US Securities Act or the applicable securities
laws of any state or other jurisdiction of the United States.
This Offer is available to Australian residents located in Australia and is not being
extended to any investor outside Australia other than to certain Institutional
Investors as part of the General Offer.
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Neither the Company nor any of its Related Bodies Corporate accepts any liability
or responsibility for determining whether a person can participate in the Offer.
Obtaining a copy of this Prospectus
An electronic version of this Prospectus (the Electronic Prospectus) can be
downloaded from www.tek-ocean.com.au/prospectus/. Any person accessing the
Electronic Prospectus for the purpose of making an investment in the Company
must be an Australian resident and must only access the Electronic Prospectus
from within Australia. Persons who access this Prospectus electronically should
ensure they download and read the entire Prospectus, accompanied by the relevant
Application Form. Applications for Shares may only be made on the Application
Form attached to, or accompanying, this Prospectus in its hard copy form, or
in its electronic form which must be downloaded in its entirety from the website
specified above together with a copy of this Prospectus. The Application Form
may be generated by software accessible by the same means as the Prospectus.
The Company will also send a copy of the Prospectus and Application Form free
of charge to any person in Australia during the Offer Period by contacting the Offer
Information Line on 1300 408 784 (within Australia) or +61 2 8072 1489 (outside
Australia) between 8:30am and 5:00pm (AEST), Monday to Friday (excluding public
holidays).
Applications
An Application for Shares in the Company may only be made during the Offer
Period on the Application Form attached to, or accompanying, this Prospectus
in its paper form or in its electronic form which must be downloaded in its entirety
from www.tek-ocean.com.au/prospectus/. Please refer to Sections 1.7 and 7 of
this Prospectus for instructions as to how to make an Application for Shares.
The Corporations Act prohibits any person from passing the Application Form on
to another person unless it is attached to a complete and unaltered paper copy or
electronic version of this Prospectus. By making an Application, you represent and
warrant that you were given access to this Prospectus, together with an Application
Form. The Company reserves the right not to accept completed Application Forms
if it has reason to believe that the Applicant has not received a complete copy of
this Prospectus, and any relevant supplementary or replacement prospectus, or
has reason to believe that the Application Form, or any of those documents, has
been altered or tampered with in any way. Cooling-off rights do not apply to an
investment in Shares issued under this Prospectus.
Photographs and diagrams
Photographs and diagrams 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 the assets shown
in them are owned by the Company. Diagrams are illustrative only and may not be
drawn to scale. Unless otherwise stated, all data contained in the charts, graphs
and tables is based on information available at the Prospectus Date.
Consent not sought for certain statements
Unless specifically noted in Section 10.8, statements made by, attributed to or
based on statements by third parties have not been consented to for the purpose
of section 729 of the Corporations Act and are included in this Prospectus on the
basis of ASIC Corporations (Consents to Statements) Instrument 2016/72 relief
from the Corporations Act for statements used from books, journals or comparable
publications.
Company website
Any references to documents included on the Company’s website at www.tekocean.com.au/ are provided for convenience only, and none of the documents
or other information available on the website, or any other website referred to in
the sources contained in this Prospectus, are incorporated in this Prospectus by
reference.
Defined terms and abbreviations
Please refer to the Glossary section of this Prospectus for explanations of defined
terms and abbreviations used in this Prospectus. Unless stated or otherwise
implied, references to times in this Prospectus are to AEST. All financial amounts
shown in this Prospectus are expressed in Australian dollars, unless otherwise
stated. Any discrepancies between totals and sums and components in charts,
graphics and tables contained in this Prospectus are due to rounding.
Disclaimer
Except as required by law, and only to the extent so required, none of the
Company, the Directors, the Company’s management or any other person
warrants or guarantees the future performance of the Company, or any return on
any investment made pursuant to this Prospectus.
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As set out in Section 7.13 it is expected that the Shares will be quoted on ASX,
on a normal settlement basis. The Company, the Share Registry and the Lead
Manager disclaim all liability, whether in negligence or otherwise, to persons who
trade Shares before receiving a holding statement even if such person received
confirmation of allocation from the Offer Information Line or otherwise.
Financial Information presentation
Section 4 sets out in detail the Financial Information referred to in this Prospectus.
The basis of the preparation of the Financial Information is set out in Sections 4.2.
All references to FY18, FY19 and FY20 are to the financial years ended 30 June
2018, 30 June 2019 and 30 June 2020 respectively, unless otherwise indicated.
The Financial Information has been prepared in accordance with the recognition
and measurement principles prescribed in the Australian Accounting Standards
(AAS) and other authoritative pronouncements adopted or issued by the Australian
Accounting Standards Board (AASB) and the accounting policies of the Company.
The significant accounting policies of the Company relevant to the Financial
Information are set out in Appendix A.
All financial amounts contained in the Prospectus are expressed in Australian
dollars unless otherwise stated. Any discrepancies between totals and sums and
components in tables, figures and diagrams contained in this Prospectus are due
to rounding. Tables, figures and body content contained in this Prospectus have
not been amended by the Company to correct immaterial summation differences
that may arise from this rounding convention. The Financial Information in this
Prospectus should be read in conjunction with, and is qualified by reference to the
information contained in Sections 4 and 5 and other information in this Prospectus.
Where financial information and metrics present pro forma amounts, they have
been labelled “pro forma”.
Investors should be aware that certain financial data included in this Prospectus
is ‘non-IFRS financial information’ under Regulatory Guide 230 Disclosing nonIFRS financial information, published by ASIC. The Company believes this nonIFRS financial information provides useful information to users in measuring the
Company’s financial performance and financial condition.
The non-IFRS measures do not have standardised meanings prescribed by AASB
and therefore, may not be comparable to similarly titled measures presented by
other entities, nor should they be construed as an alternative to other financial
measures determined in accordance with AAS.
Investors are cautioned, therefore, not to place undue reliance on any non-IFRS
financial information and ratios included in this Prospectus.
Financial Services Guide
The provider of the Independent Limited Assurance Report on the Financial
Information is required to provide Australian retail clients with a Financial Services
Guide in relation to that review under the Corporations Act. The Independent
Limited Assurance Report and accompanying Financial Services Guide is provided
in Section 8.
Use of trademarks
This Prospectus includes the Company’s registered and unregistered trademarks.
All other trademarks, trade names and service marks appearing in this Prospectus
are the property of their respective owners and use is not intended to represent
sponsorship, approval or association by the Company.
Questions
If you have any questions about how to apply for Shares, call the Offer Information
Line on 1300 408 784 (within Australia) or +61 2 8072 1489 (outside Australia)
between 8.30am and 5.30pm (AEST), Monday to Friday (excluding public holidays).
Instructions on how to apply for Shares are set out on Section 7 of this Prospectus
and on the back of the Application Form.
If you have any questions about whether to invest in the Company, you should seek
professional advice from your accountant, financial adviser, stockbroker, lawyer or
other professional adviser before deciding whether to invest in Shares.
This Prospectus is important and should be read in its entirety
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CHAIRMAN’S LETTER

Dear Investor,
On behalf of the Board, it is my pleasure to invite you to become a shareholder in TEK-Ocean Group
Limited (“TEK-Ocean” or the “Company”).
TEK-Ocean is a leading provider of integrated service solutions for the energy industry, currently
weighted towards the offshore energy market, where TEK-Ocean deploys leading industry expertise
and equipment to provide customers with a range of integrated services from project feasibility, design,
manufacturing, equipment supply, delivery and through field life support.
Founded in 2007, TEK-Ocean is headquartered in Melbourne, with offices and operational facilities
in regional Victoria and Perth, Western Australia. TEK-Ocean currently employs a full-time workforce
averaging 40 personnel and may engage additional casuals, fixed term employees and independent
contractors to service its prevailing projects.
TEK-Ocean seeks to offer exceptional products and a unique “turn-key” value-add and service proposition to its customers, maximising
efficiencies and lowering complexity and operating costs and mission critical timelines. Over the past 13 years, the Company has
continued to grow despite volatility in the energy industry and financial markets.
TEK-Ocean is well positioned to support sectors that are predicted to experience substantial growth in activity. These include the
markets for offshore decommissioning and rehabilitation work and offshore renewable energy projects, of which the Company’s
expertise and experience are highly relevant.
The Company’s business has grown steadily over the past 13 years. At the end of FY20, TEK-Ocean achieved revenue of $23 million.
On Completion of the Offer, the Company’s pro-forma cash balance as at 31 December 2020 is estimated to be $3.2 million and
$6.0 million (at the Minimum Subscription and Maximum Subscription respectively). The funds raised under the Offer are expected
to enable the Company to execute on its business plans, including organic expansion of the existing and currently well identified new
business opportunities as well as new capital investment.
Through this Prospectus, the Company is making an offer to raise up to $8 million (less costs) in new equity capital by inviting investors
to subscribe for up to 16 million Shares at the Offer Price of $0.50 per Share. In addition, this Prospectus includes an offer of up to
110,000 Shares to Eligible Employees, who can each apply for up to 2,000 Shares for nil consideration.
This Prospectus contains detailed information about the Offer, the industries in which the Company and its subsidiaries operate, the
Company’s business and its historical financial performance. In particular, an investment in the Company involves a range of company
specific and industry wide risks, some of which may not be within the Company’s control. The key risks pertaining to an investment
in the Company are discussed in detail in Section 5.
I encourage you to read this Prospectus carefully in its entirety and also seek your own authorised professional advice before making
your investment decision.
On behalf of the Board, I look forward to welcoming you as a Shareholder.
Yours sincerely

Brendan Brown
Non-Executive Chairman
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TEK-OCEAN ARE AN ISO ACCREDITED
A U S T R A L I A N C O M PA N Y T H AT O F F E R S
I N T E G R A T E D A N D M U LT I D I S C I P L I N A R Y
SERVICES TO THE MARINE, OIL AND GAS
AND RENEWABLE ENERGY INDUSTRIES.

5

K E Y D AT E S

Indicative timetable
Prospectus Date

Friday, 16 July 2021

Exposure Period begins

Monday, 19 July 2021

Exposure Period ends

Sunday, 25 July 2021

General Offer and Employee Gift Offer opens (Opening Date)

9.00am (AEST) Monday, 26 July 2021

General Offer and Employee Gift Offer closes (Closing Date)

5.00 pm (AEST) Friday, 20 August 2021

Settlement of the Offer

Tuesday, 24 August 2021

Issue and allotment of Shares under the Offer (Completion)

Thursday, 26 August 2021

Despatch of holding statements (and any refund payments if applicable)

Monday, 30 August 2021

Expected commencement of trading of Shares on ASX on a normal settlement basis*

Thursday, 2 September 2021

Note: The above timetable is indicative only and may change. Unless otherwise indicated, all times are stated in AEST. The Company
reserves the right to vary any and all of the above dates and times without notice including, subject to the Corporations Act, to close the
Offer early, to extend the Closing Date, or to accept late Applications, either generally or in particular cases. The Company reserves the
right to cancel or withdraw the Offer before Completion, in each case without notifying any recipient of this Prospectus or Applicants. If the
Offer is cancelled or withdrawn before the issue of Shares, then all Application Monies will be refunded in full (without interest) as soon as
possible in accordance with the requirements of the Corporations Act. Investors are encouraged to submit their Application Form as soon
as possible after the Offer opens.
*The quotation and commencement of trading of the Shares are subject to confirmation from ASX.
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Key Offer Statistics

Minimum Subscription

Offer Price

Maximum Subscription

$0.50 per Share

$0.50 per Share

10,110,000

16,110,000

10,000,000

16,000,000

110,000

110,000

Shares on issue as at the Prospectus Date

24,936,000

24,936,000

Total Shares on issue immediately after completion of the Offer

35,046,000

41,046,000

Total proceeds from the Offer comprising:

$5,000,000

$8,000,000

$5,000,000

$8,000,000

Nil

Nil

$17,523,000

$20,523,000

5,960,000

5,960,000

Guarantor Options

2,475,000

2,475,000

Director Options

1,485,000

1,485,000

LTI Options

2,000,000

2,000,000

$20.36 million

$20.56 million

Shares available under the Offer comprising:
Shares to be issued under the General Offer
Maximum Shares to be issued under the Employee Gift Offer

Total proceeds from the issue of Shares under the General Offer
Total proceeds from the issue of Shares under the Employee Gift Offer
Indicative market capitalisation1
Number of Options on issue following Completion, comprising:2

Enterprise value3

Note:
1.

Market capitalisation of the Company at the Offer Price is calculated as the total number of Shares on issue immediately after
Completion of the Offer multiplied by the Offer Price.

2.

Please refer to Section 7.2(b) for further information regarding these Options.

3.

Enterprise value is calculated as the indicative market capitalisation of the Company at the Offer Price plus pro forma book
value of debt (being Company borrowings) less pro forma cash and cash equivalents as at 31 December 2020 as set out in
Section 4.
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1.

INVESTMENT OVERVIEW

1.1

Overview of the Company and its business model
Topic

Summary

More information

Who is TEK-Ocean?

TEK-Ocean is an Australian owned and operated energy industry
services company that was founded in 2007. TEK-Ocean is
headquartered in Melbourne, with offices in regional Victoria and Perth,
Western Australia.

Section 2.1

What does the
Company do?

The Company specialises in providing integrated services solutions for
the energy industry, currently weighted towards the offshore - market,
where TEK-Ocean deploys leading industry expertise and equipment
to provide customers with an integrated range of services from project
feasibility, design, manufacturing, equipment supply, delivery and through
field life support.

Section 2.1

How does the
Company generate
its revenue?

The Company generates revenue through offering a number of integrated Section 2.2
services as detailed in Section 2. Each service offering is complementary
to the oil and gas, decommissioning, and renewable energy industries.

What services does Across its customers’ project life cycle, TEK-Ocean provides engineering, Section 2.2
TEK-Ocean provide? subsea, marine, logistics, consultancy and specialist oil and gas services
for both offshore and onshore projects
The services offered by the Company can be broadly categorised as
follows:

What are TEKOcean’s key growth
strategies?
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•

subsea projects, engineering and project management services;

•

marine services;

•

logistics and shorebase services;

•

specialist oil and gas field services; and

•

decommissioning and rehabilitation services.

The Company is focused on growing its business and delivering
sustainable earnings growth to its Shareholders. The Company aims to
generate further growth through:
•

decommissioning and rehabilitation of late-life offshore
energy projects – i.e. undertaking decommissioning and
rehabilitation of offshore energy projects in the Australasian region;

•

technical capability expansion within current energy
markets – expanding the Company’s service offering and technical
capabilities in the traditional energy markets it services, both in
Australia and overseas; and

•

offshore renewable energy market – pursuing opportunities
in the emerging offshore renewable energy market in Australia to
provide support services to these projects.

Section 2.7

1.2

Key strengths
Topic

Summary

More information

Proven management The Company has a proud reputation and established brand for providing Section 2.6(a)
and board, with
services to the energy industry and its executive management team have
strong reputation
an average of 15 plus years’ experience in the energy and engineering
sectors.

1.3

Ability to achieve
integrated services
solutions for clients

The Company’s clients operate in industry sectors which require Section 2.6(b)
specialised expertise, knowledge, education and training. The Company
can service these needs via its team of executives, employees and strong
network of consultants and subject matter experts who possess the
relevant technical expertise.

Nimble and flexible
offering to deliver
cost efficiencies

The Company provides a comprehensive service offering to its customers, Section 2.6(c)
while maintaining low overheads, which allows the Company to offer
competitive pricing.

Compliance
with regulatory
requirements

The Company operates in a highly regulated industry and is required to Section 2.6(d)
hold a range of licences and approvals to offer its services. The Company
has established HSEQ personnel and processes, which monitors the
Company’s compliance with the relevant regulatory requirements.

Key risks
Topic

Summary

Contracting and
project risks

Any variation to scope and timing of works, delay or termination of Section 5.2(a)
the Company’s material contracts, any breach by the Company of its
obligations under the material contracts or the incurrence of unrecoverable
costs during performance or any warranty claims to which the Company is
subject, may materially impact on the Company’s performance.

More information

Many of the Company’s customer contracts contain a provision entitling
the counterparty to terminate the contract at its convenience. While the
Company may be entitled to compensation where it has commenced work
on a particular project or where there is a minimum payment requirement
built into the contract, there is a risk that the payment will not sufficiently
compensate the Company for loss of future revenue or profit from further
work from the client.
Renewal of existing
contracts and
sourcing new
contracts

The success of the Company is dependent on its ability to retain business Section 5.2(b)
from existing customers as well as to attract new business from existing
customers and new customers.

Payment risk

The delay or failure of customers or other counterparties to pay their debts Section 5.2(c)
or other obligations to the Company when due (as a result of insolvency
or other reasons) and any consequential disputes between a Company
and its customers as a result, may have a material adverse impact on the
Company’s future financial performance, cash flows and position.

Vessel risks

The operation of an ocean-going vessel carries inherent risk. The TEK- Section 5.2(d)
Ocean Spirit and its cargo are at risk of being damaged or lost because
of events such as marine disasters, bad weather, mechanical failures,
grounding, fire, explosions, collisions, human error, war, terrorism,
piracy, mining of waterways, latent defects, force majeure and other
circumstances or events.
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1.

INVESTMENT OVERVIEW

1.3

Key risks (continued)

Topic

Summary

More information

Competition risk

There is strong competition in the Australian energy services industry. Section 5.2(e)
This market is highly competitive presenting the Company with numerous
challenges relating to its ability to maintain growth rates and acceptable
margins.

Key personnel

The Company’s success depends largely on the core competencies of its Section 5.2(f)
Directors and management personnel and their familiarity with, and ability
to operate in, each of the industries in which the Company operates and
its ability to retain their key executives.

Cyclical nature
of industry and
volatility of
commodity prices

As many of the Company’s clients are involved in the resources and energy Section 5.2(g)
industry, their operations and their resulting demand for the Company’s
services may be subject to prevailing commodity prices and the overall
performance of the energy industry.

Operating risks

There is also a risk that potential errors or faults in the Company’s operating Section 5.2(h)
systems (or its personnel’s use of such systems) could cause disruptions,
delays and errors that could adversely impact upon its customers’ ability
to obtain benefits under the provision of services by the Company.

Environmental
The Company operates in industries and sectors where environmental Section 5.2(i)
incidents and claims issues may potentially impact contract performance or result in a
complete shutdown of the project, causing a deferral or preventing receipt
of anticipated revenues. If an environmental incident were to occur, the
Company could be considered partly or wholly liable in the event that a
claim is brought against it.
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Occupational health
and safety risks

The Company operates within a complex industry which is subject to a Section 5.2(j)
significant amount of regulation including regarding occupational health
and safety (OH&S). Whilst the Company has a compliant record with
regards to OH&S, there is a risk that a significant OH&S incident may
occur in the future with respect to the Company’s operations.

Reputation and
brand

Reputational damage may result in loss of clients and customers or Section 5.2(m)
failure to win new clients or customers, loss of key suppliers and inability
to attract and retain employees. If any of these occurs, this could have
a material adverse effect on the Company’s business, operations and
financial performance.

Change in law and
government policy

The introduction of new legislation or government regulations, policies Section 5.2(p)
and standards or amendments to existing legislation by governments,
developments in existing common law, or the respective interpretation
of the legal requirements in any of the jurisdictions which govern the
Company’s operations or contractual obligations, could have a material
adverse effect on the assets, operations and financial performance of the
Company and its Shares.

Regulatory risk

The Company operates in the offshore and onshore energy services Section 5.2(r)
industry which is heavily regulated and requires the Company to obtain
certain licenses, certificates and permits in order to undertake its work.
Failure to comply with such laws and regulations, changes in the application
or interpretation of existing laws and regulations and the introduction of
new laws or regulations may adversely impact the Company’s brand or
reputation.

COVID-19 and
associated risks

The global economic outlook is facing uncertainty due to the current Section 5.2(s)
COVID-19 pandemic, which has been having, and will likely continue to
have, a significant impact on global economic activity, capital markets,
commodity prices and foreign exchange rates.

1.4

Key financial information
Topic

Summary

More information

What is TEKOcean’s key Pro
Forma financial
information?

Table 1.1: Key Pro Forma Financial Information

Section 4

June Year End
Revenue

Pro forma
historical

Pro forma
historical

Statutory
historical

FY19

FY20

FY20

28,023,288

22,719,704

22,719,704

Cost of Sales

(10,949,764)

(7,443,542)

(7,443,542)

Gross Profit

17,073,524

15,276,162

15,276,162

Other Income

20,587

515,463

515,463

Expenses
-

Employee
expenses

(9,824,339)

(8,741,188)

(8,741,188)

-

Other
expenses

(4,443,218)

(11,762,434)*

(11,762,434)*

(1,964,377)

(1,943,093)

(1,943,093)

(754,292)

(618,860)

(618,860)

2,578,115

(4,946,975)

(4,711,997)

(690,788)

852,796

788,177

1,887,327

(4,094,179)

(3,923,820)

Depreciation and
Amortisation
Net Finance
Costs
Profit before
Tax
Tax expense
NPAT

* The $11,762,434 for other expenses for FY20 includes an adjustment of
$6,508,245 by way of vessel impairment.
TEK-Ocean has a 30 June financial year end.
How does the
Company expect to
fund its operations?

To date, the Company has funded its operations through cash flow Section 2
generated by the business, and through equity and debt capital raising.
Going forward, the Company expects to continue to fund its future
operations through these methods.
Along with cash held at Completion of the Offer, the Directors believe that
the Company will have sufficient cash flow from operations to carry out its
stated business objectives in this Prospectus.

What is the
Company’s dividend
policy?

Subject to lenders’ consent, the payment of future dividends by the Section 4.10
Company (if any) is at the sole and absolute discretion of the Directors
and will be a function of a number of factors (many of which are outside
the control of the Directors), including the general business environment,
the financial results of the business, actual and expected future cash flows
and financial condition of the Company, future funding requirements,
other considerations, any contractual, legal or regulatory restrictions on
the payment of dividends by the Company and other factors the Board
deems relevant.
Please refer to Section 4.10 for more information on the Company’s
dividend policy.
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1.4

Key financial information (continued)
Topic

Summary

What will the
Company’s share
capital structure be
on Completion of
the Offer?

On Completion and assuming the Maximum Subscription is achieved, the Section 7.2(a)
Company will have 41,046,000 Shares on issue comprised of:
•

24,936,000 Shares which are on issue as at the Prospectus Date;

•

16,000,000 Shares which will be issued to New Shareholders under
the Offer; and

•

110,000 Shares which will be issued to Eligible Employees under the
Employee Gift Offer.

More information

Please refer to Section 7.2(a) for more information on the anticipated share
capital structure on the Minimum Subscription.
1.5

Directors and management
Topic

Summary

Who are the
Directors?

•

Brendan Brown, Non-Executive Chairman
Brendan has over 30 years’ experience in the oil and gas and
finance industries. He commenced his career as an engineer with
BHP Petroleum, where he was involved in various field development
projects and operations including the Jabiru, Challis, Skua and Griffin
oil field developments. Brendan is a Life Member of the Society of
Petroleum Engineers.

•

Alexander Biro, Non-Executive Director
Alexander has 35 years of experience in the oil and gas industry and
is a founding director of TEK-Ocean. Early in his career Alexander
was engaged in subsea services operations mainly working in the
Timor Sea and NWS before consulting to oil and gas operators in
Australia, West Africa, the UK North Sea, and South East Asia. For
the past 18 years his focus has been project management of deepwater subsea infrastructure and underwater construction.

•

Steven Robbie, Non-Executive Director
Steven has over 28 years’ experience in the oil & gas industry,
including a diverse set of skills attained through subsea, platform
and land well operations. He has worked extensively on projects in
Australia, Timor Leste, West Africa, GOM (USA) and India. Steven is
a founding director of TEK-Ocean.

•

Keith Thomson, Non-Executive Director
Keith has over 37 years of experience in the oil and gas industry, with
a diverse suite of skills developed from the upstream completions
and subsea areas of the industry. Keith is a founding director of TEKOcean as well as having served 2 years in TEK Ocean management
as a company executive. He has been involved in the successful
delivery of numerous marquee developments and projects across the
North Sea, West Africa and Australia.

•

Robert Thornton, Non-Executive Director
Robert has 35 years of experience in project management of subsea
field developments and in the design, construction installation and
operations of floating production systems, surface and subsea
facilities. Robert has served as General Manager of Operations at
BHP Petroleum and was responsible for Field production operations,
floating production development and surface facilities and systems.
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More information
Section 6.1

1.5

Directors and management (continued)
Topic

Summary

Who are the key
management
personnel of the
Company?

•

More information

Jon Clancy, General Manager (Sales and Marketing)

Section 6.2

Jon is a qualified engineer and certified Project Manager with 19
years’ experience in the Subsea Oil, Gas and Energy industry.
•

Jordan Glanville, General Manager (Operations)
Jordan is a qualified engineer with over 13 years’ experience in the
marine, offshore, oil and gas industries. Jordan previously managed
TEK-Ocean’s Victorian operations from 2015-2018 and has been
with the Company for over 9 years.

•

Rod Hyslop, CFO
Rod has 15 years’ experience in the energy sector holding a variety of
finance positions with Shell Development (Australia) and SGH Energy
(formerly Nexus Energy). Most recently he was the CFO of a large
privately owned manufacturing entity. Rod is a qualified Chartered
Accountant.

1.6

Significant interests of key people and related party transactions
Topic

Summary

Who are the
Company’s key
Shareholders and
what will be their
interest in Shares at
Completion?

The ownership of Shares as at the Prospectus Date and following Section 7.2(a)
Completion is summarised below:

More information

Table 1.2: Share capital structure
Shareholder

Shares held at
Shares held at Completion
Prospectus Date		
		
Minimum
Maximum
Subscription
Subscription
Number

%

Directors1

5,516,496

Number

22.12

5,516,496

15.74

5,516,496

13.44

Founders

14,706,996

58.98

14,706,996

41.96

14,706,996

35.83

4,712,508

18.90

4,712,508

13.45

4,712,508

11.48

New Shareholders

Nil

-

10,000,000

28.53

16,000,000

38.98

Eligible Employees2

Nil

-

110,000

0.31

110,000

0.27

24,936,000

100

35,046,000

100

41,046,000

100

Pre-IPO Investors

Total3

%

Number

%

Notes:
1.
Directors may hold their interests in Shares directly or indirectly through holdings by
companies or trusts. This includes 62,496 Shares issued to an entity associated with
Brendan Brown, as part of the Company’s pre-IPO capital raising.

What are the related
party transactions
that the Company
has entered into?

2.

This assumes full participation by all 55 Eligible Employees under the Employee Gift Offer.

3.

This table does not include any Shares that existing Shareholders (or any other person
that becomes a Shareholder prior to Completion) may wish to acquire under the Offer or
any Shares issued upon the exercise of Options.

This Prospectus contains details of the various related party transactions Sections 6.4 and
that the Company has entered into, a summary of which is as follows:
10.6(e)
•

The Company has entered into various agreements with the Directors
in connection with their respective appointment to the relevant office
occupied. Further details of these agreements are summarised in
Section 6.4 of this Prospectus.

•

TEK-Ocean Energy has entered into a consultancy agreement with
Cape Leveque Securities Pty Ltd (CLS), being a related entity of
Brendan Brown, for the provision of corporate advisory services to
the Company. A summary of the key provision of this agreement is
provided at Section 6.4(d)(i) of this Prospectus.
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1.6

Significant interests of key people and related party transactions (continued)
Topic

Summary

(continued)
What are the related
party transactions
that the Company
has entered into?

•

The Company has entered into a consultancy agreement with Robert Sections 6.4 and
Thornton a Director of the Company. A summary of the key provisions 10.6(e)
of this agreement is provided at section 6.4(d)(iv).

•

The Company has entered into a consultancy agreement with KestWell
Pty Ltd, being a related entity of Keith Thomson. A summary of the key
provisions of this agreement is provided at section 6.4(d)(ii).

•

The Company has entered into a consultancy agreement with Djinta
Djinta Pty Ltd, being a related entity of Alex Biro. A summary of the key
provisions of this agreement is provided at section 6.4(d)(iii).

•

TEK-Ocean Energy has entered into a lease agreement with an entity
controlled by, Alexander Biro, for the lease of premises located at
Agnes, Victoria. A summary of the key provision of this agreement is
provided at section 10.6(e) of this Prospectus.

What are the
Directors’ interest in
Shares?

More information

The following table sets out the relevant interests of Directors in Shares and Section 6.4(a)
Options, both at the date of this Prospectus and their expected interests
at Completion (on the Minimum Subscription and Maximum Subscription).
Table 1.3: Directors’ interests in Shares and Options
Relevant interest
Relevant interest
Options
in Shares on
in Shares on Completion
held at
Prospectus Date		
Completion
			
Minimum
Maximum
Subscription
Subscription
Director1

Number

%

62,496

0.25

62,496

0.18

62,496

0.15

250,0002

Alexander Biro

1,818,000

7.29

1,818,000

5.19

1,818,000

4.43

745,0002, 3

Steven Robbie

1,818,000

7.29

1,818,000

5.19

1,818,000

4.43

745,0002, 3

Keith Thomson

1,818,000

7.29

1,818,000

5.19

1,818,000

4.43

745,0002, 3

Nil

-

Nil

-

Nil

-

250,0002

5,516,496

22.12

5,516,496 13.44

2,735,000

Brendan Brown

Robert Thornton
Total4

Number

%

Number

%

5,516,496 15.74

Number

Notes:
1. Directors may hold their interests in Shares and Options directly or indirectly through holdings by
companies or trusts.
2. This includes LTI Options granted under the Company’s LTI Plan, the key terms of which are
summarised in section 7.2(b)(iii) of this Prospectus. Please also refer to sections 6.5(c) and 10.4
for more information on the grant of Awards under the LTI Plan and a summary of the LTI Plan
rules respectively.
3. This includes Director Options granted on 31 December 2019 to among other person, the
Directors, in connection with the Directors agreeing to act as guarantors in relation to the
Company’s outstanding banking facilities. Please refer to section 7.2(b)(ii) of this Prospectus for
a summary of the key terms of the Director Options.
4. This table does not include any Shares issued upon the exercise of Options.

What significant
benefits are payable
to the Directors
and other persons
connected with
TEK-Ocean or the
Offer?
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On Completion, the Directors and entities and persons associated with Sections 6.4, 6.5
them and other existing Shareholders will hold Shares as set out in section and 6.5(e)
6.4(a).
All Directors are entitled to remuneration, fees and payments as set out in
sections 6.4 and 6.5.
Advisers and other service providers will receive fees for services provided
in connection with the Offer on the terms set out in section 6.5(e).

1.6

Significant interests of key people and related party transactions (continued)
Topic

Summary

Who are the
Company’s
substantial
Shareholders at the
Prospectus Date
and what interests
will they have after
the Offer?

Following Completion, it is expected that the following persons will have a Section 10.9
“substantial holding” (as that term is defined in the Corporations Act) in the
Company assuming the Minimum Subscription is achieved.
Table 1.4: Substantial Shareholders
Shareholder

More information

Relevant interest in Shares
on the Minimum Subscription
Number

%

Kestwell Pty Ltd (including Keith Thomson)1

1,818,000

5.19

SLR Subsea Solutions Pty Ltd (including Steven Robbie)2

1,818,000

5.19

Emerlite Pty Ltd (including Alexander Biro)3

1,818,000

5.19

Andrew James Lillas & Helena Lillas

1,842,996

5.26

Seventy Fourth Star Investments Pty Ltd

1,818,000

5.19

Yanakie Power & Energy Pty Ltd

1,818,000

5.19

10,932,996

31.20

Total
Notes:
1.

Keith Thomson holds more than 20% of the voting power in Kestwell Pty Ltd and thus is
deemed under Section 608(3) of the Corporations Act to also have the same Relevant Interest
in the Company as Kestwell Pty Ltd.

2.

Steven Robbie holds more than 20% of the voting power in SLR Subsea Solutions Pty Ltd and
thus is deemed under Section 608(3) of the Corporations Act to also have the same Relevant
Interest in the Company as SLR Subsea Solutions Pty Ltd.

3.

This includes Shares held by Alexander Biro directly and by Emerlite Pty Ltd, being his related
entity. Alexander Biro holds more than 20% of the voting power in Emerlite Pty Ltd and thus is
deemed under Section 608(3) of the Corporations Act to also have the same Relevant Interest
in the Company as Emerlite Pty Ltd. Therefore, collectively Alexander Biro will be a substantial
Shareholder if the Minimum Subscription is achieved.

If the Maximum Subscription is achieved, the Company does not expect
any Shareholder to have a “substantial holding”.
What escrow
restrictions
apply to the key
Shareholders?

Shares held at Completion by the Escrowed Securityholders (other than Sections 7.11 and
any Shares acquired by them under the Offer at the Offer Price) will be 10.5
subject to disposal restrictions. These disposal restrictions will also extend
to any Shares issued to an Escrowed Securityholder on the exercise of
any Options they hold at Completion during the relevant restriction period.
Subject to certain exceptions, the Escrowed Securityholders may not
dispose of their Escrowed Securities while they are subject to ASX
mandatory escrow arrangements, voluntary escrow arrangements or
other disposal restrictions.
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1.7

Overview of the Offer
Topic

Summary

More information

What is the Offer?

The Offer is an initial public offering by the Company for the issue of a Section 7.1
minimum of 10 million Shares at the Offer Price to raise proceeds of
$5 million (before expenses) (Minimum Subscription), and up to a
maximum of 16 million Shares at the Offer Price to raise proceeds of $8
million (before expenses) (Maximum Subscription).
The Offer includes the Employee Gift Offer, being an offer of up to $1,000
worth of Shares to Eligible Employees for no cost. If all Eligible Employees
subscribe for their entitlements under the Employee Gift Offer, it is expected
that a total of 110,000 Shares will be issued to Eligible Employees.
If the Minimum Subscription is achieved, it is expected there will be a
total of 35,046,000 Shares on issue at Completion of the Offer, of which
the New Shares issued on the Minimum Subscription will represent
approximately 28.85% of the total Shares on issue.
If the Maximum Subscription is achieved, it is expected there will be a
total of 41,046,000 Shares on issue at Completion of the Offer, of which
the New Shares issued on the Maximum Subscription will represent
approximately 39.25% of the total Shares on issue.
The total cash expenses of the Offer are currently estimated to be $1.12
million and $1.32 million on the Minimum Subscription and Maximum
Subscription respectively. These amounts will be paid by the Company.
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Who is the issuer of
this Prospectus?

TEK-Ocean Group Limited ACN 637 599 181, being a public company Section 10.1
limited by shares incorporated in Victoria, Australia.

Why is the Offer
being conducted?

The purpose of the Offer is to:
•

raise capital to accelerate expansion of the existing business;

•

facilitate growth of new business using proceeds of the Offer or via
the issue of additional quoted securities;

•

provide the Company with the benefits of an increased public profile
that arises from being a listed entity;

•

broaden the Company’s shareholder base and provide a liquid market
for Shares;

•

raise and improve the Company’s public recognition and investor
profile including to institutional and professional investors both locally
and overseas;

•

repayment of borrowing; and

•

pay transaction costs.

Section 7.1(c)

1.7

Overview of the Offer (continued)
Topic

Summary

More information

What is the
proposed use of
funds raised under
the Offer?

The funds received under the Offer are proposed to be used as follows:
Table 1.5: Sources and use of funds

Sections 7.1(d)

Minimum
Subscription
$

Maximum 		
Subscription

%

$

%

Sources of funds
Offer proceeds from the issue of New Shares

5,000,000

100

8,000,000

100

Total

5,000,000

100

8,000,000

100

Capital improvements to vessel and
investment in subsea capital equipment

2,800,000

56.0

5,600,000

70.0

Repayment of finance facilities

1,000,000

20.0

1,000,000

12.5

128,000

2.0

125,000

1.3

Costs associated with the Offer

1,072,000

22.0

1,275,000

16.3

Total

5,000,000

100

8,000,000

100

Use of funds

Working capital

What is the Offer
Price?

The Offer Price is $0.50 per Share.

What is the type
of security being
offered?

Shares (being fully paid ordinary shares in the Company). A description Section 7.14
of the Shares, including the rights and liabilities attaching to them, is set
out in Section 7.14.

Will the Shares be
quoted on the ASX?

The Company will within seven days of the Prospectus Date, apply to ASX Section 7.13(a)
for admission to the Official List and for quotation of the Shares on ASX
under the code “T3K” (which may be changed prior to Listing).

Section 7.1(a)

Completion of the Offer is conditional upon, among other things, ASX
approving this application. If approval is not given within three months after
the Prospectus Date (or any longer period permitted by law), the Offer will
be withdrawn and all Application Monies received will be refunded (without
interest) as soon as practicable in accordance with the requirements of the
Corporations Act.
Is the Offer subject
to conditions

Yes. Completion of the Offer is conditional upon:
•

ASX’s approval of the Company’s Listing application; and

•

the Company achieving the Minimum Subscription to raise at least $5
million by the issue of 10 million Shares at the Offer Price.

Section 7.3

If either of the above conditions are not satisfied, the Offer will be
withdrawn, and all Application Monies received will be refunded (without
interest) as soon as practicable in accordance with the requirements of
the Corporations Act.
How is the Offer
structured?

Is the Offer
underwritten?

The Offer comprises:
•

the General Offer, which is open to all Applicants with a registered
address in Australia or New Zealand (and certain Institutional Investors
who have received an invitation to participate in the General Offer);
and

•

the Employee Gift Offer, which is open to Eligible Employees that
receive an invitation from the Company to acquire, at no cost, the
nearest whole number of Shares up to the value of $1,000 each at
the Offer Price.

No, the Offer is not underwritten.

Sections 7.4 and
7.5

Section 7.3
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1.7

Overview of the Offer (continued)
Topic

Summary

More information

Who is the Lead
Manager to the
Offer?

The Lead Manager to the Offer is Sanlam Private Wealth Pty Ltd ACN 136 Section 10.6(a)
960 775 (Lead Manager).

What is the
allocation policy?

The allocation of Shares offered under the General Offer and the Employee Section 7.4 and 7.5
Gift Offer will be determined by the Company.

The Lead Manager has acted as lead manager to the Offer on the terms
of the Lead Manager Mandate.

The Company has absolute discretion regarding the basis of allocation
of Shares amongst Applicants and may, reject an Application or allocate
a lesser number of Shares than applied for. The Company also reserves
the right to aggregate any Applications that they believe may be multiple
Applications from the same person.
No assurance can be given that any Applicant under the Offer will be
allocated all or any Shares applied for. The Company will not be liable to
any person not allocated Shares or not allocated the full amount applied
for.
What is the Offer
Period?

The key dates, including details of the Offer Period, are set out in the Key Key dates
dates section on page 6 of this Prospectus. No Shares will be issued
based on this Prospectus later than the Expiry Date.
The Offer Period is indicative only and may change. Unless otherwise
indicated, all times are stated in AEST.

What is the
minimum and
maximum
Application size
under the Offer?

General Offer

Section 7.4 and 7.5

The minimum Application size under the General Offer is $2,000 (which
is equivalent to 4,000 Shares in aggregate), and thereafter in multiples of
$500 (or equivalent to 1,000 Shares). Subject to the Company’s right to
deal with Applications, including to reject any Application or to allocate a
lesser number of Shares than applied for, there is no maximum Application
size under the General Offer.
Employee Gift Offer
Under the Employee Gift Offer, Eligible Employees will be offered the
opportunity to apply for a gift of up to $1,000 worth of Shares (being
2,000 Shares) for no consideration as stated in their Employee Gift Offer
invitation received from the Company.

Is there any
brokerage,
commission or
stamp duty payable
by Applicants?
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No brokerage, commission or stamp duty is payable by successful Section 7.3
Applicants on subscription or acquisition of Shares under the Offer.

1.7

Overview of the Offer (continued)
Topic

Summary

More information

Who bears the costs The total cash costs of the Offer, including advisory, legal, accounting, tax Section 7.3
of the Offer?
and duty, listing and administrative fees, the Lead Manager’s management
fees, Prospectus design and printing, advertising, marketing, Share
Registry and other expenses, which amount to approximately $1.12
million and $1.32 million (on the Minimum Subscription and Maximum
Subscription respectively), have been, or will be borne by the Company
from the proceeds from the Offer.
What are the tax
implications of
investing in the
Shares?

The tax consequences for an investor of any investment in Shares will Section 9
depend upon the investor’s particular circumstances. Applicants should
obtain their own tax advice before deciding whether to invest. A summary
of the general tax implications of participating in the Offer for Australian
resident investors is set out in Section 9.

How can I apply?

Eligible investors may apply for Shares by completing a valid Application Sections 7.4 and
Form attached to or accompanying this Prospectus.
7.5
To the extent permitted by law, an Application by an Applicant under the
Offer is irrevocable.

When will I receive
confirmation that
my Application has
been successful?

It is expected that initial holding statements will be despatched by standard Section 7.3
post on or about 30 August 2021.

Can the Offer be
withdrawn?

The Offer is subject to the Conditions and the Company reserves the right Sections 7.13(c)
not to proceed with the Offer at any time before the issue of Shares to
successful Applicants.

Refunds (without interest) to Applicants who make an Application and are
scaled back (or otherwise receive Shares having a lesser value than the
amount of Applications Monies they have paid) will be made as soon as
possible after Completion, which is expected to occur on or about 26
August 2021.

If the Offer does not proceed, Application Monies will be refunded.
No interest will be paid on any Application Monies refunded as a result of
the withdrawal of the Offer.
When are Shares
expected to
commence trading?

It is expected that initial holding statements will be dispatched by standard Section 7.3
post on or about 30 August 2021, following which it is expected that
trading of the Shares on the ASX will commence on or about 2 September
2021, on a normal settlement basis.
It is the responsibility of each Applicant to confirm their holding before
trading in Shares. Applicants who sell Shares before they receive an initial
holding statement do so at their own risk.
The Company, the Share Registry and the Lead Manager disclaim all
liability, whether in negligence or otherwise, to persons who sell Shares
before receiving their initial holding statement, even if such person received
confirmation of allocation from the Offer Information Line or otherwise.
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1.7

Overview of the Offer (continued)
Topic

Summary

Has any ASIC relief
Yes, please prefer to Sections 10.12 and 10.13 for further details.
or ASX waivers been
sought, obtained or
been relied on?
What can I do if
I have questions
about the Offer?

Sections 10.12 and
10.13

If you have any questions about this Prospectus or how to apply for Important Notices,
Shares, please call the Offer Information Line on 1300 408 784 (within Section 7.3
Australia) or +61 2 8072 1489 (outside Australia) from 8:30am to 5:30pm
(AEST), Monday to Friday (excluding public holidays).
If you are unclear in relation to any matter or are uncertain as to whether the
Company is a suitable investment for you, you should seek professional
guidance from your stockbroker, solicitor, accountant, financial adviser or
other independent professional adviser before deciding whether to invest
in Shares.
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More information

TEK-OCEAN PROVIDE INDIVIDUAL
PERSONNEL TO FIT INTO AN EXISTING
OR NEW PROJECT TEAM
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2.

2.1

C O M PA N Y O V E R V I E W

Overview of the Company and Business
The Company specialises in providing integrated services solutions for the energy industry, currently weighted towards the oil
and gas market, where TEK-Ocean deploys leading industry expertise and equipment to provide customers with a range of
services from project feasibility, design, manufacturing, equipment supply, delivery and through field life support (Business).
The Business was founded in 2007 and is headquartered in Melbourne, with offices in regional Victoria and Perth, Western
Australia. The Business currently employs a workforce of approximately 40 full-time and part-time personnel, and may
engage additional casuals, fixed term employees and independent contractors to service its prevailing projects.
From inception, TEK-Ocean created a culture based on a set of company values that remains in place today. A robust
integrated management system was also created to drive a quality process based on continuous improvement. As a result,
TEK-Ocean has an enthusiastic, expert, and flexible team within a business that complies with all required regulations and
license obligations as shown in Figure 2.1 below.

HSEQ POLICY

HSEQ MS DOCUMENTATION

MANAGEMENT & OPERATIONAL PROCEDURES

WORK INSTRUCTIONS / FORMS / PLANS /
MANUALS / CHECKLIST, ETC.

Figure 2.1: TEK-Ocean’s integrated management system
TEK-Ocean complies with governing state and commonwealth legislation in the industries in which it operates and is certified
to the following international standards and codes, to which it aligns its integrated management system:
•

ISO 9001 Quality Management Systems;

•

ISO 45001 Occupational Health and Safety Management Systems;

•

AS/ANZ 4801 Occupational Health and Safety Management Systems;

•

ISO 14001 Environmental Management Systems; and

•

International Safety Management (ISM) Code.

The Business has a strong cash flow positive record over the past 13 years, including during the last financial year despite
the market volatility because of the COVID-19 pandemic.
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2.2

What services does the Company provide?
Across its customers’ project life cycle, TEK-Ocean provides engineering, subsea, marine, logistics, consultancy and
specialist oilfield services for both offshore and onshore projects as shown in Figure 2.2 below.

P R OJ E C T L I F E C Y C L E
DESIGN

CONSTRUCTION

OPERATION

DECOMISSIONING

TEK - OCEA N I N T E GRAT E D S E R V I C E S

ENGINEERING

SUBSEA

MARINE

LOGISTICS

CONSULTANCY
& PROJECT
MANAGEMENT

SPECIALISED
OILFIELD
SERVICES

Figure 2.2: Project lifecycle and service offering
More recently the Company has successfully expanded into the highly complementary area of offshore decommissioning,
which is expected to experience strong growth over the medium to longer term as driven by customers’ aging asset base and
increased regulation. A further complementary business area that the Company has entered is supporting the development
of offshore renewable energy projects where a global desire to transition from hydrocarbons to alternative energy sources is
expected to drive investment into an array of new energy projects including offshore projects. Please refer to section 2.7 of
this Prospectus for further information on the Company’s growth opportunities.
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C O M PA N Y O V E R V I E W

This section provides a summary of the Company’s key service offering and where relevant, provides a case study to illustrate
the delivery of such services.
(a)

Marine services
TEK-Ocean has owned and operated vessels for over 13 years. The Company currently owns and operates the
TEK-Ocean Spirit, which was purchased in 2014 and is depicted in Figure 2.3 below.
The Company offers the following maritime services, utilising either owned or leased assets:
•

platform and rig support services;

•

ROV campaigns and inspection, maintenance and repair operations;

•

hyperbaric rescue vessel services;

•

emergency standby and emergency response support; and

•

fleet management services including vessel selection, through to vessel procurement or chartering and
ongoing vessel management covering all aspects of vessel performance.

Figure 2.3: TEK-Ocean Spirit
Clockwise from top-left: the TEK-Ocean Spirit; the TEK-Ocean Spirit undertaking an ROV campaign supported by
a third party owned ROV and A-frame and a trial lift of a third-party owned hyperbaric lifeboat.
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The general particulars of the TEK-Ocean Spirit are shown in Table 2.4 below:
Table 2.4: General particulars of TEK-Ocean Spirit
Classification:

Det Norske Veritas +1A1 Supply vessel DYNPOS(AUTR) E0 Ice(C) SF BIS
Dk(+) HL(2,5) T-MON PMS OILREC ISM LFL

Place of manufacture:

Ulsteinvik, Norway

Length of vessel:

87.10 m

Dynamic Positioning Class:

DP II

Accommodation:

32 people

The TEK-Ocean Spirit has been upgraded to allow it to transport and operate Remotely Operated Vehicles (ROV)
along with a third-party owned 45Te Hyperbaric Rescue Vessel A-Frame, both of which allow the TEK-Ocean
Spirit to undertake broader subsea support operations. Through these upgrades, the Company has extended the
original service of Platform Supply to include project management of offshore subsea campaigns for clients in the
energy industry.
Case study 1
Project name:

East Coast Vessel Support services

Project duration:

Six years and ongoing (January 2015 onwards)

Project summary:

Provision of integrated services for platform supply, safety standby and ROV/
IMR operations on the East Coast of Australia.
The service offering has included provision of the TEK-Ocean Spirit vessel,
combined with storage of equipment, supply base and port operations to load
and unload the vessel, engineering and mobilisation support for ROV projects
as well as offshore container hire.
TEK-Ocean has provided a single contract focal point for these operations,
resulting in high levels of efficiency and reliable operational support.
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(b)

Logistics and shorebase services

The Company has provided logistics and shorebase services since 2007, with operational sites currently in South
Gippsland and Geelong. The Company has also operated on shore base facilities for clients at Port Hastings, Port
of Melbourne and Port of Eden on a project specific basis.
The Company’s service offering in this segment includes the following:
•

port and stevedoring services;

•

indoor and outdoor equipment storage;

•

onshore and offshore logistics management;

•

offshore container hire and fleet management; and

•

vessel mobilisation planning and execution.

Case study 2
Project name:

East Coast Shore base facility project

Project duration:

18 months (completed in 2012)

Project summary:

Provision of shorebase facility operations and management services utilising the
TEK-Ocean HSEQ systems and processes to support the project.
The project scope included supply of a shorebase for the project construction
activities utilising a TEK-Ocean team of approximately 30 personnel for the
duration of the campaign including supervisory, administration & warehousing
staff, crane operators, dogman, riggers, fuel farm operators & fitters, welders
and general labour hands.
The main activities onsite were provision of all services for vessel loading and
unloading and all preparations in the lead-up, including packing and unpacking
containers and running of a 500,000 litre fuel farm. Vessel deck fastening and
support of up to 10 vessels ranging from anchor handling support vessels,
platform support vessels, pipelay barge and support barges.
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(c)

Subsea projects, engineering and project management services
The Company provides a range of tailored subsea services to large multinational companies in Australia and
overseas, delivering ‘full lifecycle’ solutions including front-end engineering design, consultancy, procurement,
fabrication, assembly, testing, installation, commissioning, operational support and de-commissioning activities.
The Company’s service offering in this segment include:
•

field development operations;

•

design of subsea equipment and associated tooling;

•

well intervention operations;

•

decommissioning and rehabilitation operations;

•

inspection, maintenance and repair operations; and

•

supervision of well site subsea operations.

Recent projects have centred on decommissioning works in the Bass Strait. This market segment is an area where
the Company envisages significant growth.
The Company has planned and executed multiple subsea and offshore campaigns, with these work scopes typically
utilising all aspects of the Company’s wide service offering.
As noted above, the TEK-Ocean Spirit, has been upgraded to permit the Company to undertake ROV and subsea
support operations. The Company has strong working relationships with operators of ROVs, together with whom
the Company undertakes work on subsea projects.

Figure 2.5: TEK-Ocean owned dual bore riser system utilised
in a recent plug and abandonment campaign
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Case study 3
Project name:

East coast offshore plug and abandonment project

Project duration:

1 year (completed in Q4 2020)

Project summary:

The offshore plug and abandonment project in the East Coast of Australia was
completed in 2020. TEK-Ocean provided the well access equipment and services
for the subsea intervention of the subsea wells. The operations were performed on
board an offshore jack up rig.
The scope of work involved engineering, procurement, refurbishment and offshore
operations for the following systems: primary riser intervention system, IWOCS,
tooling and skids.
The scope of work performed by TEK-Ocean was completed with zero reportable
HSE incidents and zero down time to work scope. In addition, TEK-Ocean
integrated a six-week schedule acceleration while subject to the COVID-19
pandemic restrictions.

Figure 2.6: TEK-Ocean owned dual bore riser system being
used offshore on-board a customer jack-up rig
TEK-Ocean has a multidisciplinary team of engineers and designers who provide the following expertise and service:
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•

structural analysis and design, including finite element analysis;

•

3D design drafting, fatigue assessments, life extension, structural upgrades and impact assessments;

•

marine vessel upgrades;

•

vessel stability and motion analysis; and

•

structural design appraisal, reassessment and third-party audit.

(d)

Specialist oilfield services
TEK-Ocean operates a state-of-the-art oilfield services workshop and machine shop conveniently located in
Canning Vale, Western Australia that supports the oil and gas industry. This facility allows the Company to offer the
following range of services:
•
fully integrated machine shop and workshop facility;
•
pre-assembly services, pressure testing, stack-up testing;
•
premium and non-premium oilfield threaded connections;
•
manufacture and repair of oilfield drilling and well construction threaded products;
•
API monogram licenses covering premium and non-premium oilfield threaded connections;
•
internal and external storage and maintenance of customer owned assets; and
•
rental fleet of oilfield products including crossovers, drilling subs, waterhead bushings, tubing drifts and
test fixtures.

Figure 2.7: The Canning Vale facility based in Western Australia leased by TEK-Ocean

Figure 2.8: Typical manufactured items produced for clients at the Canning Vale facility

Figure 2.9: Typical bucking and pressure testing work being carried out on client equipment at Canning Vale facility
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Case study 4
Project name:

Southeast Asia oilfield services

Project duration:

Approximately 2 months (completed in 2020)

Project summary:

In support of the client’s exploration drilling campaign in Southeast Asia, TEKOcean was contracted to manufacture a number of tools including drilling subs,
heavy walled drill pipe pup joints, cross-over subs and double dutch pressure
testing subs.
TEK-Ocean’s scope of work included verifying the customer’s requirements,
quoting the work scope and undertaking detailed manufacturing drawings and
purchasing raw materials.
Due to the relatively tight delivery schedule, careful planning and an ongoing
monitoring against plan was maintained and communicated with the customer
throughout the project. All tools were manufactured, NDE inspected and verified
for compliance against industry standards. The threaded connections were
“broken in” using our Torque Turn Bucking Unit ensuring the tools all arrived on
location “rig ready”, on time and on budget.
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2.3

Where does the Company operate?
The Company is headquartered in Melbourne, with offices and operations facilities in regional Victoria and Perth, Western
Australia. The Company’s business activities are conducted primarily in Australia however the Company has previously
completed projects internationally including projects located in Ghana, New Zealand, Singapore and Malaysia.
Figure 2.10 below depicts the Company’s office and facility locations, with the offshore work location predominantly on the
North West Shelf, WA and the Bass Strait, Victoria.

Canning Vale Machine Shop

Head Office – Dandenong South

Kewdale Facility

Barry Beach Supply Base Facility

TEK-Ocean Spirit
Figure 2.10: Facilities and services
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USA

Ghana
Singapore
Malaysia
Indonesia

Australia

New Zealand

Figure 2.11: International locations in which the Company has undertaken projects or its personnel have operated in

2.4

What are the key cost drivers relevant to the Company’s business?
The Company considers that its people are its major asset and labour costs represent the key cost driver in the Company’s
business. The Company has grown from employing 2 personnel in 2007 to up to 90 personnel (which includes persons
engaged from the Company’s pool of contractors) depending on the Company’s prevailing engagements.
A large proportion of this growth has occurred since 2010 as the Company sought to ensure its engagements were
appropriately resourced. The Company’s personnel include employees engaged directly under individual contracts as well
as casuals and contractors who are engaged by agencies who have contracts to provide personnel to the Company.
Apart from labour expenses, the Company’s main cost drivers are costs associated with facility leases and owning and
operating the TEK-Ocean Spirit, including financing costs and maintenance costs.

2.5

What has been the impact of COVID-19 on the Company’s business?
The global economic outlook is facing uncertainty due to the current COVID-19 pandemic, which has been and will likely
continue to have a significant impact on global economic activity, including in Australia.
As a result, various of the Company’s engagements were deferred or were subject to a reduced scope of work to mitigate
the effects of a weaker market. However from October 2020, the Company has experienced a resurgence in the Business,
particularly in the logistics and offshore operations segments, with many related support contracts having recommenced
during late 2020.
While the Company’s operations were able to continue with adherence to social distancing and other safety measures
associated with COVID-19, any future measures imposed by federal and/or state governments or clients to limit or shut
access to work sites could adversely affect the Company’s revenue and profitability while those measures are in place.

2.6

Competitive advantages
The Company differentiates itself through its highly experienced leadership team, innovation and specialist skills. The
Company’s positioning, niche offering and agility, compares favourably with both global competitors as well as domestic
players.
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In summary, the Board considers that the key strengths and competitive advantages of the Company are as follows:
•

proven management and board, with strong reputation;

•

ability to achieve integrated service solutions for clients;

•

nimble and flexible offering to deliver cost efficiencies;

•

complies with statutory requirements, and holds relevant approvals and accreditations; and

•

in-house ownership of vessel.

These are further described below.
(a)

Proven management and board, with strong reputation
The Company’s executive management team has significant experience in the sector, with an average of greater
than 15 years’ experience per person in the offshore oil and gas sector. The Company has developed a strong
reputation and brand of providing services to the energy industry and its executive management team have a
proven track record of delivering growth, both organically and via strategic acquisitions.

(b)

Ability to achieve integrated service solutions for clients
Many of the Company’s clients operate in industries which require specialised expertise, knowledge and equipment.
The Company can service these needs via its team of executives, employees and strong network of consultants
and subject matter experts who possess the relevant technical expertise. This includes expertise in the following
areas:
•

offshore marine activities associated with production support vessels and light construction;

•

logistics, shore base and asset management; and

•

project execution, engineering and design, focused on well access, plug and abandonment,
decommissioning, IWOCS, and subsea field development.

The Company can deliver a high degree of flexibility in its service offering allowing the Company to deliver bespoke
solutions via a standardised process that meets the needs and requirements of each individual client.
(c)

Nimble and flexible offering to deliver cost efficiencies
As noted above, the Company’s business model is underpinned by providing a comprehensive service offering to its
customers, which can then be tailored for project-specific requirements. Furthermore, the Company’s overheads
are considered low, which allows the Company to offer more competitive pricing to its customers. Collectively,
these enable the Company’s customers to implement solutions on energy projects quickly and efficiently.

(d)

Complies with statutory requirements, and holds relevant approvals and accreditations
The Company operates in a highly regulated industry and is required to hold a range of licences and approvals to
offer its services. The Company has established HSEQ personnel and processes, which monitors the Company’s
compliance with the relevant regulatory requirements.
In respect of the WA machining segment of the Business, the Company holds current API accreditation and various
premium thread licences. The Company also holds the following certifications in connection with ownership of the
TEK-Ocean Spirit:
•

DNV class certificates, DNV GL an international accredited registrar and classification society);

•

Australian Maritime Safety Authority (AMSA) Document of Compliance certificate; and

•

AMSA Safety Management Certificate.

In addition, the Company’s employees and personnel hold various licences and accreditations related to the
performance of the services that the Company provides including high risk work licences, dangerous good licences,
dogging and rigging licences, first aid certificates and CPR training.
The Company is committed to providing safe and healthy working conditions for all staff, contractors and visitors to
its premises in respect of both its physical work environment as well as its systems and culture.
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The Company has therefore adopted an Occupational Health & Safety Policy. The objectives of the policy are to:
•

ensure the Company can provide and maintain, so far as is reasonably practicable, a working environment
that is safe, without risks to health and focussed on fairness and respect;

•

ensure that the Company’s staff are aware that they are responsible for complying with the Company’s
safety procedures, being aware and respectful of other staff and reporting workplace hazards and risks;

•

ensure the Company provides guidance and training in relation to maintaining safe work practices; and

•

encourage staff to work safely and be proactive to occupational health and safety concerns.

Pursuant to this policy, the Company has established a Health, Safety, Environment and Quality (HSEQ) committee
consisting of two (2) Directors, the General Manager (Operations) and the HSEQ Manager.
2.7

What are the Company’s expansion strategies?
Following completion of the Offer, the Company’s focus will be to further target operators in the offshore oil and gas industry
as well as operators ending their field life cycles. The Company also intends to increase its business development efforts
with clients operating in the offshore renewable energy market.
These expansion strategies are discussed in turn below.
(a)

Decommissioning, rehabilitation of offshore energy projects
While the Company will continue to offer integrated services solutions across the energy industry generally,
following Admission the Company’s focus will be on undertaking decommissioning and rehabilitation projects in the
Australasian region.
There is a growing portfolio of offshore energy projects reaching the post-plateau and declining production phases
of the development lifecycle. Given the lifecycle stage of these assets, energy operators are looking at costeffective ways to safely decommission these projects and rehabilitate the surrounding environment to their as-found
condition.
The Company has built a successful track record of achieving cost effective abandonment and decommissioning
solutions. The Company intends to grow this revenue stream through expanding its service capability in this
segment of the Business.

(b)

Additional service offerings to existing markets
Following completion of the Offer, the Company intends to undertake technical enhancements on its vessel that
will allow the Company to expand its service offering within its existing client base and within the traditional oil and
gas markets.
These expanded service offerings are equally placed to service the ongoing gas development projects, as energy
companies work towards maintaining production output, by means of new development wells and in-fill drilling and
work-over programmes.

(c)

Offshore renewable energy market
The Company will also pursue opportunities in the emerging offshore renewable energy market in Australia. The
offshore renewable energy market requires substantially similar support services as offshore oil and gas operators,
and as such the Company is well placed to pursue this market.
Recently, the Company won a contract to provide support services relating to early stage feasibility studies for
Australia’s first offshore wind farm located in South Gippsland, Victoria.
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3.1

Summary
The Company operates in the energy services industry and provides integrated services solutions for offshore and onshore
energy operators encompassing consultancy, engineering and project management services. In particular, the Company
specialises in delivering subsea projects and providing engineering and project management services, marine services,
logistics and shorebase services, consulting services and specialist oilfield services. The Board considers that there is strong
demand and growth opportunities for the Company’s services based on current market conditions.

3.2

Customer segments
While the Company can service a broad range of industries, the Company’s customers are generally operators of offshore
and onshore energy projects. These customers can be categorised as either operating within the conventional energy sector
or in the renewable energy sector.
(a)

Conventional energy sector
Australia’s conventional energy sector, being a subset of the broader mining and resources industry, has a strong
history of investment and production throughout the last decade. In 2019-20, the mining and resources sector
accounted for approximately 10% of Australia’s GDP and comprised more than half of Australia’s total exports. Gas
production in Australia has grown by over 140% in the past decade and is expected to continue growing.
Offshore production is an integral part of the world’s oil and gas supply, accounting for more than 25% of global
supply in 2016, and offers significant possibilities for production growth. During 2020, private organisations have
increased expenditure on offshore petroleum exploration, which has risen by 35.7% from $68.1m in June 2020 to
$92.4m at year-end.

(b)

Renewable energy sector
A significant portion of Australia’s total electricity generation was derived from renewable energy sources, accounting
for 21% of total energy produced in 2019. This is expected to increase, with the total share of energy generation in
Australia that was sourced from non-renewable sources decreasing at an annual rate of 0.8% over the past ten years.
Solar and wind are the primary sources of renewable energy generation in Australia, which accounted for approximately
12.3% of Australia’s total electricity generation in 2018-19. Other renewable sources of energy production in Australia
include hydroelectric power and bioenergy, including bagasse, wood waste and landfill biogas.

Figure 3.1: Australian electricity generation from renewable sources
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3.3

Key industry growth drivers
While performance of the energy industry will be affected by various factors, this section provides a summary of the key drivers
which are expected to influence the Company’s key customer segments and accordingly, demand for the Company’s services.
(a)

Decommissioning and rehabilitation
Offshore resource production infrastructure is subject to harsh weather conditions which may result in faster asset fatigue
and may require decommissioning or more frequent maintenance. Furthermore, given the maturity of the Australian
energy market, many offshore oil and gas project assets in Australia have and are continuing to deteriorate as their lifecycle progresses.
Decommissioning is the process of removing or otherwise satisfactorily dealing with offshore petroleum infrastructure
(e.g. structures, plant and equipment) in a safe and environmentally responsible manner, at the end of its useful life. This
includes plugging and abandoning wells, rehabilitating the site and carrying out any necessary monitoring.
Decommissioning of offshore exploration and production assets is principally regulated by the National Offshore
Petroleum and Environmental Management Authority, as well as the Federal Government’s Department of Environment
and Energy. While the Offshore Petroleum and Greenhouse Gas Storage Act 2006 (Cth) makes titleholders responsible
for decommissioning of their offshore assets, exact decommissioning timeframes are not specified and furthermore, the
decommissioning obligations apply only to property and do not explicitly require title holders to remediate the environment.
These factors have contributed to the relatively low levels of decommissioning activity to date within Australia.
As a result in 2018 the Australian Government initiated a review of Australia’s offshore decommissioning framework to
ensure it remained fit for purpose and was a leading practice. The review proposed an enhanced framework for the
decommissioning industry to more effectively manage the financial and environmental risks associated with mature oil and
gas infrastructure assets. The enhanced framework aims to increase focus on the management of mid-to-late-life assets
by managing declining production and preparing for an influx of offshore decommissions. Key elements of the enhanced
framework include increased oversight of changes in company control, improved transparency in relation to public
engagement regarding petroleum activities and increased oversight of financial assurance. The relevant government
department has completed a consultation process on the proposed framework which is now in the final consideration
stage with the final framework expected to be submitted to the Australian Government for consideration in 2021.
Furthermore, in March 2021 the Centre of Decommissioning Australia (CODA) was launched following findings that more
than US$40.5 billion of decommissioning work will be needed on Australian offshore oil and gas infrastructure, over half
of which needs to be initiated within the medium to longer term. CODA brings together many of the world’s major oil
and gas companies as well as many leading service and research organisations to ensure that these activities maximize
opportunities for local service and technology companies in local and regional decommissioning projects.
The Board expects greater activity in the decommissioning and rehabilitation industry will result from the establishment of
CODA, which will focus on fostering greater collaboration among offshore operators and service providers, as well as any
increased regulation of the sector following final consideration of the proposed enhanced decommissioning framework.
The Company believes as more opportunities for decommissioning and rehabilitation projects come to market, service
providers with recognised experience in this area, such as the Company, will be well-positioned to undertake such work.
The Company has a strong track record of undertaking decommissioning and rehabilitation projects.

(b)

Transition in sources of energy production
Australia’s electricity production is currently transitioning predominantly from coal to cleaner energies. Data indicates
that 21% of Australia’s electricity was produced from renewable energy in 2019 which was an increase from 15% in
2018. The largest increases among renewable energy sources for Australian energy generation were in large-scale
solar and wind, which increased by 135% and 19% respectively, between the period from 2018 to 2019.
As the renewables sector expands, the Company believes demand for services to support operators of renewable
energy projects will continue to grow. This trend is consistent with the Company’s recent experience, with the
Company observing increased interest for its services from clients in the offshore renewables sector. As noted
in section 2.7(c), the Company has recently been awarded a contract to provide support services relating to the
installation and operation of met-ocean facilities for the first stage of a project to construct offshore wind turbines in
South Gippsland, Victoria.
Notwithstanding the steady transition towards renewable energy, it is generally expected that global gas and LNG
demand will remain strong into the 2030s and 2040s. Similarly despite the disruptions to the global economy caused
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by the COVID-19 pandemic, oil production in Australia remained strong throughout 2020 and the outlook for 2021-22
is positive.
Therefore, despite the increased focus on renewable energy sources, the Company considers that there will
continue to be robust demand for its services from the non-renewable energy sector, whether such projects are in
their expansion phase or in the decommissioning phase.
(c)

Demand for outsourced services
Overall demand for outsourced services and companies’ willingness to outsource certain aspects of projects
rather than relying on their in-house capabilities, is a key demand driver for energy support service providers. The
Company expects that its target client base will continue to demand specialised outsources services for a number
of reasons noted below:
Table 3.3: Factors influencing demand for outsourced services
Factor

Summary

Access to technical &
operational expertise

•
•

Gaining access to external expertise not available internally.
Management need not focus on non-core tasks and can provide value on
core aspects of the business.

Improved capital efficiency

•

External agency uses project development to manage capital flows in best
practice as a means of improving competitiveness.
Providing more efficient and cheaper solutions by not hiring and training
new employees to fill the gap in expertise.

•
Reduced cost of operations •

Reduced costs due to the external agency’s responsibility for their own cost
of operations, including training, strategic infrastructure and systems.

Improved productivity

Funds generated from cost saving measures from outsourcing can be
reallocated towards revenue-generating programs.

•

Furthermore the demand for maintenance services is expected to grow as a result of the increased capital
expenditure on energy projects. Revenue in the infrastructure maintenance services industry experienced annual
growth of 1.8% between 2016 and 2021, reaching approximately $22.1 billion in total revenue in 2021. The revenue
in this industry is forecast to increase at an annualised rate of 2.7% over the next five years, reaching $25.3 billion
in 2025 to 2026. Increased maintenance spend and the overall demand for outsourced services foreshadows a
positive outlook in the sector.
(d)

Government incentives
The Australian renewable energy market has benefited from various favourable government incentives and policies.
The Australian government provides significant incentives to encourage investment in the non-renewable energy
sector, including tariffs, subsidies and concessions. Total federal government support provided to the mining sector
reached approximately $336 million during 2018 and 2019.
Australia’s renewable energy sector has benefited from significant capital expenditure and government investment
over the past five years. The Australian federal and state governments continue to heavily invest in the renewables
sector, with the Federal Budget for 2020-21 allocating $1.9 billion over 12 years to continue funding the Australian
Renewable Energy Agency (ARENA) and investing in emission-reduction technologies. The Victorian government
has also provided access to approximately $1.6 billion to create renewable energy hubs in Victoria with $540
million set aside to establish six Renewable Energy Zones across the state. ARENA was established by the
Australian Government to improve renewable technology competitiveness and increase renewable energy supply
in Australia. Renewable Energy Zones are areas with the highest potential for renewable energy development
within Australia combining several types of renewable energy generation to deliver electricity. The Australian Energy
Markets Operator (AEMO) projects Renewable Energy Zones across NSW, QLD, SA, TAS and VIC to generate
approximately 31,140 MW by 2039-40 in one energy development scenario (see Figure 3.4).
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Region

Capacity
(MW) by
2029-30

NSW

-

QLD

4,171

SA

-

TAS

43

VIC

3,040

REZ development opportunities
by 2029-30

Capacity
(MW) by
2039-40

REZ development opportunities
by 2039-40

N1 North West NSW, N2 New England,
N3 Central West NSW, N4 Southern
Tablelands

11,843

N1 North West NSW, N2 New England,
N3 Central West NSW, N4 Southern
Tablelands, N6 South West NSW, N7
Wagga Wagga, N9 Cooma-Monaro

Q1 Far North QLD, Q4 Isaac, Q6
Fitzroy, Q8 Darling Downs

10,043

Q1 Far North QLD, Q4 Isaac, Q6
Fitzroy, Q7 Wide Bay, Q8 Darling
Downs

-

3,737

S1 South East SA, S2 Riverland, S3
Mid-North, S4 Yorke Peninsula, S7
Roxby Downs

T3 Tasmania Midlands

1,212

T3 Tasmania Midlands

V2 Murray River, V3 Western VIC, V4
South West VIC, V5 Gippsland, V6
Central North VIC

4,305

V2 Murray River, V3 Western VIC, V4
South West VIC, V5 Gippsland, V6
Central North VIC

Figure 3.4: Renewable Energy Zone developments
Increased funding for the development of the renewable energy market in Australia and internationally offers new
opportunities for the sector, which ultimately creates demand for support services to the industry, such as the
services provided by the Company.
3.4

Growth opportunities for industry
(a)

Offshore oil and gas producers
The Company considers that there is significant growth opportunity in the market for its services within the offshore
energy sector, particularly among gas producers.
Australia’s oil and gas industry has been the recipient of over $305 billion in investments over the past decade,
which has positioned Australia as the world’s top LNG exporter since 2020. Gas production has grown by over
140% between 2010 and 2020 on the back of strong growing global demand over the last decade and by its
suitability for transportation.
As more efficient and cheaper ways of transporting LNG are developed, for instance by liquefying or transforming
natural gas, global demand for LNG is expected to increase. Therefore Australia’s geographic proximity to regions
with high demand for LNG, combined with innovative solutions in the energy marketplace, may drive further demand
for LNG production.
As such, the Company estimates that there are likely to be mobile offshore gas drilling units active in south-eastern
Australia for the next few years.

Figure 3.2: Composition of Australian oil production
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(b)

Decommissioning
The Company considers that in addition to potential expansion of the offshore energy industry, the maturity of the
Australian energy market will naturally experience increasing maintenance and abandonment demands as the
project infrastructure and assets of offshore energy operators approach the end of their life-cycle.
As such the Company is uniquely placed to capitalise on the above opportunities as the Company not only has
the capabilities to support expansion activities of offshore energy operators but also in respect of the maintenance
requirements for their ageing infrastructure.

Figure 3.5: Total expected abandonment expenditure of upstream operators in Australia’s LNG sector

(c)

Offshore wind-energy generation projects
The outlook for offshore renewable projects, particularly wind-powered energy, , which is assisted by policy support
and financial incentives, continues to be robust. As depicted by the figure below, the market for offshore wind
energy projects is predicted to increase ten-fold from 2018 to 2030 and over 40-fold in 2050.

Figure 3.6: Offshore wind power deployment
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By 2050, offshore wind farms are expected to represent nearly 17% of the total global installed wind-energy generation
capacity. As a result, the Company expects there to be greater demand for support services associated with the
delivery of offshore wind-energy projects.
In 2017, the Victorian and Commonwealth Governments announced a project to construct Australia’s first offshore
windfarm in Victoria. Subject to approvals, the project is expected to be completed in 2027 and will have maximum
generating capacity of 2.2GW once operational and the potential to power approximately 1.2 million homes in Victoria.
As noted in section 2.7(b) of this Prospectus, the Company has recently been awarded a contract to provide
support services relating to a Victorian offshore windfarm project. In addition, the Company will pursue further
engagements to support companies in the offshore wind-energy generation sector as well as on other offshore
renewable energy projects.
3.5

Competition
Service companies generally compete on price, quality of services, operational track record and reputation, safety track
record, capacity to provide services and customer service.
The Company considers the key barriers to entry in the sector include:
•

technical, business and industry knowledge and enterprise;

•

capital required to establish an operating base and to fund contracts;

•

depth of client relationships;

•

business scale (including geographic coverage); and

•

a strong safety track record and access to a team of highly specialised and experienced personnel.

There are several businesses providing services similar to the services provided by the Company to the energy industry. The
table below provides a summary of the Company’s key competitor groups.
Table 3.7: Competitors
Competitor

Description of business

In-house teams

Large oil and gas service manufacturers often maintain an internal engineering
team to provide day-to-day support.

International vessel and construction
companies

These companies provide marine support services across the Asia Pacific region
including subsea construction, ROV and maintenance, ongoing production
support and heavy towing operations.

Major national logistics companies

These companies provide logistics, port and shore base services throughout
Australia.

Global and local technology companies These companies provide specific services relating to decommissioning,
integrated rig services, well intervention and subsea.
Local machine shop companies

These include West Australian oilfield service providers specifically providing drill
pipe servicers, manufacturing and bucking services.

Notwithstanding the highly competitive nature of the industry in which the Company operates, the Company considers
that its business model is sufficiently differentiable from its competitors as there are a limited number companies capable of
providing the same calibre of integrated service solutions as the Company. Please refer to Section 2.6 of this Prospectus for
further information on the Company’s key competitive advantages.
Furthermore, the Company notes that companies providing support services to the energy industry may jointly tender for
contracts at times, depending on the requirements of the relevant engagement and whether any specialist expertise is
required.
3.6

Impact of COVID-19 on energy markets
The impact of the COVID-19 pandemic varied between industries and the effects experienced by each industry depended on
several factors, one important factor being whether the industry was deemed an “essential service”. In Australia, businesses
operating in the natural resources industry were generally classified as an essential service which allowed the industry to
operate throughout the COVID-19 pandemic.
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Despite being permitted to continue to operate, the COVID-19 pandemic still had a significant impact on the natural resources
industry including on companies providing ancillary support services to those operators arising from travel restrictions, border
closures, social distancing and other safety measures implemented by federal and state governments to limit transmission
of COVID-19.
This section provides a summary of the impact of the COVID-19 pandemic on the various industries in which the Company’s
customers can generally be characterised as operating in. As noted above, the performance of these industries is relevant
to the Company since the level of activity within these sectors will influence the overall demand for the Company’s services.
Please refer to Section 2.5 of this Prospectus for a summary of the impact of the COVID-19 pandemic on the Company’s
business.
(a)

Gas
While the COVID-19 pandemic has had a significant impact on the gas industry, there have been signs of
improvement in the second-half of 2020. LNG export volumes declined by 8.7% year-on year and 3.1% quarteron-quarter in the September 2020 quarter, but have since returned to their pre-March 2020 levels. As depicted in
the chart below, following year-on-year declines in LNG exports during the April 2020 to August 2020 period, the
LNG shipments during October and November 2020 rebounded to levels equating to a 5% year-on-year increase.

Figure 3.8: Australia’s monthly LNG shipments
(b)

Oil
Oil consumption decreased throughout 2020 due to the COVID-19 pandemic as containment measures included
international border closures and quarantine requirements. As depicted in the figure below, the strict international
and domestic travel restrictions imposed in Australia impacted heavily on the demand for automotive oil and jet fuel
in Australia.

Figure 3.9: Australian refinery output 2019-20
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While oil consumption is generally positioned to recover in 2020-21 as containment measures across Australia
ease, aviation travel volume will continue to be lower than previous years while restrictions on international travel
and quarantine requirements remain in place. Accordingly, because the aviation industry typically accounts for
approximately 15% of oil consumption in Australia the overall market for oil is not expected to fully recover to their
pre-pandemic levels during 2021.
(c)

Renewable energy
As enterprises adopted cost-cutting measures and governments reallocated resources towards industries most
affected by the COVID-19 pandemic throughout 2020, renewable energy production and projects experienced a
slowdown with economic and policy uncertainty driving a pause in investment decisions, particularly in respect of
renewable energy projects.
However, while the number of large-scale renewable energy projects committed in the second quarter of 2020
was at its lowest level since 2017, delivery delays causing congestion and constraints were considered the primary
contributing factor to the slowdown in completions, with 62% of industry stakeholders reporting delays to their
projects. As noted in Section 3.3(b) of this Prospectus, investment in renewable energy generation in Australia is
expected to continue growing, particularly in the solar and wind sectors.

3.7

Industry regulation
The energy services industry involves the provision of services to clients who are subject to a significant amount of regulation
including in relation to environmental and OH&S matters. As such, service providers to the energy industry are subject to a
high degree of regulation and are required to hold a range of licences and approvals to offer their services.
A summary of the key authorities that regulate the industry that the Company operates in is described below.
Table 3.9: Regulation
Regulatory body

Description

Australian Maritime Safety
Authority

The Australian Maritime Safety Authority (AMSA) regulates the maritime safety and protection
of the sea. International and national standards are set which relate to ship construction,
equipment, crew and vessel safety and seafarer employment.

DNV class certificates

DNV is a classification society for the maritime industry, which provides class certificates for
vessels that adhere to their rules and standards.

NOPSEMA

The National Offshore Petroleum Safety and Environmental Management Authority
(NOPSEMA) is Australia’s independent expert regulator for health and safety, structural
(well) integrity and environmental management for all offshore oil and gas operations and
greenhouse gas storage activities in Commonwealth waters, and in coastal waters where
regulatory powers and functions have been conferred.

43

4.

F I N A N C I A L I N F O R M AT I O N

4.1

Introduction
On 31 December 2019 TEK-Ocean Pty Ltd underwent a restructure whereby TEK-Ocean Group Limited was established
as its holding company and acquired 100% of the shares in TEK-Ocean Pty Ltd. The underlying business and operations of
TEK-Ocean Pty Ltd did not change as a result of this corporate restructure.
The financial information presented in this Section 4 includes comparative periods for TEK-Ocean Pty Ltd for the financial
years ended 30 June 2018 (FY18) and 30 June 2019 (FY19) and for TEK-Ocean Group Limited for the financial year ended
30 June 2020 (FY20) and the half year periods ended 31 December 2019 (HY20) and 31 December 2020 (HY21).
The financial information for the Company contained in this Section 4 includes:
•

Statutory historical financial information for the Company, being the:
o

Audited statutory historical consolidated statement of profit or loss and other comprehensive income for
FY18, FY19 and FY20 presented in conjunction with reviewed statutory historical statement of profit or
loss and other comprehensive income for HY20 and HY21 (Statutory Historical Income Statements);

o

Audited statutory historical consolidated statement of cash flows for FY18, FY19 and FY20 presented in
conjunction with reviewed statutory historical consolidated statements of cash flows for HY20 and HY21
(Statutory Historical Cash Flow Statements); and

o

Reviewed Statutory historical consolidated statement of financial position as at 31 December 2020
(Statutory Historical Balance Sheet),

(together, the Statutory Historical Financial Information); and
•

Pro forma historical financial information for the Company, being the:
o

Pro forma historical consolidated statement of profit or loss and other comprehensive income for FY18,
FY19 and FY20 presented in conjunction with pro forma historical statement of profit or loss and other
comprehensive income for HY20 and HY21 (Pro forma Historical Income Statements);

o

Pro forma historical consolidated statement of cash flows for FY18, FY19 and FY20 presented in
conjunction with pro forma historical consolidated statements of cash flows for HY20 and HY21 (Pro
forma Historical Cash Flow Statements); and

o

Pro forma historical consolidated statement of financial position as at 31 December 2020 (Pro Forma
Historical Balance Sheet),

(together, the Pro Forma Historical Financial Information).
The Statutory Historical Financial Information and the Pro Forma Historical Financial Information are together referred to as
the “Financial Information”.
Also summarised in this Section 4 are:
•

the basis of preparation and presentation of the Financial Information (refer to Section 4.2);

•

Management discussion and analysis of the Historical Financial Performance (refer to Section 4.7);

•

a summary of the Company’s indebtedness before and after Completion of the Offer (refer to Section 4.9); and

•

a summary of the Company’s dividend policy (refer to Section 4.10).

The Financial Information has been reviewed and reported upon by the Investigating Accountant, whose Independent Limited
Assurance Report is set out in Section 8 of this Prospectus. Investors should note the scope and limitations of that report.
The Company has a 30 June financial year end.
All amounts disclosed in this Section 4 are presented in Australian dollars unless otherwise noted. Rounding in the Financial
Information may result in some discrepancies between the sum of components and the totals outlined within the tables, as
well as percentage calculations.
The information in this Section should also be read in conjunction with the risk factors set out in Section 5 and other
information contained in this Prospectus.
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Basis of preparation and presentation of the Financial Information
(a)

Overview
The Directors are responsible for the preparation and presentation of the Financial Information.
The Financial Information included in this Prospectus is intended to present potential investors with information to
assist them in understanding the underlying historical financial performance of the Company, together with its pro
forma financial position.
The Financial Information has been prepared for the purpose of this Prospectus and has been prepared in
accordance with the recognition and measurement principles prescribed in Australian Accounting Standards (AAS)
(including the Australian Accounting Interpretations). Compliance with the AAS ensures that the Financial Information
complies with the recognition and measurement principles of International Financial Reporting Standards (IFRS) as
adopted by the International Accounting Standards Board (IASB).
The Financial Information is presented in an abbreviated form insofar as it does not include all the disclosures,
statements or comparative information as required by the AAS applicable to annual financial reports prepared
in accordance with the Corporations Act. The significant accounting policies adopted in the preparation of the
Financial Information are set out in Appendix A: Significant Accounting Policies and have been consistently applied
throughout the financial periods presented in this Prospectus.
Investors should note that past results are not a guarantee of future performance.

(b)

Preparation of the Historical Financial Information
The Financial Information is presented on both a statutory and pro forma basis.
The Statutory Historical Financial Information has been derived from the audited financial statements of the
Company for the financial years ended 30 June 2018, 2019 and 2020 together with the reviewed statutory financial
statements for the half years ended 31 December 2019 and 31 December 2020.
The financial statements for the Company for the financial years ended 30 June 2018, 2019 and 2020 were audited
by PKF Melbourne Audit and Assurance Pty Ltd which issued an unqualified opinion for the periods.
The financial statements for the Company for the half years ended 31 December 2019 and 31 December 2020
were reviewed by PKF Melbourne Audit and Assurance Pty Ltd which issued an unqualified opinion for the periods.

(c)

Restatement of comparative periods
During the half year period ended 31 December 2019, the Company elected to form an Australian tax consolidated
group. As required by the Australian Tax Office the Company reviewed the tax value of the assets brought into the
tax consolidated group by the joining entities at 1 July 2019. The tax consolidation process resulted in a capital
gains event and therefore triggered additional tax liabilities. Accordingly, the Company has restated the Financial
Information for HY20 and FY20 as part of the comparative financial information presented in HY21 and did not
reissue financial statements for HY20 and FY20. The Financial Information presented in this Prospectus reflect the
restated amounts. The restatement adjustments were made to the HY20 and FY20 Income Statements in respect
to the reported income tax expense.

(d)

Explanation of certain non-IFRS financial measures
The Company uses certain measures to manage and report on its business that are not recognised by AAS or IFRS.
These measures are collectively referred to as non-IFRS financial measures under Regulatory Guide 230 ‘Disclosing
non-IFRS financial information’ published by ASIC. These non-IFRS financial measures do not have a prescribed
definition under AAS or IFRS and therefore may not be directly comparable to similarly titled measures presented
by other entities. These should not be construed as an indication of, or an alternative to, corresponding financial
measures determined in accordance with AAS or IFRS. Although the Company believes these non-IFRS financial
measures provide useful information to users in measuring the financial performance and condition of the business,
investors are cautioned not to place undue reliance on any non-IFRS financial measures included in the Prospectus.
In the disclosures in this Prospectus, the Company uses the following non-IFRS financial measures:
•

Gross profit: revenue less cost of sales;

•

Gross profit margin: gross profit divided by revenue expressed as a percentage;
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•

EBITDA: earnings before interest, tax, depreciation and amortisation;

•

Adjusted EBITDA: EBITDA adjusted for certain non-cash items including impairment expenses and share
based payments;

•

EBIT: earnings before interest and tax;

•

Adjusted EBIT: EBIT adjusted for certain non-cash items including impairment expenses and share based
payments;

•

Free operating cash flow per share: Adjusted EBITDA less cash outflows from capital expenditure, net
interest and tax paid divided by the weighted average number of shares on issue at each period end
retrospectively adjusted for any share swaps;

•

Earnings per Share: Pro forma profit after tax adjusted for impairment expenses divided by the weighted
average number of shares on issue at each period end retrospectively adjusted for any share swaps.

Statutory Historical and Pro Forma Income Statements – Full Year
Set out below is a summary of the Statutory Historical and Pro Forma Income Statements for the Company for FY18, FY19,
and FY20 which have been extracted from the financial statements of the Company. The Pro Forma is provided for illustrative
purposes only and is not represented as being necessarily indicative of the Company’s view of its financial performance.
FY18
$
Revenue

Statutory Historical
FY19
FY20
$
$

20,375,574

28,023,288

22,719,704

FY18
$
20,375,574

Pro Forma		
FY19
FY20
$
$
28,023,288

22,719,704

Cost of Sales
(13,570,135) (10,949,764)
(7,443,542)
(7,610,560) (10,949,764) (7,443,542)
Other income
79,093
20,587
515,463
79,093
20,587
515,463
							
Expenses							
Occupancy expense
(1,041,254)
(1,252,691)
(395,463)
(232,915)
(340,599)
(395,463)
Administrative expenses
(2,295,979)
(983,886)
(1,221,386)
(2,214,277)
(983,886) (1,221,386)
Depreciation expense
(1,136,580)
(1,158,056)
(1,943,093)
(1,924,086)
(1,964,377) (1,943,093)
Other expense
(215,575)
(400,064)
(616,687)
(257,377)
(400,064)
(616,687)
Finance costs
(574,780)
(574,745)
(618,860)
(775,164)
(754,292)
(618,860)
Employee benefits expense
(9,824,339)
(8,741,188)
(5,999,475)
(9,824,339) (8,741,188)
Share based payments
(458,700)
(458,700)
Impairment expense
(6,508,245)
(6,508,245)
							
(Loss)/Profit before income tax
1,620,364
2,900,330
(4,711,997)
1,440,813
2,826,554
(4,711,997)
							
Assumed additional listed company costs
(242,643)
(248,439)
(234,978)
							
Pro forma profit before income tax
1,198,170
2,578,115
(4,946,975)
							
Income tax benefit/(expense)
(445,649)
(779,397)
788,177
(329,546)
(690,788)
852,796
							
(Loss)/Profit after income tax for
the year attributable to the owners
of TEK-Ocean Group Limited
1,174,715
2,120,933
(3,923,820)
868,625
1,887,327
(4,094,179)
							
Other comprehensive income
for the year, net of tax
-								
Total comprehensive (loss)/profit
for the year attributable to the owners
of TEK-Ocean Group Limited
1,174,715
2,120,933
(3,923,820)
868,625
1,887,327
(4,094,179)
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Reconciliation
Set out below are the pro forma adjustments to the Historical Income Statements to adjust the historical results for additional
costs associated with an ASX listing and historical compliance with current accounting standards:

Statutory (Loss)/Profit after income tax

FY18
$

FY19
$

FY20
$

1,174,715

2,120,933

(3,923,820)

Assumed additional listed company costs (Note 1)				
Assumed additional listed company costs
(242,643)
(248,439)
(234,978)

Income statement re-classifications (Note 2)				
Cost of Sales
5,959,575
Administrative expenses
81,702
Other expense
(41,802)
Employee benefits expense
(5,999,475)
-

AASB 16 lease adjustments (Note 3)				
Occupancy expense
808,339
912,092
Amortisation of lease assets in use
(787,506)
(806,321)
Finance costs for lease assets in use
(200,384)
(179,547)
-

Tax effect on pro forma adjustments				
Income tax benefit/(expense)
116,103
88,609
64,619
Pro Forma (Loss)/Profit after income tax

868,625

1,887,327

(4,094,179)

Note 1: The assumed additional listed company costs reflect an estimate of additional costs associated with being a listed
company had the Company’s shares been listed on the ASX from 1 July 2017. This adjustment is reflected net of Offer Costs
incurred during FY20.
Note 2: During FY20 the Company elected to revise its classification and presentation of certain direct costs as Administrative
expenses, Other expense or Employee benefits expense. For consistency and comparative purposes the FY19 results
included in the FY20 financial statements were adjusted to reflect these classification and presentation revisions. The
FY18 results have been revised only on a pro forma basis for this Prospectus to reflect consistent application of expense
classification and presentation of the Financial Information. These revisions have no impact on the net financial results of the
Company and were made solely for presentation purposes.
Note 3: The Statutory Historical Income Statements for FY18 and FY19 have been adjusted to reflect the impact that
adoption of AASB 16 Leases would have had on the financial results had this standard been applied as from the beginning
of these reporting periods. Appendix A (Significant accounting policies) includes the accounting policy adopted by the
Company in relation to leases.
The Pro Forma Income Statements also make adjustments for the assumed associated tax effect at 27.5% corporate tax
rate on the pro forma adjustments.
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Key operating metrics
The below table reflects the non-IFRS financial measures used by the Company in respect of the Pro Forma Financial
Information:
FY18
$

Gross Profit

Pro Forma
FY19
$

FY20
$

12,765,014

17,073,524

15,276,162

62.6%

60.9%

67.2%

EBITDA

3,897,420

5,296,785

(2,385,022)

* Adjusted EBITDA

3,897,420

5,296,785

4,581,923

EBIT

1,973,334

3,332,407

(4,328,115)

* Adjusted EBIT

1,973,334

3,332,407

2,638,830

** Free operating cash flow per share

0.12

0.23

0.12

** EPS

0.04

0.09

0.11

Gross Profit Margin

* The calculation of Adjusted EBITDA for FY20 excludes the non-cash Share Based Payments expense ($458,700) and the
Impairment Expense ($6,508,245).
**As part of the December 2019 restructure a share swap on a twelve for one basis occurred. These operating metrics have
retrospectively been adjusted for the shares on issue on a twelve for one basis at each calculation date.
The weighted average number of shares on issue for FY18 and FY19 is 20,136,000 and for FY20 it is 22,536,000.
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Statutory Historical and Pro Forma Income Statements – Half Year
Set out below is a summary of the Statutory Historical and Pro Forma Income Statements for the Company for HY20 and
HY21 which have been extracted from the financial statements of the Company. The Pro Forma is provided for illustrative
purposes only and is not represented as being necessarily indicative of the Company’s view of its financial performance.
Statutory Historical
Pro Forma
		 HY20
HY21		HY20
HY21
		 $
$		$
$

Revenue		10,759,140
10,370,633		10,759,140 10,370,633
						
Cost of Sales		(3,314,739)
(4,016,480)		(3,314,739)
(4,016,480)
Other income		 197,925
940,885		 197,925
940,885
						
Expenses						
Occupancy expense		 (166,961)
(128,262)		 (166,961)
(128,262)
Administrative expenses		 (677,738)
(504,163)		 (677,738)
(504,163)
Depreciation expense		 (961,401)
(963,449)		 (961,401)
(963,449)
Other expense		 (276,074)
(427,192)		 (276,074)
(427,192)
Finance costs		 (373,920)
(207,696)		 (373,920)
(207,696)
Employee benefits expense		(4,099,205)
(4,395,781)		(4,099,205)
(4,395,781)
Share based payments		 (458,700)
-		 (458,700)
Impairment expense		
(401,834)		
(401,834)
						
(Loss)/Profit before income tax		 628,327
266,661		628,327
266,661
						
Assumed additional listed company costs		
-		 (124,219)
(104,758)
						
Pro forma profit before income tax		
-		504,108
161,903
						
Income tax benefit/(expense)		 (728,237)
110,094		 (694,077)
138,903
						
(Loss)/Profit after income tax for the year
attributable to the owners of TEK-Ocean
Group Limited		 (99,910)
376,755		(189,969)
300,805
						
Other comprehensive income for
the year, net of tax		
-		
-		
				
Total comprehensive (loss)/profit for the year
attributable to the owners of TEK-Ocean
Group Limited		 (99,910)
376,755		 (189,969)
300,805
Reconciliation
Set out below are the pro forma adjustments to the Historical Income Statements to adjust the historical results for additional
costs associated with an ASX listing:

Statutory (Loss)/Profit after income tax

HY20
$

HY21
$

(99,910)

376,755

Assumed additional listed company costs (Note 1)			
Assumed additional listed company costs
(124,219)
(104,758)

Tax effect on pro forma adjustments			
Income tax benefit/(expense)
34,160
28,809
Pro Forma (Loss)/Profit after income tax

(189,969)

300,805
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Note 1: The assumed additional listed company costs reflect an estimate of additional costs associated with being a listed
company had the Company’s shares been listed on the ASX from 1 July 2017. This adjustment is reflected net of Offer Costs
incurred during HY21.
The Pro Forma Income Statements also make adjustments for the assumed ongoing listing costs and associated tax effect
at 27.5% corporate tax rate.
4.5

Statutory Historical Cash Flow Statements – Full Year
Set out below is a summary of the Statutory Historical and Pro Forma Cash Flow Statements for the Company for FY18,
FY19, and FY20 which have been extracted from the financial statements of the Company. The Pro Forma is provided for
illustrative purposes only and is not represented as being necessarily indicative of the Company’s view of its cash flows.
FY18
$

Statutory Historical
FY19
FY20
$
$

FY18
$

Pro Forma		
FY19
FY20
$
$

Cashflows from Operating activities						
Receipts from customers
19,331,380 27,417,199 23,233,105 19,331,380 27,417,199 23,233,105
Payments to suppliers and employees
(16,913,840) (23,780,719) (19,824,192) (16,410,158) (23,130,659) (20,059,170)
Income tax paid
(18,160)
(75,927)
(1,190,362)
(1,084,783)
Interest (paid)/received
(574,780)
(574,745)
2,928
(574,780)
(574,745)
2,928
Government grants received
376,627
376,627
								
Net Cash (Used in)/Generated by
Operating Activities
1,824,600
2,985,808
2,598,106
2,346,442
3,711,795
2,468,707
								
Cashflows from Investing activities						
Purchase of property plant & equipment
(844,438)
(67,455)
(780,402)
(844,438)
(67,455)
(780,402)
Payments for intangibles
(61,435)
(61,435)
Proceeds from disposal of property
plant & equipment
35,870
35,870
								
Net Cash (Used in)/Generated by
Investing Activities
(844,438)
(67,455)
(805,967)
(844,438)
(67,455)
(805,967)
								
Cashflows from Financing activities							
Net proceeds from issue of shares
1,752,228
1,752,228
Net repayment of borrowings
(949,050)
(2,704,814)
(1,308,678)
(949,050)
(2,704,814) (1,308,678)
Repayment of lease liabilities
(793,127)
(574,797)
(724,132)
(793,127)
Financing expense
(618,860)
(171,527)
(174,366)
(618,860)
Dividend Paid
(130,000)
(130,000)
								
Net Cash (Used in)/Generated by
Financing Activities
(1,079,050)
(2,704,814)
(968,437)
(1,825,375)
(3,603,312)
(968,437)
								
Net increase/(decrease) in cash and
cash equivalents held
(98,888)
213,539
823,703
(323,371)
41,027
694,303
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Reconciliation
Set out below are the pro forma adjustments to the Historical Cash Flow Statements to adjust the historical results for
additional costs associated with an ASX listing and historical compliance with current accounting standards:
FY18
$

FY19
$

FY20
$

				
Statutory net cash flows
(98,888)
213,539
823,702
			 		
Assumed additional listed company costs (Note 1)				
Payments to suppliers and employees
(242,643)
(248,439)
(234,978)
				
AASB 16 lease adjustments (Note 2)				
Payments to suppliers and employees
746,324
898,498
Repayment of lease liabilities
(574,797)
(724,132)
Financing expense
(171,527)
(174,366)
				
Tax effect on pro forma adjustments				
Income tax paid
18,160
75,927
105,579
				
Pro forma net cash flows
(323,371)
41,027
694,303
Note 1: The assumed additional listed company costs reflect an estimate of additional costs associated with being a listed
company had the Company’s shares been listed on the ASX from 1 July 2017. This adjustment is reflected net of Offer Costs
incurred during FY20.
Note 2: The Statutory Historical Cash Flow Statements for FY18 and FY19 have been adjusted to reflect the impact that
adoption of AASB 16 Leases would have had on the cash flows had this standard been applied in effect from the beginning of
the reporting periods. Appendix A (Significant accounting policies) includes the accounting policy adopted by the Company
in relation to leases.
The Pro Forma Cash Flow Statements also make adjustments for the assumed associated tax effect at 27.5% corporate tax
rate on the pro forma adjustments.
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4.6

Statutory Historical and Pro Forma Cash Flow Statements – Half Year
Set out below is a summary of the Statutory Historical and Pro Forma Cash Flow Statements for the Company for HY20 and
HY21 which have been extracted from the financial statements of the Company. The Pro Forma is provided for illustrative
purposes only and is not represented as being necessarily indicative of the Company’s view of its cash flows.
Statutory Historical
Pro Forma
		 HY20
HY21		HY20
HY21
		 $
$		$
$

Cashflows from Operating activities						
Receipts from customers		 9,792,334
10,187,483		9,792,334
10,187,483
Payments to suppliers and employees		(7,283,158)
(9,909,120)		(7,407,377) (10,013,879)
Income tax paid		 (421,968)
(230,690)		 (387,808)
(201,881)
Interest (paid)/received		
2,679
2,101		
2,679
2,101
Government grants received		
695,000		
695,000
						
Net Cash (Used in)/Generated by
Operating Activities		 2,089,887
744,774		1,999,828
668,824
						
Cashflows from Investing activities						
Purchase of property plant & equipment		 (760,885)
(44,043)		 (760,885)
(44,043)
Payments for intangibles		
(81,463)		
(81,463)
Proceeds from disposal of property
plant & equipment		
-		
						
Net Cash (Used in)/Generated by
Investing Activities		 (760,885)
(125,506)		(760,885)
(125,506)
						
Cashflows from Financing activities						
Net proceeds from issue of shares		 1,775,289
- 		1,775,289
Net repayment of borrowings		 (428,594)
115,395		 (428,594)
115,395
Repayment of lease liabilities		 (457,452)
(338,585)		 (457,452)
(338,585)
Financing expense		 (370,429)
(207,696)		 (370,429)
(207,696)
Dividend Paid		
-		
						
Net Cash (Used in)/Generated by
Financing Activities		 518,814
(430,886)		518,814
(430,886)
						
Net increase/(decrease) in cash and
cash equivalents held		 1,847,816
188,382		1,757,757
112,432

52

Reconciliation
Set out below are the pro forma adjustments to the Historical Cash Flow Statements to adjust the historical results for
additional costs associated with an ASX listing.
HY20
$

HY21
$

Statutory net cash flows
1,847,816
188,382
		
Assumed additional listed company costs (Note 1)		
Payments to suppliers and employees
(124,219)
(104,758)
		
Tax effect on pro forma adjustments		
Income tax paid
34,160
28,809
		
Pro forma net cash flows
1,757,757
112,432
Note 1: The assumed additional listed company costs reflect an estimate of additional costs associated with being a listed
company had the Company’s shares been listed on the ASX from 1 July 2017. This adjustment is reflected net of Offer Costs
incurred during HY21.
The Pro Forma Cash Flow Statements also make adjustments for the assumed associated tax effect at 27.5% corporate tax
rate on the pro forma adjustments.
4.7

Management discussion and analysis of the Historical Financial Performance
The section below sets out the main factors which affected the Company’s operating and relative financial performance. The
discussion of these general factors is intended to provide a brief summary only and does not detail all the factors that affected
the historical operating performance of the Company.
The information in this section should also be read in conjunction with the risk factors set out in Section 5 and other
information contained in this Prospectus.
(a)

COVID-19 and volatile energy prices
COVID-19 and volatile energy prices have had an impact on discretionary expenditure budgets in the offshore
energy industry. As a result, the Company’s activity levels during calendar year 2020 were impacted by some
projects being delayed and costs deferred. However, the Company has witnessed increasing demand for its
offshore services in the last quarter of calendar year 2020 and continues to actively tender for new work.

(b)

Revenue
The work for the vessel “TEK-Ocean Spirit” during FY20 and into HY21 had been limited and had an impact on
revenue for the period; the vessel completed a key long term contract during this period. However, during late HY21
new, shorter term bespoke engagements commenced and the Company continues to pro actively pursue new
opportunities with new and existing clients.
The Company’s other service lines saw similar deferrals and reductions in work during FY20 and into HY21; a key
engineering project completed late in HY21 whilst fully adhering to COVID restrictions. Since the end of calendar
year 2020 activity has improved. The logistics business unit is benefitting from lengthy offshore drilling programs
and offshore operations related support contracts have recommenced since late calendar year 2020.
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Below is a summary of revenue by business unit (excluding Other Income) for FY18, FY19, FY20 and HY20 and
HY21.
FY18
$
Marine
Logistics
Consultancy
Oil Field Services - Canning Vale (WA)
Engineering
Business unit revenue

(c)

FY19
$

FY20
$

HY20
$

HY21
$

8,340,010
3,091,157
4,539,917
4,404,490
-

8,888,698
11,663,071
3,009,493
4,250,087
211,939

7,932,503
5,333,114
2,865,016
4,010,382
2,578,689

4,790,893
2,014,964
1,424,498
1,829,042
699,743

357,718
2,974,817
1,319,450
1,219,437
4,499,211

20,375,574

28,023,288

22,719,704

10,759,140

10,370,633

Operating cash flows
The Company has historically generated most of its operating cash inflow from its normal trading activity in the
marine, logistics, engineering, consulting and oil field services business areas. During FY20 it received $0.4 million
in government assistance that has been reported as cash from operating activities. During HY21 the amount of
government assistance received was $0.7 million.

(d)

Investing cash flows
Investment in plant and equipment amounted to approximately $780,000 during FY20 ($67,000 during FY19).

(e)

Financing cash flows
During FY20, the Company issued 400,000 shares at a price of $4.80 per share raising $1.92 million before issue
costs. The shares were subsequently swapped on a 12-for-1 basis. Part of the proceeds were used to pay down
the bank overdraft.

4.8

Statutory Historical Balance Sheet and Pro Forma Historical Balance Sheet
The table below sets out the reviewed statement of financial position as at 31 December 2020, the pro forma adjustments
that have been made to it, and the Pro Forma Historical Balance Sheet as at 31 December 2020.
The Pro Forma Historical Balance Sheet as at 31 December 2020 is provided for illustrative purposes only and is not
represented as being necessarily indicative of the Company’s view of its financial position.
These adjustments reflect various assumptions including the impact of the Offer and capital structure that will be in place
following completion of the Offer, as if they had occurred or were in place as at 31 December 2020.
Total costs associated with the Offer (including broking, legal, accounting, advertising, printing and other administrative
expenses) are estimated to be $1.12 million to $1.32 million exclusive of recoverable GST. The costs which directly relate to
the issue of new shares have been offset against contributed equity, while the remaining costs have been expensed directly
to the Income Statement of the Company as part of retained earnings.
With the exception of the subsequent events and pro forma adjustments noted in the table below no other material
transactions have occurred (apart from the continued operations from business activities) between 31 December 2020 and
the date of this Prospectus, which the Directors consider, require disclosure.
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TEK-Ocean Group Limited		
Statement of financial position		
As at 31 December 2020		

TEK-Ocean Subsequ- Pro Forma Impact of Pro Forma
Group
ent Events
Pre IPO
the Offer Minimum
Limited
Pre IPO		
Minimum		

Notes
$
$
$
$
								
Current Assets
Cash and cash equivalents
1
1,228,848
(930,000)
298,848 2,928,394
Trade and other receivables		
4,360,602
4,360,602
Other assets		
440,563
440,563
-

$

3,227,242
4,360,602
440,563

Impact of
the Offer
Maximum

Pro Forma
Maximum

$

$

5,725,226
-

6,024,073
4,360,602
440,563

Total current assets		
6,030,013
(930,000)
5,100,013 2,928,394 8,028,407
5,725,226 10,825,239
								
Non-current assets								
Other receivable		
202,150
202,150
202,150
202,150
Right of use assets		
1,282,837
1,282,837
- 1,282,837
1,282,837
Property, plant & equipment
2
7,314,141
115,000
7,429,141
- 7,429,141
7,429,141
Intangible assets
3
142,897
165,000
307,897
307,897
307,897
Deferred tax asset		
1,405,700
1,405,700
- 1,405,700
1,405,700
Total non-current assets		 10,347,725
280,000 10,627,725
- 10,627,725
- 10,627,725
								
Total assets		 16,377,738
(650,000) 15,727,738 2,928,394 18,656,132
5,725,226 21,452,964
								
Current liabilities								
Trade and other payables		
1,324,419
1,324,419
- 1,324,419
1,324,419
Borrowings
4
1,167,291
(523,000)
644,291
644,291
644,291
Lease liabilities		
1,119,470
1,119,470
- 1,119,470
1,119,470
Current tax liabilities		
462,346
462,346
462,346
462,346
Employee Benefits		
627,505
627,505
627,505
627,505
Total current liabilities		
4,701,031
(523,000)
4,178,031
- 4,178,031
4,178,031
								
Non-current liabilities								
Borrowings
4
6,421,381
6,421,381 (1,000,000) 5,421,381
(1,000,000)
5,421,381
Lease liabilities		
1,226,759
1,226,759
- 1,226,759
1,226,759
Employee Benefits		
39,108
39,108
39,108
39,108
Total non-current liabilities		

7,687,248

-

Total liabilities		

12,388,279

(523,000)

7,687,248 (1,000,000)

6,687,248

11,865,279 (1,000,000) 10,865,279

(1,000,000)

6,687,248

(1,000,000) 10,865,279

Net assets		
3,989,459
(127,000)
3,862,459 3,928,394 7,790,853
6,725,226
								
Equity								
Issued capital
5
3,210,228
3,210,228 4,354,871 7,565,099
7,112,021
Reserves		
6
458,700
227,750
686,450
686,450
Retained profits
7
320,531
(354,750)
(34,219)
(426,477)
(460,696)
(386,795)

10,587,685

Total equity		

10,587,685

(a)

3,989,459

(127,000)

3,862,459

3,928,394

7,790,853

6,725,226

10,322,249
686,450
(421,014)

Pro Forma and Subsequent Events adjustments to the Historical Balance Sheet
The Offer consists of the issue of 10 million Ordinary Shares at an issue price of $0.50 per share, amounting to
$5 million under the minimum subscription and the issue of 16 million Ordinary Shares at an issue price of $0.50
per share, amounting to $8 million under the maximum subscription. The notes below reflect the pro forma and
subsequent event adjustments made to the Historical Balance Sheet.
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Note 1: Cash and Cash Equivalents
Under both the minimum and maximum subscription scenarios the Company will raise capital with part proceeds
used to pay for the cost of the offer and to repay $1 million in debt as set out in the table below.
Subsequent to 31 December 2020 and in addition to the generation and use of cash in the normal course of
operations, the Company used cash to pay scheduled loan principal and deferred interest repayments ($523,000),
interest payments ($127,000), invest in plant and equipment ($115,000) and intangible assets mainly consisting of
an Enterprise Resource Planning system ($145,000) for the growing business plus TEK-Ocean Spirit vessel related
software ($20,000). These subsequent event adjustments to cash have also been reflected in the corresponding
pro forma balance sheet accounts.
As at 31 December 2020

Statutory Cash and cash equivalents

Minimum
$

Maximum
$

1,228,848

1,228,848

Subsequent events			
Investment in Property, Plant and Equipment
(115,000)
(115,000)
Investment in Intangible Assets
(165,000)
(165,000)
Repayment of Borrowings
(523,000)
(523,000)
Interest payments
(127,000)
(127,000)
Subtotal Subsequent Events

(930,000)

(930,000)

Pro Forma Cash and cash equivalents (Pre IPO)

298,848

298,848

Pro Forma Adjustments			
Capital Raised
5,000,000
8,000,000
Cost of the Offer
(1,116,613)
(1,319,781)
Cost of the Offer already paid
45,007
45,007
Repayment of Borrowings
(1,000,000)
(1,000,000)
Subtotal Pro Forma Adjustments

2,928,394

5,725,226

Pro Forma Cash and cash equivalents

3,227,242

6,024,074

Note 2: Property, Plant and Equipment
The impact of the investment in plant and equipment has been reflected as a subsequent event in the Pro Forma
Balance Sheet. Set out below is a reconciliation of the impact of the acquisition of property, plant and equipment:

As at 31 December 2020

Statutory Property, Plant and Equipment

Minimum
$

Maximum
$

7,314,141

7,314,141

Subsequent events			
Acquisition of Property, Plant and Equipment
115,000
115,000
			
Pro Forma Property, Plant and Equipment
7,429,141
7,429,141
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Note 3: Intangible Assets
The impact of the investment in intangible assets has been reflected as a subsequent event in the Pro Forma
Balance Sheet. Set out below is a reconciliation of the impact of the acquisition of intangible assets:

As at 31 December 2020

Statutory Intangible Assets

Minimum
$

Maximum
$

142,897

142,897

Subsequent events			
Acquisition of Intangible Assets
165,000
165,000
			
Pro Forma Intangible Assets
307,897
307,897
Note 4: Borrowings
Under both the minimum and maximum subscription scenarios the Company will raise capital with part proceeds
used to repay $1 million in borrowings as set out in the table below.
As at 31 December 2020

Statutory Current Borrowings

Minimum
$

Maximum
$

1,167,291

1,167,291

Subsequent events			
Repayment of Borrowings
(523,000)
(523,000)

Pro Forma Current Borrowings
644,291
644,291
			
Statutory Non-Current Borrowings
6,421,381
6,421,381

Pro Forma Adjustments			
Repayment of Borrowings
(1,000,000)
(1,000,000)
Pro Forma Non Current Borrowings

5,421,381

5,421,381

As at 31 December 2020 the Company had a $1 million overdraft facility.
The Company has received a letter of offer from the lender setting out the terms of a new banking facility. Subject
to a successful ASX listing and repayment of $1 million in the Market Rate loan, the Company’s $1 million overdraft
facility will reduce to $500,000 and the lender will release director guarantees currently providing security for the
existing borrowings.
The financial covenants and other undertakings set out in the lender’s letter of offer will be as follows, amongst other
reporting conditions:
•

•

Minimum Tangible Net Worth of 40%, whereby
o

Tangible Net Worth = Tangible Equity divided by Total Tangible Assets

o

Total Tangible Assets = Total Assets - Intangible Assets - Related Party Receivables

o

Tangible Equity = Total Tangible Assets - Total Liabilities + Related Party Loans

Minimum Gross Leverage Ratio of the Company to be 1.50 times as at 30 June 2022 and then ongoing
to be measured on a half yearly basis, in line with provision of half year accounts.
Gross Leverage Ratio is defined as: Total Financial Debt divided by EBITDA

•

Undertakings:
o

The Company including Gippsland Maritime Holdings Pty Ltd, Tek-Ocean Energy Services Pty
Ltd and Tek-Ocean Pty Ltd is not to declare or pay dividends, management fees or other like
payments in any financial year without the express consent of the bank, which must not be
unreasonably withheld; and

o

A valuation of the Vessel to be completed and held by the bank prior to 31 January 2022.

Section 10.6 of this Prospectus details the terms and conditions of the borrowings of the Company.
57

4.

F I N A N C I A L I N F O R M AT I O N

Note 5: Issued Capital
As at 31 December 2020

$

Minimum
No. of shares

Statutory Issued Capital
Capital Raised
Employee Gift Offer
Cost of the Offer

3,210,228
24,936,000
5,000,000
10,000,000
55,000
110,000
(700,129)		

Pro Forma Issued Capital

7,565,099

35,046,000

Maximum
$

No. of shares

3,210,228
8,000,000
55,000
(942,979)

24,936,000
16,000,000
110,000

10,322,249

41,046,000

Note 6: Reserves
2,000,000 new options have been issued to Directors and senior executives of the Company post 31 December
2020. The options have an exercise price of $0.80, will expire four years from the date of issue and vested
immediately upon issue. The options have been independently valued and recognised accordingly at their fair value
using the Binomial option pricing model to be $183,200.
The Company has agreed to extend by one year the expiry date of 1,485,000 existing Director options to 31
December 2023. The options have an exercise price of $0.53 and in accordance with AASB 2 Share-based
payments the incremental fair value of these options as a result of the expiry date extension using the Black Scholes
option pricing model is $44,550 (refer to section 7.2(b)(ii)of this Prospectus for further details of the terms and the
recipients) .
The impact of the extension to the expiry date of existing options and the granting of the new options has been
reflected as a subsequent event in the Pro Forma Balance Sheet. Set out below is a reconciliation of the impact of
granting the options:
As at 31 December 2020

Statutory Reserves

Minimum
$

Maximum
$

458,700

458,700

Subsequent event			
Employee Options
183,200
183,200
Director Options
44,550
44,550
			
Pro Forma Reserves
686,450
686,450
Note 7: Retained profits
As at 31 December 2020

Statutory Retained Profits

Minimum
$

Maximum
$

320,531

320,531

Subsequent events			
New Options
(183,200)
(183,200)
Existing Options
(44,550)
(44,550)
Interest payments
(127,000)
(127,000)
Subtotal Subsequent Events

(354,750)

(354,750)

Pro Forma Retained Profits (Pre IPO)
(34,219)
(34,219)
			
Pro Forma adjustments			
Cost of the Offer
(371,477)
(331,795)
Employee Gift Offer
(55,000)
(55,000)
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Subtotal Pro Forma Adjustments

(426,477)

(386,795)

Pro Forma Retained Profits

(460,696)

(421,014)

4.9

Indebtedness
The Company’s principal source of funds comes from its operations. From time to time the Company may need to utilise its
overdraft facility in the ordinary course of managing its day to day working capital needs.
Set out in the table below is the Company’s cash and borrowing position presented as at 31 December 2020 on a Statutory
and Pro Forma basis. For illustrative purposes only finance facility liabilities are presented exclusive of finance lease liabilities
under AASB 16.
The pro forma net cash/(borrowings) position does not include the impact of other operational activities post 31 December
2020 such as the utilisation of its bank overdraft facility.
Statutory
		
As at 31 December 2020
$

Pro Forma
Minimum
$

Pro Forma
Maximum
$

Cash and cash equivalents
1,228,848
3,227,242
6,024,074
			
Current Borrowings
(1,167,291)
(644,291)
(644,291)
Non-Current Borrowings
(6,421,381)
(5,421,381)
(5,421,381)
Net cash/(borrowings)
4.10

(6,359,824)

(2,838,430)

(41,598)

Dividend policy
Subject to lenders consent the payment of future dividends by the Company (if any) is at the sole and absolute discretion of
the Directors and will be a function of a number of factors (many of which are outside the control of the Directors), including
the general business environment, the financial results of the business, actual and expected future cash flows and financial
condition of the Company, future funding requirements, other considerations, any contractual, legal or regulatory restrictions
on the payment of dividends by the Company and other factors the Board deems relevant.
At the time of this Prospectus the Directors do not intend to pay dividends on Shares, as it is their intention to reinvest all
profitable cash flow into the business in order to maximise its future growth.
As at 31 December 2020 the Company had a franking account balance of $1.7 million (refer to Section 9 of this Prospectus
for further details on the franking account balance of the Company).
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5.1

Introduction
There are a number of risks, both specific to the Company and of a general nature, which may either individually, or in
combination, adversely affect in a material way the future business, operations and financial performance of the Company
and the value of the Shares. Whilst the Company seeks to manage risks to prevent adverse outcomes, many of these risks
are outside the control of the Company, the Directors and management.
This Section 5 describes some of the key risks associated with an investment in the Shares. These risks have been separated
into:
(a)

Risks specific to an investment in the Company; and

(b)

General risks of an investment in the Company.

The selection of risks has been based on an assessment of a combination of the probability of the risk occurring and the
impact of the risk if it did occur. This assessment is based on knowledge of Directors as at the Prospectus Date. There is no
guarantee or assurance that the importance of different risks will not change, or other risks will not emerge.
Prospective investors should note that this is not an exhaustive list of the risks associated with an investment in the Company.
This Section 5 should also be read in conjunction with other information disclosed in this Prospectus. Investors should have
regard to their own investment objectives, financial situation or needs, and should consider seeking professional guidance
from their stockbroker, solicitor, accountant or other independent professional adviser before deciding whether to invest.
5.2

Risks specific to an investment in the Company
(a)

Contracting and project risks
The Company derives most of its revenue at any given time from several substantial contracts which may be
terminated, delayed or incur unforeseen costs in performance which may not be recoverable. Any variation to
scope and timing of works, delay or termination of the Company’s material contracts, any breach by the Company
of its obligations under the material contracts or the incurrence of unrecoverable costs during performance or any
warranty claims to which the Company is subject, may materially impact on the Company’s performance.
Furthermore, many of the Company’s customer contracts contain a provision entitling the counterparty to terminate
the contract at its convenience. There is a risk that a counterparty could decide to terminate one or more of the
existing contracts between it and the Company for any reason, including, for example, if it is dissatisfied with
Company’s performance or if the Company’s competitors offer lower prices.
In the case of termination, the Company may be entitled to compensation where it has commenced work
on a particular project or where there is a minimum payment requirement built into the contract. While such
compensation may de-risk the ability of counterparties to terminate contracts with the Company to a limited degree,
the compensation that the Company may receive is unlikely to be sufficient to cover the Company’s loss of future
revenue or profit from further work from the client.
The cost and availability of plant, equipment and construction materials may also affect the profitability of projects
undertaken by the Company particularly in a rising cost environment. A failure by the Company to properly assess
and manage project risks and a failure to promptly monitor costs may result in cost overruns which may cause a
project to be less profitable than expected or even result in loss making projects. If such assessments are incorrect
and the Company is unable to recover consequential cost increases this may have an adverse impact on the
Company’s future financial performance and position.

(b)

Renewal of existing contracts and sourcing new contracts
The success of the Business is dependent on the Company’s ability to retain business from existing customers as
well as to attract new business from existing customers and new customers. The capacity of the Company to do
so is reliant on various factors including the capability, cost effectiveness, customer support and value proposition
of the Company’s services relative to its competitors.
If existing customers do not continue to use the Company’s services or increase their usage over time, and if new
customers do not choose to use the Company’s services, the growth in the Company’s revenue may slow or
decline, which will have an adverse impact on the Company’s operating and financial performance.
Historically a substantial income stream for the Company is the charter of its vessel, the TEK-Ocean Spirit. The
TEK-Ocean Spirit is currently conducting shorter term charters on the spot market. Although the outlook is positive
for shorter term charters for the TEK-Ocean Spirit, the Company may not obtain further longer-term charters for this
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vessel. Reliance on short term charters or spot charter contracts in relation to the TEK-Ocean Spirit could lead to
reduced profitability of the Company given rates can be volatile. This risk is balanced against other material income
streams for the Company in the areas of logistics and engineering projects.
(c)

Payment risk
The delay or failure of customers or other counterparties to pay their debts or other obligations to the Company
when due (as a result of insolvency or other reasons) and any consequential disputes between a Company and its
customers as a result, may have a material adverse impact on the Company’s future financial performance, cash
flows and position. While the Company maintains provisions for bad and doubtful debts, there may be an adverse
impact on the Company’s future financial performance and position if these provisions are inadequate.

(d)

Vessel risks
The operation of an ocean-going vessel carries inherent risk. The TEK-Ocean Spirit and its cargo will be at risk of
being damaged or lost because of event such as marine disasters, bad weather, mechanical failures, grounding,
fire, explosions, collisions, human error, war, terrorism, piracy, mining of waterways, latent defects, force majeure
and other circumstances or events.
If the TEK-Ocean Spirit or any other vessel operated by the Company suffers damage it may need to be repaired.
The costs and timing of repairs may be substantial, partially due to their scale and need for specialised repair
infrastructure. The Company may have to pay repair costs that insurance does not cover in full. The loss of
revenues while these vessels are being repaired, as well as the actual cost of these repairs, may adversely affect the
Company’s financial position and performance.
Furthermore, if the Company fails to adequately maintain the TEK-Ocean Spirit or any other vessel operated by
the Company, this may result in mechanical problems or failure to comply with safety regulation or loss of relevant
operating certificates. This may result in disruptions to the Company’s operations, higher operating costs or
limitation on the Company’s ability to provide is engineering services, any of which could adversely affect the
Company’s reputation, profitability and growth.

(e)

Competition risk
There is increasing competition as existing and new businesses enter the Australian energy industry services
industry. This market is highly competitive presenting the Company with numerous challenges relating to its ability
to maintain growth rates and acceptable margins. Some of the Company’s competitors may have proven track
records, be larger or may have the advantage of additional capital, financial and other resources.
Increasing competition may make it more difficult for the Company to continue to obtain engagements on similar
terms as its existing contracts. Competitors may offer more innovative fee arrangements, including fixed costs and
competitors may outsource work to jurisdictions in which the operating costs are lower. As a result, the Company
may be required to accept less advantageous terms with clients due to competing pressures, and thereby adversely
impacting the Company’s profitability.
The Company also faces competition from its own clients who may determine to provide the services in-house.
With larger discoveries emerging in South East Australia, it is possible that new entrants to the Victorian market
will be larger companies with strong and diverse in-house teams with less need for outsourced services. If the
Company is unable to meet these competitive challenges it may lose market share to its competitors and potentially
its own clients and experience an overall reduction in its earnings.

(f)

Key personnel
The Company’s success depends largely on the core competencies of its Directors and management personnel
and their familiarity with, and ability to operate in, each of the industries in which the Company operates and its
ability to retain their key executives.
While there is stable senior management at the Company it is possible that personnel changes could impact on the
businesses of the Company. If required, identification of suitable candidates with skills in the energy and resources
sector or other relevant areas may take longer than the Company would expect to replace them, or to do so in
a timely manner or at a comparable expense. This could place additional pressure on existing management to
manage the Company effectively. In addition, any key personnel of the Company who leave to work for a competitor
may adversely impact the Company.
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Any failure to retain existing employees and recruit and retrain additional personnel, may have a negative impact on
existing operations and future growth prospects of the Company, and adversely affect the financial performance
and / or financial position of the Company.
(g)

Cyclical nature of industry and volatility of commodity prices
As many of the Company’s clients are involved in the resources industry, their operations and their resulting demand
for the Company’s services may be subject to prevailing commodity prices and the overall performance of the
resources industry. While conditions in this sector are generally positive at present, the level of activity is cyclical
and sensitive to a range of factors outside of the Company’s control, such as fluctuations in commodity prices.
Accordingly, there may be periods of intense development when the Company is able to secure work and have a
stable revenue stream, but these periods may be followed by a marked decrease in market activity which could
adversely affect the Company’s profitability. The Company is not able to predict the timing, extent or durations of
these cycles which may affect the financial performance and/or the financial position of the Company.

(h)

Operating risks
There is also a risk that potential errors or faults in the Company’s operating systems (or its personnel’s use of such
systems) could cause disruptions, delays and errors that could adversely impact upon its customers’ ability to obtain
benefits under the provision of services by the Company. Such operational risks include but are not limited to:
•

equipment and information technology system failures;

•

unanticipated and/or undetected quality problems or departures from specifications;

•

costs arising from unforeseen claims and events that are not or cannot be covered by the client or the
Company’s insurance;

•

defects as a result of faulty design, construction or improperly carried out maintenance service, whether
within the Company’s control or not;

•

plant and equipment constraints;

•

external suppliers’ or subcontractors’ failures;

•

delays to project timetables and scheduled maintenance shutdowns; and/or

•

potential disruptions to operations resulting from industrial accidents, industrial disputes or natural disasters.

This could potentially lead to compensation being payable, loss of clients and damage to the Company’s reputation,
and any of these may have a material adverse effect on the Company’s business, operations and financial
performance.
Whilst the Company endeavours to take appropriate actions to mitigate these operational risks, and in some cases
insure against them, the Company cannot control the risks its clients are exposed to nor can it completely remove
all possible risks relating to its own business. A disruption to the operations of the Company or its clients may have
an adverse impact of the financial performance and / or financial position of the Company.
(i)

Environmental incidents and claims
The Company operates in industries and sectors where environmental issues may potentially impact contract
performance or result in a complete shutdown of the project, causing a deferral or preventing receipt of anticipated
revenues. Accordingly, environmental management and compliance is an important part of the business of the
TEK-Ocean’s customers and TEK-Ocean works with its customers to ensure that its equipment and maintenance
services operate in alignment with their onsite policies, management systems and procedures.
Notwithstanding this, TEK-Ocean’s actions or failures to act may result in the customers for which it performs
services incurring environmental liability, regulatory penalties, or having licenses suspended, cancelled or subjected
to additional conditions. Some of TEK-Ocean’s customer contracts contain indemnities under which it is obliged
to compensate the customer for certain losses resulting from environmental incidents for which TEK-Ocean is
responsible. As a result, environmental incidents may result in TEK-Ocean incurring substantial obligations to
compensate its customers which could have a material adverse effect on TEK-Ocean’s operational and financial
performance.
Additionally, any action by TEK-Ocean that resulted in substantial environmental damage may result in significant
adverse media for TEK-Ocean. This may affect TEK-Ocean’s ability to maintain and secure new customers and
contracts.
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(j)

Occupational health and safety risks
The engineering services industry involves the provision of services to clients who engage in high risk activities, such
as mining and construction. The Company’s personnel work, development sites as well as marine vessels which
may be loaded with dangerous cargo, which exposes them to potential workplace accidents which could result in
serious injury or death. The Company or its clients may be liable for accidents which occur to personnel under the
occupational health and safety laws of the jurisdiction in which it operates.
In the event of a serious accident, or a series of accidents, substantial claims may be brought against the client and/
or the Company, or the client may terminate their contractual agreement with the Company. Where the Company
is held responsible under such legislation, the penalties could be significant and in addition, the Company may be
exposed to compensation for injured personnel, either of which could adversely affect the Company’s reputation,
growth prospects and financial performance.

(k)

Additional funds and financing
The Company’s ability to implement its future business plan may depend on appropriate access to funds. The
Company views its proposed listing on ASX as beneficial in terms of providing access to additional sources of
capital but cannot guarantee that funding, whether in the form of debt or equity, will be available on favourable
terms if at all. The ability of the Company to source additional funds will be contingent on oil and gas market activity,
commodity process and the ability of the Company to source additional funds (if any), through debt and equity
markets at the time of refinancing.
The Company currently has finance on its flagship vessel, TEK-Ocean Spirit, in the amount of $5.15 million. The
ability of the Company to repay or refinance the vessel and the revolving loan facilities will ultimately be contingent
on oil and gas market activity, commodity prices, the ability of the Company to source additional funds through debt
and equity markets and capital market risks at the time of refinancing.
If market conditions deteriorate significantly against current projections a shortfall is possible and in these
circumstances there would be significant uncertainty as to the Company’s ability to fully repay or refinance the
outstanding vessel finance and therefore the Company’s ability to continue as a going concern.
As such, the Company would need to consider alternative financing arrangements prior to the vessel and other
facilities, which may include the refinancing, securing new facilities on acceptable terms or securing alternative
funding (including potentially through raising additional shareholder equity). There is no guarantee that alternative
financing arrangements would in these circumstances be successful.

(l)

Growth
There is a risk that the Company may be unable to manage its future growth successfully. There is also no guarantee
that the Company can maintain or grow the volume of its projects and pipeline for new opportunities going forward.
The Company’s growth may also be negatively impacted by circumstances outside of the Company’s control such
as a decline in industry growth.
Furthermore, as part of its business strategy the Company may acquire or make significant investments in
complementary companies. Any such future transaction would be accompanied by the risks commonly encountered
in making acquisitions of companies.

(m)

Reputation and brand
The Company’s reputation and brand are a key component of the Company’s success in winning and retaining
contracts, winning clients, maintaining relationships with clients and third-party suppliers and attracting and retaining
employees. Reputational damage could arise in several circumstances including deterioration in service levels,
breach of the law, litigation, information technology system breach or failure, failures of internal controls, improper
conduct, and adverse media coverage.
Reputational damage may result in loss of clients and customers or failure to win new clients or customers, loss of
key suppliers and inability to attract and retain employees. If any of these occurs, this could have a material adverse
effect on the Company’s business, operations and financial performance.

(n)

Professional negligence and insurance
As a provider of professional services, the Company is exposed to claims of professional negligence. While
the Company generally seeks to limit or exclude its liability in contracts for professional negligence or otherwise
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maintain sufficient professional indemnity insurance to cover liabilities in the event of a claim of negligence, there is
no guarantee that such arrangements will adequately protect the Company against liability for all losses.
Furthermore, the Company may not be able to maintain insurance at levels of risk coverage or with deductibles
that it considers appropriate or guarantee that every contract contains and has properly incorporated limitations
of liability. Accordingly, the Company would not expect to be insured against all risk, either because appropriate
cover is not available or because the Directors consider the required premiums to be excessive having regard to
the benefits that would accrue
Therefore, the Company may not be fully insured against all losses and liabilities that could unintentionally arise
from its operations. Any losses falling outside the scope of insurance or contractual limits may adversely affect
the Company’s financial performance and position and if the Company incurs losses or liabilities for which it is
uninsured, the value of the Shares may be at risk.
(o)

Confidential information
Through the ordinary course of business, the Company collects a range of personal and financial data. This includes
information such as personal contact details as well as payment information and bank account details. There is
a risk that cyber-attacks or other security breaches may lead to a compromise or even breach of the technology
platform used by the Company to protect confidential information. It is possible that the measures taken by the
Company (including firewalls, encryption of client data, a privacy policy, and policies to restrict access to data
to authorised employees) will not be sufficient to detect or prevent unauthorised access to, or disclosure of,
confidential information. Any successful cyber-attack or other breach of security could result in loss of information
integrity, breaches of the Company’s obligations under applicable laws or client agreements and website and
system outages, each of which may potentially have an adverse impact on the Company’s reputation, retention of
clients, ability to attract new clients and its business, operations and financial performance.

(p)

Change in law and government policy
The Company and its services are subject to various laws and regulations including but not limited to accounting
standards, tax laws, and occupational health and safety laws. Changes in these laws or the introduction of new
legislation or government regulations by governments, developments in existing common law, or the respective
interpretation of the legal requirements in any of the jurisdictions which govern the Company’s operations or
contractual obligations, could have a material adverse effect on the assets, operations and financial performance
of the Company and its Shares. Additionally, if the Company fails to remain compliant with these various regulatory
requirements, there is a risk that the Company’s financial performance could be adversely affected.

(q)

Accreditations
The Company holds various licences, approvals and accreditations to operate its business, including but not
limited to the approvals referred to in Section 2.6(d) of this Prospectus. If the Company fails to remain compliant
with any regulatory requirements which are applicable to the Business or fails to maintain its existing approvals,
the Company’s ability to tender for, secure and perform works may be restricted which would in turn affect the
Company’s operations and financial performance.

(r)

Regulatory risk
The Company operates in the offshore and onshore energy services industry which is heavily regulated and requires
the Company to obtain certain licenses, certificates and permits in order to undertake its work. In addition to
such licensing obligations, the Company is required to comply with a range of laws and regulations to conduct its
business in Australia, including relating to maritime safety. The Australian Maritime Safety Authority (AMSA) is the
national agency responsible for maritime safety, protection of the marine environment, and maritime aviation search
and rescue.
All vessels used for any commercial, government or research activity must comply with the relevant Australian
standards and regulations. The laws and regulations give rise to legal obligations and ongoing compliance costs
for the Company. Failure to comply with such laws and regulations, changes in the application or interpretation
of existing laws and regulations and the introduction of new laws or regulations may result in the imposition of
restrictions on or cancellation of the Company’s licenses, or in fines or penalties being imposed on the Company by
the AMSA or another relevant regulator or Government body. Any such circumstances may adversely impact the
Company’s brand or reputation.
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(s)

COVID-19 and associated risks
The global economic outlook is facing uncertainty due to the current COVID-19 pandemic, which has been having,
and will likely continue to have, a significant impact on global economic activity, capital markets, commodity prices
and foreign exchange rates. As outlined in Section 2.5 of this Prospectus, the Company’s operations were briefly
affected at the onset of the COVID-19 pandemic but have largely recovered since.
However, any future measures by the Federal and/or various state governments, or large clients, to limit or shut
access to work sites could adversely impact the Company’s revenue and profitability whilst those measures are in
place. Supply chain disruptions resulting from the COVID-19 pandemic and measures implemented by governmental
authorities around the world to limit the transmission of the virus (such as travel bans and quarantining) may, in
addition to the general level of economic uncertainty caused by the COVID-19 pandemic, also adversely impact the
Company’s operations, financial position and prospects.
The Company has implemented a COVID-19 management plan across its business in order to minimise the
risk of infection for individuals. Actions taken include a roster system utilising two alternating work teams being
implemented on some resource project sites. Working from home arrangements have been implemented for all
office-based staff and has worked effectively. Hygiene and social distancing procedures have been implemented
and widely embraced across work sites. The Company’s COVID-19 management plan is reviewed and updated
based on the latest guidance from health professionals and the government as the situation develops.

(t)

Climate change risk
Climate change or prolonged periods of adverse weather and climatic conditions (including rising sea levels, floods,
hail, extreme storms, drought, fires, water, scarcity, temperature extremes, frosts, earthquakes and pestilences) may
have an adverse effect on the Company’s ability to access its customer’s operating sites and/or on the Company’s
ability to provide its services.

(u)

Repayment of finance facilities
As noted in Sections 10.6(e) and 10.11, following Completion of the Offer the Company will be a party to the certain
material finance facilities and the Company’s financiers have registered security interests on the PPS Register over
all of the present and after acquired property of TEK Energy, TEK Private and Gippsland Maritime to secure the
Group’s payment obligations under the banking facilities. If the Company does not comply with certain terms of its
finance facilities, including failure to repay all amounts outstanding upon maturity or maintain certain financial ratios,
will result in the Group being in default under the facilities. Any failure to remedy such default may result in the
Company’s financiers seeking to enforce their rights in such circumstances including enforcement of its registered
security interests against the Group on the PPS Register.

5.3

General risks of an investment in the Company
(a)

Investment risk
The Shares to be issued and sold pursuant to the Offer under this Prospectus should be considered speculative.
They carry no guarantee as to the payment of dividends, return of capital or the market value of the Shares. The
prices at which an investor may be able to trade the Shares may be above or below the Offer Price. Prospective
investors must make their own assessment of the likely risks and determine whether an investment in the Company
is appropriate to their own circumstances.

(b)

Price of Shares may fluctuate
There are pricing and other risks associated with any investment in a company listed on a stock market. The price
of Shares on ASX may rise or fall due to numerous factors which may affect the market performance, including
changes in Australian and other international stock markets and investor sentiment, domestic and world economic
conditions and outlook, inflation rates, interest rates, employment, taxation and changes to government policy,
legislation or regulation.
The market price for the Shares could be volatile or fluctuate in response to a wide range of factors and actual or
anticipated events, including variations in the Company’s actual financing or operating results and those expected
by investors and analysts, change in analysts’ recommendations or projections, changes in industry dynamics
(including competition and regulation), and other events or factors affecting the operations, financial performance
or actual or perceived value of the Company.
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Further, the share prices for many companies have in recent times, been subject to wide fluctuations, which in many
cases may reflect a diverse range of non-company-specific influences such as global hostilities and tensions, acts
of terrorism and the general state of the economy. Such market fluctuations may materially adversely affect the
market price of the Shares.
In the future, the sale of large parcels of Shares may cause a decline in the price at which Shares trade on ASX.
No assurances can be given that the performance of the Shares will not be adversely affected by any such market
fluctuations or factors. None of the Company, the Directors or any other person guarantees the performance of the
Shares.
(c)

Trading in Shares may not be liquid
There can be no guarantee that an active market for the Shares will develop. There may be relatively few potential
buyers or sellers of the Shares on ASX at any given time. This may increase the volatility of the market price of the
Shares. It may also impact the prevailing market price at which Shareholders are able to sell their Shares.
Subject to the Company being admitted to the Official List, certain existing Equity Securities on issue may be
classified by ASX as restricted securities and may be required to be held in escrow for up to 24 months from the
date of Official Quotation.
The Board anticipates that 5,466,499 Shares will be subject to ASX mandatory escrow for 24 months from Official
Quotation while the Founders have agreed to voluntarily escrow a further 14,720,799 Shares from Official Quotation
for 24 months from Official Quotation. Additionally, the Shares issued under the Employee Gift Offer may not
transferred for a minimum period of 3 years, unless the Eligible Employee ceases to be employed by the Company.
Please refer to Section 10.5 of this Prospectus for more information on the trading restrictions applicable to Shares
upon Completion.
That is, from Completion approximately 57.60% and 49.18% of the total Shares on issue will not be freely tradeable,
on the Minimum Subscription and Maximum Subscription respectively. The Company will announce to the ASX full
details (quantity and duration) of the Equity Securities required to be held in escrow prior to the Shares commencing
trading on ASX.
During the period in which these Equity Securities are prohibited from being transferred, trading in Shares may be
less liquid which may impact on the ability of a Shareholder to dispose of his or her Shares in a timely manner. .
This could impact the prevailing market price at which Shareholders are able to sell their Shares.
Following release from escrow, holders of Shares subject to ASX mandatory escrow and the Escrowed
Securityholders will be able to freely trade their Shares on ASX in accordance with TEK-Ocean’s Securities Trading
Policy (to the extent that a Shareholder is subject to that policy). A significant sale by such Shareholders, or the
perception that sales have occurred, or might occur, could adversely impact the price of the Shares.

(d)

Dilution risk
The Company may issue further Shares or other securities. The Company cannot predict the size of future issues
or the impact, if any, that future issues of securities will have on the market price of the Shares.
Issues of substantial numbers of Shares, or the perception that the issue or sale of substantial numbers of Shares
could occur, may adversely impact prevailing market prices of the Shares.
While the Company will be subject to the constraints of the Listing Rules relating to the issue of Shares or other
Securities, with any additional issue of Shares, investors will suffer dilution to their voting power and the Company
may experience dilution in its earnings per Share.

(e)

Absence of dividends and franking
The ability of the Company to pay dividends in the future is dependent on many factors including its ability to
develop, seek regulatory approvals for, and commercialise, its products. Where the Company is able to pay
dividends, the amount, timing and payment of future dividends is dependent on a range of factors including future
capital, and research and development requirements, as well as the overall financial position of the Company. There
will be factors outside of the control of the Company and its Directors that may affect the ability of the Company to
pay dividends.
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The Company does not expect to pay dividends in the short or medium term. The Directors are unable to give any
assurance regarding the payment of dividends in the future, if any. Furthermore as noted in section 10.6(e), the
Company must obtain the consent of CBA if the Group sought to declare or pay any dividends.
Finally, if dividends are declared, the Directors are unable to give any assurance in relation to whether franking
credits attaching to dividends can be given by the Company. Shareholders should otherwise be aware that the
ability to use franking credits, either as a tax offset or to claim a refund after the end of the income year, will depend
on the individual tax position of each Shareholder.
(f)

General economic conditions
The Company is dependent on global economic conditions and the global economic outlook, and on the economic
conditions and outlook in its key target markets and the healthcare technology market generally. Economic
conditions may be affected by levels of business spending, inflation, interest rates, consumer confidence, access
to debt and capital markets and government fiscal, monetary and regulatory policies. A prolonged downturn in
general economic conditions (such as that which may arise due to COVID-19) may have a material adverse impact
on the Company’s trading and financial performance.

(g)

Unforeseen risks and force majeure events
Events may occur within or outside the markets in which the Company operates that could impact upon global or
regional economies, the operations of the Company and / or the price of the Shares. The events include, but are
not limited to, acts of terrorism, an outbreak of international hostilities, fires, floods, earthquakes, labour strikes, civil
wars, natural disasters, outbreaks of disease and pandemics, or other natural or manmade events or occurrences
that can have an adverse impact on the demand for the Company’s products or its ability to conduct business. The
Company has a limited ability to insure against some of the risks mentioned above.

(h)

Litigation and regulatory action
The Company may be subject to litigation and other claims and disputes during its business, including employment
disputes, contractual disputes with clients, customers or suppliers, indemnity claims. While, as at the Prospectus
Date, the Company is not subject to any outstanding litigation, such litigation, claims and disputes, including
the costs of settling claims and operational impacts, could materially adversely affect the Company’s business,
operations and financial performance.

(i)

Accounting standards
Australian Accounting Standards are set by the Australian Accounting Standards Board (AASB) and are outside the
control of either the Company or the Directors.
Any changes to the accounting standards or to the interpretation of those standards may have an adverse impact
on the reported financial performance and position of the Company.

(j)

Taxation and changes in tax law
There may be tax implications arising from applications for Shares, participation in any on-market buy-back and/or
on the future disposal of Shares.
Further, the tax treatment of a Shareholder’s investment may be impacted by legislative changes in tax law or the
interpretation of tax laws (including goods and services taxes, rules relating to deductable liabilities and stamp duty
taxes).
Any changes to the current rate of company income tax may impact Shareholder returns, and any change in tax
rules and tax arrangements could have an adverse impact on the level of dividend franking and Shareholder returns.
Potential investors should consult their professional tax adviser before deciding whether to apply for Shares
pursuant to this Prospectus.

(k)

Combination of risks
The Company may be subject to a combination of risks, including any of the risks outlined in this Section 5, which
in aggregate could affect the performance valuation, financial performance and prospects of the Company.
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Key people, interests and benefits

6.1

Board of Directors
The Directors bring to the Board relevant experience and skills, including industry and business knowledge and financial
management.
Director and position

Experience

Brendan Brown – BSc, BE
(Hons), MBA (Melb), F.Fin

Brendan is the Chairman of the Board and a Non-Executive Director of the Company.
Brendan is also Chair of the Company’s Audit and Risk Committee.

Chairman, Non-Executive
Director

Brendan has over 30 years’ experience in the oil and gas and finance industries. He
commenced his career as an engineer with BHP Petroleum, where he was involved in
various field development projects and operations including the Jabiru, Challis, Skua and
Griffin oil field developments.
He has also been an analyst and corporate adviser with ANZ Investment Bank. Prior to
establishing IPB Petroleum in 2009, Brendan was General Manager Finance and Business
Development at Nexus Energy where he was responsible for managing the group’s
corporate activities and financing functions and the negotiation and maintenance of its key
commercial arrangements.
Brendan is also a Life Member of The Society of Petroleum Engineers.
Notwithstanding his interest in a consulting agreement to which the Company is a party,
the Board considers that Brendan is an independent director. Please refer to Section 6.4(d)
(i) for more information on the consulting agreement.

Alexander Biro – MEng

Alexander is a Non-Executive Director of the Company.

Non-Executive Director

Alexander has 35 years of experience in the oil and gas industry.
Between 1984 and 1987, Alexander gained a broad range of experience ranging from
equipment design, engineering, manufacturing to installations of surface systems,
wellheads, trees and control systems.
In 1988 he commenced his career in subsea developments mainly working in the Timor
Sea and NWS. In 1993, Alexander commenced consulting to oil and gas companies
internationally by taking on projects in Australia, West Africa, UK North Sea, South East
Asia with an extensive client base BHPB, WMC, Santos, Esso, Woodside, ExxonMobil,
Nexus, KNOC.
For the past 15 years Alexander’s focus has been in the areas of project management of
deep-water subsea infrastructure and underwater construction. Notable projects include
work for ExxonMobil (Angola), Tullow (Ghana), Husky (China), Total TEPMA Mozambique
LNG.
The Board considers that Alexander is not an independent Director due to his role as
director of and shareholding interests in Emerlite Pty Ltd <Biro Family A/C>, which is a
substantial Shareholder of the Company. Please to Section 10.9 of this Prospectus for
more information of the holdings of this substantial Shareholder.
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Director and position

Experience

Steven Robbie

Steven is a Non-Executive Director of the Company.

Non-Executive Director

With 28 years in the Oil & Gas Industry, Steven has a diverse set of skills attained through
Subsea, Platform and Land Well operations.
Commencing his career in the North Sea (UK), he has also worked extensively on Australian
projects on the North West Shelf (WA) and in Timor Leste; with projects in West Africa, GOM
(USA) and India among numerous others. As a Subsea Consultant, he has successfully
worked for Woodside, BHPB, ENI, ConocoPhillips, Chevron and INPEX.
Broadening his exposure within the industry, Steven has attained extensive knowledge
in the Business and Quality Management Systems critical to successful functioning of a
company.
Steven is a founding shareholder of TEK-Ocean and has previously been appointed as a
director at various times throughout the company’s history.
The Board considers that Steven is not an independent Director due to his role as director
of and shareholding interests in SLR Subsea Solutions Pty Ltd <Robbie Family A/C>,
which is a substantial Shareholder of the Company. Please refer to Section 10.9 of this
Prospectus for more information of the holdings of this substantial Shareholder.

Keith Thomson –
GradCert (Management)
Non-Executive Director

Keith is a Non-Executive Director of the Company.
Keith has over 37 years of experience in the oil and gas industry.
Having commenced his career in the offshore industry as well as a well line / well test
trainee in the North Sea, Keith has gone on to attain a diverse skill set in well services and
completions, and subsea operations in the upstream petroleum sector.
Keith has been involved in the successful delivery of numerous marquee developments
and projects across the North Sea and West Africa including BP’s Clyde and Harding &
McClure Oil developments and ExxonMobil’s Nevis, Ness, Buckland, Skene, Erha and Bosi
subsea oil & gas developments.
In 2005 Keith moved to Australia to provide support to Anzon’s Basker Manta Oil
development. Following on from this, Keith went on to provide consulting subsea
and completions expertise to BHP’s Stybarrow, Pyrenees and Macedon oil and gas
developments, ExxonMobil’s Kipper Tuna development, Santos’s Fletcher-Finucane
Oil development and Inpex’s Ichthys Gas development in the various locations around
Australia.
Keith previously served 2 years in TEK-Ocean management as company executive.
The Board considers that Keith is not an independent Director due to his role as director
and shareholding interests in Kestwell Pty Ltd, which is a substantial Shareholder of the
Company. Please refer to Section 10.9 of this Prospectus for more information of the
holdings of this substantial Shareholder.

Robert Thornton – B.Sc
(Hons) Mechanical
Engineering, First Class
Certificate of Competency
for Steamships and
Motorships
Non-Executive Director

Robert is a Non-Executive Director of the Company.
Robert has served as Principal Consultant of Upstream Petroleum Pty Ltd and cofounded Mogal Marine Pty Ltd. in 1999. Robert has considerable experience in the project
management of subsea field developments and operations management of floating
production systems and subsea facilities.
Robert served as General Manager Operations of BHP Petroleum responsible for Field
Production operations, Floating Production Development and surface facilities and
Systems.
The Board considers that Robert is an independent Director.
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6.2

Senior management
Name and position

Background

Jon Clancy – BSc, PMP

Jon is a qualified engineer and certified Project Manager with 19 years’ experience in the
Subsea Oil, Gas and Energy Industry.

General Manager (Sales and
Marketing)

Jon specialises in successfully delivering technical and commercial solutions across the life
cycle of energy industry projects, including: - concept definition, engineering and design,
global vendor selection, execution of greenfield, brownfield and operational phases.
Jon has held senior client facing management roles with Aker Solutions, Wood Group and
Schlumberger.
Jon maintains a collaborative and results focussed approach in the support of clients and
stakeholders and consistently drives for the creation of value for all parties.

Jordan Glanville – BEng
(Naval Architecture)
General Manager
(Operations)

Jordan is a motivated, results orientated manager with proven experience in leading highperformance teams and successfully increasing efficiency and productivity whilst reducing
costs.
A qualified engineer with over 13 years’ experience in the marine, offshore, oil and gas
industries, Jordan has a varied background spanning marine, subsea, logistics and engineering.
He has worked on both the client and service company sides, resulting in a comprehensive
understanding of what is required for successful service delivery.
Jordan has managed all TEK-Ocean’s operations since September 2018 and previously
managed TEK-Ocean’s Victorian operations from 2015-2018. He has been with the company
for over 9 years.

Roderick Hyslop – BA
(Econ), CA

Prior to joining TEK Ocean, Rod was recently CFO of several large privately owned manufacturing
businesses in the defence and food manufacturing industries with international distribution.

CFO

He has been a Finance Manager and Financial Controller at Seven Group Energy, and a
Senior Accountant at Shell Development (Australia), serving both downstream and upstream
functions.
Rod commenced his career as a chartered accountant with BC Hydro and Power Authority
and Arthur Andersen.

6.3

Company Secretary
Name and Position

Background

Mathew Watkins – BBus
(Accounting), CA

Mathew specialises in Company Secretarial and Accounting Services for ASX listed and
unlisted public companies in the mining, biotech and industrial sectors. He is currently
company secretary of various ASX-listed companies.

Company Secretary

6.4

He specialises ASX statutory reporting, ASX compliance, Corporate Governance and
board and secretarial support.

Directors’ interests and benefits
Sections 6.4 and 6.5 set out the nature and extent of the interests and fees of certain persons involved in the Offer. Other than
as set out below or elsewhere in this Prospectus, no:
•

Director or proposed Director;

•

person named in this Prospectus and who has performed a function in a professional, advisory or other capacity in
connection with the preparation or distribution of this Prospectus; or

•

promoter of the Company;

holds as at the time of lodgement of this Prospectus with ASIC, or has held in the two years before lodgement of this
Prospectus with ASIC, an interest in:
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•

the formation or promotion of the Company;

•

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

•

the Offer,

and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid, nor has any benefit been given
or agreed to be given, to any such person for services in connection with the formation or promotion of the Company or the
Offer or to any Director or proposed Director to induce them to become, or qualify as, a Director.
(a)

Directors’ interests in securities
Directors are not required under the Constitution to hold any securities in the Company. The Directors (and their
related parties and associates) are entitled to apply for additional Shares under the Offer.
On the Prospectus Date and on Completion, the Directors will hold the following relevant interests in securities in
the Company (either directly or through beneficial interests or entities associated with the Director) as set out in the
table below (at the Minimum Subscription and Maximum Subscription respectively).
Table 6.1: Directors’ interests in Shares and Options

Relevant interest
Relevant interest
Options
in Shares on
in Shares on Completion
held at
Prospectus Date		
Completion
				
Minimum
Maximum
Subscription
Subscription
Director1

Number

%

62,496

0.25

62,496

0.18

62,496

0.15

250,0002

Alexander Biro

1,818,000

7.29

1,818,000

5.19

1,818,000

4.43

745,0002, 3

Steven Robbie

1,818,000

7.29

1,818,000

5.19

1,818,000

4.43

745,0002, 3

Keith Thomson

1,818,000

7.29

1,818,000

5.19

1,818,000

4.43

745,0002, 3

Nil

-

Nil

-

Nil

-

250,0002

5,516,496

22.12

5,516,496

15.74

5,516,496

13.44

2,735,000

Brendan Brown

Robert Thornton
Total4

Number

%

Number

%

Number

Notes:

(b)

1.

Directors may hold their interests in Shares and Options directly or indirectly through holdings by companies or
trusts.

2.

This includes LTI Options granted under the Company’s LTI Plan, the key terms of which are summarised in
section 7.2(b)(iii) of this Prospectus. Please also refer to sections 6.5(c) and 10.4 for more information on the
grant of Awards under the LTI Plan and a summary of the LTI Plan rules respectively.

3.

This includes Director Options granted on 31 December 2019 to among other person, the Directors, in connection
with the Directors agreeing to act as guarantors in relation to the Company’s outstanding banking facilities.
Please refer to section 7.2(b)(ii) of this Prospectus for a summary of the key terms of the Director Options.

4.

This table does not include any Shares issued upon the exercise of Options.

Non-Executive remuneration
Each of the Non-Executive Directors has entered into an appointment letter with the Company, confirming the terms
of their appointment, their roles and responsibilities and the Company’s expectations of them as Directors.
Under the Constitution, the Board decides the total amount paid to each Director as remuneration for his or her
services as a Director of the Company. However, under the Constitution (and the Listing Rules), the total amount
paid to all Non-Executive Directors for their services must not exceed in aggregate in any financial year the amount
fixed by the Company in general meeting. This amount has been fixed by the Company at $300,000 per annum.
Annual Non-Executive Directors’ fees (inclusive of superannuation) agreed to be paid by the Company are as follows:
•

from Admission, $60,000 per annum is payable to the Chair; and

•

$20,000 per annum is payable to each other Non-Executive Director for the period prior to Admission and
$40,000 for the period following Admission.

The remuneration of Non-Executive Directors must not include a commission on, or a percentage of, profits or
operating revenue.
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(c)

Executive remuneration
The key senior management team are currently entitled to receive the following cash and non-cash remuneration:
Table 6.2: Executive remuneration
Executive

Annual fixed
remuneration

Cash bonuses

Non-cash
remuneration

Jordan Glanville

Total fixed remuneration
of $223,226 per annum
(including superannuation).

Subject to remaining
employed, an annual
maximum bonus being
25% of the total fixed
remuneration for FY22.

250,000 LTI Options
exercisable at $0.80
(80 cents), expiring and
expiring 4 years from the
date of issue. Please
refer to Section 7.2(b)
(iii) for more information
regarding these Options.

Total fixed remuneration
of $191,625 per annum
(including superannuation).

Entitled to participate in the
short term incentive plan.

Entitled to participate in
the LTI Plan.

Total fixed remuneration
of $240,900 per annum
(including superannuation).

Entitled to participate in the
short term incentive plan.

Entitled to participate in
the LTI Plan.

General Manager
(Operations)

Jon Clancy
General Manager (Sales
& Marketing)
Roderick Hyslop
(Chief Financial Officer)

In addition to the above remuneration, the Company’s Executives may be invited to participate in the Company’s LTI
Plan, subject to the rules of such plan. Please refer to Section 10.4 for more information on the Company’s LTI Plan.
(d)

Consulting agreements
The Company has entered into various consultancy or services agreements with related entities of some of its NonExecutive Directors. The key terms of these agreements are summarised below.
The Company considers that all of the consultancy and services agreements entered into with its Non-Executive
Directors and summarised in this section were entered into on an arms’ length commercial basis, and that the
benefits provided to the relevant Non-Executive Directors under those arrangements are reasonable.
(i)

Consultancy agreement – Cape Leveque Securities Pty Ltd
On 2 November 2018, TEK-Ocean Energy Services Pty Ltd entered into a consultancy agreement (CLS
Agreement) with Cape Leveque Securities Pty Ltd (CLS), being a related entity of Brendan Brown, who
is a Non-Executive Director of the Company. Pursuant to the CLS Agreement, CLS agreed to assist and
advise the Group on investigating capital structuring options, including pursuing a listing on the ASX.
The services included providing advice on company structure, financial structure, analysing valuation
estimates, assisting with the preparing of relevant transaction documents and independently assisting the
Group with negotiations and advice in relation to listing on the ASX.
Under the CLS Agreement, CLS is entitled to receive the following fees:
•

fees calculated as $1,200 (plus GST) per man-day worked by CLS or proportion thereof, in
providing services to the Group; and

•

a success fee of $175,000 (plus GST) upon a Group member listing on the ASX (or such comparable
or substitute transaction occurring) (Success Fee).

If the CLS Agreement in terminated and a listing or comparable transaction occurs in relation to the Group
within 12 months of termination, CLS will be entitled to receive the Success Fee.
As at the Prospectus Date, the Company has paid or agreed to pay up to CLS aggregate fees of $260,000
for services provided under the CLS Agreement.
The CLS Agreement may be terminated by either party for convenience by providing 14 days’ notice in
writing to the other party. The parties to the CLS Agreement have mutually agreed to terminate the CLS
Agreement upon Completion, following which no further fees will be payable by the Group to CLS under
the CLS Agreement.
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Notwithstanding termination of the CLS Agreement, Brendan Brown will continue to be entitled to receive
fees payable to him in his capacity as Non-Executive Director of the Company. Please refer to Section
6.4(b) for further information on the remuneration payable to the Company’s Non-Executive Directors.
(ii)

Consultancy agreement – Keith Thomson
The Company has entered into a Consultancy Agreement with KestWell Pty Ltd (Kestwell), to provide:
(A)

business development services, including but not limited seeking new business opportunities,
reviewing existing opportunities and other engagements as agreed with the Board (Internal
Services); and

(B)

certain services in relation to specific projects as and when required as set out in a separate
statement of work (External Services),

(KestWell Agreement).
Keith Thomson, a Director, is a director and shareholder of KestWell. On this basis, Kestwell is a related
party of the Company.
Under the KestWell Agreement, Kestwell is required to procure that Keith Thomson, as its key person,
perform the:
(C)

Internal Services in consideration for receiving an hourly fee of $120 noting that this fee will be
reviewed annually by the Board; and

(D)

External Services for the fee as set out in a separate statement of work.

Work is performed under the Kestwell Agreement on an ad hoc basis as required from time to time.
The KestWell Agreement, in respect of any Internal Services only, may be terminated by either party for
convenience by providing 4 weeks’ notice to the other party. The Company may also terminate the KestWell
Agreement in respect of any External Services by providing 4 weeks’ notice.
(iii)

Consultancy agreement – Alexander Biro
The Company has entered into a Consultancy Agreement with Djinta Djinta Pty Ltd (Djinta) to provide
business development services, including seeking new business opportunities, reviewing existing
opportunities and other engagements as agreed with the Board (Djinta Agreement).
Alexander Biro, a Director, is a director and shareholder of Emerlite Pty Ltd, which is in turn a controlling
shareholder of Djinta. On this basis, Djinta is a related party of the Company.
Under the Djinta Agreement, Djinta is required to procure that Alexander Biro, as its key person, perform
the relevant services in consideration for receiving an hourly fee of $120 noting that this fee will be reviewed
annually by the Board.
Work is performed under the Djinta Agreement on an ad hoc basis as required from time to time.
The Djinta Agreement may be terminated by either party for convenience by providing 4 weeks’ notice to
the other party.

(iv)

Consultancy agreement – Robert Thornton
The Company has entered into a Consultancy Agreement with Robert Thornton to provide business
development services, including seeking new business opportunities, reviewing existing opportunities and
other engagements as agreed with the Board (Robert Thornton Agreement).
Robert Thornton is a Director of the Company and on this basis Robert Thornton is a related party of the
Company.
Under the Robert Thornton Agreement, Robert Thornton is required to perform the relevant services in
consideration for receiving an hourly fee of $120 noting that this fee will be reviewed annually by the Board.
Work is performed under the Robert Thornton Agreement on an ad hoc basis as required from time to time.
The Robert Thornton Agreement may be terminated by either party for convenience by providing 4 weeks’
notice to the other party.
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6.5

Other interests and benefits of Directors
(a)

Other fees and reimbursement
Directors may also be reimbursed for all reasonable travelling and other expenses incurred by the Directors in
attending to the Company’s affairs including attending and returning from Board meetings or any meetings of
committees of Directors and in attending and returning from any general meetings of the Company.
Directors may be paid such additional or special remuneration if they, at the request of the Board, perform any extra
services or make special exertions.
There are no retirement benefit schemes for Non-Executive Directors, other than statutory superannuation
contributions.

(b)

Directors’ protection deeds
The Company has entered into deeds of access, indemnity and insurance with each Director (Director’s Protection
Deed) which confirm and extend the Director’s statutory and general law rights of access to Board papers and the
books and records of the Company and its Subsidiaries. The Director’s Protection Deed provide that the Director be
allowed access to inspect and be provided with copies of the records which relate to the period which the Director
was acting as a director of the Company.
In accordance with the Constitution, the Company must indemnify any current and former Directors and officers of
the Company including any Director or Secretary who is or was, at the request of the Company, serving as a Director
or secretary of another company against any liability incurred by that person in that capacity, including legal costs.
The Director’s Protection Deed requires the Company to indemnify the Director for liability incurred as an officer of the
Company and its Subsidiaries, including reasonably incurred legal costs, to the maximum extent permitted by law.
The Constitution also allows the Company to enter into and pay premiums on contracts insuring any liability incurred
by any current and former Directors and officers of the Company and its Subsidiaries, which is incurred by them in
that capacity, including legal costs.
Accordingly, the Director’s Protection Deed requires the Company to maintain, to the extent permitted by law, an
insurance policy which insures the Directors against directors’ and officers’ liability while acting as a Director or officer
of the Company and its Subsidiaries.

(c)

Employee incentive arrangements
The Company has established an employee share option plan (LTI Plan) with effect from Listing to assist in the
motivation, retention and reward of Senior Executives. The LTI Plan is designed to align the interests of Senior
Executives more closely with the interests of Shareholders by providing an opportunity for eligible Senior Executives
to receive an equity interest in the Company through the grant of Options. See Section 10.4 for further details of
the LTI Plan.
Under the LTI Plan, Directors, Senior Executives and other key employees identified by the Board can be offered
participation in the form of Options and/or Performance Rights (Awards). The vesting of those Options and/or
Performance Rights will be subject to the satisfaction of any service-based conditions and/or performance hurdles
attached to the Awards, as may be determined by the Board.
As at the Prospectus Date, the Company has granted Awards for 2,000,000 Options under the LTI Plan on 22 April
2021 (LTI Options). Of such LTI Options, 250,000 LTI Options have been granted to each Director and a further
750,000 LTI Options have been granted to other senior executives of the Company.
Please refer to section 7.2(b)(iii) of this Prospectus, for a summary of the key terms of the LTI Options.

(d)

Escrow Deeds
As noted in section 10.5(a) of this Prospectus, some of the Shares and Options will be classified by the ASX as
‘restricted securities’ and will require mandatory escrow agreements to be entered into. In addition to this, the
Directors who are also Founders have entered into Voluntary Escrow Deeds in respect of their Shares and Options
held as at the Prospectus Date, which prevent them from disposing of their Escrowed Securities during the relevant
Escrow Period (subject to relevant exceptions). Please refer to section 10.5(b) for a summary of the terms of the
escrow arrangements and the limited exceptions that permit dealing in the Escrowed Securities during the relevant
Escrow Period.
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(e)

Personal guarantees
Certain Founders and Directors have provided personal guarantees in respect of the Group’s existing debt facilities
which are on foot as at the Prospectus Date and prior to the commencement of the CBA Facilities summarised in
section 10.6(e) of this Prospectus. As part of the offer received from CBA in relation to the CBA Facilities, CBA has
agreed to provide releases from all existing personal guarantees provided by such Founders and Directors. Please
refer to section 10.6(e) for more information on the security that will be provided by the Group to CBA in respect of
the CBA Facilities.

6.6

Interests of advisers
The Company has engaged the following professional advisers in connection with the Offer:

6.7

•

Sanlam Private Wealth Pty Ltd has acted as Lead Manager to the Offer on the terms of the Lead Manager Mandate.
The Company has paid, or agreed to pay, the Lead Manager the fees described in Section 10.6(a) of this Prospectus
for these services;

•

Gadens has acted as Australian legal adviser to the Company in relation to the Offer (excluding in relation to
taxation and stamp duty matters). The Company has paid, or agreed to pay, approximately $280,000 (excluding
disbursements and GST) for these services to the Prospectus Date. Further amounts may be paid to Gadens in
accordance with its timed-based charge-out rates; and

•

PKF Melbourne Corporate Pty Ltd has acted as the Investigating Accountant and has prepared the Independent
Limited Assurance Report for inclusion at Section 8 of the Prospectus. The Investigating Accountant has also
performed due diligence enquiries in relation to the Pro Forma Historical Financial Information. The Company has
paid, or agreed to pay, approximately $120,000 (excluding GST) to the Investigating Accountant for these services
to the Prospectus Date. Further amounts may be paid to the Investigating Accountant in accordance with their
normal time-based charge-out rates.

Corporate governance
This Section 6.7 explains how the Board will manage the Company’s business. The Board is responsible for the overall
corporate governance of the Company. Details of the Company’s key policies and practices and the charters for the Board
and each of its committees can be located at Company’s website at
www.tek-ocean.com.au/about-tek-ocean/corporate-governance/.
The Board monitors the operational and financial position and performance of the Company and oversees its business strategy
including approving the strategic goals of the Company. The Board is committed to maximising performance, generating
appropriate levels of Shareholder value and financial return, and sustaining the growth and success of the Company.
In conducting business with these objectives, the Board will ensure that the Company is properly managed to protect and
enhance Shareholder interests, and that the Company, its Directors, officers and employees operate in an appropriate
environment of corporate governance.
Accordingly, the Board has created a framework for managing the Company, including adopting relevant internal controls,
risk management processes and corporate governance policies and practices, which it believes are appropriate for the
Company’s business and which are designed to promote the responsible management and conduct of the Company.
The main policies and practices adopted by the Company, which will take effect from Listing, are summarised below. In
addition, many governance elements are contained in the Company’s Constitution.
(a)

ASX Corporate Governance Council’s Corporate Governance Principles and Recommendations
The Company is seeking a listing on the ASX. The ASX Corporate Governance Council has developed and released
its ASX Corporate Governance Principles and Recommendations 4th edition (ASX Recommendations) for
entities listed on the ASX in order to promote investor confidence and to assist companies to meet stakeholder
expectations. The ASX Recommendations are not prescriptions, but guidelines. However, under the ASX Listing
Rules, the Company will be required to provide a statement in its annual report or on its website, and also in an
Appendix 4G that it must lodge with ASX at the time it lodges its annual report, disclosing the extent to which it
has followed the ASX Recommendations during each reporting period. Where the Company does not follow an
ASX Recommendation, it must identify the recommendation that has not been followed and give reasons for not
following it.
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(b)

Board of Directors
The following table provides information regarding the composition of the Board and the position and independence
of each Director.
Table 6.3: Director independence
Director

Position

Independence

Brendan Brown

Chairman, Non-Executive Director

Independent

Alexander Biro

Non-Executive Director

Not independent

Steven Robbie

Non-Executive Director

Not independent

Keith Thomson

Non-Executive Director

Not independent

Robert Thornton

Non-Executive Director

Independent

Biographies of the Directors are provided in section 6.1.
Each Director has confirmed to the Company that he anticipates being available to perform his duties as a NonExecutive or Executive Director (as the case may be), without constraint from other commitments.
The Board considers an independent Director to be a Non-Executive Director who is not a member of the Company’s
management and who is free of any business or other relationship that could materially interfere with, or could
reasonably be perceived to interfere with, the exercise of their unfettered and independent judgement. The Board
will consider the materiality of any given relationship on a case-by-case basis and has adopted guidelines to assist
in this regard. The Board reviews the independence of each Non-Executive Director considering interests disclosed
to the Board from time to time.
The Board charter sets out guidelines of materiality for the purpose of determining independence of Non-Executive
Directors in accordance with the ASX Recommendations and has adopted a definition of independence that is
based on that set out in the ASX Recommendations.
The Board considers quantitative and qualitative principles of materiality for the purpose of determining independence
on a case-by-case basis. The Board will consider whether there are any factors or considerations that may mean
that the Non-Executive Director’s interest, business or relationship could, or could be reasonably perceived to,
materially interfere with the Non-Executive Director’s ability to act in the best interests of the Company.
The Board considers that each of Brendan Brown and Robert Thornton are free from any business or any other
relationship that could materially interfere with, or reasonably be perceived to interfere with, the exercise of the
Non-Executive Director’s unfettered and independent judgement and is able to fulfil the role of independent NonExecutive Director for the purpose of the ASX Recommendations.
Non-Executive Directors Alexander Biro, Steven Robbie and Keith Thomson are currently considered by the Board
not to be independent due to their interests in entities which are substantial Shareholders of the Company. Please
refer to Section 10.9 for details of the substantial Shareholders of the Company.
Notwithstanding the above, the Board believes that Alexander Biro, Steven Robbie and Keith Thomson can
objectively analyse the issues before them in the best interests of all Shareholders and in accordance with their
duties as Director.
Please refer to Section 6.4(a) for further information on the security holdings of the Directors.
(c)

Board Charter
The Board has adopted a written charter to provide a framework for the effective operation of the Board, which
sets out the:
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•

the Board’s composition;

•

the role and responsibilities of the Board;

•

the role of the Chairperson and Company Secretary;

•

the relationship and interaction between the Board and management;

•

procedure for the conduct of Board meetings;

•

ability of Directors to seek independent advice; and

•

process for periodic performance evaluations of the Board, each Director and the Board committees.

The Board’s role includes to:

(d)

•

represent and serve the interests of Shareholders by overseeing and assessing the Company’s
performance, strategic direction and policies;

•

optimise the Company’s performance to build sustainable value for Shareholders;

•

review the Company’s compliance with the Company’s values and its governance framework; and

•

ensure that Shareholders are kept informed of the Company’s performance.

Board committees
The Board may from time to time establish committees to assist in the discharge of its responsibilities. In accordance
with the Board Charter and ASX Recommendations, the Board has established an Audit and Risk Committee.
Other committees may be established by the Board as and when required. Membership of Board committees will
be based on the needs of the Company, relevant legislative and other requirements, and the skill and expertise of
individual Directors.
(i)

Audit and Risk Committee
The Audit and Risk Committee assists the Board in fulfilling its responsibilities for corporate governance
and oversight of the Company’s financial and corporate reporting, risk management and compliance
structures and external functions.
The Committee comprises:
•

Brendan Brown (Chair);

•

Steven Robbie; and

•

Robert Thornton.

The Audit and Risk Committee Charter sets out:
•

(ii)

the composition of the Audit and Risk Committee, including that the Audit and Risk Committee
which is intended to comprise:
o

only non-executive Directors;

o

a majority of independent Directors of the Company; and

o

a minimum of 3 members;

•

the Audit and Risk Committee’s ability to have access to Company records and employees and
the external auditor for the purposes of carrying out its responsibilities;

•

that the Audit and Risk Committee may seek the advice of independent advisors on any matter
relating to the responsibilities and duties of the Audit and Risk Committee; and

•

the specific responsibilities of the Audit and Risk Committee in relation to:
o

overseeing the Company’s relationship with its external and internal auditors and audit
functions generally;

o

overseeing the preparation of financial statements and reports; and

o

managing the process of identification of risk and the management of risk strategies.

Nomination and Remuneration Committee
Due to the size of the Company and the scale of its operations, the Board does not consider it currently
necessary to establish a separate Nomination and Remuneration Committee to make recommendations
to the Board on remuneration packages and policies in respect of Directors and Senior Executives of the
Company. Notwithstanding this, the Company has adopted a Nomination and Remuneration Committee
Charter, which will govern the establishment and conduct of the Nomination and Remuneration Committee,
if and when established. Until any such Nomination and Remuneration Committee is formally established,
the Board and management team will fulfil the role of a Nomination and Remuneration Committee with
regard to the Nomination and Remuneration Committee Charter.
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Until such time as a Nomination and Remuneration Committee has been formally established, to the
extent appropriate, the Board intends to conduct its operations having regard to the and Remuneration
Nomination Committee Charter.
The Nomination and Remuneration Charter sets out:
•

(e)

the composition of the Committee, including that the Committee should comprise:
o

a minimum of 3 members; and

o

an independent Director of the Company as Chair;

•

the Committee’s ability to seek the advice of the auditor, solicitors or other independent
advisors, consultants or specialists for the purposes of carrying out its responsibilities;

•

that the Committee may seek the advice of independent advisors on any matter relating to the
responsibilities and duties of the Committee; and

•

the specific responsibilities of the Committee in relation to:
o

assisting the Board with developing a skills matrix for the Board and identifying the
mix of skills and diversity required for Board membership;

o

developing criteria for Board membership and identifying specific individuals for
nomination;

o

making recommendations in relation to the composition of Board committees;

o

undertaking periodic reviews of certain corporate governance policies and/or charters
of the Company, including the Board Charter, and making recommendations to the
Board in relation to the development of those policies and/or charters;

o

to the development of those policies;

o

assessing and reviewing the effectiveness of the Diversity Policy;

o

reviewing and making recommendations to the Board on the Company’s remuneration
framework, remuneration packages and policies which apply to Senior Executives
and Directors;

o

reviewing and making recommendations to the Board on the equity-based
remuneration plans available to the executive team and employees;

o

ensuring that the Company’s remuneration packages and policies attract, retain and
motivate high calibre executives and employees; and

o

establishing review processes for the performance of Directors, Board committees
and the Board as a whole and the implementation of those processes.

Corporate governance policies
This section provides a summary of the Company’s corporate governance policies. Full copies of the Company’s
corporate governance policies can be located at Company’s website at
www.tek-ocean.com.au/about-tek-ocean/corporate-governance/.
(i)

Securities trading policy
The Company has adopted a Securities Trading Policy to:
•

ensure that all Directors, officers and employees of the Company and any contractors (Restricted
Persons) are aware of the Australian insider trading laws as they apply to trading in securities of
the Company; and

•

protect the reputation of the Company and its Directors and officers by seeking to avoid the
misunderstandings that might arise as a result of trading by Directors and others who may be, or
may be perceived to be, in possession of inside information.

The policy seeks to achieve its objectives by setting certain parameters and restrictions on the trading in
the Company’s securities by Restricted Persons.
The policy provides an explanation of insider trading and what trading is prohibited by the Corporations Act.
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In addition, the policy also provides additional procedures that must be followed by Restricted Persons in
relation to trading in the Company’s securities. These procedures include:
•

prohibitions on trading during specified periods as follows:
o

the period each year from the close of trading at the end of the full financial year until 10.00am
on the next trading date following the announcement to ASX of the preliminary final statement
or full year results;

o

the period each year from the close of trading at the end of the financial half year until
10.00am on the next trading day following the announcement of half-yearly results;

o

the period beginning the month of the Company’s quarterly results lodgement (Appendix 4C)
to the ASX until 10.00am on the next trading day following the announcement; and

o

any other period that the Company specifies from time to time,

•

requirements for prior clearance for trading outside the blackout periods;

•

prohibitions on entering into financing arrangements in respect of the Company’s securities, unless
certain requirements are adhered to;

•

prohibitions on short selling of the Company’s securities; and

•

prohibitions on entering into hedging arrangements.

The policy also provides that the restricted persons should make close family members aware of the
Securities Trading Policy and its restrictions.
(ii)

Continuous disclosure and communications policy
Following Listing, as an entity listed on the ASX, the Company will be subject to the continuous disclosure
requirements set out in the Listing Rules and the Corporations Act.
Subject to certain exceptions contained in the Listing Rules, the Company will be required to disclose to the
ASX information relating to the Company which is not generally available and which a reasonable person
would expect to have a material effect on the price or value of the Company’s securities.
The purpose of the Continuous Disclosure Policy adopted by the Company is to promote awareness of
the Company’s continuous disclosure requirements and to establish policies and procedures to assist
the Directors and management with ensuring compliance with those requirements in relation to the timely
disclosure of material price-sensitive information.
The policy:
•

provides reporting protocols and processes for determining whether information should be disclosed
to the market; and

•

designates responsibility for managing and monitoring the Company’s compliance with its continuous
disclosure obligations.

All relevant information provided to ASX will be posted on the Company’s website after ASX confirms the
appropriate announcement has been made.
The policy also sets out how the Company intends to communicate with Shareholders to ensure
Shareholders have sufficient information to assess the performance of the Company and are informed of all
major developments affecting the Company.
The policy sets out:
•

the way the Company’s announcements are to be made (including that they must be made in a
timely manner, be easily accessible and be clearly expressed);

•

the regular communications to be received by Shareholders from the Company;

•

the way the Company’s website is to be used to communicate with Shareholders; and

•

the manner meetings of Shareholders are to be conducted.

In addition, the Company is required by law to communicate to Shareholders through the lodgement of all
relevant financial and other information with ASX and, in some instances, mailing information to Shareholders.
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(iii)

Code of conduct
The Board recognises the need to observe the highest standards of corporate practices and business
conduct. Accordingly, the Board has adopted a code of conduct designed to:
•

provide a benchmark for professional behaviour throughout the Group;

•

support the Company’s business reputation and corporate image; and

•

make Directors and employees aware of the consequences if they breach the Code of Conduct.

The key aspects of the Code of Conduct are to:
•

act fairly with honesty and integrity in the best interests of the Company and in the reasonable
expectations of Shareholders;

•

act in accordance with all applicable laws, regulations, and the Company’s policies and procedures;

•

have responsibility and accountability for individuals for reporting and investigating reports of
unethical practices; and

•

use the Company’s resources and property properly.

The Code of Conduct sets out the Company’s policies on various matters including ethical conduct,
business conduct, compliance, privacy, security of information and conflicts of interest.
(iv)

Statement of values
In order to reinforce the Company’s values which underpin how the Company undertakes its business, it
has adopted a Statement of Values. The Statement of Values outlines the norms and behaviours expected
of the Company’s Directors, senior leaders, staff and those who the Company seeks to work with.

(v)

Whistleblower policy
The Company has adopted a Whistleblower Policy. The purpose of the Whistleblower Policy is to promote
and support a culture of honest and ethical behaviour and encourage disclosure of improper conduct.
The Whistleblower Policy ensures that all disclosures made under the policy can be made anonymously
and be treated confidentially. Where an individual makes a disclosure on reasonable grounds in
accordance with the terms of the Whistleblower Policy, the Company will act to protect them from any
victimisation, adverse reaction or intimidation and ensure that the person’s employment or engagement
with the Company will not be disadvantaged as a result of the disclosure.
The Whistleblower Policy sets out the way the Company will investigate disclosures made under the policy
and requires the Company to conduct investigations:
•

in a timely and efficient manner;

•

thoroughly and in an impartial manner; and

•

confidentially to protect the identity of the whistleblower.

The Whistleblower Policy also specifies the role and responsibility of the ‘Whistleblower Protection Officers’
who are responsible for the administration of the Whistleblower Policy.
(vi)

Diversity policy
The Company employs individuals with diverse skills, backgrounds, perspectives and experiences and this
diversity is valued and respected. To demonstrate the Company’s commitment to developing measurable
objectives to achieve diversity and inclusion in its workplace, the Company has implemented a Diversity
Policy.
The Company will disclose the measurable objectives for achieving diversity and progress towards the
policy’s goals, and will also disclose the proportion of women in the whole organisation, women in senior
positions and women on the Board.

(vii)

Anti-bribery and corruption policy
The Company has adopted an Anti-Bribery and Corruption Policy. The policy seeks to ensure the
Company’s officers, directors, associates, contractors, consultants and staff:
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•

do not give or accept gifts and/or benefits that will compromise their integrity or appear to cause a
conflict of interest;

•

do not give or receive payments of secret commissions;

•

are educated on what gifts and benefits are unacceptable and acceptable; and

•

understand the process to be followed if there is a suspected breach of the policy.

The Anti-Bribery Policy also explains key principles of bribery and corruption and the Company’s
compliance process including that the Board or a committee of the Board must be notified of all material
breaches of the Anti-Bribery Policy.
(viii)

Related party transaction policy
The Company has adopted a Related Party Transactions Policy, which sets out the policy for the handling
of, and the procedures for dealing with, related party transactions and transactions involving a person in
a position of influence for the Group.
The Related Party Transactions Policy is intended to guide the Group’s compliance with the restrictions on
entering related party transactions under Corporations Act and the ASX Listing Rules and the disclosure
obligations on related party transactions under the AAS.
The Related Party Transactions Policy sets out the process of identification, review, approval and disclosure
of related party transactions and transactions with a person in a position of influence.
Under the Related Party Transactions Policy, the Company Secretary must be notified of any transaction
or proposed transaction, which involves either a related party or a person in a position of influence, by
providing the following information:
•

details about the proposed transaction including the nature of the ‘financial benefit’;

•

information about the proposed transaction parties and how they are considered related;

•

whether an exception to the requirement to obtain shareholder approval for the provision of
the benefit, applies and where relevant, how the arm’s length nature of the transaction may be
evidenced;

•

whether shareholder approval may be required; and

•

if required, what steps must be taken to obtain shareholder approval.

The Company Secretary must then notify the Audit and Risk Committee of the transaction or proposed
transaction and the Audit and Risk Committee will make a recommendation to the Board on whether and
how to proceed with the proposed transaction, having regard to whether Shareholder approval is required
under the Corporations Act or the ASX Listing Rules and whether disclosure of the transaction is required
under the ASX Listing Rules or in the Company’s Annual Report.
The Related Party Transactions Policy requires any Director or officer of the Company who is a party (either
directly or indirectly) to the relevant transaction, or a proposed transaction, to exclude himself/herself from
the consideration and approval process of that transaction under the Related Party Transactions Policy.
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7.1

Introduction
(a)

The Offer
This Prospectus relates to an initial public offering by the Company for the issue of a minimum of 10 million Shares
at the Offer Price to raise proceeds of $5 million (before expenses) (Minimum Subscription), and up to a maximum
of 16 million Shares at the Offer Price to raise proceeds of $8 million (before expenses) (Maximum Subscription).
The Offer includes the Employee Gift Offer, being an offer of up to $1,000 worth of Shares to Eligible Employees for
no cost. If all Eligible Employees subscribe for their entitlements under the Employee Gift Offer, it is expected that
a total of 110,000 Shares will be issued to Eligible Employees.
If the Minimum Subscription is achieved, it is expected there will be a total of 35,046,000 Shares on issue at
Completion of the Offer, of which the New Shares issued on the Minimum Subscription will represent approximately
28.85% of the total Shares on issue.
If the Maximum Subscription is achieved, it is expected there will be a total of 41,046,000 Shares on issue at
Completion of the Offer, of which the New Shares issued on the Maximum Subscription will represent approximately
39.25% of the total Shares on issue.
All Shares under the Offer will rank equally with each other. A summary of the rights and liabilities attaching to the
Shares is set out in Section 7.14.
The Offer is made with disclosure under this Prospectus and is made on the terms, and is subject to the conditions,
set out in this Prospectus.

(b)

Structure of the Offer
The Offer comprises the:
•

the General Offer, which is open to all Applicants with a registered address in Australia and New Zealand
(and certain Institutional Investors who have received an invitation to participate in the General Offer) (see
Section 7.4 for further details on the General Offer); and

•

the Employee Gift Offer, which is open to Eligible Employees that receive an invitation from the Company
to acquire, at no cost, the nearest whole number of Shares up to the value of $1,000 each (see Section
7.5 for further details on the Employee Gift Offer).

The allocation of Shares between the General Offer and Employee Gift Offer will be determined by the Company in
consultation with the Lead Manager having regard to the Shares available under the Offer and the allocation policies
outlined in Sections 7.4(d) and 7.5(d) of this Prospectus.
(c)

Purpose of the Offer
The Offer is being conducted to:

(d)

•

raise capital to accelerate expansion of the existing business;

•

facilitate growth of new business using proceeds of the Offer or via the issue of additional quoted securities;

•

provide the Company with the benefits of an increased public profile that arises from being a listed entity;

•

broaden the Company’s shareholder base and provide a liquid market for Shares;

•

raise and improve the Company’s public recognition and investor profile including to institutional and
professional investors both locally and overseas; and

•

pay transaction costs.

Sources and use of funds
The table below sets out the proposed use of funds from cash proceeds under the Offer under the Minimum
Subscription and Maximum Subscription (expected to be $5 million and $8 million respectively, before expenses).
No funds will be raised from the Employee Gift Offer.
The aggregate estimated use of funds does not consider the Company’s ability to avail itself of existing cash
reserves to support its business objectives and operations. The use of funds remains subject to any intervening
events and new circumstances which have the potential to affect the way the funds are ultimately applied. The
Board retains the right to vary the use of funds, acting in the best interest of the Company and Shareholders and
as circumstances require.
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Table 7.1: Sources and use of funds
Minimum
Subscription
Sources of funds

$

%

$

%

Offer proceeds from the issue of New Shares 5,000,000

100

8,000,000

100

Total

5,000,000

100

8,000,000

100

$

%

$

%

Capital improvements to vessel and
investment in subsea capital equipment

2,800,000

56.0

5,600,000

70.0

Repayment of finance facilities

1,000,000

20.0

1,000,000

12.5

128,000

2.6

125,000

1.6

Costs associated with the Offer

1,072,000

21.4

1,275,000

15.9

Total

5,000,000

100

8,000,000

100

Use of funds

Working capital

7.2

Maximum 		
Subscription

Capital structure
(a)

Shares
As at the Prospectus Date, the Company has 24,936,000 Shares on issue, which are held as follows:
•

20,136,000 Shares are held by the initial equity investors and participants in the Business, or transferees
from such persons. These persons originally subscribed for units in a unit trust in 2007, which held the
Business and agreed to transfer the Business and related assets of the unit trust to TEK-Ocean Private
in 2016, in consideration for receiving shares in TEK-Ocean Private. These persons were then issued the
20,136,000 Shares in exchange for transferring all the issued share capital in TEK-Ocean Private to the
Company. Of these Shares, 5,454,000 Shares are held by Directors while 14,682,000 Shares are held by
persons who are not Related Parties of the Company, or transferees from such persons (Founders); and

•

4,800,000 Shares are held by investors who were issued Shares at an issue price of $0.40 per Share under
a pre-IPO capital raising undertaken by the Company in December 2019. Of such Shares, 4,712,508
Shares are held by unrelated investors (Pre-IPO Investors), while 62,496 Shares are held by an entity
associated with Brendan Brown and 24,996 Shares are held by a Founder.

The Company anticipates that the following Shares will be issued under the Offer:
•

between 10 million and 16 million Shares under the Minimum Subscription and Maximum Subscription
respectively; and

•

up to 110,000 Shares under the Employee Gift Offer.

The details of the anticipated ownership of Shares as at the Prospectus Date and on Completion are summarised
in the table below (at the Minimum Subscription and Maximum Subscription respectively).
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Table 7.2: Share capital structure
Shareholder

Shares held at
Shares held at Completion
Prospectus Date		
		
Minimum
Maximum
Subscription
Subscription
Number

Number

%

Number

%

Directors1

5,516,496

22.12

5,516,496

15.74

5,516,496

13.44

Founders

14,706,996

58.98

14,706,996

41.96

14,706,996

35.83

4,712,508

18.90

4,712,508

13.45

4,712,508

11.48

Nil

-

10,000,000

28.53

16,000,000

38.98

Nil

-

110,000

0.31

110,000

0.27

24,936,000

100

35,046,000

100

41,046,000

100

Pre-IPO Investors
New Shareholders
Eligible Employees

2

Total3
Notes:
1.

(b)

%

Directors may hold their interests in Shares directly or indirectly through holdings by companies or trusts.
This includes 62,496 Shares issued to an entity associated with Brendan Brown, as part of the Company’s
pre-IPO capital raising.

2.

This assumes full participation by all 55 Eligible Employees under the Employee Gift Offer.

3.

This table does not include any Shares that existing Shareholders (or any other person that becomes
a Shareholder prior to Completion) may wish to acquire under the Offer or any Shares issued upon the
exercise of Options.

Options
As at the Prospectus Date, the Company has 5,960,000 Options on issue, which are held as follows:
•

•

3,960,000 Options which were granted on 31 December 2019 to certain Existing Shareholders, including
Directors, in connection with such persons agreeing to act as guarantors in relation to the Company’s then
outstanding banking facilities. Of such Options;
o

2,475,000 Options are held by persons unrelated to the Company (Guarantor Options); and

o

1,485,000 Options are held by Directors or their associated entities (Director Options); and

2,000,000 Options which were granted under the Company’s LTI Plan on 22 April 2021 to the Company’s
Directors and senior executives (LTI Options).

Excluding any Options that may be issued under the LTI Plan, the Company does not anticipate having any other
Options on issue immediately following Completion, other than the Guarantor Options, the Director Options and
the LTI Options.
(i)

Guarantor Options

The key terms of the Guarantor Options are as follows:
Table 7.3: Terms of Guarantor Options
Grantee

Certain Existing Shareholders.

Nature of grant

The Guarantor Options were granted to persons who agreed to act as guarantors in
relation to the Company’s then outstanding banking facilities.

Number of Options

The Company has issued a total of 2,475,000 Guarantor Options.

Exercise price

Each Guarantor Option is exercisable for the issue of one (1) Share, upon the payment
of the exercise price of $0.53 per Guarantor Option.

Vesting

The Guarantor Options have no vesting conditions.

Exercise of Options The Guarantor Options may be exercised from the date of issue until 31 December
and expiry
2022 . After that time, any unexercised Guarantor Options will automatically lapse.
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Dividends and
voting rights

The Guarantor Options do not carry dividend or voting rights prior to their exercise.
Shares allocated on the exercise of the Guarantor Options carry the same dividend and
voting rights as other Shares.

Transfer
restrictions

The Guarantor Options will not be subject to ASX mandatory escrow, voluntary escrow
or other escrow restrictions.

Other key terms

The Guarantor Options may not be exercised if, as a result of the exercise, the Option
holder or any of its associates would breach the provisions of Chapter 6 of the
Corporations Act.

(ii)

Director Options

The key terms of the Director Options are as follows:
Table 7.4: Terms of Director Options
Grantee

Directors Alexander Biro, Keith Thomson and Steven Robbie (or their related entities).

Nature of grant

The Director Options were granted to the Directors who agreed to act as guarantors in
relation to the Company’s then outstanding banking facilities.

Number of Options

The Company has issued a total of 1,485,000 Director Options.
Directors Alexander Biro, Keith Thomson and Steven Robbie (or their related entities)
each hold 495,000 Director Options. Please refer to section 6.4(a) of this Prospectus
for details of the Directors’ holdings of Options.

Exercise price

Each Director Option is exercisable for the issue of one (1) Share, upon the payment of
the exercise price of $0.53 per Director Option.

Vesting

With the exception of the condition on exercise relating to the expiry of any ASX
mandatory escrow applying to the Director Options, The Director Options have no
vesting conditions.

Exercise of Options Subject to the comment below, the Director Options may be exercised from the date
and expiry
of issue until 31 December 2023. After that time, any unexercised Director Options will
automatically lapse.
To the extent that a Director wishes to exercise a Director Option subsequent to 31
December 2022, such exercise is conditional upon the Director not having resigned
from their position as a Director prior to the expiry of any ASX mandatory escrow period
(other than because of serious illness).
Dividends and
voting rights

The Director Options do not carry dividend or voting rights prior to their exercise.
Shares allocated on the exercise of the Director Options carry the same dividend and
voting rights as other Shares.

Transfer
restrictions

ASX has indicated that it will apply a 24 month mandatory escrow period to the Director
Options with effect from Official Quotation of Shares.

Other key terms

The Director Options may not be exercised if, as a result of the exercise, the Option
holder or any of its associates would breach the provisions of Chapter 6 of the
Corporations Act.
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(iii)

LTI Options

The key terms of the LTI Options are as follows:
Table 7.5: Terms of LTI Options
Grantee

All Directors and certain senior managers of the Company (or their related entities).

Nature of grant

The LTI Options were granted pursuant to the Company’s LTI Plan. Please refer to section
10.4 of this Prospectus for a summary of the key terms of the LTI Plan.

Number of Options

The Company has issued a total of 2,000,000 LTI Options.
Each of the Directors have been granted 250,000 LTI Options. Please refer to section
6.4(a) of this Prospectus for details of the Directors’ holdings of Options.

Exercise price

Each LTI Option is exercisable for the issue of one (1) Share, upon the payment of the
exercise price of $0.80 per LTI Option.

Vesting

The LTI Options have no vesting conditions.

Exercise of Options The LTI Options may be exercised from the date of issue until 22 April 2025 (being
and expiry
four (4) years from the date of issue). After that time, any unexercised LTI Options will
automatically lapse.
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Dividends and
voting rights

The LTI Options do not carry dividend or voting rights prior to their exercise. Shares
allocated on the exercise of the LTI Options carry the same dividend and voting rights as
other Shares.

Cessation of
employment

If the Option holder ceases employment with the Company, any unexercised LTI
Options will automatically lapse within three (3) months of the date of such cessation of
employment or the date on which the LTI Options would otherwise expire (whichever is
earlier).

Transfer
restrictions

The LTI Options are not transferrable.

Other key terms

The LTI Options may not be exercised if, as a result of the exercise, the Option holder or
any of its associates would breach the provisions of Chapter 6 of the Corporations Act.

Some of the LTI Options will also be subject to ASX mandatory escrow in accordance
with the ASX Listing Rules. Please refer to Section 10.5 for more information on the ASX
mandatory escrow that is expected to apply to the LTI Options.

(c)

Control implications of the Offer
The Directors do not expect any Shareholder to ‘control’ the Company on Completion (as that term is defined in
Section 50AA of the Corporations Act) under the Minimum Subscription or Maximum Subscription. For details of
the Shareholders that are anticipated to be substantial Shareholders (being those parties with relevant interests in
more than 5% of the Shares) on Completion, please refer to Section 10.9.

(d)

Potential effect of the fundraising on the future of the Company
The Directors believe that on completion, the Company will have sufficient funds available from cash proceeds of
the Offer and its operations to fulfil the purposes of the Offer and meet the Company’s stated business objectives.

7.3

Terms and conditions of the Offer
Table 7.6: Terms and conditions of the Offer
Topic

Summary

What is the type of security
being offered?

Shares (being fully paid ordinary shares in the capital of the Company).

What are the rights and
liabilities attached to the
security being offered?

A description of the Shares, including the rights and liabilities attaching to them, is set
out in Section 7.14.

What is the consideration
payable for each security
being offered?

The Offer Price is $0.50 per Share.

What is the Offer Period?

The key dates, including details of the Offer Period, are set out in the Timetable on page
6 of this Prospectus. No Shares will be issued based on this Prospectus later than the
Expiry Date.
The Timetable is indicative only and may change. Unless otherwise indicated, all times
are stated in AEST.
The Company and the Lead Manager may vary the times and dates without notice
(including, subject to the Listing Rules and the Corporations Act, to close the Offer
early, to extend the Offer Period relating to any component of the Offer, to accept late
applications, either generally or in particular cases, or to cancel or withdraw the Offer
before Completion, in each case without notifying any recipient of this Prospectus or any
applicants).
If the Offer is cancelled or withdrawn before Completion, then all Application Monies
will be refunded in full (without interest) as soon as possible in accordance with the
requirements of the Corporations Act.

What are the cash
proceeds to be raised?

If the Offer proceeds, $5 million and $8 million (before expenses) will be raised under the
Offer under the Minimum Subscription and Maximum Subscription respectively.

How is the Offer
structured?

The Offer comprises the:
•

the General Offer, which is open to all Applicants with a registered address in
Australia and New Zealand (and certain Institutional Investors who have received
an invitation to participate in the General Offer) (see Section 7.4 for further details
on the General Offer); and

•

the Employee Gift Offer, which is open to Eligible Employees that receive an
invitation from the Company to acquire, at no cost, the nearest whole number of
Shares up to the value of $1,000 each (see Section 7.5 for further details on the
Employee Gift Offer).

Is the Offer underwritten?

No. The Offer is not underwritten.

Who is the Lead Manager
for the Offer?

Sanlam Private Wealth Pty Ltd will act as Lead Manager to the Offer on the terms of the
Lead Manager Mandate.
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Topic

Summary

What is the minimum and
maximum Application size
under the Offer?

General Offer
The minimum Application size under the General Offer is $2,000 (which is equivalent to
4,000 Shares in aggregate), and thereafter in multiples of $500 (or equivalent to 1,000
Shares). Subject to the Company’s right to deal with Applications, including to reject
any Application or to allocate a lesser number of Shares than applied for, there is no
maximum Application size under the General Offer.
Employee Gift Offer
Under the Employee Gift Offer, Eligible Employees will be offered the opportunity to apply
for a gift of up to $1,000 worth of Shares (being 1,000 Shares) for no consideration as
stated in their Employee Gift Offer invitation received from the Company.

What is the allocation
policy?

The allocation of Shares in the General Offer and the Employee Gift Offer will be determined
by the Company, in consultation with the Lead Manager, having regard to the allocation
policies outlined in Sections 7.4(d) and 7.5(d) of this Prospectus.
The Company, in consultation with the Lead Manager has absolute discretion regarding
the basis of allocation of Shares amongst Applicants and may, reject an Application or
allocate a lesser number of Shares than applied for. The Company also reserves the right
to aggregate any Applications that it believes may be multiple Applications from the same
person.
No assurance can be given that any Applicant under the Offer will be allocated all or any
Shares applied for. The Company will not be liable to any person not allocated Shares or
not allocated the full amount applied for.
General Offer
Applications will be processed, and Shares allocated under the General Offer as
determined by the Company in its sole discretion.
Employee Gift Offer
As noted above, under the Employee Gift Offer, all Eligible Employees will be offered the
opportunity to apply for up to $1,000 worth of Shares (being 2,000 Shares) at no cost
and will each therefore be allocated 2,000 Shares.

When will I receive
confirmation that my
Application has been
successful?

It is expected that initial holding statements will be despatched by standard post on or
about 30 August 2021.

Can the Offer be
withdrawn?

The Company reserves the right to not proceed with the Offer at any time before the issue
of Shares to successful Applicants.

Refunds (without interest) to Applicants who make an Application and are scaled back (or
otherwise receive Shares having a lesser value than the amount of Applications Monies
they have paid) will be made as soon as possible after Completion, which is expected to
occur on or about 26 August 2021.

If the Offer does not proceed, Application Monies will be refunded. No interest will be
paid on any Application Monies refunded as a result of the withdrawal of the Offer.
Will the Shares be listed on
ASX?

The Company will apply to ASX for admission to the Official List and quotation of Shares
on ASX (which is expected to be under the code “T3K”).
Completion is conditional on ASX approving this application. If approval is not given
within 3 months after such application is made (or any longer period permitted by law),
the Offer will be withdrawn and all Application Monies received will be refunded without
interest, as soon as practicable in accordance with the requirements of the Corporations
Act.
The Company will be required to comply with the Listing Rules, subject to any waivers
obtained by the Company from time to time.
ASX takes no responsibility for this Prospectus or the investment to which it relates.
The fact that ASX may admit the Company to the Official List is not to be taken as an
indication of the merits of the Company or the Shares offered under this Prospectus.
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Topic

Summary

When are the Shares
expected to commence
trading?

It is expected that trading of the Shares on the ASX will commence on or about 2
September 2021, on a normal settlement basis.
It is the responsibility of each Applicant to confirm their holding before trading in Shares.
Applicants who sell Shares before they receive an initial holding statement do so at their
own risk.
The Company disclaims all liability, whether in negligence or otherwise, to persons who
sell Shares before receiving their initial holding statement, whether on the basis of a
confirmation of allocation provided by any of them, by the Company Offer Information
Line, or otherwise.

Is the Offer subject to
conditions?

Yes. The contracts formed on acceptance of Applications and confirmation of allocations
of Shares are conditional on:
•

the ASX agreeing to admit the Company to the Official List and grant quotation
for the Shares; and

•

the Company satisfying the Minimum Subscription condition under the Offer to
raise $5 million (before expenses).

The Company will not issue any New Shares until these conditions are satisfied. If
ASX does not grant permission for Official Quotation of Shares within three (3) months
after the Prospectus Date or if the Minimum Subscription is not achieved within four (4)
months after the Prospectus Date, or in each case such longer period as is permitted
under the Corporations Act, the Company will not proceed with the Offer and will repay
all Application Monies received under the Offer without interest.
Trades in Shares occurring on the ASX before their issue occurring will be conditional on
the above matters occurring and the issue of Shares to successful Applications under
the Offer.
Are there any escrow
arrangements?

No Shares issued under the Offer will be subject to escrow arrangements however certain
existing Equity Securities on issue will be subject to escrow arrangements.
Please prefer to Section 10.5 for further details.

Has an ASX confirmation
and ASIC relief been
obtained or been relied on?

Yes, please prefer to Sections 10.12 and 10.13 for further details.

Are there any tax
considerations?

Given that the taxation consequences of an investment will depend upon the investor’s
particular circumstances, it is the obligation of each investor to make their own enquiries
concerning the taxation consequences of an investment in the Company.
If you are in doubt as to the course you should follow, you should consult your stockbroker,
solicitor, accountant, tax adviser or other independent and qualified professional adviser.
An overview of the general taxation considerations is included in Section 9.

How can I apply?

General Offer Please refer to Section 7.4(b) for further details.
Employee Gift Offer Please refer to Section 7.5(b) for further details.

Are there any brokerage,
commission or stamp duty
considerations?

No brokerage, commission or stamp duty is payable by Applicants on acquisition of
Shares under the Offer.

What should you do with
any enquiries?

All enquiries in relation to this Prospectus should be directed to the Offer Information Line
on 1300 408 784 (toll free within Australia) or +61 2 8072 1489 (outside Australia) from
8.30am until 5.30pm (AEST), Monday to Friday.
If you are unclear in relation to any matter or are uncertain as to whether the Company is a
suitable investment for you, you should seek professional guidance from your stockbroker,
solicitor, accountant, financial adviser or other independent professional adviser before
deciding whether to invest.
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7.4

General Offer
(a)

Who may apply
The General Offer is open to all Applicants with a registered address in Australia.
The General Offer is also open to certain Institutional Investors who have received an invitation from the Company
to participate in the General Offer.

(b)

How to apply
The minimum Application size under the General Offer is $2,000 (which is equivalent to 4,000 Shares in aggregate),
and thereafter in multiples of $500 (or equivalent to 1,000 Shares). Subject to the Company’s right to deal with
Applications, including to reject any Application or to allocate a lesser number of Shares than applied for, there is no
maximum Application size under the General Offer.
The Application Form marked “General Offer” attached to or accompanying this Prospectus must be completed
in accordance with the instructions on the Application Form and received by the Share Registry by 5:00pm on the
Closing Date.
Applicants should read this Prospectus carefully and in its entirety before deciding whether to apply under the
General Offer. If you are unclear in relation to any matter or are uncertain as to whether Shares are a suitable
investment for you, you should seek professional guidance from your accountant, financial adviser, stockbroker,
lawyer or other professional adviser before deciding whether to invest.
By making an Application, you declare that you were given access to this Prospectus, together with the Application
Form. The Corporations Act prohibits any person from passing an Application Form to another person unless it is
attached to, or accompanied by, a hard copy of this Prospectus or the complete and unaltered electronic version
of this Prospectus.
Applications must be received by no later than 5:00pm (AEST) on the Closing Date and it is your responsibility to
ensure that this occurs.

(c)

How to pay – payment via Electronic Funds Transfer (EFT) or BPAY®
Applicants under the General Offer may pay their Application Monies by Electronic Funds Transfer (EFT) or BPAY®
in accordance with the instructions on the General Offer Application Form.
When completing your BPAY® payment, please make sure to use the specific Biller Code and unique Customer
Reference Number (CRN) provided to you or generated by the online General Offer Application Form. Application
Monies paid by BPAY® must be received by the Share Registry by no later than 5:00pm (AEST) on the Closing Date
and it is your responsibility that this occurs.
For more information, Applicants under the General Offer should refer to
www.investor.automic.com.au/#/ipo/tekoceangroup or contact the Offer Information Line on 1300 408 784 (within
Australia) or +61 2 8072 1489 (Outside Australia) from 8:30am to 5:30pm (AEST), Monday to Friday (excluding
public holidays).

(d)

Allocation policy under the General Offer
Applications will be processed and Shares allocated under the General Offer as determined by the Company in its
sole discretion.
The Company expects to announce the final allocation policy under the General Offer on or about Completion.
Applicants under the General Offer will be able to call the Offer Information Line on 1300 408 784 (within Australia) or
+61 2 8072 1489 (outside Australia) from 8:30am to 5:30pm (AEST), Monday to Friday (excluding public holidays)
to confirm their allocation.

7.5

Employee Gift Offer
(a)

Who may apply
All Eligible Employees of the Company who have received an Employee Gift Offer invitation are entitled to participate
in the Employee Gift Offer and may apply for Shares under the Employee Gift Offer. Each Eligible Employee may
submit no more than one Application under the Employee Gift Offer.
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Eligible Employees are all permanent full-time and part-time employees of the Company resident in Australia and
who are still employed by the Company as at 5.00pm (AEST) on 30 June 2021 and who have not, at that time, given
or received notice that their employment will cease.
Directors, senior executives, casual employees and employees resident outside of Australia are not eligible to
participate in the Employee Gift Offer.
Eligible Employees will receive an invitation to apply for Shares under the Employee Gift Offer on the Opening Date
which will provide Eligible Employees with a link directing Eligible Employees to the Offer Website. A copy of this
Prospectus and the Application Form will be made available at the request of the eligible employee.
Eligible Employees should read the invitation carefully and in its entirety before deciding whether to apply for Shares
under the Employee Gift Offer. If you are unclear in relation to any matter or are uncertain as to whether Shares
are a suitable investment for you, you should seek professional guidance from your accountant, financial adviser,
stockbroker, lawyer or other professional adviser before deciding whether to invest.
The Company will not accept a completed Application Form if it has reason to believe the Applicant is not an Eligible
Employee, has submitted more than one Application under the Employee Gift Offer, has not received a complete
copy of the Prospectus or it has reason to believe that the Application Form has been altered or tampered with in
any way.
The Employee Gift Offer opens at 9.00am (AEST) on the Opening Date and is expected to close at 5.00pm (AEST)
on the Closing Date. The Company may elect to close the Employee Gift Offer or extend the Employee Gift Offer
or accept late Applications either generally or in particular cases. The Employee Gift Offer may be closed at any
earlier date and time, without further notice. Applicants are therefore encouraged to submit their Applications as
early as possible.
(b)

How to apply
Eligible Employees who wish to apply for Shares under the Employee Gift Offer must apply for Shares by submitting
an Application Form on the Offer Website in accordance with their invitation. Eligible Employees must comply with
the instructions on their invitation and the Application Form.
Applications must be received by the Share Registry by 5.00pm (AEST) on or before the Closing Date or any earlier
closing date as determined by the Company.
Applications under the Employee Gift Offer may be for up to $1,000 worth of Shares, being 2,000 Shares based
on the Offer Price.

(c)

How to pay
No payment for Shares is required for the Employee Gift Offer.

(d)

Allocation policy under the Employee Gift Offer
Eligible Employees who submit a valid Application will receive a guaranteed allocation of $1,000 worth of Shares
(being 2,000 Shares based on the Offer Price) or such lesser value of Shares applied for (based on the Offer Price).
The aggregate number of Shares issued under the Employee Gift Offer will not exceed 110,000 Shares.

(e)

Confirmation of allocation
Applicants under the Employee Gift Offer will be able to call the Offer Information Line on 1300 408 784 (within
Australia) or +61 2 8072 1489 (outside Australia) from 8:30am to 5:30pm (AEST), Monday to Friday (excluding
public holidays) during the Offer Period to confirm their allocation.
Holding statements confirming Applicants’ allocations under the Employee Gift Offer are expected to be sent to
successful Applicants on or around 30 August 2021. However, if Applicants sell Shares before receiving a holding
statement, they do so at your own risk, even if they obtained details of their holding from the Offer Information Line.

(f)

Restrictions on disposing of Shares
Eligible Employees may not sell, transfer or otherwise dispose of any Shares acquired under the Employee Gift Offer
for a minimum period of 3 years from the date of issue, unless the Eligible Employee ceases to be employed by the
Company, if the Board allows it or the dealing is required by law.
The Company will implement necessary arrangements to give effect to this restriction. By applying for Shares under
the Employee Gift Offer, Eligible Employees will be agreeing to the imposition of any restriction, including a holding
lock, on a sale, transfer or disposal of those Shares.
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7.6

Acceptance of Applications under the Offer
An Application under the Offer is an offer by the Applicant to the Company to apply for Shares in the dollar amount specified in
the Application Form at the Offer Price on the terms and conditions set out in this Prospectus (including any supplementary or
replacement Prospectus) and the Application Form (including the acknowledgements in Section 7.8). To the extent permitted
by law, an Application by an Applicant may not be varied and is irrevocable.
By making an Application, Applicants declare that they were given access to this Prospectus or any replacement or
supplementary Prospectus, together with an Application Form. The Corporations Act prohibits any person from passing
an Application Form to another person unless it is attached to, or accompanied by, a hard copy of this Prospectus or the
complete and unaltered electronic version of this Prospectus.
The Company, in consultation with the Lead Manager, reserves the right to scale back or reject Applications in whole or in part,
without giving any reason. Accordingly, an Application may be accepted by the Company in respect of the full amount, or any
amount lower than that specified in the Application Form, without further notice to the Applicant.
The Company, in consultation with the Lead Manager, reserves the right to:
•

reject any Application which is not correctly completed, or which is submitted by a person who it believes is ineligible
to participate in the Offer;

•

waive or correct any errors made by the Applicant in completing their Application amend; or

•

waive the procedures or requirements of Applications under the General Offer, in its discretion in compliance with
applicable laws.

Applicants whose Applications are accepted in full will receive the whole number of Shares calculated by dividing the Application
Monies provided, by the Offer Price (rounded down to the nearest whole number of Shares). Where the Offer Price does not
divide evenly into the Application Monies, the number of Shares to be allocated will be determined by the Company.
Successful Applicants in the General Offer will be issued Shares at the Offer Price. Acceptance of an Application will give rise
to a binding contract on allocation of Shares to Successful Applicants, conditional on Completion.
7.7

Application Monies
Application Monies received under the Offer will be held in a special purpose account until Shares are issued to successful
Applicants. Applicants under the Offer whose Applications are not accepted, or who are allocated a lesser number of Shares
than the amount applied for will receive a refund of all or part of their Application Monies, as applicable. No refunds pursuant
solely to rounding will be provided. Interest will not be paid on any monies refunded and any interest earned on Application
Monies pending the allocation or refund will be retained by the Company.
Applicants should ensure that sufficient funds are held in the relevant account(s) to cover the amount of their BPay® payment
or electronic funds transfer. If the amount of an Applicant’s BPay® payment or electronic funds transfer is less than the amount
specified on the Application Form, Applicants may be taken to have applied for such lower dollar amount of Shares.

7.8

Lead Manager
The Lead Manager to the Offer is Sanlam Private Wealth Pty Ltd ACN 136 960 775. Please refer to Section 10.6(a) for details
of the Lead Manager Mandate and the fees payable by the Company to the Lead Manager thereunder.

7.9

Acknowledgements
Each Applicant under the Offer will be deemed to have:
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•

agreed to become a member of the Company and to be bound by the terms of the Constitution and the terms and
conditions of the Offer;

•

acknowledged having personally received a printed or electronic copy of the Prospectus (and any supplementary or
replacement prospectus) including or accompanied by the Application Form and having read them all in full;

•

declared that all details and statements in their Application Form are complete and accurate;

•

declared that the Applicant(s), if a natural person, is/are over 18 years of age;

•

acknowledged that, once the Company or Share Registry receives an Application Form, it may not be withdrawn;

•

applied for the number of Shares at the Australian dollar amount shown on the front of the Application Form;

7.10

•

agreed to being allocated and issued the number of Shares applied for (or a lower number allocated in a way
described in this Prospectus), or no Shares at all;

•

authorised the Company and the Lead Manager and their respective officers or agents, to do anything on behalf of
the Applicant(s) necessary for Shares to be allocated to the Applicant(s), including to act on instructions received by
the Share Registry upon using the contact details in the Application Form;

•

acknowledged that the Company may not pay dividends, or that any dividends paid may not be franked;

•

acknowledged that the information contained in this Prospectus (or any supplementary or replacement prospectus)
is not financial product advice or a recommendation that Shares are suitable for the Applicant(s), given the investment
objectives, financial situation or particular needs (including financial and tax issues) of the Applicant(s);

•

declared that the Applicant(s) is/are a resident of Australia;

•

acknowledged and agreed that the Offer may be withdrawn by the Company or may otherwise not proceed in the
circumstances described in this Prospectus; and

•

acknowledged and agreed that if the Listing does not occur for any reason, the Offer will not proceed.

Ownership and selling restrictions
(a)

Corporations Act ownership restrictions
The takeover provisions in Chapter 6 of the Corporations Act restrict acquisitions of shares in listed companies, and
unlisted companies with more than 50 members, if the acquirer’s (or another party’s) voting power would increase
to above 20%, or would increase from a starting point that is above 20% and below 90%, unless certain exceptions
apply.
The Corporations Act also imposes notification requirements on persons having voting power of 5% or more in the
Company.

(b)

Selling restrictions
This document does not constitute an offer of New Shares in any jurisdiction in which it would be unlawful. This
document may not be distributed to any person, and the New Shares may not be offered or sold, in any country
outside Australia except to the extent permitted below.
Due to the transfer restrictions set forth below, investors are advised to consult legal counsel prior to making any
offer, resale or pledge of Shares except in regular way transactions on the ASX.
No action has been taken to register or qualify this Prospectus, the Shares or the Offer or otherwise to permit
a public offering of the Shares in any jurisdiction outside Australia. The Shares have not been, and will not be,
registered under the US Securities Act of 1933, as amended (US Securities Act) or the securities laws of any state
or other jurisdiction in the United States and may not be offered, sold, pledged or transferred in the United States
except in accordance with an exemption from, or in a transaction not subject to, the registration requirements of
the US Securities Act and any other applicable laws.
This Prospectus may only be distributed in Australia and, outside Australia, to persons to whom the Offer may be
lawfully made in accordance with the laws of the applicable jurisdiction, provided that this Prospectus may not be
distributed in the United States.
The Offer is not an offer or invitation in any jurisdiction where, or to any person to whom, such an offer or invitation
would be unlawful.
Each Applicant will be required to make certain representations, warranties and covenants set out in the Application
Form.
Each Applicant will be taken to have represented, warranted and agreed as follows:
•

it understands that the Shares have not been, and will not be, registered under the US Securities Act and
may not be offered, sold or resold in the United States, except in a transaction exempt from, or not subject
to, registration under the US Securities Act and any other applicable securities laws;

•

it is not in the United States;

•

it has not and will not send this Prospectus or any other material relating to the Offer to any person in the
United States; and
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•

it will not offer or sell the Shares in the United States or in any other jurisdiction outside Australia except in
transactions exempt from, or not subject to, registration under the US Securities Act and in compliance
with all applicable laws in the jurisdiction in which the Shares are offered and sold.

(i)

For the attention of Hong Kong investors
WARNING: This document has not been, and will not be, registered as a prospectus under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it
been authorised by the Securities and Futures Commission in Hong Kong pursuant to the Securities
and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the “SFO”). No action has been taken in
Hong Kong to authorise or register this document or to permit the distribution of this document or any
documents issued in connection with it. Accordingly, the New Shares have not been and will not be offered
or sold in Hong Kong other than to “professional investors” (as defined in the SFO and any rules made
under that ordinance).
No advertisement, invitation or document relating to the New Shares has been or will be issued, or has
been or will be in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is
directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except
if permitted to do so under the securities laws of Hong Kong) other than with respect to New Shares that
are or are intended to be disposed of only to persons outside Hong Kong or only to professional investors.
No person allotted New Shares may sell, or offer to sell, such securities in circumstances that amount to
an offer to the public in Hong Kong within six months following the date of issue of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are
advised to exercise caution in relation to the offer. If you are in doubt about any contents of this document,
you should obtain independent professional advice.

(ii)

For the attention of Singapore investors
This document and any other materials relating to the New Shares have not been, and will not be, lodged
or registered as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this
document and any other document or materials in connection with the offer or sale, or invitation for
subscription or purchase, of New Shares, may not be issued, circulated or distributed, nor may the New
Shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in
Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”),
or as otherwise pursuant to, and in accordance with the conditions of any other applicable provisions of
the SFA.
This document has been given to you on the basis that you are (i) an “institutional investor” (as defined
in the SFA) or (ii) an “accredited investor” (as defined in the SFA). If you are not an investor falling within
one of these categories, please return this document immediately. You may not forward or circulate this
document to any other person in Singapore.
Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any
other party. There are on-sale restrictions in Singapore that may be applicable to investors who acquire
New Shares. As such, investors are advised to acquaint themselves with the SFA provisions relating to
resale restrictions in Singapore and comply accordingly.

(iii)

For the attention of New Zealand investors
This document has not been registered, filed with or approved by any New Zealand regulatory authority
under the Financial Markets Conduct Act 2013 (the “FMC Act”). The New Shares are not being offered
or sold in New Zealand (or allotted with a view to being offered for sale in New Zealand) other than to a
person who:
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•

is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

•

meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

•

is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

•

is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

•

is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

(iv)

For the attention of China investors
This document has not been approved by, nor registered with, any competent regulatory authority of the
People’s Republic of China (excluding, for purposes of this paragraph, Hong Kong Special Administrative
Region, Macau Special Administrative Region and Taiwan) (“PRC”). Accordingly, the New Shares may not
be offered or sold, nor may any invitation, advertisement or solicitation for New Shares be made from, within
the PRC. This document does not constitute an offer of New Shares within the PRC.
The New Shares may not be offered or sold to legal or natural persons in the PRC other than to: (i) “qualified
domestic institutional investors” as approved by a relevant PRC regulatory authority to invest in overseas
capital markets; (ii) sovereign wealth funds or quasi-government investment funds that have the authorization
to make overseas investments; or (iii) other types of qualified investors that have obtained all necessary PRC
governmental approvals, registrations and/or filings (whether statutorily or otherwise).

(v)

For the attention of United Kingdom investors
Neither this document nor any other document relating to the Offer has been delivered for approval to the
Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of
the Financial Services and Markets Act 2000, as amended (“FSMA”)) has been published or is intended to
be published in respect of the New Shares.
The New Shares may not be offered or sold in the United Kingdom by means of this document or any other
document, except in circumstances that do not require the publication of a prospectus under section 86(1)
of the FSMA. This document is issued on a confidential basis in the United Kingdom to “qualified investors”
within the meaning of Article 2(e) of the UK Prospectus Regulation. This document may not be distributed
or reproduced, in whole or in part, nor may its contents be disclosed by recipients, to any other person in
the United Kingdom.
Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA)
received in connection with the issue or sale of the New Shares has only been communicated or caused to
be communicated and will only be communicated or caused to be communicated in the United Kingdom in
circumstances in which section 21(1) of the FSMA does not apply to the Company.
In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have
professional experience in matters relating to investments falling within Article 19(5) (investment professionals)
of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (“FPO”), (ii) who fall within
the categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated
associations, etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated (together “relevant
persons”). The investment to which this document relates is available only to relevant persons. Any person
who is not a relevant person should not act or rely on this document.

(vi)

For the attention of Germany investors
This document has not been, and will not be, registered with or approved by any securities regulator in
Germany or elsewhere in the European Union. Accordingly, this document may not be made available,
nor may the New Shares be offered for sale, in Germany except in circumstances that do not require a
prospectus under Article 1(4) of Regulation (EU) 2017/1129 of the European Parliament and the Council of
the European Union (the “Prospectus Regulation”).
In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of New Shares in Germany is limited
to persons who are “qualified investors” (as defined in Article 2(e) of the Prospectus Regulation).

7.11

Disposal restrictions on Shares
Certain existing Equity Securities will be subject to ASX mandatory escrow for the period stipulated under the ASX Listing Rules.
Please refer to Section 10.5(a) for details of the Equity Securities that are anticipated to be subject to ASX mandatory escrow.
Furthermore, each of the Escrowed Securityholders has agreed to enter into a Voluntary Escrow Deed with the Company, under
which the Escrowed Securityholder will be restricted from dealing with its Escrowed Securities. The Voluntary Escrow Deeds
do not prevent the Escrowed Securityholders from exercising their voting entitlements or any rights to receive dividends and
distributions or participate in any rights issue or bonus issues. Further details relating to the Voluntary Escrow Deeds are set
out in Section 10.5(b).
Eligible Employees may not sell, transfer or otherwise dispose of any Shares acquired under the Employee Gift Offer for a
minimum period of 3 years, unless the Eligible Employee ceases to be employed by the Company, if the Board allows it or the
dealing is required by law. For more information on the disposal restrictions applying to Shares issued under the Employee Gift
Offer, please refer to Section 7.5(f).
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7.12

Discretion regarding the Offer
The Company may withdraw the Offer at any time before the issue of Shares to Successful Applicants. If the Offer, or any
part of it, does not proceed, all relevant Application Monies will be refunded (without interest).
The Company, in consultation with the Lead Manager, also reserves the right to close the Offer or any part of it early, extend
the Offer or any part of it, accept late Applications either generally or in particular cases, reject any Application or bid, or
allocate to any Applicant or bidder fewer Shares than those applied or bid for.

7.13

ASX listing, registers, holding statements and normal settlement trading
(a)

Application to ASX for listing of the Company and quotation of Shares
The Company will apply for admission to the Official List of the ASX and quotation of the Shares on the ASX within
seven (7) days of the Prospectus Date. The Company’s ASX code is expected to be “T3K”.
If the Company does not make such an application within seven days (7) after the Prospectus Date permission is
not granted for the official quotation of the Shares on ASX within three (3) months after the Prospectus Date (or any
later date permitted by law), all Application Monies received by the Company will be refunded without interest as
soon as practicable in accordance with the requirements of the Corporations Act.
ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact that ASX may admit
the Company to the Official List is not to be taken as an indication of the merits of the Company or the Shares
offered under this Prospectus.
The Company will be required to comply with the Listing Rules, subject to any waivers obtained by the Company
from time to time.

(b)

CHESS and issuer sponsored holdings
The Company will apply to participate in ASX’s CHESS and will comply with ASX Listing Rules and ASX Settlement
Operating Rules. CHESS is an electronic transfer and settlement system for transactions in securities quoted on
ASX under which transfers are effected in an electronic form.
When the Shares become approved financial products (as defined in ASX Settlement Operating Rules), holdings will
be registered in one of two sub-registers, an electronic CHESS sub-register or an issuer sponsored sub-register. All
other Shares will be registered on the issuer sponsored sub-register.
Following Completion, Shareholders will be sent a holding statement that sets out the number of Shares that have
been allocated to them. This statement will also provide details of a Shareholder’s Holder Identification Number
(HIN) for CHESS holders or, where applicable, the Security holder Reference Number (SRN) of issuer sponsored
holders. Shareholders will subsequently receive statements showing any changes to their holding. Certificates will
not be issued.
Shareholders will receive subsequent statements during the first week of the following month if there has been a
change to their holding on the register and as otherwise required under ASX Listing Rules and the Corporations
Act. Additional statements may be requested at any other time either directly through the Shareholder’s sponsoring
broker in the case of a holding on the CHESS sub-register or through the Share Registry in the case of a holding
on the issuer sponsored sub-register. The Company and the Share Registry may charge a fee for these additional
issuer sponsored statements.

(c)

Settlement, trading and selling Shares on market
It is expected that Shares will commence trading on or about 2 September 2021 the ASX on a normal settlement
basis.
It is expected that holding statements will be dispatched by standard post on or about 30 August 2021. It is the
responsibility of each person who trades in Shares to confirm their holding before trading in Shares. If Shares are sold
before receiving a holding statement, Applicants do so at their own risk. The Company, the Share Registry and the
Lead Manager disclaim all liability, whether in negligence or otherwise, if a Shareholder sells Shares before receiving a
holding statement, even if the Shareholder obtained details of their holding from the Offer Information Line.

7.14

Constitution, and rights attaching to Shares
The rights and liabilities attaching to ownership of Shares arise from a combination of the Constitution, statute, the Listing
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Rules and general law.
A summary of the significant rights, liabilities and obligations attaching to the Shares and a description of other material
provisions of the Constitution are set out below. This summary is not exhaustive, nor does it constitute a definitive statement
of the rights and liabilities of Shareholders. The summary assumes that the Company is admitted to the Official List of the ASX.
(a)

Voting at a general meeting
At a general meeting of the Company, every Shareholder present in person or by proxy, representative or attorney
has one vote on a show of hands and, on a poll, one vote for each Share held. In the case of an equality of votes
on a resolution, the chairperson of the meeting does not have a casting vote.

(b)

Meetings of members
Each Shareholder is entitled to receive notice of, attend and vote at general meetings of the Company and to
receive all notices, accounts and other documents required to be sent to Shareholders under the Constitution,
Corporations Act and Listing Rules. Following Listing, the Company must give at least 28 days’ written notice of
a general meeting.

(c)

Hybrid meetings
The Company is permitted to hold hybrid meetings, being general meetings conducted from a physical location
in combination with participation from other physical or virtual locations via electronic facilities. Directors may vary
a notice of a hybrid meeting after it has been sent to Shareholders if Directors decide that it is impracticable or
unreasonable to hold the hybrid meeting at the time and using the electronic facility stated in the notice of the hybrid
meeting.
The Chairperson of the hybrid meeting must be satisfied that adequate facilities are available throughout the hybrid
meeting to ensure that Shareholders attending by all means are able to participate in the business for which the
hybrid meeting has been convened.

(d)

Dividends
The Board may pay any interim and final dividends that, in its judgement, the financial position of the Company
justifies. The Board may also pay any dividend required to be paid under the terms of issue of a Share, and fix a
record date, for a dividend and the timing and method of payment.

(e)

Transfer of Shares
Subject to the Constitution and to any restrictions attached to a Shareholder’s Share, Shares may be transferred
in accordance with the ASX Settlement Operating Rules, the Corporations Act and Listing Rules or by a written
transfer in any usual form or in any other form approved by the Board and permitted by the relevant laws and ASX
requirements. The Board may decline to register a transfer of Shares or apply a holding lock to prevent a transfer in
accordance with the Corporations Act or the Listing Rules.

(f)

Issue of further Shares
The Board may, subject to the Constitution, Corporations Act and the Listing Rules issue, allot or grant options for,
or otherwise dispose of, Shares in the Company on such terms as the Board decides.

(g)

Winding up
If the Company is wound up, then subject to the Constitution, the Corporations Act and any rights or restrictions
attached to any Shares or classes of shares, Shareholders will be entitled to a share in any surplus property of the
Company in proportion to the number of Shares held by them.
If the Company is wound up, the liquidator may, with the sanction of a special resolution, divide among the
Shareholders the whole or part of the Company’s property and decide how the division is to be carried out as
between Shareholders or different classes of shareholders.

(h)

Non-marketable parcels
In accordance with the Listing Rules, the Company may sell Shares that constitute less than a marketable parcel
by following the procedures set out in the Constitution. An unmarketable parcel of Shares is defined in the Listing
Rules and is generally, a holding of Shares with a market value of less than $500.
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(i)

Variation of class rights
The procedure set out in the Constitution must be followed for any variation of rights attached to the Shares.
Under that section, and subject to the Corporations Act and the terms of issue of a class of shares, the rights
attached to any class of shares may be varied:

(j)

•

with the consent in writing of the holders of 75% of the issued shares included in that class; or

•

by a special resolution passed at a separate meeting of the holders of those shares.

Directors – appointment and removal
Under the Constitution, the Board is comprised of a minimum of three (3) Directors and a maximum fixed by the
Directors from time to time, but not exceeding ten (10) Directors, unless otherwise decided by ordinary resolution of
Members. Directors are elected or re-elected at annual general meetings of the Company.
No Director (excluding the managing director) may hold office without re-election beyond the third annual general
meeting following the meeting at which the Director was last elected or re-elected. The Board may also appoint
any eligible person to be a Director either to fill a casual vacancy on the Board or as an addition to the existing
Directors, who will then hold office until the conclusion of the next annual general meeting of the Company following
their appointment.

(k)

Directors – voting
Questions arising at a meeting of the Board must be decided by a majority of votes of the Directors present at the
meeting and entitled to vote on the matter. In the case of an equality of votes on a resolution, and subject to the
Listing Rules, if the votes cast are equal, the Chair will have a second or casting vote, but not so where there are
only two Directors present who are competent to vote on the question at issue.

(l)

Directors – remuneration
Under the Constitution, the Board may decide the remuneration from the Company to which each Director is
entitled for his or her services as a Director. However, the total aggregate amount provided to all Non-Executive
Directors for their services as Directors must not exceed in any financial year the amount fixed by the Company in
general meeting. The remuneration of a Director must not include a commission on, or a percentage of, operating
revenue. The current maximum aggregate sum of Non-Executive Director remuneration is set out in Section 6.4(b).
Any change to that maximum aggregate amount needs to be approved by Shareholders.
Directors may be paid for all travelling and other expenses properly incurred by them in connection with Company’s
affairs, including attending and returning from general meetings of the Company or meetings of the Board or of
committees of the Board. If a Director performs extra services in connection with the affairs of the Company, the
Directors may arrange for a special remuneration to be paid.
The current remuneration of Directors is discussed in Sections 6.4(b) and 6.4(c).

(m)

Powers and duties of Directors
The Directors are responsible for managing the business of the Company and may exercise to the exclusion of the
Company in a general meeting all the powers of the Company which are not required by the Corporations Act, the
Constitution or the Listing Rules, to be exercised by the Company in a general meeting.

(n)

Indemnities
The Company may, to the extent permitted by law, indemnify each Director and executive officer of the Company on
a full indemnity basis against all losses, liability, costs, charges and expenses incurred by that person as an officer
of the Company or of a related body corporate.
The Company may, to the extent permitted by law, purchase and maintain insurance or pay, or agree to pay, a
premium for a contract insuring each Director and executive officer of the Company against any liability incurred by
that person as an officer of the Company or of a related body corporate, including for negligence or for reasonable
costs and expenses incurred by that person in defending or responding to proceedings (whether civil or criminal
and whatever the outcome).

(o)
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Amendment

The Constitution can only be amended by special resolution passed by at least 75% of Shareholders present (in
person or by proxy) and entitled to vote on the resolution at a general meeting of the Company.
(p)

Shareholder liability
As the Shares offered under this 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.

(q)

Ranking of Shares
As at the Prospectus Date, all Shares on issue in the Company are of the same class and rank equally in all
respects. Furthermore, the Shares offered under this Prospectus are fully paid ordinary shares and will therefore
rank equally in all respect with the existing fully paid ordinary Shares in the Company.

(r)

Restricted Securities
The Company must comply with the requirements imposed by the Listing Rules in respect of Restricted Securities.

(s)

Share buy-back
Subject to the Corporations Act, the Listing Rules and ASX Settlement Operating Rules, the Company may buy
back Shares on terms and at times determined by the Board.

(t)

Preference shares
The Company may issue preference shares with the rights attaching to preference shares as set out in the
Constitution, including preference shares that are subject to redemption or conversion to Shares. There are no
preference shares on issue as at the Prospectus Date.

(u)

Reduction of share capital
Subject to the Constitution, the Corporations Act and the Listing Rules, the Company may make any reduction or
alteration to its share capital in any way permissible by the Corporations Act.

(v)

Dividend reinvestment plan
The Constitution permits the Directors to implement, on the terms and conditions they think fit, a dividend
reinvestment plan under which any Shareholder or any class of Shareholders may elect that dividends payable by
the Company be reinvested by a subscription for Shares in the Company.

(w)

Employee share plan
The Directors may implement an employee share plan for officers or employees of the Company on such terms and
conditions as they think fit. Further details about the Company’s employee incentive plan is contained in Section
10.4.
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INDEPENDENT LIMITED ASSURANCE REPORT

PKF Melbourne

15 July 2021
The Directors
TEK-Ocean Group Limited
6-8 Edison Road
Dandenong South VIC 3164
Dear Directors
INDEPENDENT LIMITED ASSURANCE REPORT ON HISTORICAL FINANCIAL INFORMATION
AND PRO FORMA FINANCIAL INFORMATION
1.

Introduction
TEK-Ocean Group Limited and its subsidiaries (collectively “TEK-Ocean” or “the Company”) has
requested PKF Melbourne Corporate Pty Ltd (“PKF Corporate”) to prepare this Independent
Limited Assurance Report (“Report”) for inclusion in the Prospectus to be dated on or about 15
July 2021 (“Prospectus”) relating to the offer of 10 million to 16 million ordinary shares at an
issue price of $0.50 per share to raise a minimum subscription of $5 million and a maximum
subscription of $8 million (“the Offer”) in the proposed initial public offering and listing of the
Company on the Australian Securities Exchange (“ASX”).
Expressions and terms defined in the Prospectus have the same meaning in this report, unless
otherwise specified.

2.

Scope
You have requested PKF Corporate to perform a limited assurance engagement in relation to
the Financial Information included in Section 4 of the Prospectus.

2.1

Statutory Historical Financial Information
On 31 December 2019, TEK-Ocean Pty Ltd underwent a restructure whereby TEK-Ocean
Group Limited was established as its holding company and acquired 100% of the shares in TEKOcean Pty Ltd. The underlying business and operations of TEK-Ocean did not change as a
result of this corporate restructure.
The financial information presented in the Prospectus for the financial years ended 30 June
2018 and 30 June 2019 relate to TEK-Ocean Pty Ltd and all other periods relate to TEK-Ocean
Group Limited.
The Statutory Historical Financial Information comprises of the following:
•

the audited consolidated statements of profit or loss and other comprehensive income for
TEK-Ocean for the financial years ended 30 June 2018, 30 June 2019 and 30 June 2020,
and the reviewed consolidated statements of profit or loss and other comprehensive income
for TEK-Ocean for the half years ended 31 December 2019 and 31 December 2020;

•

the audited consolidated statements of cash flows for TEK-Ocean for the financial years
ended 30 June 2018, 30 June 2019 and 30 June 2020, and the reviewed consolidated
statements of cash flows for TEK-Ocean for the half years ended 31 December 2019 and
31 December 2020;

•

the reviewed consolidated statement of financial position for TEK-Ocean as at 31 December
2020; and
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•

the key accounting policies of the Company relevant to the Statutory Historical Financial
Information.

The financial statements of TEK-Ocean for the financial years ended 30 June 2018, 30 June
2019 and 30 June 2020 have been audited by PKF Melbourne Audit & Assurance Pty Ltd (“PKF
Audit”). The financial statements of TEK-Ocean for the half year ended 31 December 2020
(which include comparative financial information for the half year ended 31 December 2019)
have been reviewed by PKF Audit.
The Statutory Historical Financial Information has been extracted from the financial reports of
TEK-Ocean for the financial years ended 30 June 2018, 30 June 2019 and 30 June 2020, and
the half year ended 31 December 2020. For the financial years ended 30 June 2018, 30 June
2019 and 30 June 2020, the financial statements were audited in accordance with Australian
Auditing Standards by PKF Audit. The financial report for the six month period ended 31
December 2020 was reviewed by PKF Audit.
PKF Audit’s audit reports were issued with unmodified audit opinions for the financial years
ended 30 June 2018, 30 June 2019 and 30 June 2020. PKF Audit’s review reports were issued
with unmodified review conclusions for the six month periods ended 31 December 2019 and 31
December 2020.
The audit report for the financial year ended 30 June 2019 included an emphasis of matter in
respect of the basis of preparation of the financial report. This did not result in PKF Audit
providing a modified audit opinion.
The audit report for the financial year ended 30 June 2020 and the review reports for the six
month period ended 31 December 2019 and 31 December 2020 included a material uncertainty
relating to the going concern of the Company. This did not result in PKF Audit providing a
modified audit opinion or review conclusion.
The Statutory Historical Financial Information is presented in an abbreviated form insofar as it
does not include all of the presentation and disclosures required by Australian Accounting
Standards and other mandatory professional reporting requirements applicable to general
purpose financial reports prepared in accordance with the Corporations Act 2001.
However, the Statutory Historical Financial Information has been prepared in accordance with
the recognition and measurement principles prescribed in Australian Accounting Standards and
other mandatory professional reporting requirements, and the significant accounting policies
summarised in Appendix A of the Prospectus.
For the purposes of preparing this report we have performed limited assurance procedures in
relation to the Statutory Historical Financial Information in order to state whether, on the basis
of the procedures described, anything comes to our attention that would cause us to believe
that the Statutory Historical Financial Information is not prepared or presented fairly, in all
material respects, by the directors in accordance with the stated basis of preparation.
Our limited assurance procedures consisted primarily of:
•

comparison and analytical review procedures;

•

discussions with management, directors and advisors of the Company; and

•

review of working papers, accounting records and other documents of the Company and its
auditors.

2
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2.2

Pro Forma Historical Financial Information
The Pro Forma Historical Financial information comprises of the following:
•

the Pro Forma consolidated statements of profit or loss and other comprehensive income
for TEK-Ocean for the financial years ended 30 June 2018, 30 June 2019 and 30 June
2020, and the half years ended 31 December 2019 and 31 December 2020 along with a
reconciliation of pro-forma and statutory results for these periods;

•

the Pro Forma consolidated statements of cash flows for TEK-Ocean for the financial years
ended 30 June 2018, 30 June 2019 and 30 June 2020, and the half years ended 31
December 2019 and 31 December 2020 along with a reconciliation of pro forma and
statutory results for these periods;

•

the Pro Forma consolidated statement of financial position for TEK-Ocean as at 31
December 2020; and

•

the key accounting policies of the Company relevant to the Pro Forma Historical Financial
Information.

The Pro Forma Historical Financial Information reflects the effects of the pro-forma adjustments
described in Section 4 of the Prospectus.
The stated basis of preparation of the Pro Forma Historical Financial information are the
recognition and measurement principles contained in Australian Accounting Standards applied
to the Statutory Historical Financial Information and the event(s) and/or transaction(s) to which
the pro forma adjustments relate, as described in Section 4 of the Prospectus as if these events
and transactions had occurred as at the date of the Historical Financial Information. Due to its
nature, the Pro Forma Historical Financial information does not represent the Company’s actual
or prospective financial performance and position.
The Pro Forma Historical Financial Information has been compiled by the Company to illustrate
the impact of the Offer and associated transactions on the Company’s financial position as at
31 December 2020.
Our limited assurance procedures consisted primarily of:
•

3.

comparison and analytical review procedures;

•

discussions with management, directors and advisors of the Company; and

•

review of working papers, accounting records and other documents of the Company and its
auditors.

Directors’ Responsibility
The Directors of the Company are responsible for the preparation of the Historical Financial
Information and the Pro Forma Historical Financial Information, including its basis of preparation
and the selection and determination of the pro-forma transactions and/or adjustments made to
the Historical Financial Information.
The Directors’ responsibility includes establishing and maintaining such internal controls as the
Directors determine are necessary to enable the preparation of the Historical Financial
Information and the Pro Forma Historical Financial Information that are free from material
misstatement, whether due to fraud or error.

3
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4.

Our Responsibility
Our responsibility is to express a limited assurance conclusion on the Historical Financial
Information and the Pro Forma Historical Financial Information, (combined representing the
“Historical 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 Engagements ASAE 3450 Assurance Engagements involving Corporate
Fundraisings and/or Prospective Financial Information.
Our procedures consisted of making enquiries, primarily of persons responsible for financial and
accounting matters, and applying analytical and other review procedures to the accounting
records in support of the Financial Information.
The procedures performed in a limited assurance engagement vary in nature from, and are less
in extent that for an audit. As a result, the level of assurance obtained in a limited assurance
engagement is substantially lower than the assurance that would have been obtained had we
performed an audit. Accordingly, we do not express an audit opinion about the Statutory
Historical Financial Information or the Pro Forma Historical Financial Information.

5.

Subsequent Events
Apart from the matters dealt with in this Report and elsewhere in the Prospectus, and having
regard to the scope of our engagement, nothing has come to our attention that would cause us
to believe that matters arising after 31 December 2020, other than matters dealt with in this
Report, would require comment on, or adjustments to, the Financial Information contained in
Section 4 of the Prospectus, or would cause that information to be misleading or deceptive.

6.

Conclusions
Review statement on the Historical Financial Information
Based on our independent review, which is not an audit, nothing has come to our attention that
causes us to believe that the Historical Financial Information, as set out in Section 4 of the
Prospectus, comprising:
•

the pro-forma and statutory historical consolidated statements of profit or loss and other
comprehensive income for TEK-Ocean for the financial years ended 30 June 2018, 30 June
2019 and 30 June 2020 and the six months ended 31 December 2019 and 31 December
2020;

•

the pro-forma and statutory historical consolidated statements of cash flows for TEK-Ocean
for the financial years ended 30 June 2018, 30 June 2019 and 30 June 2020 and the six
months ended 31 December 2019 and 31 December 2020; and

•

the pro-forma and statutory historical consolidated statement of financial position for TEKOcean as at 31 December 2020.

is not prepared or presented fairly, in all material respects and in accordance with the
recognition and measurement principles prescribed in Australian Accounting Standards, and
the Company’s accounting policies, and in the case of the Pro Forma Historical Financial
Information, on the basis of the pro forma transactions and/or adjustments described in Section
4 of the Prospectus.

4
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7.

General Advice Warning
This report has been prepared, and included in the Prospectus, to provide investors with general
information only and does not take into account the objectives, financial situation or needs of
any specific investor. It is not intended to take the place of professional advice and investors
should not make specific investment decisions in reliance on the information contained in this
report. Before acting or relying on any information, an investor should consider whether it is
appropriate for their circumstances having regard to their objectives, financial situation or needs.

8.

Independence
PKF Corporate does not have any pecuniary interest that could reasonable be regarded as
being capable of affecting its ability to give an unbiased conclusion in this matter. PKF Corporate
will receive a professional fee for the preparation of this Independent Limited Assurance Report.

9.

Restrictions on Use
Without modifying our conclusions, we draw attention to Section 4 of the Prospectus, which
describes the purpose of the Financial Information prepared, being for inclusion in the
Prospectus. As a result, the Financial Information may not be suitable for use for another
purpose. We disclaim any assumption of responsibility for any reliance on this report, or on the
Financial Information to which it relates, for any purpose other than that for which it was
prepared.

10.

Notice to investors outside Australia
Under the terms of our engagement this report has been prepared solely to comply with the
Standard on Assurance Engagements applicable to Corporate Fundraisings and/or Prospective
Financial Information.
This report does not constitute an offer to sell, or a solicitation of an offer to buy, any securities.
We do not hold any financial services licence or other licence outside of Australia. We are not
recommending or making any representation as to the suitability of any investment to any
person.

11.

Consent
PKF Corporate has consented to the inclusion of this Independent Limited Assurance Report in
the Prospectus in the form and context in which it is included, but has not authorised the issue
of the Prospectus. Accordingly, PKF Corporate makes no representations regarding, and takes
no responsibility for, any other statements, or material in, or omissions from, the Prospectus.

12.

Financial Services Guide
The PKF Corporate Financial Services Guide is contained in Part 2 of this Independent Limited
Assurance Report.

Yours faithfully
PKF Melbourne Corporate Pty Ltd

Steven Perri
Director

Paul Lom
Director

5
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Part 2

FINANCIAL SERVICES GUIDE
This Financial Services Guide provides information to assist retail and wholesale investors in making a decision
as to their use of the general financial product advice included in the above report.
PKF Corporate
PKF Corporate holds Australian Financial Services Licence No. 222050, authorizing it to provide general financial
product advice in respect of securities to retail and wholesale investors.
Financial Services Offered by PKF Corporate
PKF Corporate prepares reports commissioned by a company or other entity (“Entity”). The reports prepared by
PKF Corporate are provided by the Entity to its members.
All reports prepared by PKF Corporate include a description of the circumstances of the engagement and of PKF
Corporate’s independence of the Entity commissioning the report and other parties to the transactions.
PKF Corporate does not accept instructions from retail investors. PKF Corporate provides no financial services
directly to retail investors and receives no remuneration from retail investors for financial services. PKF Corporate
does not provide any personal retail financial product advice directly to retail investors nor does it provide marketrelated advice to retail investors.
General Financial Product Advice
In this report, PKF Corporate provides general financial product advice. This advice does not take into account
the personal objectives, financial situation or needs of individual retail investors.
Investors should consider the appropriateness of a report having regard to their own objectives, financial situation
and needs before acting on the advice in a report. Where the advice relates to the acquisition or possible
acquisition of a financial product, an investor should also obtain a product disclosure statement relating to the
financial product and consider that statement before making any decision about whether to acquire the financial
product.
Independence
At the date of this report, none of PKF Corporate, Mr Steven Perri nor Mr Paul Lom have any interest in the
outcome of the capital raising, nor any relationship with TEK-Ocean or any of its Directors that may impact on
our independence.
Drafts of this report were provided to and discussed with the Directors and management of TEK-Ocean and its
advisers. Certain changes were made to factual statements in this report as a result of the reviews of the draft
reports. There were no alterations to the methodology or conclusions that have been formed by PKF Corporate.
PKF Corporate and its related entities do not have any shareholding in or other relationship with TEK-Ocean that
could reasonably be regarded as capable of affecting its ability to provide an unbiased opinion in relation to this
independent report on the Financial Information.
PKF Corporate had no part in the formulation of the Historical Financial Information, the Pro Forma Historical
Financial Information, the Proposed Capital Raising and ASX Listing. Its only role has been the preparation of
this report.
Remuneration
PKF Corporate is entitled to receive a fee of approximately $120,000 for the preparation of this report. With the
exception of the above, PKF Corporate will not receive any other benefits, whether directly or indirectly, for or in
connection with the making of this report.
Complaints Process
As the holder of an Australian Financial Services Licence, PKF Corporate is required to have suitable
compensation arrangements in place. In order to satisfy this requirement PKF Corporate holds a professional
indemnity insurance policy that is compliant with the requirements of Section 912B of the Act.
PKF Corporate is also required to have a system for handling complaints from persons to whom PKF Corporate
provides financial services. All complaints should be in writing and sent to the Complaints Officer, PKF Melbourne
Corporate Pty Ltd at Level 12, 440 Collins Street, Melbourne VIC 3000.
PKF Corporate will make every effort to resolve a complaint within 45 days of receiving the complaint. If the
complaint has not been satisfactorily dealt with, the complaint can be referred to the Australian Financial
Complaints Authority – GPO Box 3, Melbourne Vic 3000.

6
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9.1

Introduction
The following tax comments are based on the tax law in Australia in force as at the date of the Prospectus. Australian tax
laws are complex. This summary is general in nature and is not intended to be an authoritative or complete statement
of all potential tax implications for each investor. During the ownership of the Shares by investors, the taxation laws of
Australia and/or their interpretation may change. The precise implications of ownership or disposal of the Shares will depend
upon each Shareholder’s specific circumstances. Shareholders should seek their own professional advice on the taxation
implications of holding or disposing of the Shares, taking into account their specific circumstances.
The following information is a general summary of the Australian income tax, stamp duty and goods and services tax (GST)
implications for Australian tax-resident individuals, complying superannuation entities, trusts, partnerships and corporate
investors that hold their Shares on capital account. These comments do not apply to Shareholders that hold Shares as
trading stock and/or on revenue account, non-Australian tax-resident investors, other investors who are exempt from
Australian income tax or investors subject to the Taxation of Financial Arrangements regime in Division 230 of the Income
Tax Assessment Act 1997 (Cth).
To the extent permitted by applicable law, the Company disclaims all liability to any Applicant or other party for all costs, loss,
damage and liability that the Applicant or other party may suffer or incur arising from or relating to or in any way connected
with the contents of this Section or the provision of this Section to the Applicant or other party or the reliance on this Section
by the Applicant or other party.
Taxation issues, such as (but not limited to) those covered by this Section, are only one of the matters an investor needs
to consider when making a decision about a financial product. Investors should consider taking advice from someone who
holds an Australian financial services licence before making such a decision

9.2

Employee Gift Offer
Where conditions are fulfilled, the receipt of Shares by an Eligible Employee in accordance with the Employee Gift Offer may
be exempt from income tax, up to a maximum of $1,000 (Gift Offer Tax Exemption).
Where conditions are not satisfied, participating Eligible Employees will be subject to tax at their marginal tax rate in respect
of the market value of the Shares received under the Employee Gift Offer.
In broad terms, the Employee Gift Offer will need to meet the following conditions to be eligible for the $1,000 Gift Offer Tax
Exemption:
•

the Shares issued to Eligible Employees under the Employee Gift Offer are not subject to a real risk of forfeiture;

•

the Employee Gift Offer must be offered on a non-discriminatory basis to at least 75% of Australian tax-resident
permanent employees with at least three years’ service;

•

an Eligible Employee is required to hold the Shares issued under the Employee Gift Offer for a minimum period of 3
years (subject to some exceptions) or until employment termination;

•

shareholding and voting limits of the Eligible Employee are fulfilled; and

•

integrity rules are satisfied.

An Eligible Employee will need to meet an income test to be entitled to the $1,000 Gift Offer Tax Exemption. The income
test requires the Eligible Employee’s adjusted taxable income (taxable income plus reportable fringe benefits plus reportable
superannuation contributions and adjustments for investment losses) to be equal to or less than $180,000 per annum.
It should be noted that taxation in connection with the Employee Gift Offer (as an Employee Share Scheme) is complex and it
is recommended Eligible Employees seek their own taxation advice in relation to their participation in the Employee Gift Offer.
9.3

Dividends paid on shares
Dividends may be paid to Shareholders by the Company where the relevant legal requirements have been satisfied. The
Company may attach “franking credits” to such dividends where specific requirements are satisfied. Franking credits broadly
represent the extent to which a dividend is paid by the Company out of profits that have been subject to Australian tax at the
Australian corporate level. It is possible for a dividend to be fully franked, partly franked or unfranked.
It should be noted that the concept of a dividend for Australian income tax purposes is very broad and can include payments
that are made in respect of such things as off-market share buy-backs.
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(a)

Australian tax resident individuals and complying superannuation entities
Dividends paid by the Company on a Share will constitute assessable income of an Australian tax resident
Shareholder. Australian tax resident Shareholders who are individuals or complying superannuation entities should
include the dividend in their assessable income (some superannuation funds may be exempt in relation to the
Shares to the extent they are held to support current pension liabilities) in the year the dividend is paid, together with
any franking credit attached to that dividend (subject to satisfying the “qualified person” rules). Such Shareholders
should then be entitled to a tax offset equal to the franking credit attached to the dividend. The tax offset can be
applied to reduce the tax payable on the Shareholder’s taxable income. Where the tax offset exceeds the tax
payable on the Shareholder’s taxable income, such Shareholders should be entitled to a tax refund equal to the
amount of the excess.
To the extent that the dividend is unfranked, the Shareholder should include the dividend in their assessable income
with no tax offset.

(b)

Australian tax resident corporate shareholders
Corporate Shareholders are also required to include both the dividend and associated franking credit (subject to
satisfaction of the qualified person rules outlined at Section 9.3(e)) in their assessable income. They are then allowed
a tax offset up to the amount of the franking credit on the dividend. Where the tax offset exceeds the tax payable,
the excess cannot give rise to a refund for a company but can be converted into carry forward tax losses.
An Australian resident corporate Shareholder should also be entitled to a credit in its own franking account to the
extent of the franking credit attached to the distribution received. This will allow the corporate Shareholder to pass
on the benefit of the franking credits to its own Shareholder(s) on the payment of dividends.

(c)

Australian tax resident trusts and partnerships
Shareholders who are trustees (other than trustees of complying superannuation entities) or partnerships should
include the dividend and any attached franking credit (subject to satisfaction of the qualified person rules) in
determining the net income of the trust or partnership. The relevant beneficiary or partner may be entitled to a tax
offset equal to the beneficiary’s or partner’s share of the franking credit received by the Shareholder.
As the qualified person rules (referred to at Section 9.3(e)) are particularly complex in the context of distributions/
dividends received indirectly via a trust or partnership, it is recommended that Shareholders seek independent
advice on tax consequences arising in these circumstances.

(d)

Australian tax resident shares held “at risk”
The benefit of franking credits can be denied where a Shareholder is not a “qualified person”, in which case the
Shareholder will not need to include an amount for the franking credits in their assessable income and should also
not be entitled to a tax offset.
Broadly, to be a “qualified person”, a Shareholder must satisfy the holding period rule and the related payment rule.
Under the holding period rule, a Shareholder is required to hold Shares “at risk” for more than 45 days continuously
over a specified period in order to qualify for franking benefits, including franking credits. This period is measured
as the period commencing the day after the Shares were acquired and ending on the 45th day after the Shares
become ex-dividend. In the ordinary case, this means that the holding period rule should be satisfied provided
that the Shares have been held “at risk” for a continuous period of 45 days (not including the date of acquisition of
disposal) at some time during the period of ownership of the Shares. Very broadly, Shares are held “at risk” to the
extent that no material “positions” are adopted in relation to the Shares which have the effect of diminishing the
economic exposure associated with holding the Shares (for example, certain option and derivative agreements, or
agreements to sell the Shares).
There are some exceptions to the holding period rule, including where the total franking offsets of an individual in a
year of income do not exceed $5,000 (small holding exception). Special rules also apply to trusts and beneficiaries.
Under the related payment rule, a different testing period applies where the Shareholder has made, or is under an
obligation to make, a related payment in relation to the dividend. A related payment is one where a Shareholder or
their associate effectively passes on the benefit of the dividend to another person. The related payment rule requires
the Shareholder to have held the Shares at risk for the continuous 45 day period as above but during the period
commencing on the 45th day before, and ending on the 45th day after, the day the Shares become ex-dividend.
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Practically, the related payment rule should not impact Shareholders who do not pass the benefit of the dividend
to another person.
As noted above, the qualified person rules can be quite complex. Shareholders should seek independent professional
advice to determine if these requirements, as they apply to them, have been satisfied.
(e)

Qualified Person Rules
There are certain limitations imposed by the Australian taxation law which may prevent a Shareholder from obtaining
the benefit of any franking credits. In this regard, Shareholders seeking to claim tax offsets for franking credits must
be “qualified persons” in respect of the relevant dividends.
In broad terms, Shareholders who have held their Shares “at risk” for at least 45 days (excluding the dates of
acquisition and disposal) should be qualified persons and should be able to claim a tax offset for the amount of
franking credits received.
Special rules apply to arrangements which involve the making of related payments to pass on the benefit of any
dividends paid, or in the context of franked dividends received via trusts or partnerships. Under the related payment
rule, a different testing period applies where an investor or an associate of the investor has made, or is under an
obligation to make, a related payment in relation to a dividend. A related payment is one where an investor or their
associate effectively passes on the benefit of the dividend to another person.
Individual Australian Shareholders whose total franking tax offsets (for all franked distributions received in the income
year) do not exceed $5,000 for the income year should generally be deemed to be qualified persons (provided also
that no related payments are made with respect to the dividend).
Investors should seek professional advice to determine if these requirements, as they apply to them, have been
satisfied.

(f)

Dividend Washing
Specific anti avoidance rules have been introduced to deny franking tax offsets to certain ‘dividend washing’
arrangements. In broad terms, under a dividend washing scheme, participating shareholders seek to claim multiple
franking credits in respect of a single economic interest by selling an interest after an entitlement to a franked
distribution has accrued and then immediately purchasing an equivalent interest with a further entitlement to a
corresponding franked distribution. Where applicable, no tax offset is available (nor amount required to be included
in the shareholder’s assessable income) for a dividend received on the parcel of shares purchased on the special
ASX trading market. Shareholders should consider the impact of these rules having regard to their own personal
circumstances.

9.4

Australian capital gains tax implications
(a)

Australian tax resident Shareholders on a disposal of Shares
Australian tax resident Shareholders who hold their Shares on capital account will be required to consider the
impact of the Australian capital gains tax (CGT) provisions in respect of the disposal of their Shares.
Where the capital proceeds received on disposal of the Shares exceed the CGT cost base of those Shares,
Australian tax resident Shareholders will be required to recognise a capital gain. The CGT cost base of the Shares
should generally be equal to the issue price or acquisition price of the Shares plus, among other things, incidental
costs associated with the acquisition and disposal of the Shares. In respect of the CGT cost base of the Shares, this
amount may be reduced as a result of receiving non-assessable distributions from the Company, such as returns
of capital.
Conversely, Australian tax resident Shareholders may recognise a capital loss on the disposal of Shares where the
capital proceeds received on disposal are less than the reduced CGT cost base of the Shares.
All capital gains and losses recognised by an Australian tax resident Shareholder for an income year are added
together. To the extent that a net gain exists, such Shareholders should be able to reduce the gain by any amount
of unapplied net capital losses carried forward from previous income years (provided certain loss recoupment tests
are satisfied).In the event the Shareholder has unapplied revenue losses, these may similarly be applied to reduce
the gain (subject to the relevant loss recoupment tests). Any remaining net gain (after the application of any carried
forward capital losses) will then be required to be included in the Australian tax resident Shareholder’s assessable
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income (subject to the comments below in relation to the availability of the CGT discount concession) and will be
taxable at the Shareholder’s applicable rate of tax. Where a net capital loss is recognised, the loss will only be
deductible against future capital gains. Capital losses are capable of being carried forward indefinitely, provided the
relevant loss recoupment tests are satisfied.
Non-corporate Shareholders (individuals, complying superannuation entities or trustees) may be entitled to a
concession which discounts the amount of capital gain that is assessed. Broadly, the concession is available where
the Shares have been held for at least 12 months prior to disposal. The concession results in a 50% reduction
in the assessable amount of a capital gain for an individual or trustee Shareholder, and a one third reduction of a
capital gain for an Australian tax resident complying superannuation entity Shareholder. The concession applies to
any net capital gain (i.e. it applies after capital losses have been deducted against any gains). The concession is not
available to corporate Shareholders.
In relation to trustee Shareholders, the rules surrounding capital gains and the CGT discount are complex. The
benefit of the CGT discount may flow through to relevant beneficiaries of the trust, provided those beneficiaries
are not corporate entities. Shareholders which are trustees should seek specific advice as to the circumstances in
which a beneficiary may be entitled to a CGT discount.
(b)

Non-resident CGT withholding
New rules have recently been enacted which can apply to the disposal of certain taxable Australian property under
contracts entered into on or after 1 July 2017, whereby, a 12.5% non-final withholding tax may be applied. A 10%
non-final withholding tax may be applied on contracts entered into on or after 1 July 2016 (but before 1 July 2017).
However, the new rules should not apply to the disposal of a Share on the ASX (in accordance with a specific
exemption).

9.5

Tax File Number
A Shareholder is not obliged to quote their tax file number (TFN), or where relevant, Australian Business Number (ABN), to the
Company. However, if a TFN or ABN is not quoted and no exemption is applicable, income tax is required to be deducted
by the Company at the highest marginal tax rate plus the Medicare levy from certain dividends paid (including unfranked and
partially franked dividends). However, Australian tax resident Shareholders may be able to claim a tax credit in respect of the
tax deducted in their income tax returns.
There is no withholding requirement in respect of fully franked dividends paid by the Company on the Shares.

9.6

Stamp Duty
Shareholders should not be liable for stamp duty in respect of their holding of Shares, unless they acquire, either alone or with
an associated/related person, an interest of 90% or more in the Company. Under current stamp duty legislation, no stamp
duty would ordinarily be payable by Shareholders on any subsequent transfer of Shares. Shareholders should seek their own
advice as to the impact of stamp duty in their own particular circumstances.

9.7

Australian Goods and Services Tax
Under current Australian GST law, GST should not be payable in respect of the issue of Shares by the Company which will
constitute an input taxed financial supply made to Australian Shareholders. No GST should be payable on the receipt of
dividends on the basis that dividends are not considered a taxable supply.
However, Australian Shareholders may incur GST on costs associated with the acquisition or disposal of Shares of
the Company such as brokerage, or other professional advisory services. A full input tax credit may not be available to
Shareholders on these expenses as they are in connection with a financial supply.
Australian Shareholders should seek their own advice to determine whether they will be entitled to claim GST incurred on any
costs associated with the acquisition of Shares.
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10.1

Registration
The Company was registered in Victoria, Australia on 21 November 2019, as a public company limited by shares.

10.2

Company tax status
The Company will be taxed as a public company for the purposes of Australian income tax law.

10.3

Corporate structure
The Company is the holding company of each of the following entities (collectively, “the Subsidiaries”):
•

TEK-Ocean Pty Ltd ACN 613 332 960;

•

TEK-Ocean Energy Services Pty Ltd ACN 125 970 185;

•

Gippsland Maritime Holdings Pty Ltd ACN 126 529 575; and

•

TOPL Pty Ltd ACN 124 770 289.

TEK-Ocean Group Limited
ACN 637 599 181
100%

TEK-Ocean Pty Ltd
ACN 613 332 960

(incorporated in Australia)

100%

TEK-Ocean Energy
Services Pty Ltd
ACN 125 970 185

(incorporated in Australia)

100%

Gippsland Maritime
Holdings Pty Ltd
ACN 126 529 575

(incorporated in Australia)

100%

TOPL Pty Ltd
ACN 124 770 289

(incorporated in Australia)

A broad overview of the respective activities undertaken by each of the Company’s subsidiaries is provided below:
Table 10.1: Subsidiaries
Subsidiary

Activity

TEK-Ocean Pty Ltd

This entity is the holding company of the Group’s operating subsidiaries and does not
currently conduct any trading activities.

TEK-Ocean Energy Services
Pty Ltd

This entity is responsible for all operational activities within the Group.

Gippsland Maritime Holdings
Pty Ltd

This entity is responsible for holding the Company’s vessel the TEK-Ocean Spirit.

TOPL Pty Ltd

This entity is currently dormant.

The composition of the board of directors of each of TEK-Ocean Pty Ltd, TEK-Ocean Energy Services Pty Ltd, Gippsland
Maritime Holdings Pty Ltd and TOPL Pty Ltd is consistent with the Board of the Company. Please refer to Section 6.1 of this
Prospectus for the profiles of the Directors.
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10.4

Long Term Incentive Plan
The Company has established an employee share option plan (LTI Plan) to assist in the motivation, retention and reward
of Executive Directors, Senior Management and key personnel. The LTI Plan is designed to align the interests of those
participants more closely with the interests of Shareholders by providing an opportunity for them to receive an equity interest
in the Company through the grant of options or performance rights.
Under the LTI Plan, Directors, management and other key employees identified by the Board can be offered the opportunity
to participate in the form of options (including options with a zero-exercise price) and/or performance rights. As noted in
section 7.2(b)(iii), the Company has issued 2,000,000 LTI Options under the LTI Plan.
The key terms of the LTI Plan are set out below:
Table 10.2: Details of LTI Plan
Issue
Eligible Participant

Details of LTI Plan
•

A person is eligible to participate in the LTI Plan if that person is declared by the Board
to be eligible to participate in the LTI Plan and that person is a director of any member
of the Group, a full-time or part-time employee, director, contractor, casual employee,
prospective participant; and

•

where an offer is not made under ASIC Class Order 14/1000, but rather under section
708 of the Corporations Act 2001 (Cth) an executive director or any of the above listed
parties,

of any member of the Company, or any other nominated party of an Eligible Participant
approved by the Board (Eligible Participant).
Securities to be issued As part of the LTI Plan, Eligible Participants may be issued the following securities in the
Company (Awards):
•

options to acquire Shares (Options); and

•

entitlements to subscribe for, acquire and/or be allocated Shares for nil consideration
(Performance Rights).

Payment for the
exercise of Awards

The Board may determine, in its absolute discretion, the fee (if any) payable by an Eligible
Participant who has been granted an Award (Participant) for the exercise of that Award.

Number of securities
to be issued

Under the LTI Plan, the number of Awards which may be granted and which remain unexercised
under the LTI Plan that have been made in reliance on ASIC Class Order 14/1000 during any
3 years must not, in aggregate, exceed 5% of the total Shares on issue. For the purposes of
Exception 13 of ASX Listing Rule 7.2, the maximum number of Awards that will be issued in
the 3 years after the Prospectus Date will be 4,000,000.

Number of Awards
granted

The number of Awards offered to a Participant from time to time will be determined by the
Board in its absolute discretion and in accordance with the terms of the LTI Plan.

Vesting of Awards

The Board may determine, in its absolute discretion, the terms and which apply to the vesting
of any Awards. If no vesting conditions or vesting events are specified certain default vesting
conditions will apply to the Awards.

Lapsing of Awards

Unless otherwise specified in the vesting conditions or vesting events applicable to the Award
or determined otherwise by the Board an Award will lapse on the earlier of:
•

the Board determining that a vesting condition or vesting event applicable to an Award
has not been satisfied, reached or met or is not capable of being satisfied;

•

the day immediately following the relevant expiry date of the Award;

•

where a holder of an Award purports to deal with an Award other than in accordance with
the LTI Plan;

•

the Holder of the Award ceasing employment with the Company, in which case the Award
will lapse in accordance with the ‘cessation of employment’ section as outlined below; or

•

the Board making a determination following a ‘Change of Control Event’.
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Issue
Cessation of
employment

Details of LTI Plan
Where a Participant ceases employment or office with the Company as a result of a resignation
of the Participant or a termination of that Participant’s employment or office in certain
circumstances (i.e. due to poor performance or any other circumstance determined by the
Board)):
•

vested Awards will lapse in accordance with the terms of the LTI Plan ; and

•

any unvested Awards will immediately lapse unless otherwise determined by the Board.

If a Participant ceases employment or office with the Company for another reason other than
those specified above (i.e. dies or becomes terminally ill, becomes permanently disabled,
becomes mentally ill, or is made redundant):

Variation of LTI Plan

•

vested Options which have not been exercised will continue to be exercisable up to the
expiry date; and

•

unvested Awards will lapse in accordance with the terms of the LTI Plan unless otherwise
determined by the Board.

Subject to the Listing Rules and the LTI Plan, the Board will have the power to vary the terms
of the LTI Plan at any time and in the way it thinks fit.
However, any such amendment must not adversely affect the rights of Participants or holders
in respect of existing Awards, without the consent of those Participants and holders of the
Awards, unless the amendment is required for the purposes of complying with any law.

Change of control

If:
•

an offer is made for all the Shares in the Company pursuant to a takeover bid under
Chapter 6 of the Corporations Act and is, or is declared, unconditional; or

•

the Court sanctions under Part 5.1 of the Corporations Act a compromise or arrangement
relating to the Company or a compromise or arrangement proposed 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; or

•

any other merger, consolidation or amalgamation involving the Company occurs which
results in the holders of Shares immediately prior to the merger, consolidation or
amalgamation being entitled to 50% or less of the voting shares in the body corporate
resulting from the merger, consolidation or amalgamation; or

•

any of the Company or its wholly-owned subsidiaries (Group) enters into agreements to
sell in aggregate a majority in value of the businesses or assets (whether or not in the form
of shares in the relevant Group entity) of the Group to a person, or a number of persons,
none of which are members of the Group; or

•

the Board determines in its reasonable opinion, control of the Company has or is likely to
change or pass to one or more persons, none of which are members of the Group,
then the Board may in its sole and absolute discretion, and subject to the Listing
Rules determine how unvested Awards held by a holder will be treated, including but
not limited to:
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•

determining that unvested Options or Performance Rights (or a portion of unvested
Options or Performance Rights) will vest and become immediately exercisable with such
vesting deemed to have taken place immediately prior to the effective date of the relevant
change of control event, regardless of whether or not the employment, engagement or
office of the holder is terminated or ceases in connection with the change of control event;
and/or

•

reducing or waiving any of the vesting conditions applicable to those unvested Awards.

Issue

Details of LTI Plan

Restrictions on
disposal

Awards issued to a Participant may not be dealt with (as defined in the Company’s Securities
Trading Policy) or where the Securities Trading Policy does not provide such definition, Awards
must not be sold, assigned, transferred, novated, swapped, declared a trust over, granted an
encumbrance over, disposed of or otherwise alienated or the legal or equitable interest in the
Award dealt with (or taking any steps attempting to do those things) unless:
•

otherwise agreed by the Board; or

•

that assignment or transfer occurs by force of law on the death of a holder.

The Board may determine, in its absolute discretion whether there will be any restrictions on
the disposal restrictions applying to the Awards.

10.5

Voting rights

The Awards will not give a Participant any voting rights until the relevant Awards are exercised
and the Participants holds Shares.

Dividend rights

The Awards will not give a Participant any right to participate in any dividends until the relevant
Awards are exercised and the Participants holds Shares.

Restricted securities and escrow arrangements
An ‘escrow’ is a restriction on sale, disposal, or encumbering of, or certain other dealings in respect of, the Shares concerned
for the period of the escrow, subject to certain exceptions set out in the escrow arrangement.
No escrow will apply to any Shares issued under the Offer.
(a)

Mandatory escrow
Subject to the Company’s admission to the Official List and completing the Offer, certain existing Equity Securities
on issue may be classified by ASX as restricted securities and would therefore be required to be held in escrow for
up to 24 months from the date of Official Quotation.
The Shares issued under the Offer will not be subject to escrow under the ASX Listing Rules.
In connection with the Company’s application for admission to the Official List, the Company expects that 5,466,499
Shares will be escrowed for a period of 24 months from the date of from the date of Official Quotation.
Furthermore the Company expects that a total of 2,735,000 Options held by Directors will be escrowed for a
period of 24 months from the date of from the date of Official Quotation comprising 1,485,000 Director Options
and 1,250,000 LTI Options. Please refer to section 7.2(b) of this Prospectus for further information regarding these
Options.
As at the Prospectus Date, the Company has received indicative confirmation from the ASX regarding the application
of ASX mandatory escrow to the Shares and Options on issue in the Company. The Company will announce full
details of its Equity Securities that are subject to ASX mandatory escrow restrictions prior to the commencement
of Official Quotation.

(b)

Voluntary escrow
In addition certain Founders, have agreed to enter into voluntary escrow arrangements in relation to a total of
14,610,799 Shares held for the period commencing for 24 months from Official Quotation (Escrow Period).
Other than the above Shares, no other Equity Securities will be subject to voluntary escrow arrangements.
The Founders who have agreed to the voluntary escrow over their shares have entered into a Voluntary Escrow
Deed in respect of their Escrowed Shares (other than Shares acquired under the Offer), which prevents them from
disposing of their respective Escrowed Shares for the Escrow Period.
The restriction on disposing is broadly defined in the Voluntary Escrow Deeds and includes, among other things,
selling, assigning, transferring or otherwise disposing of any legal, beneficial or economic interest in the Escrowed
Shares; creating or agreeing to create a security interest over the Escrowed Shares; doing, or omitting to do, any
act if the act or omission would have the effect of transferring effective ownership or control of any of the Escrowed
Shares or agreeing to do any of those things.
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During the Escrow Period, the Founders whose Equity Shares remain subject to escrow may deal in any of their
Escrowed Shares to the extent that the dealing is:
•

as a result of a bona fide third-party offer under a takeover bid or the transfer or cancellation of the
Escrowed Shares under a scheme of arrangement;

•

a transfer to an affiliate (provided the affiliate agrees to be bound by the terms and conditions of the
Voluntary Escrow Deed, and the transfer does not result in a change to the beneficial ownership of the
Escrowed Shares); or

•

required by applicable law, including an order of a court of competent jurisdiction.

Investors should note that of the Escrowed Shares which are subject to voluntary escrow arrangements, 655,999
Shares held by an unrelated Founder are subject to a ‘conditional’ escrow arrangement which allows the holder to
dispose of those Shares in certain limited circumstances, including if Shares are sold at a price that is not less than
the Offer Price and the number of Shares sold does not exceed 10% of the total daily trading volume of Shares on
the ASX.
(c)

Employee Gift Offer Shares
While no escrow arrangements will apply to any Shares issued pursuant to the Employee Gift Offer, under the terms
of the offers made under the Employee Gift Offer, Eligible Employees may not sell, transfer or otherwise dispose of
any Shares acquired under the Employee Gift Offer for a minimum period of 3 years, unless the Eligible Employee
ceases to be employed by the Company, if the Board allows it or the dealing is required by law. Please refer to
Section 7.5(f) for further information.

(d)

Free float
Taking into account the restrictions on disposal of Shares, whether as a result of ASX mandatory escrow, voluntary
escrow or under the terms of issue of the Employee Gift Offer Shares, the Company’s ‘free float’ (being the
percentage of Shares not subject to escrow and held by Shareholders that are not related parties of the Company
(or their associates) at the time of admission to the Official List) will be approximately 42.40% and 50.82% on the
Minimum Subscription and Maximum Subscription respectively.
The Company will announce to ASX full details (quantity and duration) of the securities required to be held in escrow
prior to Official Quotation.

10.6

Material Contracts
(a)

Lead Manager Mandate
The Company has entered into a mandate (Lead Manager Mandate) with Sanlam Private Wealth Pty Ltd (Lead
Manager) to act as lead manager to the Offer).
The material terms of the Lead Manager Mandate are as follows:
•

The Lead Manager Mandate commenced on 5 September 2020 and continues for a term of twelve (12)
months unless mutually extended by the parties.

•

The Company has engaged Sanlam Private Wealth Pty Ltd as lead manager to the Offer, in this respect, the
Lead Manager will provide offer management services to the Company including, investor management,
capital raising services and corporate advice.

•

In consideration for their services, the Lead Manager will receive the following fees, subject to successful
completion of the Offer:

•
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o

a selling fee of 6.5% (plus GST if applicable) of the gross proceeds raised under the Offer, and the
Lead Manager may, at their discretion, elect to pass on a portion of the selling fee to any external
brokers;

o

a consulting and advisory fee of $20,000; and

o

reimbursement of out of pocket expenses and costs properly incurred by the Lead Manager in
relation to their Lead Manager services.

Either party may terminate the Lead Manager Mandate for convenience within two (2) weeks of written
notice to the other party; and

•

The Company may terminate the Lead Manager Mandate immediately with cause upon the Lead Manager
committing material breach of this agreement or any act of gross negligence, illegal act, wilful default or fraud
in connection with the Lead Manager Mandate, by written notice to the Lead Manager.

In addition to the above fees, the Lead Manager received an upfront consulting fee of $20,000 (excluding GST)
upon execution of the Lead Manager Mandate.
(b)

Beach Energy MSA
On 1 May 2020, TEK Ocean Energy entered into a Master Services Agreement with Beach Energy Limited (Beach)
which sets out the framework terms and conditions that apply to the services to be provided by TEK-Ocean Energy
to Beach in respect of the Geelong Port Supply Base (Beach MSA). The services provided by TEK-Ocean Energy
under the Beach MSA are set out in a separate service order (Service Order).
The Beach MSA commenced on 1 May 2020 and will expire on 1 May 2022. Beach may terminate the Beach MSA
or any or all of the services under a Service Order for convenience.
TEK-Ocean Energy must maintain certain minimum levels of insurance cover during the term of the Beach MSA.
Each party indemnifies the other from all losses relating to any damage to any property owned, controlled, hired
or supplied by the other party and any personal injury, disease or death of the other party. TEK-Ocean Energy also
provides an indemnity in favour of Beach for any personal injury, illness, disease or death suffered by Beach or
damage to Beach’s property to the extent it is caused or contributed to by TEK-Ocean Energy’s negligence.
The rights in any intellectual property developed by the parties in performing its obligations under the Beach MSA
will vest in Beach.
Service Order
On or around 10 July 2020 TEK-Energy Services and Beach Energy (Operations) Limited (Beach Operations)
entered into a Service Order in accordance with the MSA which sets out the terms on which TEK-Ocean Energy
will perform the supply base services in and around the Geelong Port precinct.
The Service Order will expire on 10 January 2022, however, Beach Operations may extend the Service Order for a
further two (2) years by providing written notice 30 days prior to the expiry date.”

(c)

Esso Agreement
On 8 October 2019 TEK-Ocean Energy entered into a procurement agreement with Esso Australia Pty Ltd (Esso)
which sets out the terms and conditions that govern orders placed under the agreement by Esso’s Australian
affiliates (Affiliate) (Esso Agreement). The services provided under the Esso Agreement include the provision
of subsea engineering, project management, equipment refurbishment and related support services for Esso’s
operations in the Bass Strait.
The Esso Agreement commenced on 8 October 2019 and will expire on 31 December 2022. Either party may
terminate the Esso Agreement for convenience by providing 30 days’ written notice or immediately if the other party
is subject to an insolvency event. An Affiliate may terminate an order placed under the Esso Agreement at any time
for convenience by giving written notice to TEK-Ocean Energy.
TEK-Ocean Energy must maintain certain minimum levels of insurance cover during the term. TEK-Ocean Energy
also provides indemnities in favour of the Affiliates including in relation to intellectual property infringement, claims
and liens against an Affiliates real property and damage to property.
Each party indemnifies the other from all losses relating to injuries in connection with an order made under the
Esso Agreement. TEK-Ocean Energy also provides specific indemnities in favour of the Affiliates and an Affiliate in
circumstances where they have placed an order in respect of intellectual property infringement and the Affiliates in
respect of claims and liens against real property and damage to property.
TEK-Ocean Energy will be liable for losses to Esso’s existing property on or around the work site due to TEK-Ocean
Energy’s negligence and/or for any resulting consequential, special or indirect damages, or loss of anticipated
profits sustained by Esso but only to the extent which would have been recoverable by TEK-Ocean Energy under
an insurance policy carried by it.
The rights in any intellectual property developed by TEK-Ocean Energy in performing its obligations under an order
are the property of Esso and any inventions, discoveries or improvements made by TEK-Ocean Energy for a period
of one (1) year after the term of the Esso Agreement must be assigned to Esso.
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(d)

Sapura Vessel Hire Agreement
TEK-Ocean Energy entered into a vessel hire agreement with Sapura Australia Pty Limited (Sapura) on 27 November
2020 (Sapura Hire Agreement). The hire agreement sets out the terms and conditions upon which Sapura agrees
to hire and TEK-Ocean Energy agrees to let the TEK-Ocean Spirit (Vessel) for use in the Bass Strait and within 200
nautical miles of the Victorian shoreline, for the provision of:
•

the Vessel for HRV services within the Vessel’s capabilities and area of operation; and

•

supply duties and other duties allowable within the safe, natural and legal capacity of the Vessel and crew.

Under the Sapura Hire Agreement, Sapura can hire the Vessel for a period of 7 days from the date the Vessel is
delivered to Sapura.
Sapura may terminate the Sapura Hire Agreement at any time by giving TEK-Ocean Energy written notice 24 hours
prior to each charter period. In such circumstances, Sapura will be required to compensate TEK-Ocean Energy.
TEK-Ocean Energy must maintain certain minimum levels of insurance cover during the term of the Sapura Hire
Agreement and are required to comply with the requirements of the International Code for the Security of Ships and
of Port Facilities and the relevant amendments to Chapter XI of SOLAS to the Vessel.
Each party is responsible for death or injury of its own employees and for loss or damage to its own property. In the
event that the Vessel if off hire due to deficiency of crew, breakdown of machinery and/or equipment damage to the
hull or other accidents to the Vessel, no hire costs are payable by Sapura.
TEK-Ocean Energy has provided indemnities in favour of Sapura, in respect of, claims and costs arising out of
actual or threatened pollution damage due to discharge, spills or leaks from the vessel even if wholly or partially
due to Sapura.
(e)

Banking facilities
(i)

Overview
Following Completion of the Offer, the Group will be a party to three key financing arrangements as follows:
•

a general loan facility from the Commonwealth Bank of Australia (CBA) which includes an overdraft
facility, corporate charge card and bank guarantee (CBA General Facilities);

•

a specific facility advanced by CBA in respect of the Group’s vessel, the TEK-Ocean Spirit (CBA
Vessel Facility); and

•

a specific facility advanced by Westpac Banking Corporation (WBC) in respect of certain
engineering equipment (WBC Facility).

Further information on each of these facilities is provided below.
(ii)

CBA General Facilities
The Group has in place existing banking facilities with CBA which are on standard terms and conditions
for banking facilities of that nature and type. The Group has accepted a credit approved letter of offer from
CBA, to vary the Group’s general banking facilities.
Subject to the Company being admitted to the Official List and reducing the principal amount outstanding
under its existing facilities, certain founders and directors will be released from personal guarantees
previously provided in connection with the Groups existing debt facilities.
As noted in section 7.1(d) of this Prospectus, the Company intends to allocate $1 million of the proceeds
raised under the Offer towards repayment of such existing finance facilities.
Under the CBA General Facilities, the Group must maintain certain financial covenants, which will be
assessed quarterly basis and must grant CBA certain first registered general security interests over the
assets of the Group to secure its repayment obligations under the facility.
The table below provides a summary of the key current and proposed financial covenants under the CBA
General Facilities.
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Financial
covenant

Current facility

Revised facility

Tangible net
worth ratio

The Group must maintain a ‘Tangible Net Worth’ ratio of at least 40%, whereby:
•

Tangible Net Worth ratio = Tangible Equity/Tangible Assets;

•

Tangible Equity = Tangible Assets - Total Liabilities + Related Party Loans; and

•

Tangible Assets = Total Assets - Intangible Assets - Related Party Receivables.

Note: While the ‘Tangible Net Worth’ ratio was not met in respect of the financial
year ended 30 June 2021, CBA has elected not to exercise its rights under the
current CBA General Facility in relation to the breach of such covenant.
Capital
Expenditure

Gippsland Maritime, TEK Energy
and TEK Private must not undertake
or commit to undertake any capital
expenditure inclusive of business
acquisitions in excess of $200,000
without CBA’s consent.

Borrowings

No borrowing is permitted without CBA’s consent

Gross leverage
ratio

N/A

N/A

The Group’s ‘Gross Leverage’ ratio must
not exceed 1.50x by 30 June 2022
measured on an annual basis, whereby,
Gross Leverage ratio = Total Financial
Debt/EBITDA.

It is possible that CBA may withdraw the offer of the CBA General Facilities or impose additional conditions
on the CBA General Facilities in the light of COVID-19, but CBA has not done so as at the date of this
Prospectus. If CBA withdraws the offer of the CBA General Facilities or the Company forms the view that
the conditions to entering into the planned CBA General Facilities cannot be satisfied, the Company will
look to obtain alternative debt funding.
(iii)

CBA Vessel Facility
On 25 October 2019, the Group entered into an equipment finance facility pursuant to which, CBA
agreed to advance funds to finance the Group’s acquisition of its vessel, the TEK-Ocean Spirit. Gippsland
Maritime is required to perform certain obligations in respect of the TEK-Ocean Spirit, including:
(A)

ensuring it complies with certain laws, such as the Navigation Act 2012 (Cth) and the Shipping
Registration Act 1981 (Cth);

(B)

notifying CBA of certain events relating to the TEK-Ocean Spirit;

(C)

not making certain material modifications to the TEK-Ocean Vessel which would reduce its value,
utility, capacity or seaworthiness or which incorporates parts or other items that are not wholly
owned by Gippsland maritime or are subject to a security interest;

(D)

indemnifying and releasing CBA of all liability as mortgagee of the vessel; and

(E)

indemnifying CBA for any liability, loss or costs or any tax CBA suffers or incurs in connection
with any claim made by CBA arising out of in connection with the possession, management,
navigation, use, control or condition of the Vessel and any act or omission by Gippsland Maritime
or the TEK-Ocean Spirit.

The interest rate under the facility is 5.50% and as at 31 May 2021, approximately $5.05 million remains
owing under this facility and which is due for maturity on 11 January 2025.
(iv)

WBC Facility
The Group is a party to an equipment finance facility pursuant to which, WBC agreed to advance funds
to finance the Group’s acquisition of various pre-owned engineering equipment and assets. As at 31 May
2021, approximately $0.24 million remained owing under this facility and which is due for maturity on or
around 15 October 2022.
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10.7

Related party arrangements
In addition to the arrangements set out in Sections 6.4 and 6.4(d)(ii), TEK-Ocean Energy has entered into a lease agreement
with an entity controlled by Director, Alexander Biro, for the lease of premises located at Agnes, Victoria. The Company
confirms that the lease is entered into on arm’s length terms with the following key terms:
•

the lease has a term of 3 years expiring on 15 October 2023 with an option to renew for two (2) further terms, each
for a period of one (1) year.

•

the rent payable on the lease is $8,911 plus GST per month and is adjusted annually based on CPI during each year
of the term.

Except as described above and elsewhere in this Prospectus, as at the Prospectus Date, there are no other arrangements
between the Company and its Directors or other related parties.
10.8

Consents and disclaimers of responsibility
Written consents to the issue of this Prospectus have been given and, at the time of lodgement of this Prospectus with ASIC,
had not been withdrawn by each of the Directors.
Written consents to be named in this Prospectus in the capacity indicated below, and in the forms and context in which each
is named, have been given by, and, at the time of lodgement of this Prospectus have not been withdrawn, by the following
parties:
•

Sanlam Private Wealth Pty Ltd has given, and has not withdrawn, prior to the lodgement of this Prospectus with
ASIC, its written consent to be named in this Prospectus as the Lead Manager to the Offer and Corporate Adviser
to the Company in the form and context in which it is named. To the extent permitted by law, Sanlam Private Wealth
Pty Ltd takes no responsibility for any part of this Prospectus other than any reference to its name.

•

Gadens has given, and has not withdrawn, prior to the lodgement of this Prospectus with ASIC, its written consent
to be named in this Prospectus as Australian legal advisor to the Company (except in relation to taxation and stamp
duty) in the form and context in which it is named. Gadens takes no responsibility for any part of this Prospectus
other than any reference to its name.

•

PKF Melbourne Corporate Pty Ltd has given, and has not withdrawn, prior to the lodgement of this Prospectus
with ASIC, its written consent to be named in this Prospectus as the Investigating Accountant to the Company
in the form and context in which it is named and has given and not withdrawn its consent to the inclusion in this
Prospectus of the Independent Limited Assurance Report in the form and context in which it is included. PKF
Melbourne Corporate Pty Ltd takes no responsibility for any part of this Prospectus other than any reference to its
name and the Independent Limited Assurance Report.

•

PKF Melbourne Audit & Assurance Pty Ltd has given, and has not withdrawn, prior to lodgement of this Prospectus
with ASIC, its written consent to be named in the Prospectus as auditor of the Company.

•

Automic Registry Services has given, and has not withdrawn, prior to the lodgement of this Prospectus with ASIC,
its written consent to be named in this Prospectus as the Share Registry in the form and context in which it is
named. Automic Registry Services has not authorised or caused the issue of and expressly disclaims and takes no
responsibility for any part of this Prospectus.

References are made in this Prospectus to entities that have certain dealings with the Company, including counterparties
to material contracts referred to in Section 10.6 of this Prospectus. These entities have been referred to for information
purposes only. Those entities did not authorise or cause the issue of this Prospectus and have had no involvement in the
preparation of any part of this Prospectus. None of these entities makes any offer of Shares.
10.9

Substantial Shareholders
Following Completion, it is expected that the following persons will have a “substantial holding” (as that term is defined in the
Corporations Act) in the Company assuming the Minimum Subscription is achieved.
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Table 10.3: Substantial Shareholders
Shareholder

Relevant interest in Shares
on the Minimum Subscription
Number

%

1,818,000

5.19

SLR Subsea Solutions Pty Ltd (including Steven Robbie)

1,818,000

5.19

Emerlite Pty Ltd (including Alexander Biro)3

1,818,000

5.19

Andrew James Lillas & Helena Lillas

1,842,996

5.26

Seventy Fourth Star Investments Pty Ltd

1,818,000

5.19

Yanakie Power & Energy Pty Ltd

1,818,000

5.19

10,932,996

31.20

Kestwell Pty Ltd (including Keith Thomson)1
2

Total
Notes:
1.

Keith Thomson holds more than 20% of the voting power in Kestwell Pty Ltd and thus is deemed under Section
608(3) of the Corporations Act to also have the same Relevant Interest in the Company as Kestwell Pty Ltd.

2.

Steven Robbie holds more than 20% of the voting power in SLR Subsea Solutions Pty Ltd and thus is deemed under
Section 608(3) of the Corporations Act to also have the same Relevant Interest in the Company as SLR Subsea
Solutions Pty Ltd.

3.

This includes Shares held by Alexander Biro directly and by Emerlite Pty Ltd, being his related entity. Alexander
Biro holds more than 20% of the voting power in Emerlite Pty Ltd and thus is deemed under Section 608(3) of the
Corporations Act to also have the same Relevant Interest in the Company as Emerlite Pty Ltd. Therefore, collectively
Alexander Biro will be a substantial Shareholder if the Minimum Subscription is achieved.

If the Maximum Subscription is achieved, the Company does not expect any Shareholder to have a “substantial holding”.
The above assumes no additional participation by the substantial Shareholders in the Offer and does not consider any
increase in voting power that may arise if Options (if any) held by the substantial Shareholders are exercised.
Final holdings of all substantial Shareholders will be notified to the ASX on the Company’s Listing.
10.10

Control implications of the Offer
The Directors do not expect any Shareholder to ‘control’ the Company on Completion (as defined in section 50AA of the
Corporations Act).

10.11

Security interests
There are several asset specific security interests registered on the PPS Register against each of TEK-Ocean Private,
Gippsland Maritime and TEK-Ocean Energy. These security interests generally relate to equipment finance leases for the
provision of:
•

other goods, including in relation to leased goods, printers, scaffolding, vessel and engineering equipment,
automotive, mining and industrial repair operation supplies and equipment, workshop tools, inventory and chemical
goods;

•

motor vehicles;

•

watercraft i.e. the Company’s vessel, the TEK-Ocean Spirit;

•

financial property; and

•

intangible property.

In addition to the asset specific security interests described above, there are also security interests registered on the PPS
Register, in favour of the Commonwealth Bank of Australia (CBA), over all of the present and after acquired property (AllPAP)
of TEK-Ocean Private, Gippsland Maritime, TEK-Ocean Energy and TOPL.
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The security interests registered against the above entities by CBA relate to an overdraft facility, the loan in relation to the
Company’s vessel (the TEK-Ocean Spirit) and the market loan. Please refer to Sections 10.6(e) for summaries of the key
terms of the agreements pursuant to which CBA has registered the AllPAP security interests referred to above.
10.12

ASIC relief
The Company has relied on class relief granted by ASIC from section 734(2) of the Corporations Act in ASIC Corporations
(Market Research and Roadshows) Instrument 2016/79 to allow the Company to conduct limited market research and
roadshow presentations in relation to offers which require a disclosure document.
The Company has relied on class relief granted by ASIC Corporations (IPO Communications) Instrument 2020/722 for relief
from compliance with section 734(2) of the Corporations Act to allow the Company to communicate with its employees and
security holders in relation to the Offer, on the terms and subject to the conditions, set out in the relief instrument.
The Company has relied on class relief granted by ASIC Class Order [CO 13/520] for relief from section 606 of the Corporations
Act to allow the Company to acquire a Relevant Interest in 20% or more of the Shares by virtue of the Voluntary Escrow
Deeds on certain conditions, as well as a modification of section 671B of the Corporations Act to require the Company
to make substantial holding disclosure of the Relevant Interest it would have acquired, but for the relief, as a result of the
Voluntary Escrow Deed. Details of the voluntary escrow arrangements under the Voluntary Escrow Deeds are contained in
Section 10.5(b) of this Prospectus.

10.13

ASX waivers
The Company has received the following confirmations from the ASX:

10.14

•

that the Company does not have a structure and operations that would be unsuitable for a listed entity for the
purposes of Listing Rule 1.1 (Condition 1); and

•

that the ASX is likely apply the ASX mandatory escrow framework to existing Equity Securities on issue in the
Company, as set out in Section 10.5(a) of this Prospectus.

Expenses
If the Offer proceeds, the total estimated costs in connection with the Offer payable by the Company (including advisory, legal,
accounting, tax, listing and administrative fees, Prospectus design and printing, advertising, marketing, Share Registry and
other expenses) are currently estimated to be $1.12 million and $1.32 million on the Minimum Subscription and Maximum
Subscription respectively.

10.15

Privacy
Persons who make an Application for Shares will be providing personal information to the Company directly or indirectly
to the Share Registry. The Company and the Share Registry may collect, hold and use personal information to process
and assess Applications for Shares, service the needs as a security holder, facilitate distribution payments and corporate
communications with the security holder, provide facilities requested and carry out appropriate administration. The Australian
taxation legislation and the Corporations Act require personal information about Applicants, including name, address and
details about Shares, to be included on the Share register. Personal information held on the Share register must be accessible
to the public under the Corporations Act and will continue to be included on the Share register where you cease to be a
security holder.
Personal information of security holders may also be used from time to time and disclosed for purposes relating to their
investment to the Company’s agents and service providers it may engage with in connection with the ordinary conduct of
its operations, persons inspecting the register, bidders for securities in the context of takeovers, regulatory bodies, including
the Australian Taxation Office, authorised securities brokers, legal and accounting firms, auditors and other advisers for the
purpose of advising on the Shares, print service providers, mail houses, the Share Registry or as otherwise required under
the Privacy Act 1988 (Cth). The Company’s agents may be located outside of Australia where your personal information
may not receive the same level of protection as required by Australian law. From time to time, the Company may contract
overseas commercial organisations to provide products or services to the Company or its client.
The Company aims to ensure the personal information it holds is accurate, complete and up to date. You may request
access to, correction of and an update to the personal information that the Company holds about you by contacting
the Share Registry or the Company. You will generally be provided access to your personal information, subject to some
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exceptions permitted by law. You may be required to pay a reasonable fee to the Share Registry or the Company to gain
access to your personal information. Please contact the Company or the Share Registry if you wish to lodge a complaint
about the management of your personal information, request access or amendment to your personal information or obtain
further information about the Company’s privacy practices by using the relevant contact numbers set out on page 132 of
this Prospectus.
Collection, maintenance and disclosure of certain personal information is governed by legislation including the Privacy Act
1988 (Cth) (as amended), the Corporations Act and certain rules such as the ASX Settlement Operating Rules. Persons who
make an Application should note that if all the information required on the Application form is not provided, the Company may
not be able to accept or process the Application.
10.16

Legal proceedings
The Company may, from time to time, be party to various disputes and legal proceedings incidental to the conduct of its
business. As at the Prospectus Date, so far as the Directors are aware, there are no legal proceedings to which the Company
is a party that is likely to have a material adverse impact on its business, operations or future financial results, and the
Directors are not aware of any such legal proceedings that are pending or threatened.

10.17

Working capital statement
The Directors believe that, on completion of the Offer, the Company will have sufficient working capital to carry out its
objectives as stated in this Prospectus.

10.18

Governing law
This Prospectus and the contracts that arise from the acceptance of the Applications under this Prospectus are governed
by the laws applicable in Victoria, Australia, and each Applicant and bidder under this Prospectus submits to the exclusive
jurisdiction of the courts of that jurisdiction.

10 .19

Statement of Directors
This Prospectus is authorised by each Director who consent to its lodgement with ASIC and its issue.
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Except as otherwise disclosed in this Prospectus, defined terms used in this Prospectus have the following meanings.
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Term

Meaning

AAS

Australian Accounting Standards.

AASB

Australian Accounting Standards Board.

ABN

Australian Business Number.

AEST

Australian Eastern Standard Time.

AMSA

Australian Maritime Safety Authority.

API

American Petroleum Institute.

Applicant

A person who submits an Application.

Application

An application for Shares under the Offer described in this Prospectus.

Application Form

Each of the paper and electronic application forms attached to, or accompanying, this
Prospectus (including the electronic form provided by an online application facility) upon
which an Application may be made.

Application Monies

The amount accompanying an Application Form submitted by an Applicant.

ASIC

Australian Securities and Investments Commission.

ASX

ASX Limited ACN 008 624 691 or where the context requires, the Australian Securities
Exchange, which it operates.

ASX Recommendations

The ASX Corporate Governance Council’s Corporate Governance Principles and
Recommendations (fourth edition).

ASX Settlement Operating Rules

The operating rules of ASX Settlement Pty Limited (ABN 49 008 504 532).

ATO

Australian Taxation Office.

Auditor

PKF Melbourne Audit & Assurance Pty Ltd ACN 600 749 184.

Award

Has the meaning given in Section 10.4.

Board

The board of directors of the Company.

Business

Unless the context requires otherwise, means the ‘Business’ segment of the Company’s
business model described in Section 2.1.

Business Day

A day on which ASX is open for trading securities and banks are open for general banking
business in Melbourne, Australia.

CGT

Capital gains tax.

Chair

The chair of the Board.

CHESS

Clearing House Electronic Subregister System operated in accordance with the Corporations
Act.

Closing Date

The date on which the Offer is expected to close, being 5.00pm (AEST) on Friday, 20 August
2021, or such other date and time determined by the Board.

Company or TEK-Ocean

TEK-Ocean Group Limited ACN 637 599 181.

Completion

Completion of the issue of Shares to Applicants under the Offer.

Condition

Has the meaning given in Section 7.3.

Constitution

The constitution of the Company.

Corporations Act

Corporations Act 2001 (Cth).

CY or Calendar Year

A year ended or ending 31 December.

Director(s)

The director or directors of the Company.

Dollars or $ or A$ or AUD

The lawful currency of the Commonwealth of Australia.

EBIT

Earnings before interest and tax.

EBITDA

Earnings before interest, tax, depreciation and amortisation.

Term

Meaning

Eligible Employees

All permanent full-time and part-time employees of the Company resident in Australia, who
are not located in the United States and who are still employed by the Company as at
5.00pm (AEST) on 30 June 2021 and who have not, at that time, given or received notice
that their employment will cease.
Directors, senior executives, casual employees and employees resident outside of Australia
are not eligible to participate in the Employee Gift Offer.

Employee(s)

A person or persons employed by the Company.

Employee Gift Offer

The gift of $1,000 worth of Shares under this Prospectus to Eligible Employees, as described
in Section 7.5.

Enterprise Value

Is calculated as the indicative market capitalisation of the Company at the Offer Price plus
pro forma book value of debt (being Company borrowings) less pro forma cash and cash
equivalents.

Equity Securities

Equity Securities, as that term is defined under the Listing Rules, of the Company.

ERD

Extended reach drilling.

Escrowed Securities

Certain Equity Securities held by the Founders that are subject to voluntary escrow as set
out section 10.5(b).

Eligible Participant

Has the meaning given in Section 10.4.

Expiry Date

The date that is 13 months after the Prospectus Date.

Exposure Period

The period commencing on the Prospectus Date and ending seven (7) days after the
Prospectus Date, subject to any extension of the period by ASIC.

FAT

Factory acceptance testing.

FEA

Finite element analysis.

FEED

Front end engineering design.

Financial Information

As defined in Section 4.1, together, the:
•

Statutory Historical Financial Information; and

•

Pro Forma Historical Financial Information.

Founders

Has the meaning given in Section 7.2(a).

FY18

The financial year ended 30 June 2018.

FY19

The financial year ended 30 June 2019.

FY20

The financial year ended 30 June 2020.

General Offer

The offer of Shares under this Prospectus to Applicants with registered addresses in
Australian or New Zealand, as described in Section 7.4.

Gippsland Maritime

Gippsland Maritime Holdings Pty Ltd ACN 126 529 575.

Group

The Company and the Subsidiaries.

GST

Goods and services or similar tax imposed in Australia.

GSTA

A New Tax System (Goods and Services Tax) Act 1999 (Cth).

HPHT

High pressure high temperature.

HSEQ

Health, safety, environment and quality.

IFRS

International Financial Reporting Standards.

IMR

Inspection, maintenance and repair.

Independent Limited Assurance
Report

The report contained in Section 8.

Investigating Accountant

PKF Melbourne Corporate Pty Ltd ACN 063 564 045.

IPO

The initial public offering of fully paid Shares in the Company offered under this Prospectus
that will be issued by the Company.

IWOCS

Installation and workover control system.

Lead Manager

Sanlam Private Wealth Pty Ltd ACN 136 960 775 (AFSL #337927).
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Term

Meaning

Lead Manager Mandate

The mandate between the Company and the Lead Manager dated 8 September 2020, the
key terms of which are summarised in Section 10.6(a).

Listing

Admission of the Company to the Official List and quotation of the Shares on ASX.

Listing Rules

The official listing rules of ASX.

LTI Plan

The Company’s employee plan described in Section 10.4.

Maximum Subscription

The maximum subscription amount being sought by the Company under the Offer, being $8
million (before expenses).

Minimum Subscription

The minimum subscription amount being sought by the Company under the Offer, being $5
million (before expenses).

MPD

Managed pressure drilling.

New Shareholders

Persons acquiring Shares under the Offer.

New Shares

Shares issued pursuant to the Offer.

NPAT

Net profit after tax.

Offer

The offer of Shares under this Prospectus, which is comprises the General Offer and the
Employee Gift Offer.

Offer Information Line

1300 408 784 (toll free within Australia) or +61 2 8072 1489 (outside Australia) in each
case, open from 8.30am to 5.30pm (AEST) Monday to Friday (excluding public holidays) until
Completion.

Offer Period

The period commencing on the Opening Date and ending on the Cleansing Offer Closing
Date.

Offer Price

$0.50 per Share.

Official List

The official list of entities that ASX has admitted and not removed from listing.

Opening Date

The date on which the Offer opens, expected to be Monday, 26 July 2021, or such other
date determined by the Board.

Option

An option to acquire a Share in consideration for payment of the applicable exercise price
(if any).

Participant

Has the meaning given in Section 10.4.

Performance Right

Has the meaning given in Section 10.4.

Pro Forma Historical Financial
Information

Has the meaning given in Section 4.1.

Pro Forma Historical Balance
Sheet

Has the meaning given in Section 4.1.

Pro Forma Historical Cash Flow
Statements

Has the meaning given in Section 4.1.

Pro Forma Historical Income
Statements

Has the meaning given in Section 4.1.

Prospectus

This prospectus issued by the Company for the purposes of Chapter 6D of the Corporations
Act (including the electronic form of this Prospectus), under which Shares are offered for
subscription.

Prospectus Date

The date on which this Prospectus was lodged with ASIC, being Friday, 16 July 2021.

PSV

Platform supply vessel.

Related Body Corporate

Has the meaning given to that term in the Corporations Act.

Relevant Interest

As defined in sections 9 and 608 of the Corporations Act.

ROV

Remotely operated vehicle

Securities

Has the meaning given to that term under the Listing Rules.

Securityholder

A holder of Securities.

Term

Meaning

Senior Management

Any or all of the senior executives of the Company referred to in Section 6.2 of this Prospectus
(as the context requires).

Settlement

Settlement in respect of the Shares the subject of the Offer.

Share

A fully paid ordinary share in the capital of the Company.

Share Registry

Automic Pty Ltd ACN 152 260 814.

Shareholder

The registered holder of a Share.

SIT

System integration testing.

Statutory Historical Financial
Information

Has the meaning given in Section 4.1.

Statutory Historical Balance
Sheet

Has the meaning given in Section 4.1.

Statutory Historical Cash Flow
Statements

Has the meaning given in Section 4.1.

Statutory Historical Income
Statements

Has the meaning given in Section 4.1.

SRT

Site receival testing.

Subsidiaries

TEK-Ocean Private, TEK-Ocean Energy, Gippsland Maritime and TOPL.

TEK-Ocean Energy

TEK-Ocean Pty Ltd ACN 613 332 960.

TEK-Ocean Private

TEK-Ocean Energy Services Pty Ltd ACN 125 970 185.

TFN

Tax file number.

TOPL

TOPL Pty Ltd ACN 124 770 289.

UBD

Underbalanced drilling.

United Sates

United States of America.

US Person

Has the meaning given in Regulation S under the US Securities Act.

US Securities Act

United States Securities Act of 1933, as amended, supplemented or modified from time to
time.

Voluntary Escrow Deed

The agreement between an Escrowed Securityholder and the Company to restrict dealings
in their Escrowed Securities, entered into voluntarily by the Escrowed Securityholder as
described in Sections 6.5(d), 7.11 and 10.5(b).
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Basis of preparation
The financial statements of the Company have been prepared in accordance with AAS and interpretations issued by the AASB and
the Corporations Act, as appropriate for for-profit oriented entities.
Going concern
The financial statements have been prepared on a going concern basis which contemplates the continuity of normal business activities
and the realisation of assets and discharge of liabilities in the normal course of business.
Historical cost convention
The financial statements have been prepared under the historical cost convention except for, where applicable, the revaluation of
financial assets and liabilities at fair value through profit or loss, financial assets at fair value through other comprehensive income,
investment properties, certain classes of property, plant and equipment and derivative financial instruments.
Principles of consolidation
The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of TEK-Ocean Group Limited and the
results of all subsidiaries.
Subsidiaries are all those entities over which the Company has control. The Company controls an entity when the Company is
exposed to, or has rights to, variable returns from its involvement with the entity and can affect those returns through its power to
direct the activities of the entity. Subsidiaries are fully consolidated from the date on which control is transferred to the Company. They
are de-consolidated from the date that control ceases.
Intercompany transactions, balances and unrealised gains on transactions between entities in the Group are eliminated. Unrealised
losses are also eliminated unless the transaction provides evidence of the impairment of the asset transferred. Accounting policies of
Subsidiaries have been changed where necessary to ensure consistency with the policies adopted by the Company.
The acquisition of subsidiaries is accounted for using the acquisition method of accounting. A change in ownership interest, without
the loss of control, is accounted for as an equity transaction, where the difference between the consideration transferred and the book
value of the share of the non-controlling interest acquired is recognised directly in equity attributable to the parent.
Where the Company loses control over a Subsidiary, it derecognises the assets including goodwill, liabilities and non-controlling
interests in the subsidiary together with any cumulative translation differences recognised in equity. The Company recognises the fair
value of the consideration received and the fair value of any investment retained together with any gain or loss in profit or loss.
Revenue recognition
The Company recognises revenue as follows:
•

Revenue from contracts with customers
Revenue is recognised at an amount that reflects the consideration to which the Company is expected to be entitled in
exchange for transferring goods or services to a customer. For each contract with a customer, the Company identifies the
contract with a customer, identifies the performance obligations in the contract, determines the transaction price which takes
into account estimates of variable consideration and the time value of money, allocates the transaction price to the separate
performance obligations on the basis of the relative stand-alone selling price of each distinct good or service to be delivered
and recognises revenue when or as each performance obligation is satisfied in a manner that depicts the transfer to the
customer of the goods or services promised.
Variable consideration within the transaction price, if any, reflects concessions provided to the customer such as discounts,
rebates and refunds, any potential bonuses receivable from the customer and any other contingent events. Such estimates
are determined using either the ‘expected value’ or ‘most likely amount’ method. The measurement of variable consideration
is subject to a constraining principle whereby revenue will only be recognised to the extent that it is highly probable that a
significant reversal in the amount of cumulative revenue recognised will not occur. The measurement constraint continues
until the uncertainty associated with the variable consideration is subsequently resolved. Amounts received that are subject
to the constraining principle are recognised as a refund liability.

•

Sale of goods
Revenue from the sale of goods is recognised at the point in time when the customer obtains control of the goods, which is
generally at the time of delivery.
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•

Rendering of services
Revenue from a contract to provide services is recognised over time as the services are rendered based on either a fixed
price or an hourly rate.

•

Interest
Interest revenue is recognised as interest accrues using the effective interest method. This is a method of calculating the
amortised cost of a financial asset and allocating the interest income over the relevant period using the effective interest rate,
which is the rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to the
net carrying amount of the financial asset.

•

Other revenue
Other revenue is recognised when it is received or when the right to receive payment is established.

•

Government grants
Government grants relating to costs are deferred and recognised in profit or loss over the period necessary to match them
with the costs that they are intended to compensate.
Government grants are assistance provided by the Government in the form of transfers of resources to the Company in
return for past or future compliance with certain conditions relating to the operating activities of the Company. Government
grants include government assistance where there are no conditions specifically relating to the operating activities of the
Company other than the requirement to operate in certain regions or industry sectors.
Amounts received in respect of grants are recognised as revenue when official confirmation that the respective grant will be
made is received and the Company has satisfied all its obligations under the respective grant.
A short-term tax-free cash flow boost received from the Australian government is recognised when it is received as an offset
into the tax account held with the ATO.

Income tax
The income tax expense or benefit for a period is the tax payable on that period’s taxable income based on the applicable income tax
rate for each jurisdiction, adjusted by the changes in deferred tax assets and liabilities attributable to temporary differences, unused
tax losses and the adjustment recognised for prior periods, where applicable.
Deferred tax assets and liabilities are recognised for temporary differences at the tax rates expected to be applied when the assets are
recovered or liabilities are settled, based on those tax rates that are enacted or substantively enacted, except for:
•

when the deferred income tax asset or liability arises from the initial recognition of goodwill or an asset or liability in a
transaction that is not a business combination and that, at the time of the transaction, affects neither the accounting nor
taxable profits; or

•

when the taxable temporary difference is associated with interests in subsidiaries, associates or joint ventures, and the timing
of the reversal can be controlled, and it is probable that the temporary difference will not reverse in the foreseeable future.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable that future taxable
amounts will be available to utilise those temporary differences and losses.
The carrying amount of recognised and unrecognised deferred tax assets are reviewed at each reporting date. Deferred tax assets
recognised are reduced to the extent that it is no longer probable that future taxable profits will be available for the carrying amount to
be recovered. Previously unrecognised deferred tax assets are recognised to the extent that it is probable that there are future taxable
profits available to recover the asset.
Deferred tax assets and liabilities are offset only where there is a legally enforceable right to offset current tax assets against current
tax liabilities and deferred tax assets against deferred tax liabilities; and they relate to the same taxable authority on either the same
taxable entity or different taxable entities which intend to settle simultaneously.
Current and non-current classification
Assets and liabilities are presented in the statement of financial position based on current and non-current classification.
An asset is classified as current when it is either expected to be realised or intended to be sold or consumed in the Company’s normal
operating cycle; it is held primarily for the purpose of trading; it is expected to be realised within 12 months after the reporting period;
or the asset is cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least 12 months after
the reporting period. All other assets are classified as non-current.
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A liability is classified as current when it is either expected to be settled in the Company’s normal operating cycle; it is held primarily for
the purpose of trading; it is due to be settled within 12 months after the reporting period or there is no unconditional right to defer the
settlement of the liability for at least 12 months after the reporting period. All other liabilities are classified as non-current.
Deferred tax assets and liabilities are always classified as non-current.
Cash and cash equivalents
Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other short-term, highly liquid
investments with original maturities of 3 months or less that are readily convertible to known amounts of cash and which are subject
to an insignificant risk of changes in value.
Trade and other receivables
Trade receivables are initially recognised at fair value and subsequently measured at amortised cost using the effective interest
method, less any allowance for expected credit losses. Trade receivables are generally due for settlement within 30 days.
The Company has applied the simplified approach to measuring expected credit losses, which uses a lifetime expected loss allowance.
To measure the expected credit losses, trade receivables have been grouped based on days overdue.
Other receivables are recognised at amortised cost, less any allowance for expected credit losses.
Vessel
The vessel is stated at historical cost less accumulated depreciation and impairment. Historical cost includes expenditure that is
directly attributable to the acquisition of the items.
Depreciation is calculated on a straight-line basis over 7 years.
Property, plant and equipment
Plant and equipment are stated at historical cost less accumulated depreciation and impairment. Historical cost includes expenditure
that is directly attributable to the acquisition of the items.
Depreciation is calculated on a diminishing value basis to write off the net cost of each item of property, plant and equipment (excluding
land) over their expected useful lives between 3-7 years.
The residual values, useful lives and depreciation methods are reviewed, and adjusted if appropriate, at each reporting date.
Leasehold improvements are depreciated over the unexpired period of the lease or the estimated useful life of the assets, whichever
is shorter.
An item of property, plant and equipment is derecognised upon disposal or when there is no future economic benefit to the Company.
Gains and losses between the carrying amount and the disposal proceeds are taken to profit or loss.
Right-of-use assets
A right-of-use asset is recognised at the commencement date of a lease. The right-of-use asset is measured at cost, which comprises
the initial amount of the lease liability, adjusted for, as applicable, any lease payments made at or before the commencement date net
of any lease incentives received, any initial direct costs incurred, and, except where included in the cost of inventories, an estimate of
costs expected to be incurred for dismantling and removing the underlying asset, and restoring the site or asset.
Right-of-use assets are depreciated on a straight-line basis over the unexpired period of the lease or the estimated useful life of the
asset, whichever is the shorter. Where the Company expects to obtain ownership of the leased asset at the end of the lease term,
the depreciation is over its estimated useful life. Right-of use assets are subject to impairment or adjusted for any remeasurement of
lease liabilities.
The Company has elected not to recognise a right-of-use asset and corresponding lease liability for short-term leases with terms of 12
months or less and leases of low-value assets. Lease payments on these assets are expensed to profit or loss as incurred.
Intangible assets
Intangible assets acquired as part of a business combination, other than goodwill, are initially measured at their fair value at the date
of the acquisition. Intangible assets acquired separately are initially recognised at cost.
Indefinite life intangible assets are not amortised and are subsequently measured at cost less any impairment.
Finite life intangible assets are subsequently measured at cost less amortisation and any impairment. The gains or losses recognised
in profit or loss arising from the derecognition of intangible assets are measured as the difference between net disposal proceeds and
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the carrying amount of the intangible asset. The method and useful lives of finite life intangible assets are reviewed annually. Changes
in the expected pattern of consumption or useful life are accounted for prospectively by changing the amortisation method or period.
Impairment of non-financial assets
Other intangible assets that have an indefinite useful life are not subject to amortisation and are tested annually for impairment, or
more frequently if events or changes in circumstances indicate that they might be impaired. Other non-financial assets are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable. An impairment
loss is recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount.
The recoverable amount is the higher of an asset’s fair value less costs of disposal and value-in-use. The value-in-use is the present
value of the estimated future cash flows relating to the asset using a pre-tax discount rate specific to the asset or cash-generating unit
to which the asset belongs. Assets that do not have independent cash flows are grouped together to form a cash-generating unit.
Trade and other payables
These amounts represent liabilities for goods and services provided to the Company prior to the end of the financial year and which
are unpaid. Due to their short-term nature they are measured at amortised cost and are not discounted. The amounts are unsecured
and are usually paid within 30 days of recognition.
Borrowings
Loans and borrowings are initially recognised at the fair value of the consideration received, net of transaction costs. They are
subsequently measured at amortised cost using the effective interest method.
Lease liabilities
A lease liability is recognised at the commencement date of a lease. The lease liability is initially recognised at the present value of the
lease payments to be made over the term of the lease, discounted using the interest rate implicit in the lease or, if that rate cannot be
readily determined, the Company’s incremental borrowing rate. Lease payments comprise fixed payments less any lease incentives
receivable, variable lease payments that depend on an index or a rate, amounts expected to be paid under residual value guarantees,
exercise price of a purchase option when the exercise of the option is reasonably certain to occur, and any anticipated termination
penalties. The variable lease payments that do not depend on an index or a rate are expensed in the period in which they are incurred.
Lease liabilities are measured at amortised cost using the effective interest method. The carrying amounts are remeasured if there
is a change in the following: future lease payments arising from a change in an index or a rate used; residual guarantee; lease
term; certainty of a purchase option and termination penalties. When a lease liability is remeasured, an adjustment is made to the
corresponding right-of use asset, or to profit or loss if the carrying amount of the right-of-use asset is fully written down.
Employee benefits
•

Short-term employee benefits
Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave expected to be
settled wholly within 12 months of the reporting date are measured at the amounts expected to be paid when the liabilities
are settled.

•

Other long-term employee benefits
The liability for annual leave and long service leave not expected to be settled within 12 months of the reporting date are
measured at the present value of expected future payments to be made in respect of services provided by employees up to
the reporting date using the projected unit credit method. Consideration is given to expected future wage and salary levels,
experience of employee departures and periods of service. Expected future payments are discounted using market yields at
the reporting date on high quality corporate bonds with terms to maturity and currency that match, as closely as possible,
the estimated future cash outflows.

•

Share-based payments
Equity-settled and cash-settled share-based compensation benefits are provided to employees.
Equity-settled transactions are awards of shares, or options over shares, that are provided to employees in exchange for the
rendering of services. Cash-settled transactions are awards of cash for the exchange of services, where the amount of cash
is determined by reference to the share price.
The cost of equity-settled transactions are measured at fair value on grant date. Fair value is independently determined
using either the Binomial or Black-Scholes option pricing model that takes into account the exercise price, the term of the
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option, the impact of dilution, the share price at grant date and expected price volatility of the underlying share, the expected
dividend yield and the risk free interest rate for the term of the option, together with non-vesting conditions that do not
determine whether the Company receives the services that entitle the employees to receive payment. No account is taken
of any other vesting conditions.
The cost of equity-settled transactions are recognised as an expense with a corresponding increase in equity over the vesting
period. The cumulative charge to profit or loss is calculated based on the grant date fair value of the award, the best estimate of
the number of awards that are likely to vest and the expired portion of the vesting period. The amount recognised in profit or loss
for the period is the cumulative amount calculated at each reporting date less amounts already recognised in previous periods.
The cost of cash-settled transactions is initially, and at each reporting date until vested, determined by applying either the
Binomial or Black-Scholes option pricing model, taking into consideration the terms and conditions on which the award was
granted. The cumulative charge to profit or loss until settlement of the liability is calculated as follows.
•

during the vesting period, the liability at each reporting date is the fair value of the award at that date multiplied by the
expired portion of the vesting period; and

•

from the end of the vesting period until settlement of the award, the liability is the full fair value of the liability at the
reporting date.

All changes in the liability are recognised in profit or loss. The ultimate cost of cash-settled transactions is the cash paid to
settle the liability.
Market conditions are taken into consideration in determining fair value. Therefore, any awards subject to market conditions
are considered to vest irrespective of whether that market condition has been met, provided all other conditions are satisfied.
If equity-settled awards are modified, as a minimum an expense is recognised as if the modification has not been made. An
additional expense is recognised, over the remaining vesting period, for any modification that increases the total fair value of
the share-based compensation benefit as at the date of modification.
If the non-vesting condition is within the control of the Company or employee, the failure to satisfy the condition is treated as
a cancellation. If the condition is not within the control of the Company or employee and is not satisfied during the vesting
period, any remaining expense for the award is recognised over the remaining vesting period, unless the award is forfeited.
If equity-settled awards are cancelled, it is treated as if it has vested on the date of cancellation, and any remaining expense
is recognised immediately. If a new replacement award is substituted for the cancelled award, the cancelled and new award
is treated as if they were a modification.
Issued capital
Ordinary shares are classified as equity.
Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction, net of tax, from the
proceeds.
Goods and Services Tax (‘GST’) and other similar taxes
Revenues, expenses and assets are recognised net of the amount of associated GST, unless the GST incurred is not recoverable from
the tax authority. In this case it is recognised as part of the cost of the acquisition of the asset or as part of the expense.
Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of GST recoverable from,
or payable to, the tax authority is included in other receivables or other payables in the statement of financial position.
Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing activities which are
recoverable from, or payable to the tax authority, are presented as operating cash flows.
Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to, the tax authority.
Critical accounting judgements, estimates and assumptions
The preparation of the financial statements requires management to make judgements, estimates and assumptions that affect the
reported amounts in the financial statements. Management continually evaluates its judgements and estimates in relation to assets,
liabilities, contingent liabilities, revenue and expenses. Management bases its judgements, estimates and assumptions on historical
experience and on other various factors, including expectations of future events, that management believes to be reasonable under
the circumstances. The judgements, estimates and assumptions that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities (refer to the respective notes) are discussed below.
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•

Coronavirus (COVID-19) pandemic
Judgement has been exercised in considering the impacts that the COVID-19 pandemic has had, or may have, on the
Company based on known information. This consideration extends to the nature of the products and services offered,
customers, supply chain, staffing and geographic regions in which the Company operates. Other than as addressed in
specific notes, there does not currently appear to be either any significant impact upon the financial statements or any
significant uncertainties with respect to events or conditions which may impact the Company unfavourably as at the reporting
date or subsequently as a result of the COVID-19 pandemic.

•

Share-based payment transactions
The Company measures the cost of equity-settled transactions with employees by reference to the fair value of the equity
instruments at the date at which they are granted. The fair value is determined by using either the Binomial or Black-Scholes
model considering the terms and conditions upon which the instruments were granted. The accounting estimates and
assumptions relating to equity-settled share-based payments would have no impact on the carrying amounts of assets and
liabilities within the next annual reporting period but may impact profit or loss and equity.

•

Estimation of useful lives of assets
The Company determines the estimated useful lives and related depreciation and amortisation charges for its property, plant
and equipment and finite life intangible assets. The useful lives could change significantly as a result of technical innovations
or some other event. The depreciation and amortisation charge will increase where the useful lives are less than previously
estimated lives, or technically obsolete or non-strategic assets that have been abandoned or sold will be written off or written
down.

•

Impairment of non-financial assets other than goodwill and other indefinite life intangible assets
The Company assesses impairment of non-financial assets other than goodwill and other indefinite life intangible assets at
each reporting date by evaluating conditions specific to the Company and to the particular asset that may lead to impairment.
If an impairment trigger exists, the recoverable amount of the asset is determined. This involves fair value less costs of
disposal or value-in-use calculations, which incorporate several key estimates and assumptions.
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APPLICATION FORM
Your Application Form must be
received by no later than:

TEK-Ocean Group Limited | ABN 31 637 599 181

5.00pm (AEST)
Friday, 20 August 2021

(unless extended or closed earlier)

Application Options:
Option A: Apply Online and Pay Electronically (Recommended)

Apply online at: https://investor.automic.com.au/#/ipo/tekoceangroup
✓ Pay electronically: Applying online allows you to pay electronically, for Australian residents through BPAY®.
✓ Get in first, it’s fast and simple: Applying online is very easy to do, it eliminates any postal delays and
removes the risk of it being potentially lost in transit.
✓ It’s secure and confirmed: Applying online provides you with greater privacy over your instructions and is
the only method which provides you with confirmation that you’re Application has been successfully processed.

To apply online, simply scan the barcode to the right with your tablet or mobile device or you can enter the
URL above into your browser.

Option B: Standard Application

Enter your details below (clearly in capital letters using pen) and return in accordance with the instructions on page 2 of the form.

1.

Number of Shares applied for

,

,

A$

Application payment
(multiply box 1 by $0.50 per Share)

,

,

Applications under the Offer must be for a minimum of A$2,000 (4,000 Shares) and then in multiples of A$500 (1,000 Shares).

2.

.

Applicant name(s) and postal address (Refer to Naming Standards overleaf)

Post Code:

3.

Contact details

Telephone Number

(

Contact Name (PLEASE PRINT)

)

Email Address – By providing your email you will be kept informed on key updates relating to the Company
By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

4.
X
5.

CHESS Holders Only – Holder Identification Number (HIN)

TFN/ABN/Exemption Code

Applicant #1

Applicant #2

Note: if the name and address details in section 2 does not match
exactly with your registration details held at CHESS, any Shares
issued as a result of your Application will be held on the Issuer
Sponsored subregister.

Applicant #3

If NOT an individual TFN/ABN, please note the type in the box
C = Company; P = Partnership; T = Trust; S = Super Fund
YOUR PRIVACY
Automic Pty Ltd (ACN 152 260 814) trading as Automic Group advises that Chapter 2C of the Corporation Act 2001 requires information about you as a securityholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Primarily, your personal information is used in order to provide a service to you. We may also
disclose the information that is related to the primary purpose and it is reasonable for you to expect the information to be disclosed. You have a right to access your personal information, subject to certain
exceptions allowed by law and we ask that you provide your request for access in writing (for security reasons). Our privacy policy is available on our website – www.automic.com.au

CORRECT FORMS OF REGISTRABLE TITLE
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual
Joint Holdings
Company
Trusts

Mr John Richard Sample
Mr John Richard Sample & Mrs Anne Sample
ABC Pty Ltd
Mr John Richard Sample
<Sample Family A/C>
Mr John Sample & Mrs Anne Sample
<Sample Family Super A/C>
Mr John Sample &
Mr Richard Sample
<Sample & Son A/C>
Mr John Sample
<Health Club A/C>
Mr John Sample
<Estate Late Anne Sample A/C>

J R Sample
John Richard & Anne Sample
ABC P/L or ABC Co
John Sample Family Company

Superannuation Funds
Partnerships
Clubs/Unincorporated Bodies
Deceased Estates

John & Anne Superannuation Fund
John Sample & Son
Health Club
Anne Sample (Deceased)

INSTRUCTIONS FOR COMPLETING THE FORM

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.
This is an Application Form for fully paid ordinary Shares in TEK-Ocean Group Limited (ABN 31 637 599 181) (the "Company") made under the terms set out in the Prospectus
dated Friday, 16 July 2021.
Capitalised terms not otherwise defined in this document has the meaning given to them in the Prospectus. The Prospectus contains important information relevant to your decision
to invest and you should read the entire Prospectus before applying for Shares. If you are in doubt as to how to deal with this Application Form, please contact your accountant,
lawyer, stockbroker or other professional adviser. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and any supplementary
Prospectus (if applicable) and an Application Form, on request and without charge.
1.

2.

3.

Shares Applied For & Payment Amount - Enter the number of Shares you
wish to apply for. Your Application must be a minimum of A$2,000 of Shares and
in multiples of A$500 thereafter, there is no maximum Application amount. Next,
enter the amount of the Application Monies payable. To calculate this amount,
multiply the number of Shares applied for by the Offer Price, which is A$0.50 per
Share.
Applicant Name(s) and Postal Address - ONLY legal entities can hold Shares.
The Application must be in the name of a natural person(s), companies or other
legal entities acceptable by the Company. At least one full given name and
surname is required for each natural person. Refer to the table above for the
correct forms of registrable title(s). Applicants using the wrong form of names
may be rejected. Next, enter your postal address for the registration of your
holding and all correspondence. Only one address can be recorded against a
holding.

4.

communications. You can change your communication preferences at any time by
logging
in
to
the
Investor
Portal
accessible
at
https://investor.automic.com.au/#/home
CHESS Holders - If you are sponsored by a stockbroker or other participant and
you wish to hold Shares allotted to you under this Application on the CHESS
subregister, enter your CHESS HIN. Otherwise leave the section blank and on
allotment you will be sponsored by the Company and a “Securityholder Reference
Number” (‘SRN’) will be allocated to you.

5.

TFN/ABN/Exemption - If you wish to have your Tax File Number, ABN or
Exemption registered against your holding, please enter the details. Collection of
TFN’s is authorised by taxation laws but quotation is not compulsory and it will
not affect your Application.

6.

Payment - Payments for Applications made can only be made by BPAY or EFT
but only by making an online Application, which can be accessed by following the
web address provided on the front of the Application Form. Do not forward cash
or cheque with this Application Form as it will not be accepted.

Contact Details - Please provide your contact details for us to contact you
between 9:00am and 5:00pm (AEST) should we need to speak to you about your
application. In providing your email address you elect to receive electronic

DECLARATIONS

BY SUBMITTING THIS APPLICATION FORM WITH THE APPLICATION MONIES, I/WE DECLARE THAT I/WE:
▪
▪
▪
▪

▪
▪

Have received a copy of the Prospectus, either in printed or electronic form and
have read the Prospectus in full;
Have completed this Application Form in accordance with the instructions on the
form and in the Prospectus;
Declare that the Application Form and all details and statements made by me/us
are complete and accurate;
I/we agree to provide further information or personal details, including
information related to tax-related requirements, and acknowledge that processing
of my application may be delayed, or my application may be rejected if such
required information has not been provided;
Agree and consent to the Company collecting, holding, using and disclosing
my/our personal information in accordance with the Prospectus
Where I/we have been provided information about another individual, warrant
that I/we have obtained that individual’s consent to the transfer of their
information to the Company;

▪
▪
▪
▪

▪
▪
▪

▪

Acknowledge that once the Company accepts my/our Application Form, I/we may
not withdraw it;
Apply for the number of Shares that I/we apply for (or a lower number allocated
in a manner allowed under the Prospectus)
Acknowledge that my/our Application may be rejected by the Company in its
absolute discretion;
Authorise the Company and their agents to do anything on my/our behalf
necessary (including the completion and execution of documents) to enable the
Shares to be allocated;
Am/are over 18 years of age;
Agree to be bound by the Constitution of the Company;
Acknowledge that neither the Company nor any person or entity guarantees any
particular rate of return of the Shares, nor do they guarantee the repayment of
capital; and
Give the acknowledgements set out at Section 7.9 of the Prospectus.

LODGEMENT INSTRUCTIONS

The Offer opens on 9:00am (AEST) Monday, 26 July 2021. The Offer is expected to close on 5:00pm (AEST) Friday, 20 August, 2021. The Directors reserve the right to close the
Offer at any time once sufficient funds are received or to extend the Offer period. Applicants are therefore encouraged to submit their Applications as early as possible. Completed
Application Forms must be submitted:

By Post:

TEK-Ocean Group Limited
C/- Automic Group
GPO Box 5193
SYDNEY NSW 2001

By Hand Delivery:

TEK-Ocean Group Limited
C/- Automic Group
Level 5, 126 Phillip Street
SYDNEY NSW 2000

Online:

https://investor.automic.com.au/#/ipo/tekoceangroup

ASSISTANCE

Need help with your application, no problem. Please contact Automic on:
PHONE:
1300 408 784 within Australia
02 8072 1489 from outside Australia

LIVE WEBCHAT:
Go to www.automicgroup.com.au

EMAIL:
corporate.actions@automicgroup.com.au

EMPLOYEE GIFT APPLICATION FORM
TEK-Ocean Group Limited | ABN 31 637 599 181

Your Application Form must be
received by no later than:

5.00pm (AEST)
Friday, 20 August 2021

(unless extended or closed earlier)

Application Options:
Option A: Apply Online and Pay Electronically (Recommended)

Apply online at: https://investor.automic.com.au/#/ipo/tekoceangroupemployee
✓ Pay electronically: Applying online allows you to pay electronically, for Australian residents through BPAY®.
✓ Get in first, it’s fast and simple: Applying online is very easy to do, it eliminates any postal delays and
removes the risk of it being potentially lost in transit.
✓ It’s secure and confirmed: Applying online provides you with greater privacy over your instructions and
is the only method which provides you with confirmation that you’re Application has been successfully
processed.

To apply online, simply scan the barcode to the right with your tablet or mobile device or you can enter
the URL above into your browser.

Option B: Standard Application

Enter your details below (clearly in capital letters using pen), return in accordance with the instructions on page 2 of the form.

1.

Number of Shares applied for under the offer of 2,000 Shares ($1,000) at nil consideration

2.

Applicant name(s) and postal address (Refer to Naming Standards overleaf)

Post Code:

3.

Contact details

Telephone Number

(

Contact Name (PLEASE PRINT)

)

Email Address – By providing your email you will be kept informed on key updates relating to the Company
By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

4.

TFN/ABN/Exemption Code

Applicant #1

Applicant #2

Applicant #3

If NOT an individual TFN/ABN, please note the type in the box
C = Company; P = Partnership; T = Trust; S = Super Fund
YOUR PRIVACY
Automic Pty Ltd (ACN 152 260 814) trading as Automic Group advises that Chapter 2C of the Corporation Act 2001 requires information about you as a securityholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Primarily, your personal information is used in order to provide a service to you. We may also
disclose the information that is related to the primary purpose and it is reasonable for you to expect the information to be disclosed. You have a right to access your personal information, subject to certain
exceptions allowed by law and we ask that you provide your request for access in writing (for security reasons). Our privacy policy is available on our website – www.automic.com.au

CORRECT FORMS OF REGISTRABLE TITLE
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual
Joint Holdings
Company
Trusts

Mr John Richard Sample
Mr John Richard Sample & Mrs Anne Sample
ABC Pty Ltd
Mr John Richard Sample
<Sample Family A/C>
Mr John Sample & Mrs Anne Sample
<Sample Family Super A/C>
Mr John Sample &
Mr Richard Sample
<Sample & Son A/C>
Mr John Sample
<Health Club A/C>
Mr John Sample
<Estate Late Anne Sample A/C>

J R Sample
John Richard & Anne Sample
ABC P/L or ABC Co
John Sample Family Company

Superannuation Funds
Partnerships
Clubs/Unincorporated Bodies
Deceased Estates

John & Anne Superannuation Fund
John Sample & Son
Health Club
Anne Sample (Deceased)

INSTRUCTIONS FOR COMPLETING THE FORM

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.
This is an Application Form for fully paid ordinary Shares in TEK-Ocean Group Limited (ABN 31 637 599 181) (the "Company") made under the terms set out in the Prospectus
dated Friday, 16 July 2021.
Capitalised terms not otherwise defined in this document has the meaning given to them in the Prospectus. The Prospectus contains important information relevant to your decision
to invest and you should read the entire Prospectus before applying for Shares. If you are in doubt as to how to deal with this Application Form, please contact your accountant,
lawyer, stockbroker or other professional adviser. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and any supplementary
Prospectus (if applicable) and an Application Form, on request and without charge.
1.

2.

Applicant Name(s) and Postal Address - ONLY legal entities can hold Shares.
The Application must be in the name of a natural person(s), companies or other
legal entities acceptable by the Company. At least one full given name and
surname is required for each natural person. Refer to the table above for the
correct forms of registrable title(s). Applicants using the wrong form of names
may be rejected. Next, enter your postal address for the registration of your
holding and all correspondence. Only one address can be recorded against a
holding.

application. In providing your email address you elect to receive electronic
communications. You can change your communication preferences at any time by
logging
in
to
the
Investor
Portal
accessible
at
https://investor.automic.com.au/#/home
3.

TFN/ABN/Exemption - If you wish to have your Tax File Number, ABN or
Exemption registered against your holding, please enter the details. Collection of
TFN’s is authorised by taxation laws but quotation is not compulsory, and it will
not affect your Application.

Contact Details - Please provide your contact details for us to contact you
between 9:00am and 5:00pm (AEST) should we need to speak to you about your

DECLARATIONS

BY SUBMITTING THIS APPLICATION FORM, I/WE DECLARE THAT I/WE:
▪

▪

▪

▪

▪

accept the offer to participate in the Plan made pursuant to the Invitation and to
acquire the number of Shares calculated in accordance with the formula set out
in the Prospectus;
accept the terms and conditions that will apply to any Shares that are allocated
to me, as set out in the Rules and the Invitation and agree to be bound by the
terms of the Prospectus;
agree to become a member of TEK-Ocean Group and to be bound by the
Constitution in the event that Shares are allocated to me in accordance with the
Prospectus;
understand the risks in holding Shares and accept that I am personally responsible
for obtaining advice concerning any legal, taxation or financial matters relating to
my participation in the Employee Offer and that TEK-Ocean Group has no
responsibility to me in this regard. I accept that I will be responsible for all my
personal tax reporting and tax payment obligations in respect of my Shares I
receive as a result of my participation in the Employee Offer;
understand that I will not be eligible to accept the offer to participate in the
Employee Offer made pursuant to the Invitation, and the offer will lapse, if I do

▪

▪

▪

not properly submit this online application in accordance with the instructions set
out below by 5:00pm (AEST) Friday, 20 August, 2021 (or such later date
determined by the Board), and that the Offer is made pursuant to the Prospectus;
understand that if Shares are allocated to me, I may be liable to pay tax on those
Shares in the income year in which they are allocated to me. I am personally
responsible for funding any such tax liability and further acknowledge that in
accordance with the Prospectus, I will be unable to sell any of my Shares before
the earlier of the end of the three year period commencing on the date I acquire
the Shares and the time I cease employment with TEK-Ocean Group;
acknowledge that, in accordance with the Rules, I irrevocably appoint TEK-Ocean
Group and any person nominated from time to time by the Board to do all acts or
things convenient or necessary for the purpose of giving effect to the Employee
Offer; and
consent to the holding, processing, use and disclosure of my personal information
by TEK-Ocean Group for any purpose related to the operation of the Offer and
agree and consent to my employer providing my tax file number to a share plan
administrator in connection with my participation in the Offer.

LODGEMENT INSTRUCTIONS

The Offer opens on 9:00am (AEST) Monday, 26 July 2021. The Offer is expected to close on 5:00pm (AEST) Friday, 20 August, 2021. The Directors reserve the right to close the
Offer at any time once sufficient funds are received or to extend the Offer period. Applicants are therefore encouraged to submit their Applications as early as possible. Completed
Application Forms must be submitted:

By Post:

TEK-Ocean Group Limited
C/- Automic Group
GPO Box 5193
SYDNEY NSW 2001

By Hand Delivery:

TEK-Ocean Group Limited
C/- Automic Group
Level 5, 126 Phillip Street
SYDNEY NSW 2000

Online:

https://investor.automic.com.au/#/ipo/tekoceangroupemployee

ASSISTANCE

Need help with your application, no problem. Please contact Automic on:
PHONE:
1300 408 784 within Australia
02 8072 1489 from outside Australia

LIVE WEBCHAT:
Go to www.automicgroup.com.au

EMAIL:
corporate.actions@automicgroup.com.au

www.tek-ocean.com.au

