
 

Ublockout Group Limited 
ACN 610 565 743 

Offer Information Statement 

For the Offers as follows: 

(1) a pro-rata, non-renounceable entitlement offer to Eligible Shareholders on the
basis of 1 New Share for every 12 Shares held on the Record Date at an issue
price of A$0.04 per New Share, to raise approximately $1,394,021 (Priority
Offer);

(2) an offer of Shortfall Shares to Eligible Shareholders (Shortfall Offer); and

(3) to the extent that the number of New Shares applied for under the Priority Offer
and the Shortfall Offer is less than 34,850,533 Shares, the remaining New
Shares will be available for subscription to the public at the same Offer Price as
the Priority Offer and Shortfall Offer (Public Offer).

OPENING DATE:  Wednesday 24 December 2025 

CLOSING DATE:  Tuesday 20 January 2026 

IMPORTANT NOTICE 

This is an important document and requires your immediate attention. It should be read in its entirety 
and in conjunction with the Company’s Financial Report for the year ended 30 June 2025. 

Please note that an OIS is not a prospectus and has a lower level of disclosure requirements than a 
prospectus. Investors should read this Offer Information Statement in its entirety (including the key 
risks summarised in Section 5 of this OIS) and obtain appropriate professional investment advice 

before accepting the Offers. 

If you are in doubt about what to do, you should consult your professional adviser without delay.  The 

New Shares offered by this OIS should be considered highly speculative. 
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IMPORTANT INFORMATION 

This Offer Information 
Statement (OIS) is dated 16 
December 2025 and was 
lodged with the Australian 
Securities and Investments 
Commission (ASIC) on that 
date.  ASIC and its officers 
take no responsibility for the 
contents of this OIS or the 
merits of the investment to 
which this OIS relates. 
Please note that an OIS is 
not a prospectus and has a 
lower level of disclosure 
requirements than a 
prospectus. 

This OIS provides general 
information to assist you with 
your own evaluation of the 
Company and its assets. 
This OIS is not, and is not 
intended to be, advice on 
legal, financial, taxation or 
investment matters nor is it 
intended to be financial 
product advice from the 
Company or any of its 
directors, employees, agents 
or advisers. 

This OIS is subject to an 
exposure period of 7 days 
(excluding public holidays) 
from the date of this OIS (as 
extended) (Exposure 
Period). ASIC may extend 
the Exposure Period by a 
further 7 days.  

No Applications for Shares 
will be accepted until the 
Exposure Period has expired 
and no preference will be 
given to Applicants who 
lodge their Application 
Forms during the Exposure 
Period.  

The Company will make this 
OIS generally available to 
the public during the 
Exposure Period by placing 
a copy on the Company’s 
website:www.ublockoutgrou
p.com.au.  

The Company will provide a 
copy of this OIS to any 
person on request.  In 
accordance with the 
Corporations Act 2001, no 
Shares will be issued on the 
basis of this OIS after that 
date which is 13 months 
after the date of this OIS. 

The Company’s Annual 
Financial Report for the year 
ended 30 June 2025 
(Financial Report) is 
included in this OIS at 
Annexure 1. 

Certain words and terms 
used in this OIS have 
defined meanings, which are 
described in the Glossary of 
this OIS. Money as 
expressed in this OIS is in 
Australian dollars unless 
otherwise indicated. Any 
discrepancies between 
totals in tables and sums of 
components in tables in this 
OIS and between those 
figures and figures referred 
to in the other parts of this 
OIS are due to rounding. All 
references to time in this OIS 
are to Australian Central 
Daylight Time (ACDT) 
unless otherwise stated. 

Risk Factors 

Before deciding whether to 
accept the Offer, you should 
read and understand this 
OIS and, in particular, you 
should consider the risk 
factors outlined in Section 5 
that could affect the 
Company’s performance.  

You should carefully 
consider these factors in 
light of your personal 
circumstances (include 
financial and taxation issues) 
and seek advice from your 
professional adviser before 
deciding to invest.  

No Representations 

No person is authorised to 
give any information or to 
make any representation in 
connection with the Offer 
which is not contained in this 
OIS. Any information or 
representation not so 
contained may not be relied 
on as having been 
authorised by the Company 
in connection with the Offers. 

Except as required by law, 
and only to the extent so 
required, none of the 
Company, or any other 
person, warrants or 
guarantees the future 
performance of the 
Company or any return on 
any investment made 
pursuant to this OIS. 

Restriction on distribution 

The Offers do not constitute 
an offer or invitation of 
Shares in any jurisdiction 
other than Australia. No 
action has been taken to 
register or qualify the New 
Shares or otherwise permit 
the Offers to be made, in any 
jurisdiction outside Australia. 

The distribution of this OIS in 
jurisdictions outside of 
Australia may be restricted 
by law, and therefore any 
person who comes into 
possession of this OIS 
outside Australia should 
seek advice on and obey any 
such restrictions. Any failure 
to comply with such 
restriction may constitute a 
violation of applicable 
securities law. 

The return of a duly 
completed Application Form 
will be taken by the 
Company to constitute a 
representation and warranty 

http://www.ublockoutgroup.com.au/
http://www.ublockoutgroup.com.au/
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by the Applicant that there 
has been no breach of such 
laws and that all necessary 
approvals and consents 
have been obtained. 

Neither this OIS nor the New 
Shares have been, or will be, 
registered under the 
Securities Act of 1933 (US) 
or the securities laws of any 
state of the United States 
and the Offers are not being 
made in the United States or 
to persons resident in the 
United States.  Without 
limitation, neither this OIS 
nor the accompanying 
Application Form may be 
sent to investors in the 
United States or otherwise 
distributed in the United 
States. 

Future performance and 
forward looking 
statements 

Any forward looking 
statements, opinions and 
estimates (which are 
identified by words such as 
‘may’, ‘believes’, ‘expects’ or 
‘intends’ and other similar 
words) provided in this OIS 
are based on assumptions 
and contingencies which are 
subject to change without 
notice, as are statements 
about market and industry 
trends, which are based on 
interpretations of current 
market conditions at the date 
of this OIS.  
 
Any forward looking 
statements, including 
projections, guidance on 
future revenues, earnings 
and estimates are provided 
as a general guide only and 
should not be relied upon as 
an indication or guarantee of 
future performance.  

Such forward looking 
statements are not 
guarantees of future 
performance and involve 

known and unknown risks, 
uncertainties and other 
factors, many of which are 
beyond the control of the 
Company and its officers, 
employees, agents and 
advisers, which may cause 
actual results to differ 
materially from those 
expressed or implied in any 
forward looking statements.  

There can be no assurance 
that actual outcomes will not 
differ materially from these 
forward looking statements. 

The Company cannot and 
does not give any assurance 
that the results, performance 
or achievements expressed 
or implied by the forward 
looking statements 
contained in this document 
will actually occur and 
potential investors are 
cautioned not to place undue 
reliance on these forward 
looking statements. The 
Company will not update or 
revise forward looking 
statements in the future 
regardless of any new 
information received, except 
where required by law. 

This OIS includes 
information regarding the 
past performance of the 
Company. You should be 
aware that past performance 
should not be relied upon as 
being indicated of future 
performance. 

Privacy 

If you complete an 
Application Form, you will be 
providing personal 
information to the Company. 
The Company collects, holds 
and will use that information 
to assess your application, 
service your needs as an 
investor and to facilitate 
distribution payments and 
corporate communications 
to you as a Shareholder and 

carry out administration. 

By submitting an Application 
Form, each Applicant agrees 
that the Company may use 
the information provided by 
an Applicant on the 
Application Form for the 
purposes set out in this 
privacy disclosure statement 
and may disclose it for those 
purposes to the Company’s 
related bodies corporate, 
agents, contractors and third 
party service providers, 
including mailing houses and 
professional advisers, and 
regulatory authorities. 

The information may also be 
used from time to time and 
disclosed to persons 
inspecting the register, 
bidders for your securities in 
the context of takeovers, 
regulatory bodies, 
authorised securities brokers 
and print services providers. 

The Corporations Act 
requires the Company to 
include information about 
Shareholders (including 
name, address and details of 
the Shares held) in its 
Shareholder register. This 
information must remain in 
the register even if that 
person ceases to be a 
Shareholder. Information 
contained in the Company’s 
register is also used to 
facilitate distribution 
payments and corporate 
communications (including 
the Company’s financial 
results, annual reports and 
other information that the 
Company may wish to 
communicate to its security 
holders) and compliance by 
the Company with legal and 
regulatory requirements. 

By submitting an Application 
Form, you agree that the 
Company may use the 
information provided for the 
purposes set out in this OIS. 
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KEY INFORMATION 

Summary of the Offers 

Offer Price of New Shares $0.04 per New Share 

Numbers of Shares on issue at the 

date of this OIS 

418,206,392 

Maximum number of New Shares to 

be issued under the Offers* 

Up to 34,850,533 New Shares 

Maximum number of Shares on issue 

immediately after completion of the 

Offers* 

453,056,925 Shares** 

Entitlement 1 New Share for every 12 Shares held by that 

Eligible Shareholder as at the Record Date 

Maximum amount to be raised from 

the Offers 

$1,394,021 

Risk Factors You should consider the risk factors outlined 

in Section 5 that could affect the Company’s 

performance 

*Assuming all New Shares are taken up 
**Based on the Company's undiluted share capital as at 16 December 2025, without taking into account 
the impact of rounding.  

Indicative Offer timetable 

The indicative timetable for the Offers is as follows.  

Event Date 

Offer Record Date 5pm (ACDT) Tuesday 16 December 2025 

Lodgement of OIS with ASIC Tuesday 16 December 2025 

Offer Opening Date Wednesday 24 December 2025 

Offer Closing Date Tuesday 20 January 2026 

Shares Issued 

Holdings statements sent to Shareholders 
Thursday 22 January 2026 

This timetable is indicative only. Subject to the Corporations Act and any other applicable laws, the 
Directors reserve the right to vary any or all of the dates for the Offers at their discretion, without prior 
notice. Should this occur, then the extension will have a consequential effect on the anticipated date of 
issue of the New Shares. 
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1. Description of the Business and the Group  

1.1 Current Activities  

The Company is an unlisted public company that through its wholly owned operating 
entities set out below (the Group): 

(a) designs, develops and commercialises innovative window furnishing products;  

(b) owns multiple window furnishing product component patents, product 
component tooling, global supply chain and manufacturing IP and systems; 

(c) owns the trademark ‘UBlockout’ in USA, Europe, UK, Australia and China and 
other UBlockout marketing IP including UBlockout.com, my.ublockout.com, 
UBlockout Connector App on Apple Store and Google Store, UBlockout 
Instagram, UBlockout Facebook, UBlockout Youtube, UBlockout Tik Tok, 
UBlockout LinkedIn and other UBlockout marketing materials and CRM 
systems and technology;  

(d) owns UBlockout Inc, which manufactures and sells UBlockout in North America 
with a manufacturing facility located in Dallas, Texas; and 

(e) owns the Australian and New Zealand divisional franchise rights to Jim’s Blinds 
& Shutters, Jim’s Security Doors and Jim’s Blinds Installations. 

1.2 Products 

UBlockout Product 

The UBlockout Product is a retractable 100% blackout shade - marketed as the 
“Ultimate Blackout Shade for better sleep, style and comfort”. 

The UBlockout Product represents the culmination of over 8 years of research and 
development into blackout shade component technology; customer research and trials; 
refinement and development of installation methodologies; assembly methodology and 
technologies; brand development; software development; and application of a digital 
first approach to the customer experience and manufacturing processes. 

The UBlockout Product has the following key features: 

• 100% blackout (Manual, Motorised & Smart); 

• DIY installation; 

• DIY upgradable from manual to motorised configuration; 

• DIY interchangeable fabric;  

• Pre-set motorisation; and 

• Custom measurement & personalized installation instructions.  

A wholly owned subsidiary of the Company, UBlockout Technologies Pty Ltd 
(UBlockout Technologies) has designed, developed, tooled, and tested all the 
individual plastic, aluminium and fabric component parts that make up the UBlockout 
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Product and developed an international supply chain and assembly methodology and 
system to support a global business model at scale. 

The Group intends to grow UBlockout internationally. 

UBlockout Technologies has licensed the UBlockout IP to wholly owned and Delaware, 
USA domiciled subsidiary, UBlockout Inc (EIN 35-2779692) (UBlockout, Inc) which 
has sold over 25,000 UBlockout shades, since June 2023, with products sold in all US 
states and Canada and has achieved a 4.9 star rating from more than 600 customer 
reviews.  UBlockout won the 2024 National Sleep Foundation SleepTech® Award. 

UBlockout Inc has also achieved Business to Business (B2B) sales from hotel brands 
such as Marriott, Hilton Garden Inn, Extended Stay America and The Winslow Hotel.  
UBlockout Inc has also received and fulfilled orders from Teck Resources for mining 
accommodation in Alaska. 

UBlockout has over 100 UBlockout Pro Partners – comprising dealers and installers 
across USA that can purchase and/or install UBlockout products – offering a ‘white 
glove’ service for customers not wanting to DIY. 

UBlockout Technologies and UBlockout Digital has been developing a new B2B 
product for the ‘Dealer’ market with release forecast in the first quarter of 2026. 

The Company is targeting further growth in both the Direct to Customer (DTC) and B2B 
segments in North America with a total addressable market of more than 1m shades 
per annum (>$500m USD). 

ScreenAway Product 

The ScreenAway Product was the first retractable blackout blind product 
commercialised by the Company in Australia by its wholly owned subsidiary Screen & 
Blind Technologies Pty Ltd (ACN 600 760 530) (S&B Technologies). 

The ScreenAway Product became a market leading retractable blackout blind and 
retractable flyscreen product in Australia.  The Company generated significant social 
media interest with over 100,000 followers on Facebook and a low cost per lead social 
media focussed advertising strategy. 

In 2019, S&B Technologies sold the rights to the name “ScreenAway” in Australia along 
with the Australian rights to the Retrofit Product (refer Section 1.3) technology and 
component tooling that was incorporated into the ScreenAway Product for upfront 
consideration of $1.4m and up to $0.8m of contingent consideration.  The new owner 
of the ScreenAway Product in Australia, ScreenAway Technologies Pty Ltd (an 
unrelated company) has since grown the ScreenAway brand in Australia with annual 
unit sales in excess of 19,000 units in the year ending 31 March 2023. 

The sale of the ScreenAway Product rights in Australia enabled to Group to focus on 
R&D and technology improvement for an internationally scalable business model.  The 
Group continues to own the name “ScreenAway” and the Retrofit Product component 
technology in multiple international locations outside of Australia including USA, UK, 
EU & NZ. 
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Red LED Motion Sensor Night Light Product 

The Company through its wholly owned subsidiaries has designed and procured a Red 
LED Motion Sensor Night Light to complement its UBlockout Product.  The Company 
intends to sell additional complementary products.    

1.3 Intellectual Property 

The Company through its wholly owned subsidiaries UBlockout Technologies and S&B 
Technologies has designed, developed and patented (with further patents pending) 
novel window furnishing products and components. 

Notable window furnishing technologies developed by Group subsidiaries include the 
following: 

(a) Retrofit Product; 

(b) Lockable Corner Bracket Product;  

(c) Spring Assist Assembly System Product; and 

(d) Integrated Product; 

The Company, through its wholly owned subsidiary, UBlockout Digital Pty Ltd 
(UBlockout Digital), has designed and developed a custom e-commerce website 
(www.ublockout.com); customer relationship Web-App (www.my.ublockout.com); 
UBlockout Connector App on the Google and Apple App Store; social media profiles 
(Instagram, Facebook, YouTube, TikTok, LinkedIn); first page ranking on google for 
“blackout shades” and “best blackout shades” in USA and digital assets and 
infrastructure to market, sell and provide customer support for UBlockout 
internationally. UBlockout Digital has registered trademarks for the name/logo 
‘UBlockout’ in the USA, Europe, Australia, China & NZ.  

Retrofit Product  

The Retrofit Product technology relates to a novel pulley mechanism that enables a 
consistent fabric tension in multiple shade configurations (top-to-bottom, bottom-to-top 
and side-to-side) and sizes (Retrofit Product).   

Lockable Corner Bracket Product 

The Lockable Corner Bracket intellectual property incorporates several novel features 
that enable (amongst other things) a shade (manual and motorised) to be installed DIY 
and achieve 100% blackout (Lockable Corner Bracket Product).  This technology is 
patent protected in Australia and USA and is patent pending in multiple additional 
jurisdictions and has been incorporated into the UBlockout Product. Some of the 
technology can also be incorporated into other blind and screen systems. 

 Spring Assist Assembly System Product 

The Spring Assist Assembly System is a novel spring assist assembly system for 
tensioning roller blinds and screens to reduce or eliminate the need for braking devices, 
motors or cords (Spring Assist Assembly System Product).  This product has been 
incorporated into the UBlockout Product and has the potential to be incorporated into 
other blind and screen systems. 

http://www.ublockout.com/
http://www.my.ublockout.com/
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Integrated Product 

The integrated product was the first product that was developed by the Company and 
incorporates a retractable flyscreen within a window frame (Integrated Product).  

Prototypes and tooling are currently in place in Australia. The Integrated Product has 
patent protections in Australia and multiple international jurisdictions, including the 
United States of America. 

The target market for this product is new residential and commercial construction 
sector for standard window sizes. The Company preference is to license the 
technology to aluminium window manufacturers. 

1.4 Franchising and Retailing 

The Company, through its wholly owned subsidiary UBF Group Pty Ltd (ACN 618 244 
849) (UBF Group), owns the Australian and New Zealand divisional franchise rights 
to ‘Jim’s Blinds, Shutters & Awnings’; ‘Jim’s Blinds Installations’; and ‘Jim’s Security 
Doors’. 

Revenue is generated through franchise sales, franchise management fees, lead fees, 
manufacturer rebates. 

The Company has achieved its three-year strategy to reach 25 franchises (achieved in 
July 2023) and has set a new three-year target of reaching 60 franchises under 
management by December 2028. Currently, 27 franchises have been established in 
Victoria, New South Wales, Queensland, Western Australia and South Australia. 

The Jim’s Blinds franchises are customer focussed, have access to leading blind, 
shutter and screen manufacturers and aim to disrupt bricks and mortar retailers.  

1.5 Sales 

The Group generates sales through three sales streams: 

(a) sale of UBlockout Products DTC and B2B; and 

(b) sale of UBF Group franchises and associated franchise fees.  

1.6 Manufacturing 

US subsidiary, UBlockout, Inc has established manufacturing operations in Dallas, 
Texas in the USA.  The manufacturing facility and offices are within a 13,000 square 
feet footprint and contains a custom designed, digital first and fit-for-purpose assembly 
system and machinery. The manufacturing line is currently designed to achieve an 
output of 100 shades per 8 hour shift. 

1.7 Business Plan 

 The Group’s objectives moving forward include: 

(a) Growth of UBlockout Product 

(i) continue growth of UBlockout Product, brand and unit sales in North 
America;  



11  

 

 

(ii) tooling, marketing and market release of UBlockout B2B product and 
brand in North America dealer channel; and 

(iii) market and license UBlockout Product and brand in other international 
territories. 

(b) Growth of UBF Group 

(i) grow to 60 franchises under management by December 2028;  

(c) Technology Licensing internationally 

(i) license product component technologies internationally; and 

(ii) license digital assets and infrastructure internationally. 

(d) R&D Investment 

(i) design, develop and commercialise complementary products to 
UBlockout customers utilising the established physical and digital 
infrastructure, systems and supply chain; and 

(ii) continued investment in R&D associated with UBlockout Product, new 
products, product components and digital infrastructure to support a 
scalable business model. 

1.8 The Competitive Market 

Sleep & Wellness  

The National Sleep Foundation estimates that the global ‘sleep economy’ is worth 
nearly $600 billion USD within the larger 1.8-2.0 trillion USD global wellness market 
(reference - McKinsey & Company Global Wellness Market Report 2025). 

Light is considered a primary factor impacting sleep because of its profound influence 
on the body’s circadian rhythm and the production of the sleep hormone melatonin 
(source - National Institute of Neurological Disorders and Stroke (NINDS): “Brain 
Basics -Understanding Sleep”, The Sleep Foundation: “How does Light Affect Your 
Sleep?”)  

Exposure to light at night or insufficient light during the day can lead to difficulties falling 
asleep, staying asleep, and reducing the overall quality of sleep. 

The American Heart Association Scientific Statement in October 2025 highlighted that: 
“disruptions to circadian rhythms, the body’s internal clock, are strongly associated with 
increased risk of obesity, Type 2 diabetes, high blood pressure and cardiovascular 
disease.  Factors such as rotating schedules, or shift work, irregular sleep and meal 
times, or light exposure at night often cause these disruptions”. 

UBlockout’s unique window furnishing product and sleep focussed brand targets health 
and wellness focussed consumers. 

Window Furnishing Market 

The window furnishing market is a large competitive global industry and has been 
forecast by Global Industry Analysts Inc to be worth $13.7 Billion USD by 2030 and the 
USA market is estimated to be worth $3.8 billion USD in 2024 (source: 
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Researchandmarkets.com – “Blinds and Shades Global Market Trajectory and 
Analytics”). 

Hunter Douglas is the largest global supplier of window coverings, generating global 
sales of approximately $4 billion USD.  Hunter Douglas owns and operates a wide 
range of window coverings businesses and brands globally.  Springs Window Fashions 
is another large industry participant with multiple businesses and brands and a group 
turnover of approximately $1.8 Billion USD. 

There are many thousands of medium and small retail businesses engaged in the 
window furnishing market and many on-line blind retailers such as blinds.com (owned 
by Home Depot); selectblinds.com (owned by Hunter Douglas); and blindsonline.com 
which sell many different blind products including DIY blind products. 

There are numerous window furnishing products (and component parts) available in 
the market and block-out blinds represent a niche market in this sector. 

There are many products available in the market offering a “black-out” solution, 
however many of these claims refer to the type of fabric that is used rather than a full 
black out system (including side channels) that is offered by the UBlockout products. 

There are some competing similar products such as Guard Blinds - A Lithuanian 
domiciled company offering a manual lower cost black out shade product; Bloc Blinds 
– which sells in the UK and USA, along with a number of other products which offer 
“blackout” with marketing claims ranging from 90% blackout to 99% blackout. These 
products have different componentry and some noticeable performance differences 
and installation challenges compared to the UBlockout product.  

1.9 Strategy 

The UBlockout brand, supply chain and product technology is the main focus of the 
Company.  Establishing, building and protecting the UBlockout brand in multiple 
markets will serve as a means to compete with similar or infringing products if/when 
they occur. 

The Directors will seek to implement a model that will generate the best returns for the 
Group.  This may be achieved via straightforward licensing model or the incorporation 
of a subsidiary in the targeted territory (as was the case for USA market entry).  That 
subsidiary would receive a sub-licence of the intellectual property to enable it to enter 
into manufacturing and distribution in the target territory. 

Depending on the territory and the capital requirements required to fund the expansion 
of the business into that territory, the Company may seek local partners to become 
shareholders in the subsidiary.  The Company may also seek to issue shares to local 
partners to help facilitate the launch and expansion of the business into that territory. 
Under such a model, the Company would derive income from dividends and licence 
fees from these subsidiaries as well as the margins and royalties from the components 
manufactured. It is the intention of the Directors to retain control of the tooling and 
product componentry and to sell these items for a margin to licensees. 

The Group intends to continue to grow its retail exposure through the franchising 
operations set out in Section 1.4 and deliver maintainable positive cashflows in support 
of the Group. 
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1.10 Corporate Structure 

 

1.11 Management and Board of Directors 

James Fantasia – Chairman  

James is the Non-executive Chairman of UBlockout.  James has previously held the 
roles of General Manager of football operations at Norwood Football Club, Hawthorn 
Football Club, General Manager Football operations at Western Bulldogs and National 
Recruitment Manager of Adelaide Football Club. James has an MBA Sports 
Administration from Southern Cross University. James has significant leadership, 
general management and business development skills and experience. 

Luke Boorman – Group Chief Executive Officer 

Luke commenced as Group Chief Executive in March 2023 having contracted to the 
Group as a corporate advisor and management consultant since 2018.  Luke has over 
20 years’ experience working in corporate, commercial and advisor roles for growing 
small to medium sized enterprises.  Luke is a Director of South Australian Digital 
Agency, Atomix; South Australian HVAC business MAINair and corporate advisory and 
management consulting practice, Boorman Advisory.   

Luke has previously been a Director of South Australian corporate advisory practise, 
Equity & Advisory Limited; Commercial Director of Publicly Listed investment company 
E&A Limited (now called Tasmea); and CFO and Finance Director of several E&A 
Limited subsidiaries.  Luke commenced his career as an auditor at EY.   

Luke is a Chartered Accountant, Fellow of FINSIA and holds a Master of Business 
(Accounting), Bachelor of Commerce (Marketing, Management & International 
Business), Graduate Diploma of Applied Finance, Graduate Certificate in Market 
Research; and is a Graduate of the Australian Institute of Company Directors. 

Steven Lockwood – Non-Executive Director 

Steve is a construction industry professional who held the role of State Director (SA) 
of Schiavello for over 25 years. Steve oversaw significant growth in the South 
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Australian operations of the construction, fit out and property development business. 
Steve has significant leadership, general management and business development 
skills and experience. 

Dirk van Dissel – Non-Executive Director 

Dirk has extensive experience in providing equity capital market solutions and 
corporate advisory services to companies in the life-science (bio-technology & 
healthcare), Industrial-technology, emerging, mobile, information technology and 
resource sectors. Dirk worked in the private equity and boutique investment banking 
sectors prior to managing the equity capital markets desk and corporate division at an 
Australian stockbroking firm for eleven years before returning to independent corporate 
advisory. For a period of over fifteen years Dirk has assisted in the raising of hundreds 
of millions of dollars for ASX listed and unlisted companies and has advised on the buy 
and sell side of numerous transactions.  

 

 

2. Details of the Offers 

2.1 The Offers 

By this Offer Information Statement, the Company is offering for subscription up to 
34,850,533 ordinary shares (New Shares) at an issue price of $0.04 per Share to raise 
up to $1,394,021.  

The Offers comprise: 

(a) a Priority Offer to Eligible Shareholders (refer Section 2.2);  

(b) a Shortfall Offer to Eligible Shareholders (refer Section 2.3); and 

(c) a Public Offer to new external investors (refer Section 2.4). 

New Shares issued under the Offers will rank equally with the existing Shares on issue. 
Rights and liabilities attaching to the New Shares are summarised in Section 4.  

The purpose of the Offers and the intended use of funds raised are set out in 
Section 2.7 of this OIS.  

2.2 Priority Offer 

The Company offers New Shares under this OIS to Eligible Shareholders, who are 
those Shareholders that: 

(a) are the registered holders of Shares as at 5:00pm (ACDT) on the Record Date; 
and 

(b) have a registered address in Australia.  

The Company reserves the right to reject any Application that it believes comes from 
a person who is not an Eligible Shareholder. 

Eligible Shareholders will be entitled to apply for New Shares under the Priority Offer 
on the basis of 1 New Share for every 12 existing Shares held as at the Record Date 
(Entitlement), at the Offer Price.   



15  

 

 

Eligible Shareholders will receive a personalised Application Form setting out their 
Entitlement. If any of the New Shares available for Eligible Shareholders are not 
applied for by 5:00pm (ACDT) on the Closing Date, those Shares will form part of the 
Shortfall Offer. 

The Company will accept all Applications from Eligible Shareholders under the Priority 
Offer up to their Entitlement. To the extent that subscriptions from Eligible 
Shareholders under the Priority Offer exceed their Entitlement, the directors will treat 
such applications for excess Shares as applications for Shortfall Shares under the 
Shortfall Offer. 

2.3 Shortfall Offer 

Any New Shares not applied for under the Priority Offer will form part of the Shortfall 
Offer.  

In addition to being able to apply for New Shares in the manner described in Section 
2.2 above, Eligible Shareholders who subscribe for their full Entitlement will also have 
the opportunity to apply for additional New Shares that are not subscribed for under 
the Priority Offer (Shortfall Shares). 

The Directors reserve the right to place any Shortfall Shares not taken up by Eligible 
Shareholders under the Shortfall Offer at their discretion, provided that the issue price 
is not less than the Offer Price under the Offers. If an application for Shortfall Shares 
is accepted by the Company, those Shortfall Shares will be issued at the same time 
as the New Shares applied for under an Entitlement. 

2.4 Public Offer 

To the extent that the number of New Shares and Shortfall Shares applied for under 
the Priority Offer and the Shortfall Offer is below 34,850,533, those New Shares will be 
available for subscription under the Public Offer (Public Offer). 

The Public Offer is a separate offer made under this OIS to new external investors to 
the Company who will be treated equally in the allocation of New Shares.  

The Offer Price for each New Share to be issued under the Public Offer will be $0.04, 
being the same Offer Price under the Priority Offer and the Shortfall Offer. 

Applicants should note that the Directors retain an overriding right to do any of the 
following at their discretion in relation to the Public Offer: 

(a) accept the Application in full; 

(b) accept the Application in respect of a lesser number of New Shares than 
applied for; or 

(c) decline the Application. 
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2.5 Limitation on the issue of Shortfall Shares & Public Offer Shares 

 Shortfall Shares will only be issued if the Priority Offer is undersubscribed. If there is 
any Shortfall, the Shortfall Shares will be allocated to Eligible Shareholders who have 
applied for Shortfall Shares at the discretion of the Directors. 

 To the extent any shortfall remains after allocation to Eligible Shareholders who have 
applied for Shortfall Shares, the Directors will use their best endeavours to place those 
remaining Shortfall Shares under the Public Offer. Public Offer Shares will only be 
issued if the Priority Offer and Shortfall Offer are undersubscribed.    

 To the extent that it is commercially practicable, and taking into account the Company’s 
requirement for funds, the Directors will endeavour to allot the Shortfall Shares and 
Public Offer Shares to a spread of Applicants, in order to mitigate any control effects 
which may arise from issuing Shares to a single or small number of investors.  In any 
event, no Applicant will be permitted to acquire Shares under the Shortfall Offer or 
Public Offer to the extent that such acquisition would result in that Applicant having a 
voting power in the Company in excess of 20% (on a post issue basis) or that would 
otherwise result in a breach of the Corporations Act or any other relevant legislation or 
law.   

2.6 Offer Price 

There is no ready market in the Company’s Shares and therefore the valuation of the 
Company is difficult.  The Directors consider the need to raise an amount of up to 
$1,394,021 is important to achieve its objectives it has set, and the fairest and most 
equitable method to raise such a level of funding is via an entitlement issue which 
makes the participation equal to all existing Shareholders.   

Shareholders should be made aware that the Directors have not obtained a formal 
independent valuation of the Company’s Shares.  The Offer Price has been determined 
by the Directors in good faith taking into account a range of factors including that the 
price is not set too low as to be unnecessarily dilutive to existing Shareholders, but 
also not too high as to be unattractive to Shareholders and new investors.  The 
Directors are not qualified to give shareholders financial advice.  Shareholders and 
persons wishing to participate in the Offers should determine their own valuation of the 
Company’s Shares for these purposes, and each of the Company and the Directors 
disclaim any liability howsoever arising, to the extent permitted by law, to any person 
in connection with the Offer Price.   

2.7 Use of funds 

The following is a summary of the proposed use of funds raised pursuant to the Offers 
and is indicative only. The amounts in the table may be subject to variation of quantum 
and timing. 

 

Intended use Maximum Subscription 

Marketing & Sales of UBlockout Product and launch of 

UBlockout B2B Product & brand in North America  
$700,000 

General working capital  $672,021 

Offers costs* $22,000 

Total funds $1,394,021  
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*Refer to Section 6.2 below for further details with respect to the costs of the Offers. 

The above is a statement of the current intentions of the Board as at the date of this 
OIS. Investors should note that the allocation of funds depends on a number of factors, 
including the market and general economic conditions. In light of this, the Board 
reserves the right to alter the way the funds are applied. 

To the extent that the Company does not raise the full amount of funds it is seeking to 
raise under the Offers, the Company intends to scale back its proposed use of funds 
proportionately. 

2.8 No Underwriting 

The Offers are not underwritten. 

2.9 Minimum Subscription 

There is no minimum subscription under the Offers. 

2.10 Non-Renounceable Offers 

The rights to New Shares under the Offers are non-renounceable.  Accordingly, you 
may not dispose of your rights to subscribe for New Shares under the Offers to any 
other party.   

If you do not take up your entitlement to New Shares under the Offers by the Closing 
Date, the Offers to you will lapse. Eligible Shareholders who choose not to take up their 
entitlement will receive no benefit and their shareholding in the Company will be diluted 
as a result. 

2.11 Fractional entitlements 

Any fractional entitlements to a New Share will be rounded up to the nearest whole 
number of New Shares.  

2.12 Entitlement issue exception not available 

No nominee has been appointed for Ineligible Shareholders under section 615 of the 
Corporations Act and, as such, Eligible Shareholders will not be able to rely on the 
exception for entitlement issues in Item 10 of section 611 of the Corporations Act.  
Accordingly, when an Eligible Shareholder applies for some or all of its Entitlement, it 
must have regard to the takeovers prohibition in section 606 of the Corporations Act 
(that is, the 20% voting power threshold).   

Eligible Shareholders who may be at risk of exceeding the 20% voting power threshold 
in section 606 of the Corporations Act as a result of acceptance of the Offer should 
seek professional advice before completing and returning an Application Form. 

2.13 Effect of the Offers 

The principal effect of the Offers, assuming all New Shares are subscribed for, will be 
to: 

(a) increase the cash reserves by $1,394,021 (less the expenses of the Offers), to 
be expended by the Company in line with the use of funds outlined in Section 
2.7 above;  
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(b) provide the Company with additional capital for the purposes referred to in
Section 2.7; and

(c) increase the total number of Shares on issue (please refer to Section 2.15).

2.14 Effect of the Offers on financial position 

A principal effect of the Offers on the Company, assuming that the Offers are fully 
subscribed (without taking into account the impact of rounding), will be that 
cash reserves will increase from $1,116,843 as at 30 June 2025 (audited) to 
$3,063,864 based on the pro forma balance sheet as at 30 June 2025 (assuming 
that the Offers were completed as at this date) with other adjustments set out below. 

A pro forma balance sheet as at 30 June 2025 has been prepared, and is set out below 
for illustrative purposes, but it has not been audited or reviewed. The pro forma balance 
sheet has been prepared on the basis of the accounting policies normally adopted by 
the Company, and reflect the changes to its financial position (assuming that the Offer 
was completed as at 30 June 2025). 

The pro forma balance sheet has been prepared on the basis that the Offers are fully 
subscribed and there have been no further Shares issued other than those offered 
under this OIS.   
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Proforma Balance Sheet as at 30 June 2025 

30 June 2025 
Audited 

Significant 
Changes 

(1,2,3,4) 

Effect of the 
offer (after 

costs) 

30 June 2025 
Proforma 

Post Rights 
Issue 

$ $ $ $ 

Current assets 

Cash and cash equivalents 1,116,843 575,000 1,372,021 3,063,864 

Trade and other receivables 46,752 46,752 

Inventories 848,291 848,291 

R&D tax incentive receivable 150,000 150,000 

Other current assets 392,490 392,490 

Total current assets 2,554,376 575,000 1,372,021 4,501,397 

Non-current assets 

Property, plant and equipment 1,146,795 1,146,795 

Intangible assets 1,581,878 1,581,878 

Total non-current assets 2,728,673 2,728,673 

Total assets 5,283,049 7,230,070 

Current liabilities 

Trade and other payables 1,462,477 1,462,477 

Financial liabilities 509,390 509,390 

Employee benefits 144,326 144,326 

Lease liabilities 179,955 179,955 

Contract liabilities 21,497 21,497 

Total current liabilities 2,317,645 2,317,645 

Non-current liabilities 

Financial liabilities 725,000 725,000 

Employee benefits 30,919 30,919 

Contract liabilities 346,859 346,859 

Total non-current liabilities 1,102,778 1,102,778 

Total liabilities 3,420,423 3,420,423 

Net assets 1,862,626 3,809,647 

Equity 

Share Capital 16,245,489 741,277 1,372,021 18,358,787 

Reserves 342,371 342,371 

Accumulated losses (14,725,234) (166,277) (14,891,511) 

Total equity 1,862,626 575,000 1,372,021 3,809,647 

Notes: 

The pro forma statement of financial position has been prepared on the basis that the assets and 
liabilities of the Company have not been subject to any material change between 30 June 2025 and the 
completion of the Offers except for: 

1. In the period from 1 July 2025 to 31 October 2025, $475,000 of shares were issued by way of
a private placement to professional and sophisticated investors at $0.05 per share with
attaching $0.075 option expiring 30 June 2026.

2. On 15 October 2025, $100,000 of the non-current Finance Facility was drawn down and the
proforma has been adjusted to reflect the increase in non-current financial liabilities.

3. On 15 December 2025, Non-Current Financial Liabilities with a face value of $100,000 along
with accrued interest of $89,777 was converted to equity at $0.05 per share with an attaching



20  

 

 

$0.075 option expiring 30 June 2027; and the pro-forma has been adjusted to recognise the 
movement in the financial liabilities and equity; and 

4.  On 15 December 2025, $76,500 of payables for Directors fees, Company Secretary fees and 
an employee bonus were issued in shares in lieu of fees at $0.05 per share with an attaching 
$0.075 option expiring 30 June 2026 and the pro-forma has been adjusted to recognise the 
movement in equity and accumulated losses for these costs. 

The actual financial position on completion of the Offers may also differ from the position illustrated in 
the pro-forma balance sheet due to movements in the profit/(loss) and in the asset and liability levels 
during the period between 30 June 2025 and the date when the Offers are completed. 

2.15 Effect of the Offers on capital structure 

The effect of the Offers on the capital structure of the Company will be as follows: 
 

Shares Full Subscription 

Number of Shares on issue at 16 December 2025 418,206,392 

Maximum number of New Shares to be issued under the 
Offers 

34,850,533 

Maximum number of Shares on issue following the Offers 453,056,925 

Options   

Number of Options on issue as at 16 December 2025 97,207,742 

2.16 Substantial Shareholders 

Based on available information as at the date of this OIS, those Shareholders (together 
with their associates) who have a relevant interest in 5% or more of the Shares on 
issue are set out below: 

Substantial Shareholder Number of Shares % 

Dirk van Dissel  46,591,033 11.1 

Joshua Boorman             35,649,100  8.5 

Robert Boorman & Laura Boorman            28,532,174  6.8 

Luke Boorman & Marianna Boorman             26,284,088  6.3 

In the event that all Entitlements are accepted there will be no change to the substantial 
holders on completion of the Offers. 

2.17 Dilution and effect of the Offers on the control of the Company 

If all Eligible Shareholders take up their full Entitlement, then each Eligible 
Shareholder's percentage ownership interest (and voting power) in the Company will 
remain the same and there will be no effect on the control of UBlockout.  
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If an Eligible Shareholder does not take up all of their Entitlement, its percentage 
ownership interest (and voting power) in UBlockout will be diluted. The proportional 
ownership (and voting power) of Ineligible Shareholders will be diluted because such 
Shareholders are not entitled to take up New Shares under the Offers. 

As the Company does not propose to apply to ASIC for approval of the appointment of 
a nominee for the purposes of section 615 of the Corporations Act, no person will be 
permitted to acquire New Shares under the Offers to the extent that such acquisition 
results in that person holding a relevant interest exceeding 20% of the issued share 
capital of the Company on a post issue basis. 

Examples of how the dilution may impact Shareholders is set out in the table below:*  
 

Holding at Record Date 

Entitlement 
under 
Priority 
Offer 

Holding following 
the Offers if 
Entitlement is taken 
up and all other 
shareholders take 
up Offer 

Holding following 
the Offers if 
Entitlement is not 
taken up and all 
other shareholders 
take up Offer 

Holder 
No. of 
Shares 

% of 
Total 
Shares 
on 
issue 

Number of 
Shares 

No. of 
Shares 

% of 
Total 
Shares 
on 
issue 

No. of 
Shares 

% of 
Total 
Shares 
on 
issue 

1 5,000,000 1.20% 416,667 5,416,667 1.20% 5,000,000 1.10% 

2 2,500,000 0.60% 208,333 2,708,333 0.60% 2,500,000 0.55% 

3 500,000 0.12% 41,667 541,667 0.12% 500,000 0.11% 

4 50,000 0.01% 4,167 54,167 0.01% 50,000 0.01% 

* The dilutionary effect shown in the table is the maximum percentage on the assumption that 
those Entitlements not accepted are placed under either the Shortfall Offer or Public Offer. 

2.18 Financial Report 

The Company’s Financial Report is included as Annexure 1 to this OIS and has been 
prepared on the basis of the accounting policies normally adopted by the Company. 

2.19 Taxation Implications 

Investors should be aware that there may be taxation implications of participating in 
the Offers and subscribing for the New Shares. The taxation consequences of 
participating in the Offers and/or acquiring the New Shares may vary depending on the 
individual circumstances of each investor. Investors should consult their own 
professional taxation advisers to obtain advice in relation to the taxation laws and their 
personal circumstances. 

 

3. How to Accept the Offers  

3.1 How to participate in the Priority Offer  

Your acceptance of the Priority Offer must be made in accordance with the instructions 
on the Priority Offer Entitlement & Acceptance Form which can be accessed at: 
https://portal.automic.com.au/investor/home. 

https://portal.automic.com.au/investor/home
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You will need to provide your Securityholder Reference Number (SRN) or Holder 
Identification Number (HIN) and postcode to access the online application system to 
download an electronic copy of your personalised form.  The number of New Shares 
to which Eligible Shareholders are entitled or your Entitlement is shown on your 
personalised Priority Offer Entitlement & Acceptance Form.  

If you are an Eligible Shareholder, you may take one of the following actions: 

(a) accept your full Entitlement; 

(b) accept your full Entitlement and apply for additional New Shares under the 
Shortfall Offer; 

(c) take up part of your Entitlement and allow the balance to lapse, in which case 
you will receive no value for the lapsed part of your Entitlement; or 

(d) do nothing, in which case your Entitlement will lapse and you will receive no 
value for the lapsed Entitlement.  

3.2 How to apply for Shortfall Shares under the Shortfall Offer 

If you wish to accept your Entitlement in full and apply for Shortfall Shares, please 
follow the instructions on your personalised Priority Offer Entitlement & Acceptance 
Form.  

If you apply and pay via BPAY or EFT, you do not need to return the Priority Offer 
Entitlement & Acceptance Form, you simply need to make payment in accordance 
with the instructions on the accompanying Priority Offer Entitlement & Acceptance 
Form for the number of New Shares you wish to apply for, multiplied by the Offer Price. 
There is no guarantee that you will be allocated any additional New Shares under the 
Shortfall Offer.  Acceptances will not be valid if they are received after 5:00pm (ACDT) 
on the Closing Date or such later date as the Directors determine. 

3.3 Lapse of entitlement 

If you decide not to accept all or part of your Entitlement or fail to do so by the Closing 
Date, your Entitlement will lapse and will form part of the Shortfall Offer or the Public 
Offer. You will receive no benefit or New Shares. 

3.4 Public Offer 

To the extent that fewer than 34,850,533 New Shares are applied for under the Priority 
Offer and the Shortfall Offer, those New Shares will be available for subscription under 
the Public Offer.  Applications for New Shares under the Public Offer may be made 
using the Public Offer Acceptance Form or via the offer website at 
https://apply.automic.com.au/Ublockout-Public.  Applications must be for a minimum 
of 25,000 New Shares and thereafter in multiples of 2,000 New Shares.  

If you wish to apply for New Shares under the Public Offer, please: 

(a) complete the accompanying Public Offer Acceptance Form according to the 
instructions on the form;  

(b) fill in the number of New Shares you wish to apply for in the space provided on 
the Public Offer Acceptance Form; and  

https://apply.automic.com.au/Ublockout-Public
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(c) forward the completed form to the Company’s Share Registry and arrange 
payment of the appropriate application monies in the manner provided in 
Section 3.5. 

Alternatively to apply for the Public Offer online, please visit 
https://apply.automic.com.au/Ublockout-Public, follow the instructions and then 
complete a BPAY or EFT payment. If you do not make a payment, your Application will 
be incomplete and will not be accepted. Your online Application Form and payment 
must be completed and received by no later than 5:00pm ACDT on the Closing Date 
or such later date as the Directors determine. 

Acceptances will not be valid if they are received after 5:00pm (ACDT) on the Closing 
Date or such later date as the Directors determine. 

3.5 Payment 

Payment should be made using BPAY®. If you are unable to pay using BPAY®, 
payments can be made by Electronic Funds Transfer (EFT).  Due to potential delays 
in postage times, and the period the Priority Offer is open, it is considered unlikely that 
Priority Offer Entitlement & Acceptance Forms that are posted with a payment by 
cheque will be received by the Company in time for the Company to accept the 
application. As a result, the Company has resolved that cash payments or payments 
by cheque will not be accepted. Receipts for payment will not be issued. 

UBlockout will treat you as applying for as many New Shares as your payment will pay 
for in full up to your Entitlement. If your payment will pay for more than your full 
Entitlement, UBlockout will treat you as applying for your full Entitlement and in respect 
of any excess amount, applying for as many additional New Shares under the Shortfall 
Offer as it will pay for in full. 

Payment by BPAY® 

For payment by BPAY®, please follow the instructions on the personalised Priority 
Offer Entitlement & Acceptance Form or Public Offer Application Form (as applicable), 
which includes the Biller Code and Customer Reference Number. Eligible 
Shareholders who have multiple holdings will have multiple Customer Reference 
Numbers. You can only make a payment via BPAY® if you are the holder of an account 
with an Australian financial institution that supports BPAY® transactions. Please note 
that in relation to the Priority Offer should you choose to pay by BPAY®:  

(a) you do not need to submit the Priority Offer Entitlement & Acceptance Form, 
but are taken to have made the declarations on that form; and  

(b) if you do not pay for your Entitlement in full, you are deemed to have taken up 
your Entitlement in respect of such whole number of New Shares which is 
covered in full by your Acceptance Money; and  

(c) if you pay more than your Entitlement in full, you are deemed to apply for an 
amount of Shortfall Shares under the Shortfall Offer which is covered in full by 
the excess payment of your Acceptance Money.  

It is your responsibility to ensure that your BPAY® payment is received by the Share 
Registry by no later than 5:00pm (ACDT) on the Closing Date. You should be aware 
that your financial institution may implement earlier cut-off times with regards to 
electronic payment and you should therefore take this into consideration when making 
payment. 

https://apply.automic.com.au/Ublockout-Public
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Payment by Electronic Funds Transfer (EFT) 

Please make sure you use the specific transfer details and quote your unique reference 
number that has been provided to you on that personalised Priority Offer Entitlement 
& Acceptance Form. If you have multiple holdings and consequently receive more than 
one personalised Priority Offer Entitlement and Acceptance Form, when taking up your 
Entitlement in respect of one of those holdings only use the Reference Number specific 
to that holding. If you do not use the correct Reference Number specific to that holding 
your application will not be recognised as valid. 

It is your responsibility to ensure that your payment by direct transfer is received by the 
Share Registry by no later than 5:00pm (ACDT) on the Closing Date. You should be 
aware that your financial institution may implement earlier cut-off times with regards to 
electronic payment and you should therefore take this into consideration when making 
payment. 

Your Application Monies may incur fees and charges from your bank or any 
intermediary bank as well as the receiving bank. You may have an option to choose 
that fees are not deducted from the amount transferred however the receiving bank 
may still deduct a fee for receiving a foreign transfer. If you are paying from a bank 
account that is not in Australian dollars you may also incur foreign exchange fees. 

4. Rights attaching to Shares 

The New Shares to be issued under the Offers will be fully paid ordinary shares which 
will rank equally with the Shares on issue as at the date of this OIS.  The rights 
attaching to the Shares are set out in the Constitution and in certain circumstances, 
regulated by the Corporations Act and the general law. 

Copies of the Constitution are available for inspection during business hours at the 
Company’s registered address while this OIS is current. 

Set out below is a broad summary (though not an exhaustive or definitive statement) 
of the significant rights, privileges and restrictions attaching to the Shares as set out in 
the Constitution. 

(a)  Voting rights 

Subject to any special rights or restrictions for the time being attached to any 
class or classes of shares (at present there is only one class of shares), at 
general meetings of the Company, each Shareholder present in person or by 
proxy, attorney or representative has one vote on a show of hands and, on a 
poll, one vote for each Share held. 

(b)  Meetings of members 

Each Shareholder is entitled to receive notice of, and to 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 or the 
Corporations Act. 

(c)  Dividend rights 

The Board may from time to time resolve to pay dividends to Shareholders and 
fix the amount of the dividend, the time for determining entitlements to the 
dividend and the timing and method of payment. All dividends are to be 
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apportioned and paid proportionately to the amounts paid or credited as paid 
on the Shares. 

(d)  Winding up 

If the Company is wound up, then, subject to any rights or restrictions attached 
to a class of shares, any surplus assets of the Company remaining after 
payment of its debts must be divided amongst the Shareholders in proportion 
to the number of Shares held by them. 

(e)  Transfer of Shares 

Subject to the Constitution and the Corporations Act, Shares may be transferred 
by a written instrument of transfer in any usual form or in any other form 
approved by the Directors that is permitted by the Corporations Act.  The Board 
must not register a transfer if the Corporations Act forbid registration.  If the 
Board refuses to register a transfer, the Company must give the lodging party 
notice of the refusal and the reasons for it within 5 Business Days after the date 
on which the transfer was delivered to it. 

(f)  New Share issue 

Subject to the Corporations Act and any rights and restrictions attached to a 
class of shares, the Board may, on behalf of the Company issue, grant options 
over or otherwise dispose of unissued shares to any person on the terms, with 
the rights and at such times that the Board decides. 

(g)  Alteration to the Constitution 

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 at a 
general meeting. At least 28 days written notice, specifying the intention to 
propose the resolution as a special resolution, must be given. 

(h)  Variation of rights 

At present, the Company’s only class of shares on issue is ordinary Shares. 
Subject to the Corporations Act and the terms of issue of a class of shares, the 
rights attaching to any class of shares may be varied or cancelled with the 
written approval of the holders of 75% of the issued shares of the affected class; 
or by special resolution passed at a separate meeting of the holders of the 
issues shares of the affected class. 

5. Risk Factors  

5.1 Introduction 

The New Shares offered under this OIS are considered highly speculative. An 
investment in the Company is not risk free and the Directors strongly recommend 
potential investors to consider the risk factors described below, together with 
information contained elsewhere in this OIS and to consult their professional advisers 
before deciding whether to apply for New Shares pursuant to this OIS. 

The Company’s business is subject to risk factors, both specific to its business 
activities and of a general nature. Individually, or in combination, these might affect the 
future operating performance of the Company and the value of an investment in the 
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Company. There can be no guarantee that the Company will achieve its stated 
objectives or that any forward-looking statements or forecasts will eventuate. An 
investment in the Company should be considered in light of relevant risks, both general 
and specific. Each of these risks set out below could, if it eventuates, have a material 
adverse impact on the Company’s operating performance and profits. 

The New Shares to be issued pursuant to the Offers should be considered highly 
speculative.  They carry no guarantees as to the payment of dividends, returns of 
capital or the market value of those Shares.  The following is not intended to be an 
exhaustive list of the risk factors to which the Company is exposed. 

5.2 Specific risks 

(a) Going Concern Risk 

The Company’s 30 June 2025 Financial Report has been prepared on the basis 
of a going concern.  The Group has incurred a loss after tax of $2,451,730 and 
an operating cash outflow of $2,059,740 for the year ended 30 June 2025.  

The Group’s ability to continue as a going concern is contingent on continued 
financial support of directors, director related entities and/or successfully raising 
additional debt or equity capital and/or a license fee transactions.  If additional 
funds are not raised, a material uncertainty exists that may cast significant 
doubt on the Group’s ability to continue as a going concern, with the result that 
the Group may have to realise its assets and extinguish its liabilities, other than 
in the ordinary course of business and at amounts different from those stated 
in the Financial Report.   

(b) Sufficiency of funding 

There can be no guarantees that the Company's cash reserves, together with 
undrawn debt facilities and any funds raised by the Offers, will be sufficient to 
successfully achieve all of the objectives of the Company's overall strategy.  
The funding of any further ongoing capital requirements will depend upon a 
number of factors, including the extent of the Company’s ability to continue to 
generate any income from activities, which the Company cannot forecast with 
any certainty.  Any additional equity financing will be dilutive to the shareholders 
and debt financing, if available, may involve restriction on financing and 
operating activities. If the Company is unable to obtain additional financing as 
needed, it may have a material adverse effect on the Company's financial 
performance and position.   

(c)  The Company may not be able to implement its growth strategies and may 
not meet its growth targets 

The Company's business strategy is based on a rapid expansion of its current 
operational activities in North America.  There is a risk that the Company will 
not be able to implement this proposed growth due to factors both within and 
outside of the Company's control. These include the failure to successfully 
expand its North American operations; failure to maintain digital marketing 
success; identify and secure new licencing and franchising partners and the 
failure to hire and retain skilled personnel and third party personnel to manage 
the Company's growth. 
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(d)  The Group may suffer reputational damage due to product performance 
or failures or other issues 

The Group's reputation and the value of its brands may be damaged as a result 
of negative customer or end-user experiences due to poor product performance 
or product failures, adverse media coverage or other publicity (in relation to 
such matters as manufacturing defects, product recalls, warranty issues or 
product liability litigation), failure to adequately protect the Group's intellectual 
property rights from third party infringement, or disputes with franchisees, 
customers, suppliers, landlords or employees.  Erosion of the Group's 
reputation as a result of one or a combination of these factors may reduce 
demand for the Group’s products, diminish the value of the Group’s brands, or 
adversely impact relationships with key franchisees, customers, suppliers or 
employees, which in turn may adversely impact the Company's net sales and 
profitability. 

(e)  The Group's competitive position may deteriorate 

The Group operates in a highly competitive industry. Its competitive position 
may deteriorate as a result of, for example, the emergence of new competitors, 
new competing products, the introduction of imported products, or the Group's 
failure to successfully adapt to changing market conditions, customer demands, 
a change in consumer sentiment for its products, pricing and technological 
developments. For instance, an existing or new competitor may develop a new 
product that is more effective than an existing UBlockout products, or develop 
a similar product that is sold at a cheaper price.  Furthermore, if the Group's 
existing or new products do not achieve or maintain market acceptance or 
necessary regulatory approvals, or if the Group is unable to introduce new 
products in a timely manner, the Group's operating and financial performance 
may be adversely impacted. 

(f)  Others may infringe the Group's intellectual property rights or 
independently develop similar technology 

There can be no assurance that the Company’s intellectual property portfolio 
will afford the Company commercially significant protection, or that competitors 
will not develop competing technologies that circumvent such intellectual 
property. Although the Company will implement all reasonable endeavours to 
protect its intellectual property, there can be no assurance that these measures 
will be sufficient.  Furthermore, any legal action that UBlockout may bring to 
protect its intellectual property may be unsuccessful, protracted and expensive 
and could divert management’s attention from normal business operations.  

(g)  Offshore operations 

The Company is managed in Australia however it also sells products and 
operates part of its business in the United States of America. Geographic 
diversity adds risk to the ability of the Company to manage its operations and 
employees. As a result, the Company is also subject to risks relating to the 
general economic, regulatory, legal, social and political environment in the US 
jurisdiction. Accordingly, the Company’s business, financial conditions and 
results of operations could be materially adversely affected by factors specific 
to operating in the US jurisdiction. The Directors intend to ensure compliance 
with local laws and are not aware of any legal impediments to the conduct of its 
business in the US. 
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(h)       Recent and Potential Tariffs Imposed Internationally  

The United States Government has and continues to make significant changes 
in U.S. trade policy and has taken certain actions that could negatively impact 
the United States trade, including imposing tariffs on certain imported goods 
and prohibiting certain imports into the United States. In retaliation, various 
countries have implemented and continue to evaluate imposing tariffs on a wide 
range of American products. There is also a concern that the imposition of 
additional tariffs by the United States could result in the adoption of tariffs by 
other countries as well, leading to a global trade war. Such tariffs and 
prohibitions, could have a significant impact on the Company's business, 
particularly on the importation of certain product components manufactured in 
other countries.  

If the Company fails to manage these dynamics successfully, gross margins 
and profitability could be adversely affected. As at the date of this OIS, tariffs 
have not had a material impact on the Company's business, but increased tariffs 
or trade restrictions implemented by the United States or other countries in 
connection with a global trade war could have a material adverse effect on the 
Company's business, financial condition and results of operations.  

Sustained uncertainty about, or worsening of, current global economic 
conditions and further escalation of trade tensions between the United States 
and its trading partners, could result in a global economic slowdown and long-
term changes to global trade, including retaliatory trade restrictions which may 
have an adverse effect on the Company's business, financial condition and 
results of operations.  

(i)      Loan Facilities 

The Company is a borrower under one or more loan or credit facilities (Loan 
Facilities). The Loan Facilities contain a range of customary and specific terms, 
conditions and covenants, including financial and operational covenants, 
undertakings, representations, events of default and review events. 

If the Company were to breach any covenant or fail to satisfy any requirement 
under the Loan Facilities, the relevant lender(s) may, depending on the 
circumstances, require the Company to remedy the breach within a specified 
period, impose additional conditions, or, in more serious circumstances, declare 
an event of default. An event of default may permit the lender(s) to cancel 
undrawn commitments, demand immediate repayment of all or part of the 
amounts outstanding, enforce security interests, or exercise other rights that 
may be available to them. 

The Company’s ability to comply with the covenants and service its debt 
obligations under the Loan Facilities depends on a number of factors, some of 
which are outside the Company’s control. These include operating 
performance, market conditions, inflationary pressures, and the general 
economic environment. Any material adverse change in the Company’s 
financial position or performance may impact its capacity to meet repayment 
obligations when due. 

(j)       Exchange rate risk 

The Company is exposed to movements in exchange rates. Financial 
statements are maintained in Australian dollars however some of the Group's 
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revenue and expenses will be denominated in United States dollars. Adverse 
movements in the AUD/USD exchange rate may have an adverse effect on the 
financial performance and/or financial position of the Company. 

(k)      Litigation or claims 

The Company is exposed to the risk of actual or threatened litigation and other 
claims or disputes in the course of its business, including contractual disputes, 
employment disputes, indemnity claims, property damage, product liability 
claims (e.g. design failure, failure of kit component and extrusion and failure 
arising from incorrect manufacturing, size, colour or installation), customer 
claims, intellectual property claims and personal injury claims. Such litigation, 
claims and disputes, including the costs of settling claims, may materially and 
adversely affect the Company's operational and financial performance and 
reputation. 

(l)   Credit Risks 

The Group could be adversely impacted if one or more major customers were 
to default on payment for products sold by the Group. In such situations, the 
Company may have to incur additional costs to seek recovery of the amount 
due. 

(m)   Reliance on key management 

The responsibility of overseeing the day-to-day operations and the strategic 
management of the Group depends substantially on its senior management and 
key personnel. There can be no assurance that there will be no detrimental 
impact on the Company if one or more of these employees cease their 
employment. Further, there is no guarantee that the Company will be able to 
attract and retain suitable qualified personnel, and a failure to do so could 
materially adversely affect the business, operating results and financial 
prospects of the Company. In addition, as many of the employment 
arrangements are risk that the rights of the Group are not able to be properly 
enforced (e.g. in relation to restraints, intellectual property rights or 
confidentiality). 

(n)  Third party risk 

The operations of the Group require the involvement of a number of third 
parties, including licensees, franchisees and clients. Financial failure, default or 
contractual noncompliance on the part of such third parties may have a material 
impact on the operations and performance of the Company. There can also be 
no assurance that the Company will be able to attract such prospective third 
parties and to negotiate appropriate terms and conditions with these 
organisations. It is not possible for the Company to predict or protect the Group 
against all such risks. 

(o)  Insurance 

The Group’s insurance may not be of a nature or level to provide adequate 
insurance cover. The occurrence of an event that is not covered or fully covered 
by insurance could have a material adverse effect on the business, financial 
condition and results of the Company. 
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(p)  Cost of materials and availability of material supplies  

The Group depends on its procurement agreements, arrangements and 
relationships for the supply of materials, including extruded aluminium, and 
fabric, which are essential inputs into the majority of the products the Group 
sells. The Group does not currently hedge against commodity prices and 
instead purchases its materials at market prices.  Any adverse change in the 
Group's ability to procure materials, a material increase in the cost of materials 
or any increase in indirect production input costs of such materials, would result 
in an increase in the Group's overall costs, and if the Group is unable to pass 
on such cost increases to its customers, could thereby reduce the Company’s 
profitability. 

(q)   Significant downturn in the economy  

Any significant downturn in the economy (which may be driven by broader 
economic factors or potentially changes in legislation which affect the housing 
market) would impact upon the Group's sales volumes and, accordingly, the 
Company's performance. 

5.3 General risks 

(a)  General economic and business conditions 

The future viability of the Company is also dependent on a number of other 
factors affecting performance of all industries, including (but not limited to): 

 

• general economic and business conditions; 

• changes in government policies, taxation and other laws in Australia and 
the US; 

• movement in, or outlook on, interest rates and inflation rates in Australia 
and the US; and 

• natural disasters, social upheaval or war in Australia and the US. 

(b) Forecasts 

 The Directors consider that it is not possible to accurately predict the future 
revenues or profitability of the Company or whether any revenues or profitability 
will eventuate. The business of the Company is dependent upon a number of 
factors and many of these factors are outside the control of the Company. 
Consequently, the Company and the Directors do not make any forecast or 
representation in relation to the Company’s future financial position or 
performance.   

(c)  Change in laws 

The introduction of new legislation or amendments to existing legislation in both 
Australia and the US (including, without limitation, any proposed amendments 
to Australia’s Franchising Code of Conduct) by governments, developments in 
common law, or the respective interpretation of the legal requirements in 
Australia and the US, could impact adversely on the operations and financial 
performance of the Company. 
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(d)  Force majeure events 

Events may occur within or outside Australia and the US that could impact upon 
the economy and operations of the Company. These events include acts of 
terrorism, labour strikes, civil wars, natural disasters or other natural or man-
made events that can have an adverse effect on the demand for the Company's 
products and its ability to conduct business. 

(e) Taxation changes 

There is the potential for further changes to taxation laws and changes in the 
way taxation laws are interpreted. Any change to the current tax rates imposed 
on the Group is likely to affect returns to Shareholders.  An interpretation of 
taxation laws by the relevant tax authority that is contrary to the Company's 
view of those laws may increase the amount of tax to be paid or cause changes 
in the carrying value of tax assets in the Company's financial statements. In 
addition, any change in tax rules and tax arrangements could have an adverse 
effect on the level of dividend franking and Shareholder returns.  An investment 
in shares involves tax considerations that differ for each investor.  

(f) Expected future events may not occur 

Certain statements in this OIS constitute forward-looking statements. Such 
forward-looking statements involve known and unknown risks, uncertainties 
and other factors that may cause the actual results, performance and 
achievements of the Group to differ materially from any future results, 
performance or achievements expressed or implied in such forward-looking 
statements.  Given these uncertainties, you should not place undue reliance on 
such forward-looking statements. In addition, under no circumstances should a 
forward-looking statement be regarded as a representation or warranty by the 
Company or any other person referred to in this OIS that a particular outcome 
or future event is guaranteed. 

5.4 Risks specific to the Shares 

(a)  Non-marketability of Shares 

The Company is an unlisted public company and as such the New Shares will 
not be listed for trade on a securities exchange or any other financial market. 
No action has been taken to register or qualify the New Shares or the Offers, or 
otherwise to permit a public listing of the Shares, in any jurisdiction within 
Australia or outside Australia. This means there will not necessarily be a liquid 
market for the disposal of New Shares.  

(b)  Dividends 

There is no automatic or fixed dividend rate entitlement for Shares, and the 
Board is not obliged to declare dividends in any financial year. The funds which 
will be available for payment of dividends are subject always to available 
proceeds, which are determined after meeting all operating costs and expenses 
and retaining sufficient funds necessary for ongoing working capital. 

(c)  Shareholders may suffer dilution 

The Company may issue more Shares in the future in order to fund expansion 
and capital projects, which may dilute the interests of Shareholders. 
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(d)  Right of the board to refuse registration of share transfers 

The Board must not register a transfer if the Corporations Act forbid registration.  
This means that there is a risk that you may be unable to transfer your shares 
to the proposed transferee. If the Board refuses to register a transfer, the 
Company must give the lodging party notice of the refusal and the reasons for 
it within five Business Days after the date on which the transfer was delivered 
to it. 

6. Additional information 

6.1 Director security holding 

The interests of each of the Directors (together with their associates) in the Securities 
of the Company as at the date of this OIS is set out in the table below.  The Directors 
may apply for New Shares under this OIS. 

Director Shares Options 

James Fantasia 3,754,432 240,000 

Steven Lockwood 5,100,333 1,400,000 

Dirk van Dissel 46,591,033 8,743,760 

6.2 Costs of the Offers 

The Company shall pay for the costs associated with the Offers. Costs associated with 
the Offers are estimated to be approximately $22,000 (excluding GST) and are 
expected to include the following: 

(a) ASIC fees - $2,000; 

(b) Legal fees - $10,000; and 

(c) Printing, share registry & miscellaneous fees - $10,000. 

6.3 Litigation 

As at the date of this OIS, the Company is not involved in any legal proceedings and 
the Directors are not aware of any material legal proceedings pending or threatened 
against the Company. 

6.4 Commissions Payable 

The Company reserves the right to pay a commission of up to 6% (plus GST) of 
amounts subscribed through any licensed securities dealers or Australian financial 
services licensee in respect of any valid applications lodged and accepted by the 
Company and bearing the stamp of the licensed securities dealer or Australian financial 
services licensee. Payments will be subject to the receipt of a proper tax invoice from 
the licensed securities dealer or Australian financial services licensee. 

6.5 Consents 

Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the 
offeror of the New Shares), the Directors, the persons named in the Offer Information 



Statement with their consent as proposed directors of the Company, any underwriters, 
persons named in the Offer Information Statement with their consent having made a 
statement in the Offer Information Statement and persons involved in a contravention 
in relation to the Offer Information Statement, with regard to misleading and deceptive 
statements made in the Offer Information Statement. Although the Company bears 
primary responsibility for the Offer Information Statement, the other parties involved in 
the preparation of the Offer Information State.ment can also be responsible for certain 
statements made in it. 

Each of the parties referred to in this Section: 

(a) does not make, or purport to make, any statement in this OIS other than those
referred to in this Section; and

(b) in light of the above, only to the maximum extent permitted by law, expressly
disclaim and take no responsibility for any part of this OIS other than a reference
to its name and a statement included in this OIS with the consent of that party as
specified in this Section.

Specifically: 

(a) CBW Partners has given its written consent to being named as solicitors to the
Offers in this OIS, in the form and context in which it is named. CBW Partners has
not withdrawn its consent prior to the lodgement of this OIS with the ASIC;

(b) BOO Audit Pty Ltd has given its written consent to being named as auditor to the
Company in this OIS, in the form and context in which it is named and to the
inclusion of the Financial Report in this OIS. BOO Audit Pty Ltd has not withdrawn
its consent prior to the lodgement of this OIS with the ASIC and to the inclusion of
the Financial Report in this OIS;

(c) Automic Group Pty Ltd has given its written consent to being named as share
registry to the Offers in this OIS, in the form and context in which it is named.
Automic Group Pty Ltd has not withdrawn its consent prior to the lodgement of this
OIS with the ASIC.

7. Directors' Authorisation

Each of the Directors of the Company has consented to the lodgement and issue of 
this Offer Information Statement. 

This OIS is issued by the Company and its issue has been authorised by a resolution 
of the Directors. 

ff igned ;.<'.lcco dance with a resolution of the Directors by: 

J-� ames F 
Chairman 
UBlockout Group Limited 
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8. Financial Report 

 

In accordance with section 715 of the Corporations Act, an annual Financial Report is 
included with this OIS as Annexure 1. This report is for the financial year ended 30 
June 2025, has been prepared in accordance with accounting standards, and has been 
audited by BDO Audit Pty Ltd.
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GLOSSARY 
 

A$ means Australian dollar. 

ACDT means Australian Central Daylight Time. 

Applicant is used interchangeably with investor and means a person who applies for New 
Shares in accordance with this OIS. 

Application Form means the Priority Offer Entitlement & Acceptance Form or the Public Offer 
Acceptance Form as the case may be, attached to or accompanying this OIS related to the 
relevant Offer. 

Application means a valid application to subscribe for New Shares offered under this OIS. 

Application Monies means monies received from an Application in respect of an Application. 

ASIC means Australian Securities & Investment Commission. 

Board means the board of Directors of the Company duly appointed in accordance with the 
Constitution. 

Business Day means a day that is not a Saturday, Sunday or public holiday in Adelaide, 
South Australia. 

Closing Date means the date on which the Offers close, being 5:00pm (ACDT) on 20 January 
2026 (unless extended). 

Company or UBlockout means UBlockout Group Ltd ACN 610 565 743. 

Constitution means the Company’s constitution as at the date of this OIS. 

Corporations Act means Corporations Act 2001 (Cth). 

Directors mean the directors of the Company. 

Eligible Shareholder means a registered holder of Shares with a registered address in 
Australia at the Record Date. 

Entitlement has the meaning as defined in Clause 2.2. 

Financial Report means the financial report of the Company for the year ended 30 June 2025 
as enclosed in Annexure 1 of this OIS. 

Group has the meaning as defined in Section 1.1. 

Ineligible Shareholder means a registered holder of Shares on the Record Date with a 
registered address in a country outside of Australia. 

Maximum Subscription means the amount specified in this offer document as the maximum 
amount sought to be raised by the Offers. 

New Shares means a Share to be issued pursuant to this OIS at the Offer Price. 
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Offers or Offer means the Priority Offer, the Shortfall Offer and the Public Offer. 

Offer Price means the price payable for each New Share, being $0.04 per New Share. 

OIS or Offer Information Statement means this Offer Information Statement. 

Priority Offer means the offer of New Shares to Eligible Shareholders on the terms set out in 
Section 2.2. 

Priority Offer Entitlement & Acceptance Form means the priority offer entitlement & 
acceptance form attached to or accompanying this OIS relating to the Priority Offer.  

Public Offer means the offer of any New Shares remaining after allocation of the Priority Offer 
and Shortfall Offer on the terms set out in Section 2.4. 

Public Offer Acceptance Form means the public offer acceptance form attached to or 
accompanying this OIS relating to the Public Offer.  

Record Date means 5:00pm (ACDT) on 16 December 2025. 

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

Share Registry means Automic Group Pty Ltd. 

Shareholder means a holder of a Share as recorded on the Share register for the Company. 

Shortfall Offer means the offer of New Shares to Shareholders on the terms set out in Section 
2.3. 

Shortfall Shares means those New Shares forming Entitlements or part of Entitlements not 
accepted under the Priority Offer. 

US means the United States of America. 
 



 

 

 

ANNEXURE 1 – FINANCIAL REPORT FOR THE PERIOD ENDING 30 JUNE 2025 
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