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TERMS AND CONDITIONS OF PUBLICATION AND DISCLAIMER 

This Information Memorandum is provided to Investors on a confidential basis for the sole 
purpose of assisting them to understand Netheo Adventure (“Netheo Adventure”) and the 
opportunity that is described in this document (“Opportunity”). 

By retaining and using this Information Memorandum, each Investor acknowledges that it 
understands the contents of this Notice, agrees to abide by the terms and conditions of 
this Notice, makes the representations contained in this Notice, and acknowledges and 
agrees that: 

this Information Memorandum and all of the information contained in it is confidential, and 
the Investor will keep strictly confidential the Information Memorandum, and all other 
information made available to the Investor in connection with the Information 
Memorandum; 

neither the Information Memorandum nor any such information will be used, in whole or in 
part, by the Investor for any purpose other than deciding whether or not to participate in 
the Opportunity; 

the Investor will not copy, reproduce or distribute this Information Memorandum, and all 
other information made in connection with the Information Memorandum, in whole or in 
part, to any third party at any time without the consent of Netheo Adventure; and 

upon request, the Investor will return this Information Memorandum promptly to Netheo 
Adventure together with any related materials, without retaining any copies. 

This Information Memorandum is not, and should not be construed as a recommendation, 
express or implied, by Netheo Adventure or its advisers to the Investor to participate in the 
Opportunity.  

In all cases, the Investor should conduct their own investigations and analysis of the 
Opportunity.  Each Investor must take responsibility for checking the accuracy, reliability 
and completeness of the information provided in this document and should obtain 
independent and specific professional investment advice from appropriate experts.  

This Information Memorandum is not a prospectus or offer information statement and is 
not subject to the disclosure requirements which those documents attract. This Information 
Memorandum is provided to the Investor as a professional investor or other person 
specified to whom a disclosure document is not required to be given, and in continuing to 
read this document each Investor warrants that it is such an investor.  

Netheo Adventure has prepared this Information Memorandum in good faith and believes 
its contents to be reasonable.  However, none of Netheo Adventure, its Directors, 
employees or advisers (“Relevant Persons”) warrant or represent the accuracy or 
completeness of the Information. To the maximum extent permitted by law, none of the 
Relevant Persons accepts any liability, including without limitation, any liability arising from 
fault or negligence on the part of any person, for any loss arising from the use of this 
document or its contents or otherwise arising in connection with it.  
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Netheo Adventure, in its absolute discretion, may update or supplement this document. 
Any further information will be provided subject to these terms and conditions. 

In addition, Netheo Adventure has the right to depart from or modify any procedures or 
timing set out in this Information Memorandum or otherwise indicated to the Investor.  

All forecasts in this document are for indicative purposes only and cannot therefore be 
accurate representations as to future performance. Statements or assumptions in this 
Information Memorandum as to future matters may prove incorrect. The Investor 
acknowledges that circumstances may change, and the contents of this Information 
Memorandum may become outdated as a result. Each Investor acknowledges that no 
audit or review has been undertaken by an independent third party of the assumptions, 
data, results, calculations and forecasts contained or referred to in this Information 
Memorandum.   

This Information Memorandum has not been filed, registered, or approved in any 
jurisdiction.  

Warning: Investors must be aware that an investment of this kind involves a high degree of 
risk that the Investor must bear in its entirety (see section on Risk Factors for further 
discussion).  

Investors should seek their own professional advice before investing in this Opportunity. 
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Chairman’s Letter 

17 March 2021 

Dear Investor, 

We are pleased to provide Netheo Adventure’s Information Memorandum for your 
consideration. 

Netheo Adventure has had the proud record of 16 consecutive years’ of profitability despite 
substantial industry volatility during this same period.  

Netheo Adventure's mission is to provide shareholders with a market competitive and 
sustainable rate of return over the medium to long term through its established investment 
and operating activities covering Netheo Adventure. 

Our value proposition centres on providing superior value services and solutions to our 
customers vital for the safe and efficient operation of Netheo Adventure. We have 
developed a solid foundation in strategically competitive operational areas and service 
offerings.  

Our vision is to be the premier tourism company, most trusted for its quality, people, and 
performance and known as a valued solutions provider to our clients . 

Our culture is centred on being a client focused “Can-Do” integrated company.  

Netheo Adventure’s business model is multi-disciplined, and comprises: 

•Guided and Self Tours 

• Virtual Reality and Role Play Experiences  

•Cultural Education 

Through the provision and integration of the above services, Netheo Adventure has been 
able to reliably deliver a unique “one-stop-shop” value and service proposition to our 
clients, maximising efficiencies and lowering complexity and operating costs whilst 
maintaining healthy profit margins within its own business. 

We invite you to join our Company on its path to becoming a growing local participant and 
employer in the global tourism industry. 

Richard Falls (Bull Fighter) 

Chairman 
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DETAILS OF OFFER 

Maximum amount to be raised under this Offer:  $200,000 

There is no Minimum offering  

Securities offered:  Up to 200,000 ordinary shares (Maximum) at $1 per share (Offer 
Price)* 

Ranking and rights:   parri-pasu with existing ordinary shares 

Fees:  A Fee of 5% in total will be paid to Netheo Adventure’s brokers. 

1. Proposed Capital Structure of Netheo Adventure 

* assumes the maximum number of shares are issued  

Implied undiluted Market Capitalisation post Maximum Issue = $1.2 million 

Options Issued to Guarantors***             

The Company has issued unlisted options to the Guarantors of the as part of the recent re-
financing of the Company’s debt financing facility with the bank of the home jurisdiction. 
The terms of the options are summarised below: 

Netheo Adventure Options with Exercise Price = $2.50, expiry three years from the date of 
grant.  

Fully Paid Ordinary Share 1,000,000

Total Shares Outstanding prior to this Offer 1,000,000

Shares offered under this Offer (Maximum)* 200,000

Total Shares on issue following this Offer * 1,200,000
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Conversion to Public Company 

The Company also advises that it is proposed that Netheo Adventure will be converted into 
a Limited Company most likely during March 2021.  

All shares including those subscribed in accordance with this Information Memorandum 
will be exchanged for the new Limited Parent holding Company named Netheo Adventure 
Group Limited. 

By subscribing to shares in accordance with this Information Memorandum, subscribers 
are also agreeing to the share exchange associated with the conversion to a Public 
Company. 

Proposed FNSX Listing 

Subject to a number of conditions precedent, the Company plans to apply to list itself on 
the FNSX in the first half of Calendar Year 2021.  

Potential subscribers to shares associated with this Information Memorandum are 
strongly advised to refer to the Risks Section, to read this document in its entirety, 
and, if there is anything that is not understood, or requires further clarification, to 
seek out complementary professional advice.  

 Key Issue Statistics  (Actual Audited Historical Results) 

A $ m F Y 
June 2016 2017 2018 2019 2020

Revenue 19.34 24.85 20.62 20.38 28.02

Gross Profit 6.48 7.72 6.32 6.81 8.47

OH 4.50 3.24 3.34 3.48 3.84

EBITDA 1.97 4.48 2.98 3.33 4.63
DA 0.93 3.02 1.07 1.14 1.15

Interest 0.82 1.18 0.78 0.57 0.57

PBIT  0.23 0.28 1.13 1.62 2.90

Tax 0.07 0.08 0.34 0.49 0.78

NPAT  0.16 0.20 0.79 1.13 2.12

CAPEX 17.43 0.15 0.04 0.84 0.067
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Implied Market Capitalisation Post this Issue (Maximum) = $1.2 M 

Implied Market Capitalisation/EBITDA = 2.15x 

Budgeted Use of Proceeds 

* Assumes the Maximum fundraising of $200,000 is achieved. If less is raised Working 
Capital will be reduced firstly. 

Debt Facilities 

Netheo Adventure currently has as at the date of this document, no following debt facilities 
in place. 

The Directors believe that following the completion of this capital raising, the budgeted 
funds will be sufficient to fund current and new activities, noting Netheo Adventure plans to 
float the business on FNSX and raise further capital in the coming 12 months.  

For further information refer to Financial Information Section and Risks Section. 

EPS (cents) 
(1)   7.7 9.6 38.0  54.4  102.0

PER x (2) 62.3 49.9 12.6 8.8 4.7

EV/EBITDA x (1) 8.4 3.7 5.6  5.0  3.6

Item USD $

New Investment Project 100,000

Working Capital 80,000

Brokerage Fees 5% 20,000

Total Fund Raising Maximum* 200,000

Page  of 8 24



COMPANY AND INDUSTRY OVERVIEW 

COMPANY BACKGROUND & BUSINESS MODEL 

Netheo Adventures is a company specialising in leisure and group tours travel with 
branches across North America including 25 expert advisors. Netheo Adventures hosts a 
wide range of travel specialties including air, cruise, vacation, and VIP travel. Many of our 
advisors have decades of experience though a growing portion of them are enthusiastic 
new professionals who have taken advantage of Netheo Adventures training, tools, 
support and management to build a new career. We work closely with our in-country 
guides and transport companies to offer a custom-curated private guided experience.  

We are one of the leading online travel company in Northern America and offer a 
specialised product offering of guided tours and other travel-related products, which 
enables consumers to find, compare, plan and purchase travel products easily through our 
marketplace. We provide our network of travel suppliers a technology platform for 
managing the distribution of their products and access to our users. We believe that our 
focus on the un-penetrated North American online travel market, our knowledge of the 
consumer and supplier landscape in the region and our ability to manage the business 
successfully through economic cycles will allow us to continue our industry leadership. 

MARKET SECTORS & SERVICE OFFERING 

North America is one of the largest and most diverse regions in the world. Comprised of 
many countries and a significant portion of the world’s population, the region encompasses 
multiple languages, currencies and regulatory regimes. The travel market serving North 
American consumers presents a significant opportunity for us due to its large market size, 
highly fragmented base of travel suppliers and rapid growth in the adoption of technology-
based solutions for consumers and travel suppliers. 

MARKET DYNAMICS 

The North American travel industry, comprised of air, hotels, car rentals and attractions 
within North America and inbound to the region, including corporate and leisure travel,. 
Long-term favourable macroeconomic trends in the region have contributed to the 
expansion of the middle class and increased consumption in the region. The growth in the 
middle class and the expansion of gross domestic product (“GDP”) per capita have 
increased disposable income available for discretionary purchases, including travel. 
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ADDITIONAL OPPORTUNITIES 

An expanding and evolving travel market, coupled with greater internet, smartphone and 
other mobile device penetration, is expected to drive robust growth in online travel 
bookings in North America. Total North America online travel bookings were approximately 
$13.7 billion in 2010 and are projected to be approximately $29.7 billion in 2016, and have 
further increased to approximately $47.6 billion in 2020, according to Euromonitor 
International. This represents an estimated CAGR of 12.5% from 2016 to 2020. Netheo 
Adventure has a market share of approximately 14% of the North American online travel 
market, as measured by gross bookings projected for 2021. We believe that Netheo 
Adventure will continue benefiting from these market trends, although we cannot assure 
you that Netheo Adventure will grow at the same rates as historic or forecasted market 
growth. 

Our large web and mobile audience and transaction volume generate a significant amount 
of data that allows us to better understand our customers and provide personalised travel 
offerings and also helps us to drive our sales, marketing and operational strategy. 
Currently, the majority of visitors to our platform see a personalised landing page based on 
such factors as user account information, past search and purchasing history and 
geolocation. We believe that this personalisation of the user experience increases 
engagement and likelihood of purchase. Netheo Adventure’s technology has the power to 
make the complex crystal-clear. Married with our expert advisors, our industry leading 
Virtual Reality and Role Play software takes it one step further and turns the complicated 
into unforgettable travel experiences. 

DEVELOPMENT AND EXPANSION CAPITAL 

Netheo Adventure has successfully funded itself from an initial founders investment of 
approximately $0.45 million in 2005, and has made a profit in the last 16 years as a trading 
entity. As a private company, Netheo Adventure has funded itself through retained profits 
and debt facilities, guaranteed by its Directors. 

In order to capture a greater share of the projected growing global markets, Netheo 
Adventure will require further funds to invest in new capital equipment and fund operating 
and front-end costs associated with an expanding revenue base.  

Netheo Adventure has commenced to the process of listing on the First Nations Stock 
Exchange (FNSX). 

The purpose of the planned listing is to provide access much needed growth capital 
beyond the resources available to the private Company.  

This compliance capital raise will be the first step in moving towards a public Company 
listing. 
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INDICATIVE TIMELINE FOR LISTING 

Subject to FNSX and other approvals, and associated activities, Netheo Adventure has 
plans to list by the end of Calendar Year 2021 and preferably before the middle of the year. 

Over the coming months associated key milestones will include: 

•Complete this compliance fundraise; 

•Complete conversion to public company and adopt an FNSX complaint Constitution; 

•Effect Board changes including the appointment of experienced Public Company 
Directors; 

•Complete Prospectus and apply to list on FNSX; 
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FINANCIAL INFORMATION 

INTRODUCTION 

All information presented in this Section should be read in conjunction with the Directors 
disclosures as set out in its section and the Risk Factors. 

KEY ISSUE STATISTICS (Actual Audited Historical Results) 

and (2) Assumes Maximum Number Shares Issued in accordance with this Information 
Memorandum  at Issue Price. 

CONSOLIDATED STATEMENT OF FINANCIAL POSITION 

The impact of this capital raising on the Consolidated Statement of Financial Position is 
provided as follows: 

A$m FY June 2016 2017 2018 2019 2020

Revenue 19.34 24.85 20.62 20.38 28.02

Gross Profit 6.48 7.72 6.32 6.81 8.47

OH 4.50 3.24 3.34 3.48 3.84

EBITDA 1.97 4.48 2.98 3.33 4.63
DA 0.93 3.02 1.07 1.14 1.15

Interest 0.82 1.18 0.78 0.57 0.57

PBIT  0.23 0.28 1.13 1.62 2.90

Tax 0.07 0.08 0.34 0.49 0.78

NPAT  0.16 0.20 0.79 1.13 2.12

CAPEX 17.43 0.15 0.04 0.84 0.067

EPS (cents) (1)   7.7 9.6 38.0  54.4  102.0

PER x (2) 62.3 49.9 12.6 8.8 4.7

EV/EBITDA x (1) 8.4 3.7 5.6  5.0  3.6
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1 The pro-forma adjustments represent the compliance raising of a maximum of 200,000 
fully paid ordinary shares issued at an issue price of $1 per share including estimated 
costs of the offer amounting to $200,000. 
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BOARD & SENIOR MANAGEMENT 
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Name Matthew Waltsead

Role Chief Executive Officer

Qualifications Bachelor of Business and Management, Post Graduate 
Diploma of Business Administration, Master of Business 
Administration

Experience Managing Director of Travelmore Group Inc (2000-2013), 
Operations Manager of Adventcult Limited (1992-1999)

Legal or disciplinary actions None

Insolvent companies None

Remuneration To be revised upon successful FNSX Listing as outlined 
in this document. 

Key terms of employment None

Name Inaro Kukayama

Role Director of Financial Operations

Qualifications Bachelor of Finance and Economics, Chartered 
Accountant

Experience Chief Financial Executive of Capotro Private 
(2013-2018), General Manager of Ophost Travels 
(2006-2012)

Legal or disciplinary actions None

Insolvent companies None

Remuneration To be revised upon successful FNSX Listing as outlined 
in this document. 

Key terms of employment None

Name Daphne Marsden

Role Director of Tourism Operations

Qualifications Bachelor of Marketing and Economics, Master of 
Business Administration

Experience Senior Director of Revolve Worlds Co. Ltd (2015-2020), 
Operations Manager of ToursRUs (2007-2014), Junior 
Manager of Kelco Inc (1999-2006)

Legal or disciplinary actions None

Insolvent companies None

Remuneration To be revised upon successful FNSX Listing as outlined 
in this document. 

Key terms of employment None



RISK FACTORS 

Netheo Adventure is subject to various risks. Some of these are specific to its business 
activities. Others could affect the whole industry or are more general in nature. Individually 
or in combination, these risks may affect the future operating and financial performance of 
Netheo Adventure and the value of its Shares. There can be no guarantee that Netheo 
Adventure will achieve or realise its stated business strategy or any of its forward-looking 
statements contained in this Information Memorandum. Investors should note that past 
performance is not a reliable indicator of future performance. 

This Section describes potential risks associated with Netheo Adventure’s business and 
risks associated with an investment in its shares. It does not purport to list every risk that 
may be associated with Netheo Adventure’s business or with an investment in its shares 
now or in the future. The occurrence or consequences of some of the risks described in 
this section are partially or completely outside the control of Netheo Adventure, its 
Directors and its senior management. 

The risks described in this section have been grouped into the following: 

(a) Risks that relate specifically to Netheo Adventure and the way it operates its 
businesses; and 

(b) General risks that relate to investing in Netheo Adventure’s Shares. 

RISKS SPECIFIC TO NETHEO ADVENTURE 

Netheo Adventure serves the North American travel industry and substantially all of our 
revenue is derived in North American countries. Substantially all of our operations are 
located in North America. As a result, we are subject to the risks generally associated with 
doing business in the region, including: 

Netheo Adventure and results of operations may be adversely affected by macroeconomic 
conditions.  

Consumer purchases of discretionary items generally decline during periods of recession 
and other periods in which disposable income is adversely affected. As a substantial 
portion of travel expenditure, for both business and leisure, is discretionary, the travel 
industry tends to experience weak or reduced demand during economic downturns. 

General adverse economic conditions, including the possibility of recessionary conditions 
in North America or a worldwide economic slowdown, would adversely impact Netheo 
Adventure, financial condition and results of operations. Past weakness and uncertainty in 
the global economy and in North America have negatively impacted consumer spending 
patterns and demand for travel services and may continue to do so in the future. 
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As an intermediary in the travel industry, a significant portion of our revenue is affected by 
prices charged by our travel suppliers. During periods of poor economic conditions, airlines 
and hotels tend to reduce rates or offer discounted sales to stimulate demand, thereby 
reducing our commission-based income. A slowdown in economic conditions may also 
result in a decrease in transaction volumes and adversely affect our revenue, including our 
consumer fee-based income. It is difficult to predict the effects of the uncertainty in global 
economic conditions. If economic conditions decline globally or in North America, Netheo 
Adventure, financial condition and results of operations could be adversely impacted. 

Netheo Adventure may experience earnings declines or net losses in the future. 

We cannot assure you that we can sustain profitability or avoid net losses in the future. 
Our ability to remain profitable depends on various factors, including our ability to generate 
additional transaction volume and revenue and control our costs and expenses. We may 
incur significant losses in the future for a number of reasons, including the other risks 
described in this prospectus, and we may further encounter unforeseen expenses, 
difficulties, complications, delays and other unknown events. If our costs and expenses 
increase at a more rapid rate than our revenue, we may not be able to sustain profitability 
and may incur losses. 

If we are unable to maintain or increase consumer traffic to our sites and our conversion 
rates, Netheo Adventure and results of operations would be harmed. 

Our ability to generate revenue depends, in part, on our ability to attract consumers to our 
platform. If we fail to maintain or increase consumer traffic and our conversion rates, our 
ability to grow our revenue could be negatively affected. We expect that our efforts to 
maintain or increase traffic are likely to include, among other things, significant increases 
to our marketing expenditures. We cannot assure you that any increases in our expenses 
will be successful in generating additional consumer traffic. 

Listing delayed, cannot raise sufficient capital 

The shares offered in relation to this Information Memorandum are part of a compliance 
fundraising effort. It is anticipated that an initial public offering on the FNSX will follow in 
the foreseeable future. It is possible that any number of operating or market factors may 
prevent Netheo Adventure from completing a compliance fundraise. Investors would 
therefore have shares which lack liquidity and have no public means of exit.  

Failure to compliance fundraise also means that Netheo Adventure may need to seek 
alternate means of raising equity or debt capital. This may result in a dilution of the 
Investor’s shares, or may reduce the profitability of Netheo Adventure. If Netheo Adventure 
cannot raise alternate capital, it may need to delay or scale down its anticipated 
operations. 
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GENERAL RISKS 

Investment Risk  

Holders of Shares have no right to a repayment of their investment. Investors should 
appreciate that an investment in Shares carries risks. The Shares may not be tradeable at 
their issue price, and given the Shares are no listed there is no market platform to trade 
and as such liquidity may be thin. The Shares are not redeemable in any circumstance 
and, in the event of external administration or liquidation (i.e., insolvency), are likely to be 
of minimal value.   

Claims, liability and litigation 

Netheo Adventure may have disputes with counterparties in respect of major contracts, or 
may be exposed to customer or environmental, occupational health and safety or other 
claims. Netheo Adventure may incur costs in defending or making payments to settle any 
such claims, which may not be adequately covered by insurance or at all. Such payments 
may have an adverse impact on Netheo Adventure's profitability or financial position. 

Speculative Investment 

The risks outlined above should not be construed as exhaustive. The above-mentioned 
risks and others not specifically referred to above may in the future have an adverse effect 
on the financial performance of Netheo Adventure and therefore the value of the securities 
offered under this Information Memorandum.  

The securities offered pursuant to this Information Memorandum carry no guarantee with 
respect to returns of capital, market value of the securities or the payment of dividends. 

An investment in Netheo Adventure should be considered speculative and prospective 
investors should seek advice from their respective professional advisors before making a 
decision to invest. 

General Economic Conditions 

Netheo Adventure’s trading performance may be influenced by a number of general 
economic and business conditions which are beyond its control. These include but are not 
limited to the consumer price index (inflation), USD$ exchange rate outcomes, interest 
rates and fiscal and monetary policy regimes globally. A prolonged downturn in general 
economic condition could potentially have an adverse impact on Netheo Adventure’s 
trading performance. 
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ADDITIONAL INFORMATION 

BALANCE DATE 

The Accounts are made up to 30 June annually. 

TAX STATUS 

Netheo Adventure will be subject to tax at the normal corporate rate in accordance with the 
usual requirements. 

SHAREHOLDING 

Netheo Adventure current shareholders are as follows: 

Shareholders
Fully Paid Ordinary 

Shares

Total 
Percentage 

%

Richard Falls 121,500 7.24%

Nadine Falls 52,875 3.15%

Rick Dickshaw 98,625 5.88%

Joseph B Sanchez 151,500 9.03%

Ivan Guo 126,500 7.54%

Bethany Mbaner 121,500 7.24%

Andy Huen 151,500 9.03%

Stanley Brownbur 151,500 9.03%

Helena Navarro 121,500 7.24%

Richard Harrison 151,500 9.03%

Helen Shi 151,500 9.03%

Harrison Wang 151,500 9.03%

Daniel McAllister 126,500 7.54%

Total 2,000,000 100%
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AUDITORS, ACCOUNTANTS AND LAWYERS 

Netheo Adventure’s Auditors are: 

   Patterson Partners Co. Ltd 

   2326 Henry Ford Avenue 

   Tulsa, Oklahoma 74105  

   918-266-9338 

Netheo Adventure’s Lawyers are: 

   Legal Eagle LLC 

   670 Meadow Drive 

   Oklahoma City, Oklahoma 73135 

   405-203-2446 

CONTRACTUAL RELATIONSHIPS WITH CLIENTS AND SUPPLIERS 

MATERIAL CONTRACTS: NA 

LOAN FACILITIES: NA 

EXECUTIVE SERVICE & DIRECTORS AGREEMENTS 

Details of the Directors Agreements are as follows:  

There are no formal Director agreements in place. 

Directors are paid the following Fees: 

Non-Executive Director consulting fees totals $140,000 per annum for each Director. 

It is anticipated that Director remuneration will be revised should Netheo Adventure be 
successful upon FNSX Listing. 

Key Management Contracts: 
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Matthew Waltsead – Chief Executive Officer 

• Base Salary of $105,000 per annum (plus any statutory minimum) paid monthly; 

• Travel Allowance of $30,000 per annum paid monthly; 

• Performance bonus of up to 15% of base salary; 

• No Other Conditions are applicable unless required under the laws of the jurisdiction; 

• The remuneration package is negotiable on an annual basis or at the discretion of 
the Board 

Inaro Kukayama – Director of Financial Operations 

• Base Salary of $89,000 per annum (plus any statutory minimum) paid monthly; 

• Travel Allowance of $20,000 per annum paid monthly; 

• Performance bonus of up to 10% of base salary; 

• No Other Conditions are applicable unless required under the laws of the jurisdiction; 

• The remuneration package is negotiable on an annual basis or at the discretion of 
the Board 

Daphne Marsden – Director of Tourism Operations 

• Base Salary of $89,000 per annum (plus any statutory minimum) paid monthly; 

• Travel Allowance of $20,000 per annum paid monthly; 

• Performance bonus of up to 10% of base salary; 

• No Other Conditions are applicable unless required under the laws of the jurisdiction; 

• The remuneration package is negotiable on an annual basis or at the discretion of 
the Board 

MANAGEMENT BOARD POSITIONS 

– Managing Director and Chief Executive Officer  

– Operations Director 

– Chief Financial Officer 

– Non-Executive Director 

– Independent Non-Executive Director 
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LITIGATION 

As at the date of this document, Netheo Adventure is not a party to any litigation and is not 
aware of any circumstances which are likely to result in litigation. 

BROKERAGE FEES 

Budgeted costs of the issue are provided as follows: 

A 5% fee plus tax will be paid to escrow on funds successfully raised. 

ALLOCATION POLICY 

Netheo Adventure reserves the right to reject or accept at its sole discretion an application 
for new shares under the current capital raising. Allocations for new shares will be 
determined following receipt of valid subscriptions. 

DIVIDEND POLICY 

Netheo Adventure does not envisage as of the date of this document declaring a dividend 
within the next twelve months.  

Netheo Adventure will consider its dividend policy on an ongoing basis and inform 
shareholders of changes as and when necessary. 

CONSTITUTION 

A copy of Netheo Adventure’s constitution will be made available on request, or is 
available for viewing during normal working hours at Netheo Adventure’s registered office. 

CONSENTS 

Each of the Directors and proposed Directors has given their consent to the issue of this 
Information Memorandum and as at the date of this Information Memorandum have not 
withdrawn such consent. 
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CONVERSION TO PUBLIC COMPANY 

The Company advises that it is proposed that Netheo Adventure will be converted into a 
Limited Company most likely in March 2021. 

All shares including those subscribed in accordance with this information Memorandum 
will be exchanged for the new Limited Parent holding Company named Netheo Adventure 
Group Limited. 

By subscribing to shares in accordance with this Information Memorandum, subscribers 
are also agreeing to the share exchange associated with the conversion to a Public 
Company. 
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APPLICATION FORM:  NETHEO ADVENTURE 

To: Managing Director                                             Our Reference:___________ 
 Netheo Adventure  
 500 Terry Francois Street,  
 San Francisco, CA 94158 

Email: info@netheoadventure.com 

The Applicant (named in the Schedule hereunder) hereby applies for the number (detailed in the Schedule hereunder) of ordinary fully 
paid shares in Netheo Adventure (Company or ER) at an issue price of $1 per share.  The shares will rank pari passu with all existing 
fully paid shares of the Company.  The Applicant tenders herewith the Application Sum (detailed in the schedule hereunder) in payment 
for such shares. 

SCHEDULE TO BE COMPLETED BY THE APPLICANT 

Applicant’s full name (including Registration Number if applicable) 

  
Address: 

DATED this _________ day of ______________ 2021 

By completing and lodging this Application Form and Application Money the Applicant hereby: 
(1) applies for the number of shares specified in the Application Form; 
(2) agrees to be bound by the terms and conditions in the Information Memorandum and the Constitution of the Company; 
(3) acknowledges that it has made their own enquiries concerning the Company and has relied on its own judgement as to 

whether to invest and has not relied on any statements or representations made by the Company or its directors, employees 
or agents;  

(4) agrees not to do anything that could require a disclosure document by reason of legislation 
(5) acknowledges that this Information Memorandum was provided to the Applicant as a professional investor or other person to 

whom a disclosure document is not required to be given, and warrants that the Applicant is such an investor; and 
(6) authorises the Director(s) to complete or amend this Application Form where necessary to correct any errors or omissions. 

Note:  
Electronic Payments details to be included : 
Bank Account : FNSX Operations Pty Ltd     Name BSB, Account Number  - 062000 20038993 

SUBSCRIPTIONS MUST BE LODGED WITH PAYMENT AS SOON AS POSSIBLE AS THE OFFER MAY CLOSE EARLIER THAN THE 
OFFER CLOSING DATE. 

Signed for the Applicant: 

    ................................................................ 
    Signature 
    ................................................................ Name ( and Title)

No. of Shares

Application Sum ($USD)

Tax File Number:
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