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This Prospectus is an important document and should be read in its entirety. You should seek professional
advice if you have any questions about the Offer Shares being offered under this Prospectus, or any matter
relating to an investment in the Company. This Prospectus is issued by Mad Paws Holdings Limited ACN 636

243 180 (Company).
Offer

The offer contained in this Prospectus is an invitation by the
Company to acquire fully paid ordinary shares (Shares) in the
Company (Offer). No Shares will be issued under the Offer
unless the Minimum Subscription of $10 million has been raised.
This Prospectus also contains the EIP Offer, Cleansing Offer,
and JLM Options Offer.

Lodgement and Listing

This Prospectus is dated 12 February 2021 (Prospectus Date)
and was lodged with ASIC on that date.

The Company will apply to ASX within seven days after the
Prospectus Date, for admission of the Company to the Official
List and for quotation of its Shares on ASX. Neither ASIC nor
ASX takes any responsibility for the contents of this Prospectus
or the merits of the investment to which this Prospectus relates.

Expiry Date

This Prospectus expires on the date which is 13 months after
the Prospectus Date (Expiry Date). No Shares will be allotted
or transferred on the basis of this Prospectus after the expiry
date.

Exposure period

Under the Corporations Act, the Company must not process
Application Forms during the seven-day period after the date of
lodgement of this Prospectus with ASIC, noting that this period
may be extended by ASIC for up to a further seven days
(Exposure Period).

This exposure period enables the Prospectus to be examined
by market participants prior to the raising of funds. The
examination may result in the identification of deficiencies in this
Prospectus, in which case any Application may need to be dealt
with in accordance with section 724 of the Corporations Act.
Application Forms received during the exposure period will not
be processed until after the expiry of that period. No preference
will be given to Application Forms received during the exposure
period.

Note to Applicants

This Prospectus provides information for investors to decide if
they wish to invest in the Company. You should read this
document in its entirety. The information contained in individual
sections is not intended to and does not provide a
comprehensive review of the business and the financial affairs
of the Company or the Shares offered under this Prospectus.
Examine the assumptions underlying the Financial Information
and the risk factors that could affect the financial performance
of the Company. Consider these factors carefully in light of your
personal financial circumstances. Seek professional advice
from your accountant, stockbroker, lawyer or other professional
advisor before deciding whether to invest. The Offer is not
financial product advice and does not take into account the
investment objectives, financial situation or needs of particular
investors. The Company is not licensed to provide financial
product advice in respect of Shares or other financial products.

Information about the Company

This Prospectus contains certain information about Mad Paws,
its directors, senior executives and business. It also contains
details of their investment approach, strategy and philosophy.
To the extent that this Prospectus includes statements by the
Company or includes statements based on any statement of, or

information provided by the Company, the Company has
consented to each such statement being included in this
Prospectus in the form and context in which it is included and
has not withdrawn that consent at any time prior to the
lodgement of this Prospectus.

Disclaimer

No person is authorised by the Company or the Joint Lead
Managers to give any information or make any representation
in connection with the Offer that is not contained in this
Prospectus. Any information or representation not contained in
this Prospectus may not be relied on as having been authorised
by the Company, the Directors or any other person in
connection with the Offer. The Company’s business, financial
condition, results of operations and prospects may have
changed since the Prospectus Date. Neither the Company nor
any person associated with the Company or the Offer
guarantees or warrants the future performance of the Company,
the return on an investment made under this Prospectus, the
repayment of capital or the payment of dividends on the Shares.

This Prospectus includes information regarding the Company’s
past performance. Past performance should not be relied upon
as being indicative of future performance.

This Prospectus contains forward-looking statements
concerning the Company’s business, operations, financial
performance and condition as well as the Company’s plans,
objectives and expectations for its business, operations,
financial performance and condition. Any statements contained
in this Prospectus that are not of historical facts may be deemed
to be forward-looking statements. You can identify these
statements by words such as ‘aim’, ‘anticipate’, ‘assume’,
‘believe’, ‘could’, ‘due’, ‘estimate’, ‘expect, ‘forecasts’,
‘guidance’, ‘goal’, ‘intend’, ‘may’, ‘objective’, ‘outlook’, ‘plan’,
‘predict’, ‘potential’, ‘positioned’, ‘should’, ‘target’, ‘will’, ‘would’
and other similar expressions that are predictions of or indicate
future events and future trends. These forward-looking
statements are based on current expectations, estimates,
forecasts and projections about the Company’s business and
the industry in which the Company operates and management’s
beliefs and assumptions.

Any forward-looking statements are subject to various risks, that
are in some cases beyond the Company’s control, that could
cause the Company'’s actual results to differ materially from the
results expressed or anticipated in these statements. These
forward-looking statements are provided as a general guide only
and are not guarantees of future performance or development.
As a result, any or all of the Company’s forward-looking
statements in this Prospectus may turn out to be inaccurate.
Factors that may cause such differences or make such
statements inaccurate include, but are not limited to, the risk
factors described in Sections 1 and 5.

Potential investors and other readers are urged to consider
these factors carefully in evaluating the forward-looking
statements and are cautioned not to place undue reliance on
the forward-looking statements. These forward-looking
statements speak only as at the Prospectus Date. Unless
required by law, the Company does not intend to publicly update
or revise any forward-looking statements to reflect new
information or future events or otherwise. You should, however,
review the factors and risks the Company describes in the
reports to be filed from time to time with ASX after the
Prospectus Date.

Financial information presentation



All references to FY18, FY19 and FY20 appearing in this
Prospectus are to the financial years ended 30 June 2018, 30
June 2019 and 30 June 2020 respectively, unless otherwise
indicated.

All financial amounts contained in this Prospectus are
expressed in Australian dollars unless otherwise stated. Any
discrepancies between totals and sums and components in
tables, figures and diagrams contained in this Prospectus are
due to rounding.

The Historical Financial Information has been prepared and
presented in accordance with the recognition and measurement
principles of Australian Accounting Standards (AAS) (as
adopted by the Australian Accounting Standards Board
(AASB)), which are consistent with International Financial
Reporting Standards (IFRS) and interpretations issued by the
International Accounting Standards Board (IASB).

Section 4 sets out in detail the Financial Information referred to
in this Prospectus. The basis of preparation of the Financial
Information is set out in Section 4.2. The Financial Information
in this Prospectus should be read in conjunction with, and it is
qualified by reference to, the information contained in Section 4.

Some numerical figures included in this Prospectus have been
subject to rounding adjustments. Accordingly, numerical figures
shown as totals in certain tables may not be an arithmetic
aggregation of the figures that preceded them.

Investigating Accountant’s Report on Historical Financial
Information

The provider of the Investigating Accountant's Report on
Historical Financial Information is the Investigating Accountant.
The Investigating Accountant’s Report is provided in Section 8.

Industry and Market Data

This Prospectus, including the Chair letter, Industry Overview in
Section 2 and the Company Overview in Section 3, contains
statistics, data and other information (including forecasts and
projections) relating to markets, market segments, market
positions and other industry data pertaining to Mad Paws’
business and markets (Industry Data). The Company has
obtained significant portions of this information from market
research prepared by third parties. Investors should note that
Industry Data is inherently predictive and subject to uncertainty
and not necessarily reflective of actual market conditions. There
is no assurance that any of the forecasts or projections in the
surveys, reports and surveys of any third party that are referred
to in this Prospectus will be achieved. The Company, nor the
Joint Lead Managers, has not independently verified, and
cannot give any assurances to the accuracy or completeness
of, this market and industry data or the underlying assumptions
used in generating this market and industry data. Industry
assumptions, forecasts and estimates involve risks and
uncertainties and are subject to change based on various
factors, including those discussed in the risk factors set out in
Section 5.

Selling restrictions

The Offer is available to Australian and New Zealand residents
in each state and territory of Australia and each provincial
district of New Zealand. This Prospectus does not constitute an
offer or invitation in any place in which, or to any person to
whom, it would not be lawful to make such an offer or invitation.
No action has been taken to register or qualify the Shares or the
Offer, or to otherwise permit a public offering of Shares, in any
jurisdiction outside Australia or New Zealand.

The distribution of this Prospectus outside Australia and New
Zealand (including electronically) may be restricted by law and
persons who come into possession of this Prospectus outside
Australia and New Zealand should seek advice on and observe
any such restrictions. Any failure to comply with such

restrictions may constitute a violation of applicable securities
laws. The Company is entitled to refuse an application for
Shares under this Prospectus if it believes that Applicant
received the Offer outside Australia in non-compliance with the
laws of the relevant foreign jurisdiction.

This Prospectus may not be distributed to, or relied upon by,
persons in the United States. The Shares being offered
pursuant to this Prospectus have not been registered under the
United States Securities Act of 1933, as amended (the ‘US
Securities Act’) or any US state securities laws and may not be
offered or sold in the United States absent registration or an
applicable exemption from registration under the US Securities
Act and applicable state securities laws. This Prospectus does
not constitute an offer to sell, or the solicitation of an offer to buy,
nor shall there be any sale of these Shares in any state or other
jurisdiction in which such offer, solicitation or sale would be
unlawful under applicable law, including the US Securities Act.
In addition, any hedging transactions involving these Shares
may not be conducted unless in compliance with the US
Securities Act.

For details of selling restrictions that apply to the Offer and the
sale of Shares in certain jurisdictions outside of Australia and
New Zealand, please refer to Section 7.21.

Notice to New Zealand residents

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

The Offer and the content of the Prospectus are principally
governed by Australian rather than New Zealand law. In the
main, the Corporations Act and the regulations made under the
Corporations Act set out how the Offer must be made.

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

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

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

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

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

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

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

If the financial products are able to be traded on a financial
product market and you wish to trade the financial products



through that market, you will have to make arrangements for a
participant in that market to sell the financial products on your
behalf. If the financial product market does not operate in New
Zealand, the way in which the market operates, the regulation
of participants in that market, and the information available to
you about the financial products and trading may differ from
financial product markets that operate in New Zealand.

Obtaining a copy of this Prospectus

During the Exposure Period, an electronic version of this
Prospectus without an Application Form will be available at
https://www.madpaws.com.au. Application Forms will not be
made available until after the Exposure Period has expired.

During the Offer Period, this Prospectus will be available to
investors in electronic form at https://www.madpaws.com.au.
Any person accessing the electronic version of this Prospectus,
for the purpose of making an investment in the Company, must
only access the Prospectus from within Australia or New
Zealand, or any jurisdiction outside Australia or New Zealand
where the distribution of the electronic version of this
Prospectus is not restricted by law, except certain Institutional
Investors.

The Application Form attached to the electronic version of this
Prospectus must be used within Australia or New Zealand only
other than by certain Institutional Investors. Electronic versions
of this Prospectus should be downloaded and read in their
entirety. You may, before the end of the Offer Period, obtain a
paper copy of the Prospectus (free of charge) by calling the
Offer Information Line on 1300 288 664 (toll free within
Australia) or +61 2 9698 5414 (outside Australia) between
8:30am and 5:30pm (Sydney time), Monday to Friday.

Applications for Offer Shares may only be made on the
Application Form attached to this Prospectus or in its paper copy
form downloaded in its entirety from
https://www.madpaws.com.au or in respect of the Customer
Offer, by completing complete the online Customer Offer
Application Form in accordance with the instructions provided in
your Customer Offer Invitation and on the website containing
the Application Form.

The Corporations Act prohibits any person from passing the
Application Form to another person unless it is attached to a
hard copy of the Prospectus or the complete and unaltered
electronic version of this Prospectus. If the Prospectus is found
to be deficient, any Applications may need to be dealt with in
accordance with section 724 of the Corporations Act.

Applications

By lodging an Application Form, you declare that you were given
access to the entire Prospectus, together with an Application
Form. The Company will not accept a completed Application
Form if it has reason to believe that an Application Form lodged
by an Applicant was not accompanied by, or attached to, the
Prospectus or if it has reason to believe that the Application
Form has been altered or tampered with in any way.

No cooling off rights

Cooling off rights (whether provided at law or otherwise) do not
apply to an investment in Shares pursuant to the Offer. This
means that, in most circumstances, you cannot withdraw your
Application once it has been accepted.

Privacy

By completing an Application Form or authorising a broker to do
so on your behalf, you are providing personal information to the
Company and the Share Registry, which is contracted by the
Company to manage Applications, and consent to the collection,
storage, use and disclosure of that personal information in
accordance with these terms. That personal information will be

collected, held, used and disclosed both in and outside of
Australia by the Company, and the Share Registry on its behalf,
to process your Application, service your needs as a security
holder, provide facilities and services that you request and carry
out appropriate administration of your investment. If you do not
wish to provide this information, the Company/Share Registry
may not be able to process your Application.

Once you become a Shareholder, the Corporations Act requires
information about you (including your name, address and details
of the Shares you hold) to be included in the Company’s
Shareholder register, which will be accessible by the public.
This information must continue to be included in the Company’s
public Shareholder register even if you cease to be a
Shareholder.

The Company, and the Share Registry on its behalf, may
disclose your personal information for purposes related to your
investment to their agents and service providers (which may be
located outside of Australia) including those listed following or
as otherwise authorised under the Privacy Act 1988 (Cth): the
Share Registry for ongoing administration of the Company’s
public Shareholder register, printers and other companies for
the purpose of preparation and distribution of documents and or
handling mail, the Joint Lead Managers in order to assess your
Application, market research companies for the purpose of
analysing the Company’s Shareholder base and for product
development and planning and legal and accounting firms,
auditors, management consultants and other advisors for the
purpose of administering and advising on the Shares and for
associated actions.

Under the Privacy Act 1988 (Cth), you may request access to
your personal information that is held by, or on behalf of, the
Company. You can request access to your personal information
or obtain further information about the Company’s privacy
practices by contacting the Company or its Share Registry,
details of which are set out elsewhere in this Prospectus. The
Company aims to ensure that the personal information it retains
about you is accurate, complete and up to date. To assist with
this, please contact the Company or the Share Registry if any of
the details you have provided change.

Currency

Unless otherwise specified, monetary amounts are expressed
in Australian dollars. The Financial Information shown in this
Prospectus is presented in Australian dollars.

Company website

Any references to documents included on the Company’'s
website are provided for convenience only, and none of the
documents or other information on the website is incorporated
by reference into this Prospectus.

Photographs and diagrams

Any photographs or diagrams used in this Prospectus and that
do not have descriptions are for illustrative purposes only and
should not be interpreted to mean that any person shown in
them endorses this Prospectus or its contents, or that the
Company owns or uses any assets shown in such photographs
or diagrams. Unless otherwise stated, all data contained in
charts, graphs and tables is based on information available at
the Prospectus Date.

Defined terms

Some terms used in this Prospectus are defined in the Glossary.
All references to time in this Prospectus refer to Australian
Eastern Standard Time unless otherwise specified.

THIS DOCUMENT IS IMPORTANT AND SHOULD BE
READ IN ITS ENTIRETY



IMPORTANT DATES

Prospectus Date 12 February 2021
Offer Opening Date 22 February 2021
Customer Offer Closing Date 15 March 2021
Broker Firm Offer Closing Date 17 March 2021
Offer Settlement Date (other than the Cleansing Offer) 22 March 2021
Issue and allotment of Shares under the Offer (other than the Cleansing Offer) 23 March 2021
(Completion)

Cleansing Offer Closing Date 23 March 2021
Expected date for despatch of holding statements 23 March 2021

Expected commencement of trading of Shares on ASX (on a normal settlement basis) 26 March 2021

The above timetable is indicative only and may change. The Company reserves the right to vary the dates and times set out above
subject to the Corporations Act and other applicable laws. In particular, the Company reserves the right to close the Offers early,
extend the Customer Offer Closing Date, the Broker Firm Offer Closing Date or the Cleansing Offer Closing Date or accept late
Applications, either generally or in particular cases. The Company reserves the right to cancel or withdraw the Offer before
Completion, in each case without notifying any recipients of this Prospectus or any Applicants. If the Offer is cancelled or withdrawn
before Completion, then all Application Monies will be refunded in full (without interest) as soon as possible in accordance with the
requirements of the Corporations Act. Investors who wish to submit an Application are encouraged to do so as soon as practicable
after the Offer opens.

OFFER STATISTICS

MINIMUM MAXIMUM
HEV QFF R ST IETles SUBSCRIPTION | SUBSCRIPTION

Shares offered Fully paid Shares  Fully paid Shares
Offer Price $0.20 $0.20

Number of New Shares available under the Offer? 50 million 60 million

Gross cash proceeds of the Offer $10 million $12 million

Total number of Shares on issue at Prospectus Date 114,623,825 114,623,825
Total number of Shares on issue at Completion of the Offer? 204,596,359 214,596,359
Indicative market capitalisation at the Offer Price3 $40.92 million $42.92 million
Number of Options on issue following Completion* 48,261,495 48,261,495

How to invest

Applications for Shares can be made in accordance with the procedures described in this Prospectus. Instructions on
how to apply for Shares are set out in Section 7 and on the reverse of the Application Form.

1 This excludes the one (1) Share offered under the Cleansing Offer at the Offer Price.

2 Based on the Shares on issue at the Prospectus Date plus the New Shares to be issued in the Offer, plus Shares to be issued in the Convertible Note
Conversion and following the exercise of Legacy ESOP Options.

3 Market capitalisation at the Offer Price is calculated as the Offer Price multiplied by the total number of Shares expected to be on issue at
Completion.

4 These represent Options that the Company has resolved to issue prior to Completion, being the IPO Options, and the JLM Options, in addition to the
Bombora Options and the Legacy ESOP Options on issue at the Prospectus Date (subject to any exercise of Legacy ESOP Options).
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On behalf of the Board, it is my pleasure to offer you the opportunity to become a Shareholder of Mad Paws Holdings
Limited (the Company).

Mad Paws is an Australia-based pet services business operating in an exciting and growing industry with strong
demographic tailwinds.

Mad Paws was largely co-founded in 2014 by Justus Hammer (Group CEO), Alexis Soulopoulos (CEO New
business), and myself, with the aspiration to create Australia’s number one pet services marketplace, a trusted and
valued brand, and to enhance the overall experience of owning a pet in Australia. Mad Paws was acquired by the
Company in December 2020 with the purpose of seeking a listing on the ASX in 2021. Shareholders in Mad Paws
received shares in the Company as consideration for the acquisition.

With low and falling birth rates, in some households, pets are now seen as a legitimate substitute for children. The
‘humanisation’ of pets thematic has continued to thrive in Australia with a 2019 report released by Animal Medicines
Australia® indicating that there are an estimated 29 million pets in Australia, with around 40% of Australian
households owning at least one dog.

Mad Paws has built a proprietary, tech-focussed online marketplace platform that provides pet owners with a unique,
user-friendly experience that always has their pet's wellbeing in mind. With a constant focus on pets and their
owners, the Mad Paws marketplace offers pet owners easy and convenient access to a range of pet walking, pet
sitting, and pet care services via its community of over 19,000 pet service providers registered on the Mad Paws
marketplace.

In addition, Mad Paws has plans to build on this by adding additional pet-focussed services, such as our recently
launched pet food subscription business, Dinner Bowl, as well as proposed expansion to offer a pet insurance
product currently under development, adding further value to our loyal Mad Paws community of over 19,000 pet
service providers and over 450,000 registered users in Australia (at 30 June 2020) and allowing pet owners (or ‘pet
parents’ as commonly called) to give their pets the healthy and happy lifestyle they deserve.

Mad Paws’ pet services marketplace platform is unique within Australia. We believe the Mad Paws business model
provides a compelling proposition for customers and investors by not only offering an existing customer and revenue
base with over 180,000 transactions booked on the Mad Paws marketplace to 30 June 2020, but also opportunities
for future growth and expansion, by both accelerating customer acquisition amongst existing services and rolling out
additional offerings which are complementary to our existing pet care services business.

An offer is being made under this Prospectus to raise between $10 million and $12 million from the issue of New
Shares, at a per share Offer Price of $0.20. The Offer is being managed by Foster Stockbroking Pty Ltd and CCZ
Statton Equities Pty Ltd as the Joint Lead Managers.

Existing Shareholders® will retain approximately 72.04% of the Shares in the Company upon Completion of the Offer
with Shareholders representing approximately 27.96% of the register (assuming the Maximum Subscription of $12
million is raised).

This Prospectus contains detailed information about the Offer, the industry in which Mad Paws operates, its business,
and historical financial performance. The Mad Paws business is subject to a range of risks both inside and outside its
control, which are discussed in detail in Section 5. | encourage you to read the Prospectus in full and to consider the

Offer carefully.

| am truly excited to be working with Mad Paws as Chair, a business that has strong growth prospects in an attractive
and dynamic industry. On behalf of my fellow Directors and the Mad Paws management team, | look forward to
welcoming you as a Shareholder.

Yours faithfully,

[‘ <
Jan Pacas
Chair

5 Refer to Section 2 for full reference details.
8 Including Shares to be held by Noteholders following the Convertible Note Conversion and Shares held following exercise of Legacy ESOP Options
but not including any New Shares Existing Shareholders may acquire in the Offer.
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1. INVESTMENT OVERVIEW

The information set out in this Section 1 is intended to be a summary only and should be read in conjunction with the
more detailed information appearing elsewhere in this Prospectus. In deciding whether to apply for Shares under the
Offer, you should read this Prospectus carefully and in its entirety. If you are in doubt as to the course you should

follow, please consult your professional advisors.

1.1. Introduction

TOPIC

Who is Mad Paws
and what is its
business?

What industry does
Mad Paws operate
in?

Who is the Company
and what was the
Acquisition?

Mad Paws Holdings Limited |

SUMMARY

Mad Paws is an Australia-based pet services business operating in an exciting and
growing industry with strong demographic tailwinds.

Mad Paws was largely co-founded in 2014 by Justus Hammer (Group CEO), Alexis
Soulopoulos (CEO New business) and Jan Pacas (Chair), with a vision to make pet
ownership easier and the aspiration to create Australia’s #1 pet services
marketplace.

At the Prospectus Date, Mad Paws’ primary business activity is the operation of a
pet care services online marketplace. The Mad Paws marketplace matches and
connects pet owners seeking pet care services, such as pet sitting, walking, day
care and grooming, with pet sitters, walkers and other pet service providers
registered on the marketplace.

Mad Paws initially launched its pet care services marketplace in 2015, offering
holiday pet sitting services to pet owners, with the offerings on the marketplace
having since expanded to include additional high frequency pet care services such
as pet walking, day care, grooming and house visits to complement the traditional
holiday pet sitting services.

At 30 June 2020, Mad Paws had a database of over 19,000 pet service providers
(pet sitters, walkers and groomers) registered on the marketplace across Australia
and over 450,000 user sign ups (pet owners), with more than 180,000 services
having been booked through the marketplace since initial launch.

In addition to the online marketplace, Mad Paws commenced a new pet food
business category in August 2020, with the launch of the Mad Paws Dinner Bowl pet
food subscription product. Mad Paws Dinner Bowl is a healthy fresh pet food
subscription service providing pet owners with pre-prepared, individually packed
meals for their pets.

Mad Paws has also entered into arrangements with Pacific Insurance and Al
Insurance to provide Mad Paws-branded pet insurance products, with marketing and
sales activities expected to commence in the first half of 2021. Further details
regarding these arrangements are set out in Section 3.4.3 and 10.11.

Mad Paws operates in the pet services industry. Pet services encompasses a
number of sub-categories, including pet care, pet food, pet insurance and pet health.

The pet services industry is highly fragmented, and highly driven by the community
trend towards humanisation of pets by pet owners, premiumisation of pet products
and outsourced services such as grooming, training and obedience and day-care
and accommodation.

At the Prospectus Date, Mad Paws primarily focuses on the provision of pet care
services through its online marketplace (pet sitting, walking, day care and grooming)
but has intentions to expand into further sub-categories beyond pet care services,
including via the recent launch of its pet food subscription product, and the proposed
introduction of a Mad Paws-branded pet insurance product.

The Company, Mad Paws Holdings Limited ACN 636 243 18,0 is an unlisted
Australian public company incorporated in 2019.

The Company acquired Mad Paws on 23 December 2020 via the acquisition of
100% of the issued share capital in Mad Paws Pty Ltd ACN 600 835 425. Original
Mad Paws Shareholders received Shares in the Company in exchange for their

Prospectus

MORE

INFORMATION

Sections 3 and
10.11

Section 2

Section 3.1, 10.4
and 10.5.




shares in Mad Paws. Certain current and former Mad Paws staff were also granted
Legacy ESOP Options in the Company following the Acquisition in exchange for the
cancellation of options under a now-expired Mad Paws employee stock option plan.

Sections 10.4 and 10.5 include a summary of the Share Purchase Agreement and
Legacy ESOP Option exchange relating to the Acquisition.

At the Prospectus Date, Original Mad Paws Shareholders hold approximately
80.63% of the Company’s issued share capital, with the remaining Shares being
held by early investors in the Company, including Bombora Growth Fund.”

Prior to acquiring Mad Paws, the Company’s primary activities were the provision of
investment management services. The Company changed its name from Arugam
Limited to Mad Paws Holdings Limited on 2 December 2020 in anticipation of its
acquisition of Mad Paws.

Following the Acquisition, Mad Paws continues to be the primary operating entity for
the Mad Paws business under the Company’s ownership.

What is the Offer? The Offer is an invitation to apply for up to up to 60 million Shares at an Offer Price Section 7
of $0.20 per Share to raise up to $12 million, before Offer costs. The Offer has a
Minimum Subscription of $10 million (50 million Shares).

The Offer comprises the Institutional Offer, the Broker Firm Offer and the Customer
Offer. The Shares being offered to New Shareholders under the Offer will represent
approximately 24.44% of the Shares on issue at Completion of the Offer (assuming
the Minimum Subscription is raised) or approximately 27.96% of the Shares on issue
at Completion of the Offer (assuming the Maximum Subscription is raised).

The Offer also includes the EIP Offer, the Cleansing Offer, and the JLM Options
Offer. Refer to Sections 7.2, 7.10, 7.11, and 7.12 for further details regarding these
offers.

The Offer is being managed by Foster Stockbroking Pty Ltd and CCZ Statton
Equities Pty Ltd as the Joint Lead Managers.

Why is the Offer The Company is seeking to raise funds and list on ASX to: Section 7.4

being conducted? . . . A . ) .
e  provide access to capital markets in order to provide additional financial

flexibility to fund organic growth;

e cement the company’s position in Australia as the dominant pet services
marketplace using its proprietary technology platform;

e achieve a listing on ASX to broaden the Mad Paws shareholder base and
provide a liquid market for the shares; and

e enhance the public profile of Mad Paws.

1.2, Key features of the Mad Paws Business Model
MORE
TOPIC SUMMARY INFORMATION
What is Mad Paws’ Mad Paws’ primary business model at the Prospectus Date is an online marketplace Section 3.5 and
business model? that facilitates the sale of pet care services between pet owners and pet service Section 4.5

providers via its proprietary technology platform.
Mad Paws presently generates revenue from two revenue streams as follows:

. revenue received from pet care service bookings (such as pet sitting,
walking, day care, grooming, home visits), made through the Mad Paws
marketplace, comprising Service Fees charged to pet service provides and

7 Figures stated are based on current issued capital and exclude Options and Convertible Notes on issue which are described in this Prospectus.
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How does Mad
Paws generate
revenue?

Booking Fees charged to pet owners; and

e  subscription revenue received from the sale of the Mad Paws Dinner Bowl
pet food subscription product, offered by Mad Paws since August 2020.

At the Prospectus Date, Mad Paws’ primary revenue stream is derived from the pet
care services category which has been operated by Mad Paws since 2015.Limited
revenue is presently generated from the pet food category, given the recent launch in
August 2020.

In addition, Mad Paws has recently partnered with Pacific Insurance and Al Insurance
to launch a Mad Paws-branded insurance policy product underwritten by Pacific
Insurance, with marketing and sales activities for this insurance product expected to
commence in the first half of calendar year 2021. Under the proposed insurance
distribution arrangements, Mad Paws will be entitled to receive a commission for each
Mad Paws-branded pet insurance policy sold, and for each policy that is subsequently
renewed.

Unless otherwise stated, all financial figures stated in this Prospectus are derived from
Mad Paws’ FY18, FY19 and FY20 financial results, prior to the launch of the pet food
and pet insurance categories, and accordingly do not include any revenue from the pet
food or insurance categories.

Pet care services

Mad Paws receives fees from transactional and recurring subscription bookings for pet
care services made through its online marketplace. For each booking made through
the Mad Paws marketplace, Mad Paws charges pet service providers a 20% Service
Fee and pet owners a 7% Booking Fee. Signing up to the marketplace is free of
charge for both pet owners and pet service providers. As at 30 June 2020, over 19,000
pet service providers were registered on the marketplace with over 450,000 pet owner
sign ups. As at 30 June 2020, more than 180,000 services have been booked through
the Mad Paws marketplace since initial launch in 2015.

Pet food

Revenue from Mad Paws Dinner Bowl pet food offering is generated via a weekly or
fortnightly subscription service. Pet owners can pause or cancel their subscription at
any time.

Mad Paws has received limited subscription revenue from the sale of the Dinner Bowl
pet food subscription product to-date given the small scale initial launch, however as
stated in Section 3.12, the continued development of the Dinner Bowl pet food
subscription service to expand product offering and increase market penetration is one
of Mad Paws’ key growth strategies. Given Dinner Bowl!'s recent launch and limited
operation, Mad Paws does not have visibility on when, or if, Dinner Bowl’'s revenues
will materially increase.

Pet insurance

A new Mad Paws-branded pet insurance product is presently expected to be launched
in the first half of 2021 in conjunction with Pacific Insurance as underwriter and Al
Insurance. Mad Paws expects to receive commission revenue for each Mad Paws-
branded pet insurance policy sold to new customers, and for each policy that is
subsequently renewed. As this product has not yet launched, Mad Paws does not
have visibility on when, or if, revenue will be generated from this insurance product, or
its quantum.

More details on how Mad Paws’ revenue is generated and calculated is detailed in
Section 3.5 and Section 4.

Section 3.6,
Section 3.11 and
Section 4



. , The table below is extracted from Mad Paws’ Pro Forma Historical Income Statements .
What is Mad Paws’ ¢, Fy18 FY19 and FY20. Refer to Section 4.2 for the full Pro Forma Historical Income ~ Section 4

pro forma Statements.
PRO FORMA HISTORICAL

historical financial
performance?

FY18 FY19 FY20
$ $ $

Revenue 1 888,624 1,578,651 1,999,614
EBITDA (3,103,723)  (3,532,867) (2,943,197)

Profit/(loss) after tax (3,242,936) (3,775,643) (3,175,120)
Notes:

Notes

1. Mad Paws achieves Service Fee and Booking Fee revenue from the transaction
categories described in Section 4.5. In addition to this revenue, Mad Paws has other
income (not stated here) which includes research and development tax incentives and
FY2020 government cash boost and job keeper payments.

Gross Merchandise Value or GMV is a non-IFRS metric that represents the total value
of transactions processed by Mad Paws, on a cash basis, before deducting
cancellations, pet service provider payments, refunds, chargebacks, discounts and
GST. GMV in absolute value and trend terms is considered by management to be the
most important operating metric to manage and predict the overall performance of the
business. Mad Paws’ GMV was approximately $10.2 million in FY20, up 19% on FY19.

The table below summarises Mad Paws’ historical GMV in FY18, FY19 and FY20.

PRO FORMA HISTORICAL

Notes FY18 FY19 FY20
$ $ $

GMV 1 5,555,072 8,654,538 10,201,318

Notes:

1. GMV is the total value of transactions processed by Mad Paws, on a cash basis, before
deducting pet service provider payment, refunds and cancellations, chargebacks, discounts
and GST.

The information presented above contains non-IFRS financial measures, is intended
as a summary only and should be read in conjunction with the more detailed
discussion on the Financial Information disclosed in Section 4 as well as the risk
factors set out in Section 5.

Investors should read Section 4 for full details of Mad Paws’ pro forma and statutory
results and the underlying pro forma adjustments made and reconciliations in Section
4.

What are Mad Mad Paws’ key operating expenses include employee and marketing expenses to Sections 3 and 4
Paws’ key costs drive the technology platform and customer acquisition on top of general expenses

incurred in such as office leases.

generating its

revenue?

Who are Mad The pet services industry is highly fragmented, and largely driven by the community Section 2.5
Paws’ trend towards humanisation of pets, premiumisation of pet products and outsourced
competitors? services such as grooming, training and obedience and day-care and accommodation.

The Australian competitive landscape for dog walking and pet sitting ranges from
traditional players such as local kennels to competitors in the online space. The kennel
space is fragmented with no one provider having any significant market share. In the
online space, Mad Paws competes with local pet service providers as well as
companies focused on the pet services market like Pawshake and Pet Cloud. Similar
offerings exist in the United States, Rover Inc being one example.

The pet food supply market is traditionally dominated by large players such as
GreenCross (via Pet Barn) or Pet Circle and supermarket retailers, providing traditional
packaged fresh and dry food products. Other competitors existing within Australia and
overseas for online subscription-based services include companies such as
Chewy.com, BarkBox and NomNomNow in the United States and Lyka in Australia.
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How will Mad Paws  The Company will seek to drive growth in earnings through reinvesting cashflows into Section 3.12

seek to generate customer growth using the existing assets to drive additional revenue streams while at
returns for the same time reduce customer acquisition cost through cross selling different
investors? offerings to its customer base.

Mad Paws believes there is significant potential to increase its market share in the pet
care services space, as well as opportunities to establish new revenue streams in
complementary markets such as pet food, treats, pet insurance and pet health
products and services.

How does Mad The Directors believe that the Company’s current cash reserves and its cashflow from Sections 3.12 and
Paws expect to existing operations, plus the net proceeds of the Offer, will be sufficient to fund the 7.5
fund its Company'’s stated business objectives summarised in Sections 3.12 and 7.5.

operations?

The table below is extracted from Mad Paws’ Pro Forma Historical Statement of

WiattwilliMad Financial Position as at 30 June 2020, as if the Listing had occurred as at 30 June 2020, ~ S€ction 4
Paws’ pro forma Certain events, which have occurred since 30 June, including the acquisition of Mad
financial position Paws by the Company, the Offer proceeds, the Convertible Note Conversion and Offer

at completion of

the Offer be? costs have been included as pro forma adjustments. Refer to Section 4.4 (Figure 4.10)

for the full Historical Statement of Financial Position and the pro forma adjustments that
have been made to prepare the Pro Forma Historical Statement of Financial Position of
Mad Paws, including accompanying notes.

PRO FORMA HISTORICAL

MINIMUM MAXIMUM
SUBSCRIPTION SUBSCRIPTION

$ $

Assets

Cash and cash equivalents 16,444,054 18,324,054
Other current assets 253,139 253,139
Total current assets 16,697,193 18,577,193
Right-of-use assets 215,609 215,609
Intangible assets 758,382 758,382
Total non-current assets 973,991 973,991
Total assets 17,671,184 19,551,184
Liabilities

Trade and other payables 272,503 272,503
Other liabilities 684,874 684,874
Total current liabilities 957,377 957,377
Total non current liabilities 179,126 179,126
Total liabilities 1,136,503 1,136,503
Net assets 16,534,681 18,414,681
Equity and reserves 16,534,681 18,414,681

The above pro forma historical statement of financial position is provided for illustrative
purposes only and is not represented as being necessarily indicative of Mad Paws’
view of its financial position upon Completion or at a future date. The information
presented above contains non-IFRS financial measures, is intended as a summary
only and should be read in conjunction with the more detailed discussion on the
Financial Information disclosed in Section 4 as well as the risk factors set out in
Section 5.
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How will the The table below sets out a summary of the anticipated use of the proceeds of the Section 7.5

proceeds of the Offer.
MINIMUM MAXIMUM
SUBSCRIPTION SUBSCRIPTION

Offer be used?

% $ % $
Marketing / Sales 38.0% 3,800,000 37.5% 4,500,000
Operational team 24.0% 2,400,000 23.3% 2,800,000
Product Development 22.0% 2,200,000 22.5% 2,700,000
Other Working Capital 6.0% 600,000 7.5% 900,000
IPO expenses 10.0% 1,000,000 9.2% 1,100,000
Total 100% 10,000,000 100% 12,000,000

* Above subject to rounding.

The above table is a statement of current intentions as at the Prospectus Date.
Investors should note that, as with any budget, the allocation of funds set out in the
above table may change depending on a number of factors, including the outcome of
sales performance, operational and development activities, regulatory developments,
and market and general economic conditions. Considering this, the Board reserves its
right to alter the way the funds are applied.

The Directors have no current intention to pay dividends on shares, as it is their intention

What is the to reinvest all cash flow into the business to maximise its growth. Accordingly, no ~ Section 4.6
Company’s dividends are expected to be paid in the near-term following Listing.
dividend policy?

The payment of dividends by the Company (if any) is at the discretion of the Directors

and will be a function of a number of factors (many of which are outside the control of

the Directors), including the general business environment, the Company’s operating

and financial performance and financial position, future funding requirements, the

availability of growth opportunities and any other factors the Directors deem relevant.

The Directors do not provide any assurance of the future level of dividends paid by the

Company.

1.3. Summary of Key Strengths
MORE

TOPIC SUMMARY INFORMATION
Australian pet Australia has a higher rate of pet ownership than many other countries with around Sections 2.2 and
ownership rates 61% of Australian households estimated to own pets, and 40% of Australian 2.3

households estimated to have at least one dog, making them the most popular type of
pet. In 2019, there were estimated to be around 8,900,000 domesticated dogs and
cats in Australia with higher pet ownership rates estimated amongst Generation Z pet
owners between 18-24 years (70%), Generation X pet owners between 40-54 years
(66%) and families with children aged 6 years or older.®

Many dog and cat owners consider their pet as a member of the family with many pet
owners admitting to adopting ‘pet parenting’ behaviours that resemble parent-child
relationship. This behaviour has led to the rise of the 'pet parent' and 'fur baby"
terminology within the pet community.

8 Estimates based on surveys conducted in 2019 by Animal Medicines Australia and reported in its report, Pets in Australia: A national survey of pets
and people, released 2019 available for access at https://animalmedicinesaustralia.org.au/wp-content/uploads/2019/10/ANIMO01-Pet-Survey-
Report19 v1.7 WEB_high-res.pdf (accessed 11 January 2021). As noted in that report, statistics and figures stated in the report (and referred to in
this Prospectus) were derived from online surveys conducted among a representative sample of Australian adults, with the data set subject to certain
weighting or extrapolations as noted in the report.
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Pet services The pet services industry is highly fragmented, and highly driven by the community Sections 2.2, 2.3,

industry is highly trend towards the ‘humanisation’ of pets by pet owners treating their pets as humans. and 2.5.
fragmented This has resulted in increased demand for premium-quality pet products and

outsourced services such as grooming, training and obedience and day-care and

accommodation.
Australian pet Mad Paws management believes there are four key trends currently driving growth in Section 2.4
services industry the Australian pet services industry:
trends

e  humanisation of pets;
. increased focus on pet health and wellness;
. premiumisation of pet food and services; and

. drive to online marketplaces.

Refer to Section 2.4 for further details regarding these trends.

Humanisation of The global trend of humanisation of pets by owners has contributed to the emergence

pets by pet owners  of the 'pet parent' and the 'fur baby' labels within the pet community. This behaviour
by owners to treat their pets as humans gives rise to an increased focus on pet welfare
with a corresponding increase in attention and awareness of, and consumer
expenditure for, on pet welfare and services.

Management believes this trend, combined with the increased levels of pet ownership,
has contributed to an increased demand for dog walking and sitting services as these

services allow pet owners to benefit from the social benefits associated with owning a

pet without having to sacrifice work or personal commitments.

Increased focus on  Pet services encompasses a humber of categories, including pet care services, pet Sections 2.2, 2.3,
pet welfare and pet  food, pet insurance and pet health. and 2.5
care services

Overall, in 2019, Australian households were estimated to spend over $13 billion on
pet services and products annually (based on self-reporting). Dog owners on average
are estimated to spend the most, with an estimated average of $1,627 spent per
animal each year.® Food expenditure is the largest expenditure item for the majority of
pet owners. In 2019, pet food expenditure was estimated to comprise 30% of all
Australia on-going pet expenditure with an estimated $3.9 billion spent by pet owners
on pet food each year.1°

Premiumisation of
pet food and
services

In recent years, management have witnessed the pet food market shifting towards Sections 2.2, 2.3,
premium and tailored food products, away from the traditional mass-produced and 2.5

products distributed via supermarkets and pet stores. Given the size of the Australian

pet food market, Mad Paws management believe there is potential for pet food

subscription services, such as Mad Paws Dinner Bowl, to increase market share as a

viable competitor to take some of the pet food market away from the traditional

players, particularly being attractive to those pet owners valuing higher quality, well

balanced and healthy meals for their pet family.

Opportunities exist for other products such as pet health and pet insurance,
particularly as veterinary and pet medical cost expenses continue to increase.

Drive to online

marketplaces Whilst dog walking and sitting services have been historically provided by friends and Sections 2.2, 2.3,

family or third-party individuals engaged via traditional channels such as word of and 2.5
mouth, referral network and advertising services, they are relatively localised and no

one player has any significant market share. Mad Paws management believes that

there is opportunity for online-based platforms to gain popularity as consumers

increasingly move their lives online, particularly when provided with an easy and

¢ Animal Medicines Australia Pets in Australia Report.
10 |bid.



convenient platform to access a range of pet services in their local area such as Mad
Paws’ web and mobile marketplace.

Mad Paws’ key Mad Paws believes that its key strengths include the following: Section 3.8
strengths and .

competitive e  attractive market fundamentals;

advantages

. strong brand;

e custom built marketplace technology platform;

. engaged database of pet owners;

. cross sell ability;

. pet service provider vetting and on-boarding process; and

. its partnership with Qantas.

Refer to Section 3.8 for further details.

At the Prospectus Date, Mad Paws’ growth strategy is focused on the following key

Mad Paws’ growth strategies. Section 3.12
potential
e Increasing brand recognition: leading to new customer acquisition and
market penetration in the pet care services market;
. Pet food product development: continued development of the Mad Paws
Dinner Bowl pet food subscription service to expand product offering and
increase market penetration;
. Expanding business categories and products: complementing Mad
Paws’ existing pet care services and pet food product services with a
particular focus on pet insurance and pet health products.
Refer to Section 3.12 for further details.
Strong leadership The Company has a skilled and experienced leadership team: Section 6.3

team led by Mad

Paws co-founders e Justus Hammer - Group CEO, Managing Director, Mad Paws co-founder;

e  Alexis Soulopoulos — CEO of New Business, Mad Paws co-founder; and

. Jan Pacas — Chair and Non-Executive Director, Mad Paws co-founder.

Profiles for each have been provided in Section 6.3.

1.4. Key Risks

A list of the risks associated with an investment in the Company under this Prospectus is provided in Section 5. The
following summary, which is not exhaustive, represents some of the major risk factors that Applicants need to be

aware of:
MORE
TOPIC SUMMARY INFORMATION
Mad Paws is an Prior to acquiring Mad Paws on 23 December 2020, the Company did not have any Section 5.1
early stage previous operations or business activities.
company

Since its establishment in 2014, Mad Paws’ activities have principally involved the
development and commercialisation of the Mad Paws marketplace, and more recently
its Dinner Bowl pet food subscription product, launched in August 2020. As with many
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Mad Paws may
continue to make
losses

Sufficiency of
funding

Additional capital
requirements and
dilution risk

Execution of
business strategy
and growth
objectives

Failure to retain
existing users and
attract new users
of Mad Paws’
products and
services

Growth and
profitability
depend on an
active marketplace
community

Transactions
outside the Mad
Paws marketplace

early stage companies which have operated for a short timeframe, Mad Paws has
incurred losses since its inception. There can be no certainty that Mad Paws will
successfully execute on its business plan and strategies.

Mad Paws may or may not achieve the results it is planning for, and the costs to Section 5.1
execute its business strategy may be higher than currently anticipated. Mad Paws

expects to continue to incur operating losses and generate negative cash flows in the

near term and will not pay dividends while it continues to expand and report losses.

Mad Paws has been and remains focused on profitability.

At the Prospectus Date the Mad Paws business is not cash flow positive, meaning Section 5.1
Mad Paws is reliant on raising funds from investors in order to continue its operations.

Although the Directors consider that the Company will, on completion of the Offer,

have enough working capital to carry out its stated objectives, there can be no

assurance that such objectives can be met without further funding.

The Company’s working capital, including from funds raised from the Offer, is Section 5.1
expected to be sufficient to fund its current and proposed business activities after ASX

Listing and to carry out its stated objectives, after which the Company may require

additional funding. There is no assurance that additional finance and/or funding will be

available when required or whether the terms of such financing will be favourable to

the Company.

The Company’s future growth and financial performance is dependent on its ability to Section 5.1
successfully execute its business strategy. This will be impacted by a number of

factors, including the Company’s ability to scale up its business profitability which the

Company intends to achieve by reinvesting cashflows into customer growth using the

existing assets to drive additional revenue streams while at the same time reducing

customer acquisition cost through cross selling different offerings to its customer base.

In addition, Mad Paws intends to establish new revenue streams in complementary

markets such as pet food, treats, pet insurance and pet health products and services.

Mad Paws’ financial performance depends on its ability to retain users (both existing Section 5.1
pet owners and pet service providers) on the Mad Paws marketplace, its ability to

convert those users of the marketplace to users of its other products (including the

recently launched Dinner Bowl pet food subscription product) and its ability to generate

new business by attracting new users to the marketplace, or to its pet food or other pet

industry category products.

If Mad Paws is unable to retain existing users (either as pet service providers or pet
owners), and/or to attract new users to the marketplace or to its pet food or other pet
industry category products at the rate, and with the same pricing, revenues and costs
Mad Paws currently expects, this may have a materially adverse impact on Mad Paws’
operations and financial performance and/or growth.

The level of active users of the Mad Paws marketplace is subject to various factors, Section 5.1
including the availability of pet service providers or active pet owners in a given area.

There is a risk that, in a given location, there is an insufficient number of pet service

providers to satisfy the demand of pet owners, or an insufficient number of pet owners

to meet the availability of pet service providers.  If the Mad Paws marketplace does

not meet the expectations of its users there is a risk of those users leaving the

marketplace. This could in turn adversely impact on Mad Paws’ operational and

financial performance and/or growth.

The Mad Paws marketplace facilitates a transaction between pet owners and pet Section 5.1
service providers. Mad Paws is unable to ensure that pet service providers will not

develop their own network of pet owners through the marketplace, and therefore, or

otherwise, begin to supply their services to pet owners outside of the Mad Paws

marketplace. [f significant numbers of pet service providers or pet owners elect to



Deterioration in
macroeconomic
conditions

Reliance on third
parties

Competition

COVID- 19

Liability to users of
the Mad Paws
marketplace or
consumers of pet
food products

discontinue their use of the Mad Paws marketplace, this could adversely impact Mad
Paws’ operational and financial performance and/or growth.

The demand for pet-sitting and other pet care services is impacted by a pet owners’ Section 5.1
ability or willingness to travel away from home for extended periods of time and by the
availability of disposable income. The demand for pet insurance and premium pet-food
products is supported by the availability of disposable income. Mad Paws’ products
and services are therefore exposed to the risk of imposition of travel restrictions (or an
unwillingness on the part of users to travel), a decline in discretionary spending and a
decline in general economic conditions or changes in certain macroeconomic factors
(including rising unemployment, lack of income growth, reduced consumer confidence,
inflation, volatility in local or global financial markets, economic tensions and
government intervention, including with respect to changes in interest rates) may
adversely impact Mad Paws’ operational and financial performance and/or growth.

The operation of the Mad Paws’ marketplace is reliant on the performance and Section 5.1
availability of Mad Paws’ technology and communication systems and that of its

suppliers and other third parties, including mobile app stores, pet service providers, pet

food product manufacturer and insurance partner.

Mad Paws operates in an industry that is subject to significant change, driven by Section 5.1
factors including advancements in technology and changing consumer behaviours.

The barriers to entry into the industries that Mad Paws operates in are not high, and

there is a risk that increased competition from new or existing competitors (some of

which have access to more resources and scale than Mad Paws) emerges in the

Australian market in the future.

Management believe that Mad Paws’ product has a strong competitive advantage, with
its marketplace infrastructure and features which are advanced compared to its
competitors. Expansion to new products, the recently launched Dinner Bowl pet food
subscription product, and the proposed Mad Paws-branded pet insurance product to
be underwritten by Pacific Insurance will also ensure the minimisation of competitive
trends and its impact on penetration and revenues.

The ongoing COVID-19 pandemic has had a significant impact on the Australian and Section 5.1
global economy and the ability of individuals, businesses, and governments to operate.

Whilst Mad Paws has taken steps to educate pet service providers on COVID-19 safe
practices and to ensure the continuing operation of the business and the delivery of
pet care services and pet food products via its marketplace, there is a risk that further
lockdowns, travel restrictions or the implementation of further government restrictions
in response to COVID-19 could have an impact on the demand for pet care or pet
food services purchased through the Mad Paws marketplace or the ability of Mad
Paws to continue to provide adequate products and services This could materially
affect Mad Paws’ operations and financial performance and/or growth.

As Mad Paws manages and facilitates pet care services, such as pet sitting and pet Section 5.1
walking through its marketplace, there is a risk that some pet service providers will not

provide their services to pet owners to an acceptable standard, resulting in damage to

property, or loss, injury or death of a pet. Whilst the terms and conditions of use of the

Mad Paws marketplace make it clear that pet owners’ contract directly with the pet

service provider, and that Mad Paws is not liable for any loss or damage to property or

the wellbeing of pets, there is always the risk that a pet owner may wish to take action

against Mad Paws as the marketplace provider.

Similarly, there is also a risk that pet food supplied to customers of the Mad Paws
Dinner Bowl product may not be of an acceptable standard, including where pet food is
tainted during production or delivery, resulting in it being unsuitable for consumption by
pets.

While Mad Paws seeks to manage its exposure to risk by means of insurance, there is
a risk that such insurance will not adequately respond to a claim against Mad Paws, or
that Mad Paws suffers reputational damage as the result of a claim against it which
could adversely impact on Mad Paws’ financial performance and/or growth.



Key management
personnel

Other risks

An investment in the Company is in large an investment in the Mad Paws key
management team and personnel. The loss of key members of management, a
change in the senior management team or the failure to attract additional skilled
individuals to key management roles, could have a material adverse effect on the
Company’s operations, including its relationships with suppliers, developers, builders
and residents.

A number of other key risks relating specifically to an investment in the Company are
outlined in Section 5.1.

There is also a number of risks relating generally to an investment in the Shares that
are included in Section 5.2.

1.5. Other Details about the Company

TOPIC

What is the capital
structure of the
Company?

What is the
Convertible Note
Conversion?
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SUMMARY

At the Prospectus Date there are 114,623,825 Shares on issue.

The Company also has 5.85 million Convertible Notes on issue with a face value of
approximately $5.85 million. The Convertible Notes are convertible into Shares in the
manner set out in the Convertible Note terms of issue. Refer to Section 10.8 for a
summary of the terms of the Convertible Notes. As set out below and in Section 10.8,
it is intended that all of the Convertible Notes held by Noteholders will convert on the
Offer Shares Allotment Date to approximately 37.4 million Shares in the manner set
out in that section (Convertible Note Conversion).

In addition to the above, the Company has on issue:

e 17,576,176 Legacy ESOP Options. Refer to Section 10.5 for a summary of
the terms of the Legacy ESOP Options; and;

e 10,000,000 Bombora Options. Refer to Section 10.7 for a summary of the
terms of the Bombora Options.

In addition to Shares to be issued in the Offer and Convertible Note Conversion, the
Company has also agreed to issue:

e 17,050,000 IPO Options to Jan Pacas, Mike Hill and Joshua May, Justus
Hammer and Alexis Soulopoulos on completion of the ASX Listing, with up
to a further 4.2 million IPO Options to be allocated to other senior Mad Paws
employees and consultants at the Company’s discretion. Refer to Section
6.4.3.1 for further details regarding the IPO Options; and

e 2,000,000 JLM Options to the Joint Lead Managers or affiliated nominees as
part consideration for their services as Joint Lead Managers (the JLM
Options). Refer to Section 6.4.3.1.4 and Section 10.2 for further details
regarding the JLM Options.

At the Prospectus Date, there are no other classes of securities (including Options)
currently on issue.

Pursuant to the terms of the Convertible Notes, all principal and interest amounts
under the Convertible Notes will be automatically converted into Shares on Completion
of the Offer (Conversion Shares) at a conversion price of $0.16 (being a 20% discount
to the IPO Price). The conversion is expected to take effect on the Offer Shares
Allotment Date. There will be no Convertible Notes on issue after Listing.

Entities associated with Mike Hill and Joshua May (Non-Executive Directors) hold
Convertible Notes and will receive Conversion Shares in the Convertible Note
Conversion on the same terms as all other Convertible Note holders.

Prospectus

Section 5.1

Sections 5.1 and
5.2

MORE

INFORMATION

Sections 6.4.3, 10
and 11

Sections 10 and

18




What significant
benefits and
interests are
payable to the
Directors and
other persons
connected with the
Offer?

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

1.6.

Refer to Section 10.8 for further details of the terms of the Convertible Notes.

Executive remuneration is described in Section 6.4.2.

Advisors and other service providers will receive fees for services on the terms set out
in Section 6.4.2.

Non-Executive Directors will receive remuneration and fees on ordinary commercial
terms as described in Section 6.4.2.3.

Jan Pacas, Mike Hill, Joshua May and Justus Hammer will be granted IPO Options on
completion of the ASX Listing as mentioned above.

The Company will pay Justus Hammer and Alexis Soulopoulos a cash payment of
$25,000 on completion of the ASX Listing. The Company has agreed to pay a
$160,000 transaction support fee to Bombora Investment Management Pty Limited, a
company associated with Mike Hill and Josh May, Non-Executive Directors of the
Company, for various transaction support and capital raising services provided in
connection with the Company’s Convertible Note capital raising and Acquisition.

Further details of the significant interests of key people, related party transactions and
advisor and service provider fee entitlements are set out in Sections 6 and 11.

Substantial holders of the Company (being those parties with relevant interests in
more than 5% of the Company’s voting shares) following Completion of the Offer, will
be as follows:

MINIMUM MAXIMUM
SUBSCRIPTION | SUBSCRIPTION

Number of o
. % of share % of share
Name of substantial Shares - g
holder heldar | capital a capital a
Listing 9 9
Bombora Growth Fund? 23,930,581 8.77% 8.36%
Prual Investments Pte. Ltd 13,317,467 6.51% 6.21%

Notes:

1. Includes Shares held by Bombora Investment Management Pty Ltd as trustee and Shares held
by National Nominees Limited and Mainstream Fund Services Pty Ltd as custodians for Bombora
Special Investments Growth Fund on an aggregated basis.

The above table does not reflect any Shares which either the above holders, or any
new investors may subscribe for under the Offer.

Directors and Key Management

Sections 6 and 11

Section 11.7

TOPIC SUMMARY MORE
INFORMATION

Who are the
directors of the
Company?

Mad Paws Holdings Limited |

The Board comprises experienced directors based in Australia with a broad and
diverse range of business experience.

The Directors of the Company are:

. Jan Pacas — Chair and Non-Executive Director, Mad Paws co-founder;

e Justus Hammer — Group CEO and Managing Director, Mad Paws co-
founder;

. Mike Hill - Non-Executive Director; and

e Josh May — Non-Executive Director.

Prospectus

Section 6
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Refer to Section 6 for further details regarding the background of the Directors.

Who are the key The executive team is experienced in business development and growing early stage Section 6.3
senior executives companies.

of the Company?
pany The executive team is comprised of:

e  Justus Hammer — Group CEO, Managing Director, Mad Paws co-founder;
e  Alexis Soulopoulos — CEO of New Business, Mad Paws co-founder;

e  Vinicius Rosa — Head of Engineering;

. Karim Mouahbi — Head of Marketing;

e  Martim Valle Teixeira — Head of Product;

e Tahnee Claeys — Head of Strategy and Operations; and

e  Taimoor Khan — Head of Customer Experience.

Refer to Section 6.3 for further details regarding the background of the executive team.

1.7. Significant Interests of Key Shareholders and Related Party Transactions
MORE
SUMMARY
[OFIC _ INFORMATION
What interests do the Section 6.4
Directors hold in the
Company and what - At Prospectus Date At Listing
interests will they hold - -
on Completion? Shares No}es Optlzons Shasres OptLons Tostal
Million Million Million Million Million Million
Jan Pacas 5.97 - 2.22 6.70 4.08 10.79
VST 5.49 = 5.47 7.31 10.60 17.90
Hammer
Mike Hillé = 0.21 = 0.21 1.95 2.16
Josh May”’ - 0.16 - 0.16 1.95 211
Alois 2.91 5.00 2.91 8.59 11.50
Soulopoulos : . : : : :
Total 14.36 0.37 12.69 17.29 27.17 44.47
Notes:

1. Convertible notes to be exercised prior to Listing as part of the Convertible Note
Conversion. Figures shown are expected number of Conversion Shares to be
received on conversion based on conversion of principal and accrued interest
(estimated).

2. Options at Prospectus Date are Legacy ESOP Options.

3. Shares at Listing include Shares issued in the Convertible Note Conversion and
following exercise of Legacy ESOP Options but do not take into account any Shares
directors may acquire under the Offer.

4. Options at Listing include Legacy ESOP Options (after the exercise of Legacy ESOP
Options) and IPO Options.

5. Total expected Shares and Options at Listing.
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6. MrHill's

interests are held indirectly through a related entity. Refer to Section 6.4.3.2

for further details.
7. Mr May'’s interests are held indirectly through a related entity. Refer to Section
6.4.3.2 for further details.

Who are the Existing
Shareholders and what
will their interest in the

The ownership of Shares immediately prior to Completion of the Offer and
following Completion of the Offer is summarised below.

Section 11.6

Company be at Shares held MINIMUM MAXIMUM
Completion of the Offer? it SUBSCRIPTION SUBSCRIPTION
Prospectus
Date Shares held at Shares held at
Listing Listing
Original Mad g, >3 g5 94,988,506 94,988,506
Paws Sellers
Other initial
Company 22,200,000 22,200,000 22,200,000
investors
Noteholders?® 37,407,853 37,407,853
New investors 50,000,000 60,000,000
Total 114,623,825 204,596,359 214,596,359
Notes:

1. Based on assumed interest calculations. Actual number of shares may
change depending on the date the Convertible Note Conversion occurs.

1.8. About the Offer

MORE
TOPIC SUMMARY INFORMATION
Who is the issuer of this Mad Paws Holdings Limited ACN 636 243 180. Section 3
Prospectus?
What will happen on On Completion of the Offer, the Company will issue Shares to investors Section 7
Completion of the Offer? under the Offer.
How is the Offer The Offer comprises: Section 7.2

structured and who will be
eligible to participate? ®

Mad Paws Holdings Limited | Prospectus

the Institutional Offer, which consists of an invitation to bid for
Shares made to Institutional Investors in Australia and New
Zealand;

the Broker Firm Offer, which is open only to Australian resident
investors who are not Institutional Investors and who have
received an invitation from their broker to participate;

the Customer Offer, which is open to Eligible Customers who
have a registered address in Australia and who have received a
Customer Offer Invitation;

the Cleansing Offer, which is an offer of 1 New Share at the Offer
Price for the purpose of section 708A(11) of the Corporations Act
and is only open to applicants invited by the Company; and

the JLM Options Offer, which is an offer of the JLM Options to
the Joint Lead Managers or affiliated nominees, and is only open

21




to the Joint Lead Managers or affiliated nominees.

No general public offer of Shares will be made under the Offer.

What will the capital At the Prospectus Date the following securities are on issue: Section 11.5
structure of the Company

be at Completion of the e 114,623,825 Shares;

Offer?

e 27,576,176 Options (comprising 17,576,176 Legacy ESOP
Options and 10,000,000 Bombora Options).

The Company also has approximately 5.85 million Convertible Notes on
issue with a face value of approximately $5.85 million which will be
converted prior to Listing.

On Completion of the Offer, the Company will have the following securities
on issue:

. approximately 204.60 million Shares (assuming Minimum
Subscription) or 214.60 million Shares (assuming Maximum
Subscription);

e  approximately 48.26 million Options (comprising 16.01 Legacy
ESOP Options (after the Legacy Option Conversion), 10 million
Bombora Options, 2 million JLM Options, 21.25 million IPO
Options).

A breakdown of the share capital structure of the Company at Listing will be
as set out below:

MINIMUM MAXIMUM

SUBSCRIPTION SUBSCRIPTION

Shares on issue at the

Prospectus Date 114,623,825 114,623,825
Options on issue at the

Prospectus Date 27,576,176 27,576,176
Shares issued in Convertible

Note Conversion® 37,407,853 37,407,853
Shares issued on exercise of

Legacy ESOP Shares? 2,564,681 2,564,681
New Shares issued under the 50,000,000 60,000,000
Offer

Opt|o3ns issued under EIP 21,250,000 21,250,000
Offer

JLM Options issued 2,000,000 2,000,000
Total Shares on issue at

Completion of the Offer AT A
Total Options on issue at 48,261,495 48,261,495

Completion of the Offer

Total securities (Shares and

Options) on issue at 252,857,854 262,857,854
Completion of the Offer

Notes:

1. Based on assumed interest calculations. Actual number of shares may change
depending on the date the Convertible Note Conversion occurs.

2. The number of Legacy ESOP Options on issue will reduce by 2,564,681 options
following the exercise.

3. Assumes all IPO Options are allocated and taken up by those parties who
receive an EIP Offer Invitation prior to Listing in the EIP Offer. Refer to Section
11.5 for further details.

Are there any escrow Yes. Sections 10.3 and
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arrangements?

What is the minimum
application size?

How do | apply?

Subject to the Company being admitted to the Official List, the Company
anticipates that certain Shares and Options on issue prior to the Listing
(including those held by Shareholders associated with Jan Pacas, Justus
Hammer, Mike Hill, Josh May, Alexis Soulopoulos and Bombora Growth
Fund and the JLM Options) will be classified by ASX as restricted securities
and will be required to be held in escrow for up to 24 months from the Listing
Date.

Certain Shares held by certain Existing Shareholders on Completion are
expected to be subject to voluntary escrow arrangements. Each
Shareholder who will subject to voluntary escrow restrictions will enter into a
voluntary escrow deed in respect of their escrowed shares, which will
prevent them from disposing of their respective escrowed Shares for the
escrow period.

Refer to Section 10.3 for details of the likely restrictions. The escrow
requirements will be confirmed with the ASX prior to quotation and the
Company will announce details of what (if any) restrictions are applied
before official quotation commences.

Broker Firm Offer

The minimum application is $2,000 for 10,000 Offer Shares in aggregate,
with incremental multiples of 5,000 Offer Shares (i.e. incremental multiples
of at least $1,000. There is no maximum Application size under the Broker
Firm Offer, however, the Company and the Joint Lead Managers reserves
the right to reject any Application or to allocate to an Applicant a lesser
number of Shares than that applied for.

The Company reserves the right to aggregate any Applications that it
believes may be multiple Applications from the same person.

Customer Offer

The minimum application is $2,000 for 10,000 Offer Shares in aggregate,
with incremental multiples of 5,000 Offer Shares (i.e. incremental multiples
of at least $1,000.

Institutional Offer

There is no minimum or maximum value of Shares that may be applied for
under the Institutional Offer.

Cleansing Offer

As the Cleansing Offer is an offer of up to 1 Share, the minimum and
maximum value of Shares that may be applied for under the Cleansing Offer
is $1.00, being the Offer Price payable for 1 Share.

Broker Firm Offer Applicants

Broker Firm Offer Applicants may apply for Shares by completing the
Application Form included in or accompanying this Prospectus and lodging it
with the broker who invited them to participate in the Offer.

Customer Offer Applicants

Applicants under the Customer Offer may apply for Shares by following the
instructions on how to apply in the Customer Offer Invitation.

Institutional Offer Applicants

The Joint Lead Managers will separately advise Institutional Investors of the
Application procedure under the Institutional Offer.

JLM Offer Applicants

The JLM Options Offer is only made to and is capable of acceptance by the
Joint Lead Managers. The Company will notify the Joint Lead Managers as
to how Applications for the JLM Options under the JLM Options Offer must

be made.

To the extent permitted by law, an Application received under the Offer is
irrevocable.

11.9

Section 7.7

Sections 7.7, 7.8,
and 7.9



What do Applicants pay
when applying under the
Offer?

What is the allocation
policy?

When will | receive
confirmation whether my
Application has been
successful?

When are the Shares
expected to commence
trading?

Who are the Joint Lead
Managers of the Offer?

Is the Offer underwritten?

What are the fees and
costs of the Offers?

All Applicants under the Institutional Offer, Broker Firm Offer, Customer
Offer, and Cleansing Offer will pay an Offer Price of $0.20 per Share.

No amounts will be paid by applicants under the EIP Offer or JLM Options
Offer.

The allocation of Shares between the Institutional Offer, the Broker Firm
Offer and the Customer Offer, will be determined by the Joint Lead
Managers in consultation with the Company having regard to the allocation
policy outlined in Sections 7.7.3, 7.8.4, 7.9.2, and 7.15.

The allocation of Shares among applicants in the Institutional Offer will be
determined by agreement between the Joint Lead Managers and the
Company.

In respect of the Broker Firm Offer, it is a matter for the broker (and not the
Company or the Joint Lead Managers) to determine how they will allocate
Shares among their eligible retail clients.

Up to $1 million worth of Shares are available under the Customer Offer.
The final allocation of Shares under the Customer Offer and Customer Offer
Shortfall Bookbuild (if any) will be determined by the Company, in
consultation with the Joint Lead Managers.

There is no assurance that any person will be allocated any Shares or the
number of Shares for which they apply. The Company reserves the right in
its absolute discretion to not issue Offer Shares to Applicants under the Offer
and may reject any Application or allocate a lesser amount of Offer Shares
than those applied for at its absolute discretion.

Applications under the EIP Offer, Cleansing Offer and JLM Option Offer may
only be made in response to an invitation to participate made by the
Company.

The Company expects that holding statements confirming Applicants’
allocations under the Offer will be sent to successful Applicants by standard
post on or around 23 March 2021.

It is expected that trading of the Shares on the ASX will commence on or
about 26 March 2021, subject to ASX confirmation.

It is the responsibility of each Applicant to confirm their own holdings before
trading on ASX, and any Applicant who sells their Shares before they
receive an initial holding statement does so at its own risk.

Foster Stockbroking Pty Ltd and CCZ Statton Equities Pty Ltd have been
appointed as Joint Lead Managers to the Offer.

No.

The Company will pay to the Joint Lead Managers a maximum distribution
fee equal to 5% (excluding GST) of the total amount raised by the Company
under the Offer and a management fee of 1% of the total amount raised by
the Company under the Offer (6% in total on the Offer) subject to stated
exceptions as noted in Section 10.1.

The Company has also agreed to issue an aggregate of 2,000,000 JLM
Options to the Joint Lead Managers or affiliated nominees as part
consideration for their services as joint lead managers to the Offers under
the JLM Option Offer. The JLM Options will have an exercise price of $0.30
per share, a five year expiry date and will have no vesting or exercise
conditions. Terms of the JLM Options are summarised in Section 10.2.

Other costs of the Offers are disclosed in Section 11.13.

Section 7

Sections 7.7.3,
7.8.4,7.9.2, and
7.15

Section 7.15

Section 7.19

Section 10.1

Section 10.1

Sections 7.13,
10.2, and 11.13
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Is there any brokerage,
commission or stamp duty
payable by Applicants?

Can the Offer be
withdrawn?

Can the Offer period be
closed early or extended?

Is there a cooling-off
period?

Will the Company's
Shares be listed?

What are the tax
implications of investing
in the Shares?

How can | obtain further
information?

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

The Company reserves the right not to proceed with the Offer at any time
before the Offer Shares Allotment Date.

If the Offer does not proceed, Application Monies will be refunded.

No interest will be paid on any refunded Application Monies.

The Company reserves the right to close the Offer early, extend the Offer
Closing Date or accept late Applications without notifying any recipients of
this Prospectus or any Applicants. Any change to the Offer Closing Date
(including if closed early or extended) will have a consequential effect on the
date for the issue of the Shares.

Investors who wish to submit an Application are encouraged to do so as
soon as practicable after the Offer opens.

No.

The Company will apply within seven days of the Prospectus Date to be
admitted to the Official List and will seek quotation of the Shares on ASX.
The Company expects to be listed under the proposed ASX code’ MPA'.

The tax consequences for an investor of any investment in the Shares will
depend upon the investor’s particular circumstances. Applicants should
obtain their own tax advice before deciding whether to invest.

A summary of the general tax implications of participating in the Offer for
Australian and New Zealand resident investors is set out in Section 9 below.

If you would like more information or have any questions relating to the
Offer, please call the Offer Information Line on 1300 288 664 (toll free within
Australia) or +61 2 9698 5414 (outside Australia) between 8:30am and
5:30pm (Sydney time), Monday to Friday.

If you are uncertain as to whether an investment in the Company is suitable
for you, please contact your stockbroker, financial advisor, accountant,
lawyer or other professional advisor.

Prospectus

Section 7.13

Section 7.22

Section 7.22

Not applicable

Section 7.19

Sections 7.23 and
9

Important notices
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2. INDUSTRY OVERVIEW

2.1. Australian Pet Services Industry

Mad Paws is an Australian-based pet services company operating in a dynamic and growing industry with strong
demographic tailwinds. This section is intended to provide an overview of the size and industry trends for the
Australian pet services market.

2.2. Industry Overview

Australia has a higher rate of pet ownership than many other countries with around 61% of Australian households
estimated to own pets, and 40% of Australian households estimated to have at least one dog in 2019, making them
the most popular type of pet (based on surveys conducted in 2019).1! In 2019 it was estimated that there were
around 8,900,000 domesticated dogs and cats in Australia. 2

Based on figures published by Animal Medicines Australia in its 2019 report, Pets in Australia: A national survey of
pets and people, approximately 64% percent of Australian pet owners are female, and approximately 65% of all pet
owners are from households with incomes of $50,000 or more.!* Pet ownership rates appear particularly high
amongst Generation Z pet owners between 18-24 years (70%) and Generation X pet owners between 40-54 years
(66%).4 In addition, over three-quarters of families with children aged 6 years or older are pet owners.

Many dog and cat owners consider their pet as a member of the family with many pet owners admitting to adopting
‘pet parenting’ behaviours that resemble parent-child relationships — including speaking to their pets as though they
understand what they are saying, and letting pets sleep in their bed with them.> Many pet owners have reported a
focus on the welfare of the pet, including focus on the type of food it is fed and general pet wellbeing and comfort.

2.3. Pet Services Opportunity

The pet services industry is highly fragmented, and highly driven by the community trend towards the humanisation of
pets by owners. This has led to the premiumisation of pet products and outsourced services such as grooming,
training and obedience and day-care and accommodation.

The global trend of humanisation of pets has contributed to the emergence of the 'pet parent' and the 'fur baby' labels
within the pet community. This behaviour by owners to treat their pets as humans gives rise to an increased focus on
pet welfare with a corresponding increase in attention and awareness of, and consumer expenditure for, on pet
welfare and services.

Overall, in 2019, Australian households were estimated to spend over $13 billion on pet services and products
annually (based on self reporting). Dog owners on average are estimated to spend the most, with an estimated
average of $1,627 spent per animal each year.1®

Pet services encompasses a number of categories, including pet care, pet food, pet insurance and pet health.

For the purposes of this Prospectus, management have considered the pet care services market to encompass care
services such as pet sitting, walking, day care, grooming and similar services, with a particular focus in this section on
dog walking and sitting, as the most common services.

Dogs remain Australia’s most popular pet, with Animal Medicines Australia estimating there were over 5 million dogs
owed by Australian households in 2019, and approximately 40% of Australian households surveyed having at least
one dog. Although the average number of dogs per dog owning household was estimated at 1.3 (which has remained
relatively steady over the recent years), there has been a noticeable shift towards single dog households, in part
likely attributable to a shift towards smaller dwellings associated with urbanisation.*’

Owning a dog in urban areas adds extra responsibilities on pet owners to ensure adequate exercise and activity. Dog
owners are encouraged by many pet health providers and industry bodies to take their dogs for two 30-minute walks
a day, including Guide Dogs Australia through its Pawgust campaign. In its report, Animal Medicines Australia noted

11 Animal Medicines Australia Pets in Australia Report.
12 |bid.
3 Ibid.
14 Ibid.
15 Ipid.
16 |bid.
7 Ibid.



19% of current pet owners have admitted they are worried about not giving their pets enough attention and 18% find
exercising the pets regularly a challenge.!®

The demand for dog walking and sitting services has increased over time as dog ownership rates have increased
with many pet owners seeking assistance from pet service providers such as Mad Paws to assist busy Australia to
benefit from all the social benefits associated with owning a pet without having to sacrifice work or personal
commitments to care for their pet.

Food expenditure is the largest expenditure item for the majority of pet owners. Pet food expenditure in 2019 was
estimated to comprise 30% of all Australian on-going pet expenditure with estimated $3.9 million spent by pet owners
on pet food each year, closely followed by veterinary services ($2.6 billion) and pet healthcare products ($1.4
billion).'® In recent years, management have witnessed the pet food market shifting from mass produced generic pet
food products, historically sold in supermarkets and pet stores, to a more premium tailored food product, with a focus
on premium, human grade ingredients.

Consistent with trends across retail categories as a whole, online sourcing of pet food is also increasing in popularity
as an alternative to supermarket sourcing and management believe that pet owners will continue to seek out high
quality, premium food products for their pets, including signing up to online subscription services delivering
conveniently to the customer’s door, such as Mad Paws’ recently launched Dinner Bowl! product.

Australia’s pet insurance market is less advanced than international markets however it is gaining increased
recognition and acceptance in Australia, particularly with the continued increase in veterinary and pet medical costs
expenses.

Approximately 30% of Australian households with dogs and 21% of households with cats were reported as having
taken out pet insurance in 2019 (based on self-reporting). In 2019, pet insurance was estimated by Animal Medicines
Australia as being one of the highest categories for household spend across all pet services. 2°

Mad Paws management believes that demand for pet insurance will only increase as pet ownership increases, pet
insurance becomes more accepted in the Australian market and owners look for ways to manage the rising costs of
pet healthcare services.

2.4, Australian Pet Services Industry Trends

Mad Paws management believes there are four key trends currently driving growth in the Australian pet industry.

Many dog and cat owners consider their pet as a member of the family with many pet owners admitting to adopting
‘pet parenting’ behaviours that resemble parent-child relationship. This behaviour by owners to treat their pets as
humans is often referred to as ‘humanisation’ of pets and has contributed to the emergence of the 'pet parent' and the
‘fur baby' labels within the global pet community.

This behaviour can be partly contributed to the positive impact pet ownership has on the physical and mental health
of pet owners. In their Pets in Australia report, Animal Medicines Australia reported that an overwhelming majority
(88%) of pet owners felt positive about their experience owning a pet with approximately 71% of pet owners believing
that pet ownership has had a very positive impact on their lives. Animal Medicines Australia notes that this
anecdotal evidence is supported by academic research linking pet ownership to improved owner cardiovascular
health, physical fitness, immune system development, psychological health and child development. Pets also act as
social enablers and companions, offering calming influences to their owners and promoting physical exercise. Pets
are also seen to promote optimism, with many pet owners reporting that caring for another living being brings a sense
of purpose to their lives and have direct positive impact on their experiences of depression and anxiety. 2

The top five benefits of pet ownership described by pet owners are:

¢ relational benefits (love, affection and companionship);
o life being better in general;

e happiness, joy, pleasure and fun;

¢ improvement to mental health and wellbeing; and

18 bid.
19 |pid.
20 |bid.
2 bid.



e sense of purpose, responsibility, and opportunity to care.?2

The continued humanisation of pets and adoption of ‘pet parenting’ behaviours is a super trend that has accelerated
the pet industry and presents significant growth opportunities.

Mad Paws management believes that this trend is only set to increase following the COVID-19 pandemic with
lockdown isolation causing many pet owners to spend more time with their pets than before. In many cases, Mad
Paws management believe this is likely to result in an increased focus on pet health and welfare, driving an increase
in consumer expenditure on pet services.

2.4.2. Increased focus on pet health and wellness

Consumer spending on pets continues to see significant increases both globally and within Australia.

Data taken from the Animal Medicines Australia Pets in Australia Report shows that in 2019, self-reported
expenditure on pet food, veterinary services, pet healthcare products, products and accessors and pet clipping and
grooming were the sixth largest categories of on-going expenditure by pet owners, representing approximately $10.5
billion of the total $13 billion estimated to be spent annually.

Figure 2.1 Total expenditure by category ($ billions)
Total Expenditure by Category (S billions)
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Extracted from Animal Medicines Australia Pets in Australia Report. Includes only expenditure on dogs, cats, fish, birds, small
mammals and reptiles.

2.4.3. Premiumisation of pet food and services

Pet owners are increasingly demanding higher quality, less processed food for their dogs and cats, moving away
from the conventional pet food offerings historically sold through supermarkets and pet food stores (such as dry
kibble or wet canned food).

When coupled with the pet humanisation trend, where many pet owners now see themselves as ‘pet parents’ and

2 |bid.
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their pets as ‘fur babies’, Mad Paws management believes that there will be an increasing segment of pet owners
who will spare no expense in maintaining the health and wellbeing of their pets and continue to seek out higher
quality and premium pet food and care services.

Consistent with the trends seen across many retail and consumer service industries globally, Mad Paws management
believe that the purchase of pet products and services will also increasingly move away from tradition al retail outlets
to online marketplaces as pet owners seek convenience and greater product offerings.

Dog walking and sitting services have been historically provided by friends and family or third party individuals
engaged via traditional channels such as word of mouth, referral network and advertising services. However, they
are relatively localised and no one player has any significant market share. Mad Paws management believes that
there is opportunity for change as greater awareness of alternative online-based platforms arises and consumers
continue to move their lives online. Mad Paws’ marketplace platform allows pet owners to conveniently access a
range of pet service providers in their local area via its online web and mobile platform, addressing this trend.

2.5. Competitive Landscape

The pet services industry is highly fragmented with most market participants focussed on a particular area of pet care
services.

Dog walking and pet sitting

Traditional solutions such as kennels and pet hotels provide pet sitting services in most geographical regions,
however these traditional solutions are relatively localised and present as a very fragmented market. With the recent
focus on the humanisation of pets, management have witnessed a preference from an increasing number of pet
owners to move from traditional kennels and pet hotels to a more personalised and individual care option.

The industry is further fragmented by the ‘grey market’ of friends and family of pet owners, who are often tapped on
the shoulder to care for pet owners’ pets when in need.

In recent years, a limited number of online offerings (such as , Mad Paws, Paw Shake and Pet Cloud) have entered
the Australian market seeking to provide an alternative to the traditional solution. Similar offerings exist in the United
States, Rover Inc being one example. However, management believe there is no clear market leader in Australia
providing online pet services and/or having a strong local community of pet service providers and pet owners.
Compared to the total potential addressable Australian dog and cat market of over 8.6 million in 2019, Mad Paws has
acquired a comparatively small proportion of customers and share of wallet with approximately 450,000 sign-ups to
its marketplace, indicating potential for further customer acquisition and increased market share, particularly as Mad
Paws continues to build strong local communities of pet service providers and owners.

Pet food

The pet food supply market is traditionally dominated by large players such as GreenCross (via Pet Barn) or Pet
Circle and supermarket retailers, providing traditional packaged fresh and dry food products. Recent years have also
seen an emergence of online offerings for online subscription-based services, most notably internationally with the
likes of Chewy.com, BarkBox and NomNom in the United States, but also in Australia with Lyka.

Management believes there are presently limited offerings in Australia for fresh, homemade, healthy food
subscription services, similar to the Mad Paws Dinner Bowl product.

With over $3.9 billion estimated to be spent on pet food each year, management believe there is potential for pet food
subscription services, such as Mad Paws Dinner Bowl, Lyka and other entrants to take some of the pet food market
away from the traditional players, particularly being attractive to those pet owners valuing higher quality, well
balanced and healthy meals for their pet family.
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3. COMPANY OVERVIEW

3.1. Company Background and Structure

The Company, Mad Paws Holdings Limited ACN 636 243 180 is an unlisted Australian public company incorporated
in 2019.

The Mad Paws business is operated by Mad Paws Pty Ltd ACN 600 835 425, which was incorporated in 2014 as an
Australian-based pet services company.

On 23 December 2020, the Company acquired 100% of the issued share capital in Mad Paws from the Original Mad
Paws Shareholders in exchange for Shares in the Company. Immediately following the Acquisition, the Company
also issued a number of Options (referred to in this Prospectus as ‘Legacy ESOP Options’) to individuals who held
share options in Mad Paws under its now expired employee stock option plan in exchange for the cancellation of the
previous employee share options.

Refer to Sections 10.4 and 10.5 of this Prospectus for a summary of the key terms of the Share Purchase Agreement
and the arrangements regarding the Legacy ESOP Options.

Prior to acquiring Mad Paws, the Company’s primary activities were the provision of investment management
services. Following the Acquisition, Mad Paws continues to be the primary operating entity for the Mad Paws
business under the Company’s ownership.

The Company changed its name from Arugam Limited to Mad Paws Holdings Limited on 2 December 2020 in
anticipation of its acquisition of Mad Paws.

At the Prospectus Date, the corporate structure of the Mad Paws Group is as follows:

Mad Paws Holdings Limited
ACN 636 243 180
Holding company/Listing company

100%

Mad Paws Pty Ltd
ACN 600 835 425
Operates the Mad Paws business

At the Prospectus Date, Original Mad Paws Shareholders hold approximately 80.63% of the Company’s issued
share capital, with the remaining Shares being held by early investors in the Company, including Bombora Growth
Fund.?® The Company also completed a convertible note raising in December 2020 and has approximately 5.8
million Convertible Notes on issue which will be all converted prior to Listing, as summarised in Section 10.8.

3.2. Introduction to Mad Paws

Mad Paws was largely co-founded in 2014 by Justus Hammer, Alexis Soulopoulos and Jan Pacas as an Australian-
based pet services business with a vision to make pet ownership easier and the aspiration to create Australia’s #1
pet services marketplace.

Mad Paws initially launched its pet care services marketplace in 2015, offering holiday pet sitting services to pet
owners, and since that time, Mad Paws has created a trusted and valued brand, established distribution channels,
proven customer acquisition and developed a highly engaged database of over 19,000 pet service providers and
over 450,000 registered users (pet owners) across Australia (as at 30 June 2020), with more than 180,000 services
having been booked through the marketplace since initial launch until 30 June 2020.

In 2020, Justus Hammer, one of the original founders of the Mad Paws business, returned as Group CEO,
supporting the long-standing executive team, including co-founder Alexis Soulopoulos (who remains CEO of New
Business).

2 Figures stated are based on current issued capital and exclude Options and Convertible Notes on issue which are described in this Prospectus.



Mad Paws presently employs 26 employees and is headquartered in Sydney, Australia.

At the Prospectus Date, Mad Paws generates transaction, recurring and subscription revenue from two revenue
streams:

e  pet care services — sitting, walking, day care, grooming - generated since 2015 via the Mad Paws online
marketplace; and

e petfood — generated since August 2020 following the launch of the Mad Paws Dinner Bowl pet food
subscription product.

Refer to Section 3.5 for more details regarding Mad Paws’ business model and revenue generation.
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3.3. Mad Paws History and Corporate Timeline

Mad Paws Pty Ltd Incorporated

Launch of Mad Paws Pet Care Services
marketplace offering Pet Sitting services.

Seed Investment capital raise.

Pet Care Services offered via the Mad Paws
marketplace expands to include dog walking,
day care and house visits to complement
existing pet sitting services offering.

Mad Paws’ partnership with Qantas
commences with the integration of
Mad Paws’ booking widget on Qantas’
online booking platform and launch of
Mad Paws marketing initiatives to
Qantas’ customer base.

Mad Paws' new technology platform
launched, architected to allow future
scalability.

Co-founder Justus Hammer returns to the
executive team as Group CEO, supporting
Alexis Soulopoulos, CEO of New Business.

August: Launch of Mad Paws’ Pet Food
category with the release of the Mad Paws
DinnerBowl food subscription product.

December: Mad Paws Holdings Limited
acquires Mad Paws Pty Ltd.

Proposed ASX listing.
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3.4. Mad Paws’ Product Offerings

Mad Paws’ pet care services online marketplace matches and connects pet owners seeking pet care services such
as pet sitting, walking, day care and grooming, with pet sitters and walkers and other pet service providers. The
underlying marketplace platform technology includes matchmaking algorithms, booking and scheduling functionality,
communication tools, payment processing, reviews and recommendations. It is available via mobile application (i0S
and Android) and via website (desktop and mobile web).

At initial launch in 2015, Mad Paws’ marketplace offered pet owners’ access to pet sitting services. This was
expanded in 2016 to include dog walking, pet day care and house visits. These services provided a logical
complement to the existing pet sitting offering, and introduced higher frequency use of the marketplace, and
decreased seasonal impacts of the pet sitting services which were aligned with busy travel periods.

At 30 June 2020, Mad Paws had a database of over 19,000 pet service providers (pet sitters, walkers and groomers)
and over 450,000 user sign ups to its marketplace in Australia. At 30 June 2020 more than 180,000 services have
been booked through the Mad Paws marketplace since initial launch.

Mad Paws charges pet service providers a 20% Service Fee on each booking and charges pet owners a 7% Booking
Fee on each booking made through the Mad Paws marketplace. Further details on how these fees are calculated is
detailed in sections 3.6 and 4.

The following sections provide an overview of the experience for the Mad Paws marketplace consumers - pet owners
and pet providers.

Mad Paws’ pet owner customers access the Mad Paws pet services marketplace primarily for the following services:

e pet hosting (pet service provider takes pet in their home);

e  petsitting (pet service provider stays at pet owner’'s home);

e dog walking;

e day care; and

e house visits (the service provider visits the owner’s home and looks after the pet for an agreed duration of

time usually each day but does not stay there overnight).

For dog walking, day care and house visits (recurring needs), pet owners can choose to book weekly recurring
bookings (subscription) or make one-off bookings with pet service providers each time they require the service.

Figure 3.1 below shows the evolution of the proportion of new pet owner customers of total customers over FY18,
FY19 and FY20s. Figure 3.2 below shows the lifetime cumulative number of paying pet owner customers (by number)
over the same period.

Despite significant growth of new customers each year, the proportion of new customers to total customers has
reduced as existing customers are retained. With customer retention being a key focus, Mad Paws sees this trend as
a positive evolution.



Figure 3.1: Proportion New Pet Owner Customers of Total Pet Owner Customers (FY18 - FY20)
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Figure 3.2 Lifetime Cumulative Number of Paying Pet Owner Customers (FY18 - FY20)
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Benefits of the Mad Paws’ Pet Care Services Marketplace for Pet Owners

For pet owners, the Mad Paws marketplace offers a simplified process to find a pet service provider to care or
provide services for their pet when they are unable or unavailable to provide this themselves.

The pet service providers registered on Mad Paws’ pet care services marketplace offer pet owners a range of pet
sitting, dog walking, day care and pet grooming services. When searching for pet service providers on the Mad Paws
marketplace, pet owners are prompted to include details such as the service they are looking for, their location, their
pet type and timing. Mad Paws’ proprietary algorithm matches those inputs with available pet service providers in the
nominated location.

Pet owners have the ability to browse through the matched pet service provider profiles which include photos, a
description of the pet service provider’'s experience and reviews from past customers. Upon selecting a preferred pet
service provider, pet owners send their preferred pet service provider a booking inquiry and can communicate with
the provider via the marketplace through real time chat functionality. Once pet owners are satisfied with their selected
pet service provider (which can often include a physical meet and greet between the pet owner, pet and selected pet
service provider), the pet owner proceeds to confirm and pay for the booking through the Mad Paws marketplace.

During the pet stay or dog walk, pet service providers are expected to provide photo updates for the pet owner
uploaded to the Mad Paws marketplace. After the booking, pet owners are prompted to leave a review on the pet
service provider’s profile. A snapshot of the pet owner booking process via the mobile application is shown in Figure
3.3 below.

Figure 3.3 Snapshot pet owner booking process via the mobile application.

Mad Paws | App

Dog Walking in Sydney NSW Bookings
tod Dog Walkers

Find Local & Vet
Filterby  AlStats v

#.ze Pet Hosting - One-oft
ix- Dog Walking - Repeat W joakty

Search for a local, vetted  Learn more about your Sitter View all of your Get photo updates while
and insured Pet Sitter before getting in touch bookings in one place you're away

Pet owners can either book one-off bookings or recurring (typically weekly) repeated bookings for dog walking, day
care and house visits. Figure 3.4 below shows a snapshot view of the recurring booking functionality in the mobile
application.
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Figure 3.4 Snapshot views of the recurring booking functionality via the mobile application.
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area that offer Repeat Weekly Bookings

Mad Paws understands the importance of trust and safety for pet owners when entrusting their pets with pet service
providers and requires all pet service provider applications to complete a prescribed vetting process before allowing
them on the marketplace. From over 180,000 pet service provider applications Mad Paws has received since
establishment in 2015, only approximately 19,000 pet service providers were featured on the marketplace at 30 June
2020. As part of the vetting process:

e pet service provider applicants are required to fill out their profile with information such as their experience
with pets;

e pet service provider applicants are provided online learning material on how to be a great pet service
provider and are required to pass an online test;

e pet service providers are required to upload photo identification to the marketplace. Pet services providers
are also encouraged to provide an (optional) police check;

e  prior to paying for a booking through the marketplace, Mad Paws recommends a physical meet and greet
between pet service provider and the pet owner and their pet;

e after a booking is completed the pet owner is prompted to leave a review on the pet service provider's
profile; and

e in the event of a low review and / or a complaint, Mad Paws’ team will investigate and take appropriate
measures, which may include removing the pet service provider from the marketplace. However, to-date,
such measures have been rarely required.

Key benefits of the Mad Paws pet care services marketplace for pet owners

Personal love and attention for their pet when they are unable or unavailable to provide this themselves

Pets are taken care of in the pet owner’s own home or the pet service provider's home

Affordable

Safe and secure payments, with booking funds held by Mad Paws until the booking is successfully completed

Vetted pet service providers, with reviews from previous customers
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3.4.1.2. Pet service providers’ experience

Pet service providers with profiles on the Mad Paws marketplace offer a variety of services: pet sitting (away from
home and at the pet owner’s home), dog walking, day care and house visiting.

An ‘approved’ pet service provider means the provider has been vetted, is bookable on the marketplace and has an
active listing (however they could have temporarily blocked out their calendars). Pet service providers who may have
been previously approved but have had their listing deactivated are not counted as approved. Referto 3.4.1.1 for
further detail regarding the on-boarding and vetting process undertaken in relation to pet service providers on the
Mad Paws marketplace.

As at 30 June 2020, Mad Paws had over 19,000 vetted pet service providers on its marketplace located across
Australia, compared with over 180,000 applications.

Figure 3.5. provides an overview of the evolution of pet service provider applicants and approved pet service
providers since the marketplace first commenced in 2015. Applicants scaled faster over the years compared to
approved pet service providers primarily due to the Mad Paws team imposing stricter requirements for the vetting and
quality assurance process.

Figure 3.5: Approved pet service providers and total cumulative pet service provider applicants (FY18 - FY20)

Cumulative pet service provider applications and approved pet service providers
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Benefits of the Mad Paws’ pet care services marketplace for pet service providers.

For pet service providers, the Mad Paws marketplace offers tools to run their individual pet service businesses by
offering a simplified forum to connect pet service providers with pet owners looking to book pet care services such as
pet sitting, dog walking, day care, pet grooming and house visits.

The Mad Paws marketplace platform allows pet service providers to create a profile for upload to the online
marketplace, including their experience with pets and photos. In their profiles, pet service providers indicate the pet
care services they offer and the applicable pet types and sizes they do and do not choose to care for. Once
onboarded, pet service providers will start to receive booking inquiries from pet owners. Mad Paws’ proprietary
algorithm uses the information provided in the pet service provider’s profile as well the pet service provider's booking

Mad Paws Holdings Limited | Prospectus 39



history and other data to match pet owners searching for pet services with suitable pet service providers in their local
area.

As noted above, the pet service provider on-boarding process is an important part of Mad Paws’ quality assurance
process. The pet service provider on-boarding process includes online training with tips and tricks on how to be a
great pet service provider and use the Mad Paws marketplace. Upon joining the Mad Paws marketplace, pet service
providers will be required to complete an on-boarding call with a member of the Mad Paws onboarding team.

Once successfully on-boarded, pet service providers will start to receive booking inquiries from pet owners matched
via the platform’s proprietary algorithm. The Mad Paws marketplace platform provides calendar functionality so that
pet service providers will only show up as available to pet owners for the dates the pet service provider has marked
as being available. Pet service providers respond to inquiries using the Mad Paws real time chat functionality, and
following a meet and greet with the pet owner (if the parties so choose), the pet owner completes the booking inquiry
by paying for the booking through the marketplace. Booking funds are held by Mad Paws until the booking is
successfully completed, after which Mad Paws releases the funds into the pet service provider’'s balance on the
marketplace, with the funds paid to the pet service provider after the pet service provider redeems their balance.

Pet service providers choose their own availability and set their own rates for the services they offer. Prices vary
depending on pet service provider and location. Table 3.6 below shows the average prices per service type for FY20.

Table 3.6: Average prices per service type (based on rates set by pet service providers)

SERVICE TYPE AVERAGE PRICE (FY20)*

Pet hosting (away from home) $37 per night
Pet sitting (at the pet owner’s home) $41 per night
Dog walking $21 per walk
House visiting $26 per visit
Pet day care $33 per day

*Numbers are rounded up to the nearest whole humber.

Mad Paws allows pet service providers to access its public and products liability insurance cover in the event of
certain claims against the pet service provider, subject to stated exceptions. This is known as “Mad Paws Accident
Cover’. The terms on which Mad Paws Accident Cover is provided are set out on the Mad Paws website at
https://www.madpaws.com.au/about/mad-paws-accident-cover/.

Key benefits of the Mad Paws’ pet care services marketplace for pet service providers

Make money for doing something they love; looking after pets

Flexibility: pet service providers can set their own availability, choose their prices, and decide which services to
offer and for what types of pets

Mad Paws’ marketplace platform provides the tools to assist pet service providers to run their individual pet
services businesses such as real time chat functionality and calendar and scheduling functionality

Risk free payments, with money collected by Mad Paws in advance of the booking

Access to accident cover insurance for bookings (public and products liability insurance coverage for certain claims
against pet service providers)

Mad Paws commenced its pet food business category in August 2020, with the launch of the Mad Paws Dinner Bowl
pet food subscription product. Mad Paws Dinner Bowl is a healthy, fresh pet food subscription service providing pet
owners with pre-prepared, individually packed meals for their pets.

Pet owners can sign up for the Mad Paws Dinner Bowl subscription service via the Mad Paws online marketplace and
at the Dinner Bowl website (www.madpawsdinnerbowl.com.au). The Dinner Bowl platform includes a meal planner
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service which asks pet owners for details about their pet such as breed, age, weight, body shape and activity level
and calculates an optimised daily meal plan. Dinner Bowl meals are delivered to the pet owner's home weekly or
fortnightly (based on the owner’s preferred subscription frequency).

Figure 3.7: Screenshots of the Dinner Bowl meal planner online experience

Tell us a bit more about

Benny’s Meal Plan
Benny

What’s included in your
Based on what we've learned box:
How old is Benny? about Benny, here are our

recommendations: 100% of Benny and Charli's
Years daly calories.

Benny’s Meals 2 weeks of food

Welcome to a happier, What is Benny’s breed?
healthier dog.

Pause or cancel at any time

So we can prepare the best
meal plan for your pup, we'd
like to learn a bit about them.

40% OFF your First Box!

Benny is a good
Benny’s Meals $4.68/day
Chicken & Kangaroo 2509

‘What’s your dog’s name?

Charli’s Meals $6.09/day
Chicken, Kangaroo & Beef 5009

Kangaroo & Vegetables

Wild kangaroo mince.
carrot , cabbage,
Add another dog minced beef liver,

broceoll,

Your First Box
$70,02 per week

What's your dog’s postcode?

‘What's the best email for you
and your doggo?

2 weeks of food

Future Boxes
$88.02 per week

Billed and shipped every 2 weeks

As at October 2020, the majority of Dinner Bowl subscriptions are fortnightly subscriptions. The subscription is
flexible: pet owners can pause or cancel their subscription at any time as well as change the order and delivery
frequency.

For orders over $100, no delivery fee is charged. Where possible, Mad Paws optimises delivery frequency to ensure
orders are over $100 to avoid charging the delivery fee.

The pet food is raw premium quality, human grade food, and is delivered frozen so customers can keep it in their
freezers. At the Prospectus Date, Dinner Bowl offers 3 different meals, one chicken, one beef and one kangaroo
option.
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Figure 3.8: Dinner Bowl box and example meals

As noted elsewhere in this Prospectus, limited revenue is presently generated from Mad Paws’ pet food products
given the recent, small scale launch in August 2020, however as stated in Section 3.12, the continued development
of the Dinner Bowl pet food subscription service to expand product offering and increase market penetration is one of
Mad Paws’ key growth strategies. Given Dinner Bow!’s recent launch and limited operation, Mad Paws does not have
visibility on when, or if, its Dinner Bowl revenues will materially increase.

3.4.3. Pet Insurance

At the Prospectus Date, Mad Paws has entered into an Insurance Distribution Agreement with Pacific Insurance and
Al Insurance. Under these arrangements, Pacific Insurance will act as issuer and underwriter of Mad Paws-branded
insurance policies, while Al Insurance will provide authorisation under its Australian Financial Services Licence for
Mad Paws to deal in and distribute Mad Paws’ insurance products (Al Insurance has appointed Mad Paws as an
‘authorised representative’ for this purpose).

Pursuant to the Insurance Distribution Agreement, Mad Paws is entitled to receive a commission for each Mad Paws-
branded pet insurance policy sold, and for each policy that is subsequently renewed.

At this stage, marketing and sales activities for this pet insurance product are expected to commence in the first half
of 2021. As this product has not yet launched, Mad Paws does not have visibility on when, or if, revenue will be
generated from this product, or its quantum.

Refer to section 10.11 for a summary of the Insurance Distribution Agreement.

3.5. Business Model

3.5.1. Summary of Mad Paws’ Business Model

At the Prospectus Date, Mad Paws’ primary business model is an online marketplace that facilitates the sale of pet
care services between pet owners and pet service providers via its proprietary technology platform.

Mad Paws presently generates revenue from the two revenue streams set out below.

e Revenue received from pet care service bookings made through the Mad Paws marketplace (pet sitting,
walking, day care, grooming, home visits), comprising Service Fees charged to pet service provides and
Booking Fees charged to pet owners and generated since 2015. This is Mad Paws’ primary revenue
stream.

e  Subscription revenue received from the sale of the Mad Paws Dinner Bowl pet food subscription product,
offered by Mad Paws since August 2020. Limited revenue is presently generated from this category.
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In addition to the above, Mad Paws has recently partnered with Pacific Insurance and Al Insurance in relation to the
launch of a Mad Paws-branded insurance policy product underwritten by Pacific Insurance. Marketing and sales
activities with regards to this product are expected to commence in the first half of calendar year 2021 following
product launch. Under the proposed insurance distribution arrangements, Mad Paws will be entitled to receive a
commission for each Mad Paws-branded pet insurance policy sold, and for each policy that is subsequently renewed.
No revenue has been generated from this category to-date.

Unless otherwise stated, all financial figures stated in this Prospectus are derived from Mad Paws’ FY18, FY19 and
FY20 financial results, prior to the launch of the pet food and pet insurance categories, and accordingly do not include
material revenue from the pet food or insurance categories.

3.5.2. Revenue

The below table shows the historical revenue of Mad Paws in FY18, FY19 and FY20 from the Mad Paws’ Historical
Income Statements shown in Figure 4.6. .

Table 3.9 Historical revenue FY18 — FY20

FY18 FY19 FY20
Notes
$ $ $
Revenue 1 888,624 1,578,651 1,999,614
Other income 2 267,350 337,493 354,594

Notes:

1. Mad Paws achieves Service Fee and Booking Fee revenue from the transaction categories described in Section 4.5.

2. Mad Paws has other income which includes research and development tax incentives and FY2020 government cash boost and job keeper
payments.

Mad Paws generated 85% of its FY20 revenue from revenue received from pet care service bookings (pet sitting,

walking, day care, grooming, home visits), made through the Mad Paws marketplace, comprising Service Fees charged

to pet service provides and Booking Fees charged to pet owners.

3.5.2.1. Pet Care Services Marketplace Revenue Generation

Mad Paws offers transactional bookings for all pet care services and offers weekly recurring subscription for dog walking
day care and house visits. Mad Paws charges pet service providers a 20% service fee on each booking and charges
pet owners a 7% booking fee on each booking made through the Mad Paws marketplace. Signing up to the Mad Paws
marketplace is free of charge for both pet owners and pet service providers.

Figure 3.10 shows the proportion of revenue generated via the marketplace for each type of service booked in FY20.
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Figure 3.10: FY20 revenue contribution by service type

Revenue by Service Type
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Figure 3.11 shows revenue generation for both one-off transactional and recurring subscription services.

Pet hosting and pet sitting services are mostly used when pet owners are away from home and are typically made as
one-off bookings. Subsequent bookings (where the pet owner again goes away on holidays) are made as separate
one-off bookings. On the left-hand side of Figure 3.11 is an example of a 5-night one-off booking is shown.

Dog walking, day care and house visiting are usually needed at higher frequency than pet hosting and pet sitting. For
that reason, Mad Paws offers both the one-off booking functionality as well as a ‘Repeat Weekly Booking’
functionality (i.e. subscription). An example of a subscription for 3 walks per week is shown on the right-hand side of
Figure 3.11.

Figure 3.11: Example Revenue generation for one-off and recurring services

Mad Paws Revenue Generation

EXampie Pet Hosting, Dog Walking, Day Care, ey
Customer goes on holiday Pet Sitting House Visits Customer is busy and
and requires a Pet Sitter N requires regular dog
I | | walking

They make a booking for - . . .
5 nights at $36 per night B°°k|ng BOOklng SUbscnptlon They subscribe for 3 walks
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of GMV through the Mad Paws generates $60 of

platform GMV through the platform
G MV GMV GMV per week
Mad Paws' Service Fee
of 20% to the Pet Sitter) Mad Paws' Service Fee of
+ 7% Booking Fee (to 20% to the Pet Sitter) + 7%
the Owner) generates Booking Fee (to the Owner)
$46 revenue Revenue Revenue Revenue generates $15.4 revenue
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Table 3.12 provides a revenue breakdown for the 5-night one-off booking shown on the left hand side of Figure 3.11
above. Mad Paws’ revenue generated from the booking is the sum of the Booking Fee charged to the pet owner (i.e.
7% of the booking amount that the pet owner customer pays) and the Service Fee charged to the pet service provider
(i.e. 20% on the booking amount that the pet owner customer pays excluding the Booking Fee). GMV (or Gross
Merchandise Value) is the total value of the booking transaction processed by Mad Paws (i.e. the booking amount the
customer pays).?*

Table 3.12: Detailed revenue calculation for an example one-off booking

(1) GMV (pet owner customer booking amount) $180
(2) Booking Fee charged to pet owner (7%) $12.6
7% x (1)

(3) GMV excluding Booking Fee (1) - (2) $167.4
(4) Service Fee charged to pet service provider (20%) $33.5
20% x (3)

Mad Paws revenue generated from the booking (2) + (3) $46.0
Total Mad Paws revenue as a % of GMV 25.6%

Table 3.13 below shows the average:

booking value for each service type;

number of days (for day care bookings) or nights (for pet hosting and pet sitting bookings);
walks and visits for dog walking and house visiting bookings;

booking counts; and

price per day, night, walk or visit for the average booking for each service type.

Table 3.13: Average Booking Value, Average days / nights / walks, Average price per night / day / walk (FY20).

Y 20 Average Booking Value  Average Days I Nights [ Average Price per Day / Night /
Pet Hosting $182 5 $37
Pet Sitting $186 4 $41
House Visiting $101 4 $26
Pet Day Care $53 2 $33
Dog Walking $56 3 $21

*Averages are calculated based on internal management data for the period 1 July 2019 to 30 June 2020
*Numbers are rounded up until nearest whole number.

Gross Merchandise Value

Gross Merchandise Value (GMV) is a non-IFRS metric that represents the total value of transactions processed by
Mad Paws, on a cash basis, before deducting cancellations, pet service provider payments, refunds, chargebacks,
discounts, and GST.

GMYV in absolute value and trend terms is considered by management to be the most important operating metric to
manage and predict the overall performance of the business.

GMV is based on the following categories of transactions:
e pet sitting at the pet service provider's home or at the pet owner’s home (pet hosting);

24 GMV is calculated on a cash basis, before deducting cancellations, pet service provider payments, refunds, chargebacks, discounts and GST.
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e dog walking;

e dog day care; and

e house visiting.
Figure 3.14 below represents the GMV that occurred on the Mad Paws marketplace over FY18, FY19 and FY20.
Figure 3.14: Mad Paws Marketplace GMV (FY18-FY20)

$GMYV per FY
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GMV growth is dependent on website traffic levels, conversion rates of traffic to sales and the average booking value.

Figure 3.15 illustrates the split of pet care services across pet sitting, dog walking, house visits, pet hosting (away
from home) and day care services booked through the Mad Paws marketplace for FY20.
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Figure 3.15: Pet Care Services Split by Service Type FY20
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3.5.2.2. Pet Food Revenue Generation

The Mad Paws pet food subscription business was launched in August 2020 as set out in Section 3.5.2 above.
Presently Mad Paws offers its Dinner Bowl pet food subscription product to pet owners ordering through the Mad
Paws marketplace and online from the Dinner Bowl website. Once on the Dinner Bowl marketplace, pet owners are
taken through the Dinner Bowl meal planner flow during which they provide their pet’'s details such as weight and
activity level and are then presented with a proposed meal plan consisting of healthy raw meals.

At present, Dinner Bowl only offers a subscription option; with meals delivered to the pet owner's home weekly or
fortnightly (at their option) and the pet owner’s payment method is billed at the same frequency. The pet owner can
pause or cancel their subscription at any time.

Since launch, Mad Paws has received limited subscription revenue from the sale of the Dinner Bowl pet food
subscription product given the small-scale initial launch however as stated in Section 3.12, continued development of
the Dinner Bowl pet food subscription service to expand product offering and increase market penetration is one of
Mad Paws’ key growth strategies. Given Dinner Bowl’s recent launch and limited operation, Mad Paws does not
have visibility on when, or if, Dinner Bowl’s revenues will materially increase.

3.6. Distribution and Customers

Mad Paws has proven its ability to attract pet owners and pet service providers to its marketplace, evidenced by
having over 19,000 vetted pet service providers on the marketplace and over 450,000 registered sign ups (as at 30
June 2020). In a marketplace, it is crucial to ensure the right balance between demand (pet owners) and supply (pet
service providers). This balancing act, otherwise known as liquidity management, is one of Mad Paws’ core
competences and relies on analytics set up to measure demand and supply on a geographical basis as well as
marketing capabilities to scale up both demand and supply. A summary of Mad Paws’ marketing activities is provided
in the following sections.

3.6.1. Consumer Marketing
In FY20, Mad Paws generated 58% of its pet services care revenue from existing customers with the remaining 42%

of revenue generated by new customers. To acquire new customers Mad Paws uses both paid and unpaid marketing
channels, including:
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e Direct and Branded Search

o  Word of mouth;
o  Branded search;
o direct contact from advertising or PR activity

e Organic (non-brand)
o  Search engine optimization, also referred to as organic search
¢ Owned

o  Email, push and SMS marketing

e Partnerships

o Qantas

e Performance (paid)
o Non-brand search engine marketing (“SEM”), predominantly Google;
o Digital display advertising;
o  Social media advertising, predominantly Facebook and Instagram

Online PR (Public Relations)

o  Online news articles
At a high level, Mad Paws’ marketing strategy consists of the below principles:

e Mad Paws focuses on expanding unpaid marketing channels over time by investing in its brand (see Section
3.8.2) and organic search. Organic search, like for most online marketplaces, is inherently important for the
success of the business and is supported by internal as well as external experts.

e Mad Paws creates a lot of pet content on its blog and distributes this content frequently via e-mail to its user
base. Mad Paws is building on the authority the brand has built over the last couple of years when it comes
to all things pet.

Mad Paws is party to a promotion agreement with Qantas in relation to the promotion of the Mad Paws marketplace
via the Qantas and Jetstar website and other marketing materials, and the Qantas Frequent Flyer Program. Qantas is
paid a commission when a customer makes a booking for Mad Paws’ services via links supplied in Qantas and
Jetstar promotional materials. Qantas also has the opportunity to receive cash payments based on the level of GMV
generated by customers introduced via Qantas and Jetstar promotional materials. A summary of the agreements with
Qantas is set out in Sections 10.9 and 10.10.

3.7. Mad Paws’ Key Strengths and Competitive Advantages

Mad Paws believes that its key strengths include the following:

e attractive market fundamentals;

e strong brand;

e custom built marketplace technology platform;

e engaged database of pet owners;

e cross sell ability;

e  pet service provider vetting and on-boarding process; and
e jts partnership with Qantas.

Further detail in relation to these is provided below.

As noted in Section 2, Australia has a high rate of pet ownership with the Animal Medicines Australia Pets in
Australia®® 2019 national survey report estimating around 61% of Australian households to have a pet and around
40% of Australian households owning at least one dog, with these pet ownership rights higher in Australia than in

25 Animal Medicines Australia Pets in Australia Report.



many other countries around the world.

As noted in Section 2, the pet services industry is highly fragmented, and highly driven by the community trend
towards humanisation of pets by pet owners, premiumisation of pet products and outsourced services such as
grooming, training and obedience and day-care and accommodation.

The Animal Medicines Australia Pets in Australia national survey reported that overall, Australian households are
estimated to have spent over $13 billion on pet services and products in 2019 (based on self-reporting). Dog owners
on average spent the most, with an estimated average of $1,627 spent per animal each year. Management believe
that these trends are set to continue as the global trend of humanisation of pets continues to contribute to the
emergence of 'pet parent' and 'fur baby' relationships, resulting in corresponding increases in consumer expenditure
on pet welfare and services.

3.7.2. Strong Brand

Over the last couple of years Mad Paws has invested heavily to build a strong brand for pet owners as well as pet
service providers. Management believe that creating a marketplace that is attractive for both pet owners and pet
service providers is essential in order to achieve a working marketplace.

In its early years, Mad Paws’ marketing activities focused on online marketing channels and community events such
as the Mad Paws Easter Fair. These and many more events helped to build up the brand awareness for Mad Paws
by directly connecting with pet service providers and pet owners.

A key strategy to increase brand awareness for Mad Paws is channel partnerships. To date, Qantas is Mad Paws’
largest partner, as described in Sections 3.7.2, 10.9 and 10.10.

Mad Paws has also invested in becoming an authority for anything pet. The Mad Paws blog has become a trusted
source of information for pet owners with over 500 articles and tips published and over 90,000 unique page views
every month.

Figure 3.16: Screenshot of Mad Paws’ blog

Mad Paws | Blog

'@}-}}pows

HOME  TRAINING & TIPS - HEALTH -  BREED CORNER v  FACTS&FUN  COMMUNITY -

‘What Happens If My Dog Swallows A
Foreign Object?

BREED CORNER * CAT BREED CORNER

Peterbald: Cat Breeds

Thomas | january 11,2021

Von Willebrand's Disease In Dogs

In 2017 and 2018, Mad Paws invested in a free-to-air television advertising campaign, as demonstrated in the below
screenshot.
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Figure 3.17: Screenshot of Mad Paws’ TV advertisement

Mad Paws | Television Ad

You choose
where they stay
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All the above has resulted in brand recognition and trust that is reflected in over 170,000 reviews on the Mad Paws
marketplace with a 4.9 out of 5-star rating.

3.7.3. Custom-Built Marketplace Technology Platform

Mad Paws’ key intellectual property asset is its custom-built marketplace software platform. The platform on which
the Mad Paws marketplace is based is complex, custom built marketplace software built for usability and scale.

The marketplace platform has been built with Amazon Web Services Well Architected Framework for secure, high-
performing, resilient, and cost-efficient infrastructure to allow rapid international scaling.

The Mad Paws marketplace has an average of 4.6 stars from over 8,600 reviews across Apple’s App Store, Google
Play and ProductReview.com.au.

A key component of Mad Paws’ marketplace platform is the proprietary matchmaking algorithms matching demand
with supply with the aim to maximise the customer experience. These algorithms are constantly optimised using data
points collected by Mad Paws based on usage of the marketplace by pet owners and pet service providers, including
pet owner reviews, pet service provider response times, previous booking details, and repeat customers of a pet
service provider as a percentage of total customers.

Other custom-built features incorporated within the Mad Paws marketplace platform are:

e communications and responsiveness tools, real time chat and mobile application;

e subscription for pet services functionality, with scheduling, recurring payment, pause and stop functionality,
and customer review processes;

e semi-automated service provider onboarding with an on-boarding and vetting process, complemented by Mad
Paws’ trust and safety team’s verification process;

e integration to earn Qantas Frequent Flyer points; and

e the Mad Paws Dinner Bowl pet food subscription service has a customised recommendation engine that
processes pet details such as weight, breed, body shape and activity level and calculates the optimal nutrition.

3.7.4. Engaged Database of Pet Owners
Since initial launch in 2015, Mad Paws has built up a database of over 450,000 email addresses. The Mad Paws
team sends approximately 2 emails per week to users registered on its database with relevant pet content linking to

the Mad Paws blog. These regular updates ensure Mad Paws remains top of mind and positions itself as an authority
for all things pet.
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Mad Paws presently offers two categories of products and services via its pet care services and, since August 2020,
pet food products. Mad Paws intends to continue expanding its pet food products. In addition, as noted in Section
3.11, Mad Paws’ growth strategies also include the introduction of new product offerings in the pet insurance and pet
health categories currently under development.

All of these services are intended to address pet owner needs and leverage Mad Paws’ brand and database and
marketing expertise, putting Mad Paws in a unique position to cross-sell products and services to its database of
users, with the potential to increase spend per customer.

As at 30 June 2020, Mad Paws had over 19,000 pet services providers registered on the Mad Paws pet care services
marketplace.

As noted in Section 3.4.1.1, Mad Paws has a vetting and on-boarding process in place to as best as possible ensure
pet service providers provide a high-quality reliable service to pet owner customers. Once pet service providers pass
the vetting process, which includes passing tests and photo identification verification, they are accepted and on-
boarded on the marketplace. In addition, the Mad Paws community review processes such as recommended meet
and greets before a first booking is paid through the marketplace, and the ability for pet owners to leave reviews after
a pet stay, ensures the quality is maintained as best as possible.

Mad Paws invests heavily in its pet service provider community, including by:

e organising community events, offline and online; and

e providing pet service providers with the tools and tips to promote their pet service businesses; such as
public liability insurance, educational content, information on average pet sitting prices in different areas.

As noted above, in December 2017, Mad Paws entered into a partnership arrangement with Qantas, as a result of
which Mad Paws’ booking widget was integrated on the Qantas.com website. As part of the partnership
arrangements, Qantas regularly promotes Mad Paws’ offering to its database, on its website, and in Australian
airports. This drives brand awareness and trust for the Mad Paws brand.

In addition to offering pet owners the convenience of booking pet sitting services at the same time as they book
flights, pet owners can earn Qantas frequent flyer points from making bookings via the Qantas website.

3.8. Technology and software

The Mad Paws marketplace operates on a proprietary platform that has been developed in-house over a number of
years. As noted in Section 3.7.3 above, a key component of Mad Paws’ marketplace platform is the proprietary
matchmaking algorithms matching demand from pet owners with supply from pet service providers with the aim to
maximise the customer experience.

Mad Paws believes that its proprietary technology has the ability to support growth in product range and transaction
volume without the requirement for material capital investment or prohibitive ongoing maintenance expense. The
commercial value of Mad Paws’ intellectual property is reliant, in part, on operational procedures to maintain the
confidentiality and legal protections provided by a combination of confidentiality obligations on employees and third
parties and other intellectual property rights. Mad Paws protects its proprietary technology by way of internal
controls, IT security measures and confidentiality arrangements with employees and third parties.

3.9. Customer and Supplier Contractual Arrangements

Mad Paws has adopted standard terms which govern the use of the Mad Paws marketplace, the supply of Dinner
Bowl products, and the issuance of Mad Paws’ pet insurance. In particular:

¢ Mad Paws’ platform is governed by a set of standard terms and conditions available on the Mad Paws
website (madpaws.com.au);

e the Dinner Bowl subscription service is subject to a separate set of terms and conditions located on the
Dinner Bowl website (madpawsdinnerbowl.com.au); and



o the Mad Paws-branded pet insurance policy is issued pursuant to the product disclosure statement and
other terms found on the Mad Paws pet insurance website (madpawspetinsurance.com.au).

Mad Paws’ key suppliers are:

e aweb developer which provides software development and IT services to Mad Paws;

e various third party software suppliers which provide off-the-shelf software solutions to support both the front
and back end of the Mad Paws platform (such as payment services (including Stripe and PayPal), data
management tools, business analytics, and image and video management tools, among other things). Mad
Paws contracts with these suppliers on the applicable supplier's standard terms;

e acommercial butchery (which manufactures and distributes Dinner Bowl products to regional warehousing),
and last-mile distributors (which distribute Dinner Bowl products to Mad Paws’ customers). Mad Paws has
not entered into any long-term agreements with commercial butcheries or distributors, in order to provide the
flexibility to switch suppliers if a supplier is offering more competitive terms; and

e Pacific Insurance and Al Insurance, which together supply white-label insurance products sold as Mad Paws

pet insurance pursuant to the Insurance Distribution Agreement (summarised in further detail at section
10.11).

3.10. People and Culture

Mad Paws currently has 26 employees across a range of teams: Technology, Product, Marketing, Customer
Experience, Strategy. All staff are located in Sydney, Australia.

Mad Paws intends to scale up its resourcing in departments, including customer experience on an as needed basis
as and when increased capability is required. Specifically, Mad Paws management envisages the need for
marketing, technology and product staff to execute on its growth strategies.

Profiles for the Company’s executive management team are provided in Sections 6.1 and 6.3.

Culture is especially important to achieve high performance in Mad Paws’ view. To implement a high-performance
culture and ensure Mad Paws is a place people enjoy work, Mad Paws has a number of initiatives in place such as:

o the Mad Paws team agrees to live by a set of values, referred to as the ‘Pack Mentality’; these are at the
forefront of decision making, everyday team behaviour, part of the cultural interview for new candidates and
emphasised in end of the month townhalls;

¢ Mad Paws has a people committee who among other things run a fortnightly survey to measure team culture
and action learnings from the team’s feedback. The management team also uses the end of the month
townhall to answer questions that the team asked in this survey; and

¢ Mad Paws runs a rigorous hiring process to ensure that the new talent that joins will contribute to the culture
in a positive way rather than the opposite.

3.11. Growth Strategies

Mad Paws will seek to drive growth in earnings through reinvesting cashflows into customer growth using the existing
assets to drive additional revenue streams while at the same time reduce customer acquisition cost through cross
selling different offerings to its customer base. Mad Paws believes there is significant potential to increase its market
share in the pet care services space, as well as opportunities to establish new revenue streams in complementary
markets such as pet food, treats, pet insurance and pet health products and services.

At the Prospectus Date, Mad Paws’ growth strategy is focused on the following key strategies.

e Increasing brand recognition: Increasing brand recognition in the pet care services market by continuing
distribution and consumer marketing channels as noted in Section 3.6 leading to new customer acquisition
and market penetration.

e Petfood product development: Continuing development of the Mad Paws Dinner Bowl pet food
subscription service to expand product offering and increase market penetration.

e Expanding business categories and products: Expanding current business categories beyond pet care
services and pet food, with a particular focus on pet insurance and pet health products.



o Petinsurance:
As mentioned in Section 3.4.3, in the short-term, Mad Paws expects to launch a Mad Paws-branded
insurance policy product underwritten by Pacific Insurance. At the date of this Prospectus, marketing and
sales activities for this pet insurance product are expected to commence in the first half of 2021.

o Pet health:
Mad Paws sees opportunities to leverage its database of pet owners and pet service providers and
transaction data by expanding its product offering to online distribution of pet health products.

3.12. COVID-19

As with many businesses worldwide, Mad Paws’ business has been impacted by the COVID-19 pandemic, in
particular arising from the government-imposed travel restrictions which severely reduced Australian household
travel, both domestic and international.

While Mad Paws’ revenue in the period March 2020 to June 2020 was negatively impacted by COVID — 19, the
business experienced an uplift in the second half of 2020 with the lessening of Australian domestic travel restrictions
and lockdown periods.

As travel restrictions continue to be unwound by the Australian Government, it is expected that this will have a
positive impact on revenue growth over the coming months.
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4. FINANCIAL INFORMATION

Introduction

The financial information contained in this Section 4 includes the Historical Financial Information and Pro Forma
Historical Financial Information for the financial years ended 30 June 2018 (FY18), 30 June 2019 (FY19) and 30 June
2020 (FY20), being the Financial Information as summarised in Figure 4.1 below.

Figure 4.1: Overview of the Financial Information

Historical Financial Information, which is audited, comprises the following:

Historical e Historical Income Statements for FY18, FY19 and FY20 (Historical Income Statements);
Financial e Historical Cash Flows for FY18, FY19 and FY20 (Historical Cash Flows); and

Information e Historical Statement of Financial Position as at 30 June 2020 (Historical Statement of Financial
Position).

Pro Forma Historical Financial Information comprises the following:
e Pro Forma Historical Income Statements for FY18, FY19 and FY20 (Pro Forma Historical Income

Pro Forma
Historical Statements);

Financial e Pro Forma Historical Cash Flows for FY18, FY19 and FY20 (Pro Forma Historical Cash Flows); and
Information e Pro Forma Historical Statement of Financial Position as at 30 June 2020 (Pro Forma Historical
Statement of Financial Position).

Mad Paws Holdings Limited (the Company) was incorporated on 17 September 2019. On 23 December 2020, the
Company acquired 100% of the share capital of Mad Paws Pty Ltd (Mad Paws) via a share exchange transaction
(Acquisition). Under the agreement, the existing shareholders of Mad Paws exchanged their shares in Mad Paws for
shares in the Company. Prior to the Acquisition, the Company was a non-operating investment vehicle and did not
have any material assets (with the exception of cash and cash equivalents).

As explained in Section 3.1, Mad Paws was incorporated on 22 July 2014 and has been operating an online
marketplace for pet services since 2015. Under Australian Accounting Standards, while the Company is the “legal
acquirer” of Mad Paws, in substance, Mad Paws is the “accounting acquirer” of the Company. The financial
statements of the Company will present a continuation of the existing Mad Paws financial statements. Assets and
liabilities will be recorded at their existing values in the statement of financial position of the Company. The statement
of financial performance going forward will be a continuation of the existing statement of financial performance of Mad
Paws.

The Financial Information referred to in this Section is for Mad Paws only. Unless otherwise specified, the Financial
Information will not include the Company’s Historical Income Statements or Statement of Cashflows as the Company
was an investment vehicle only, and its historical performance is therefore not considered meaningful in the context
of assessing Mad Paws’ performance.

Also summarised in this Section 4 are:

e the basis of preparation and presentation of the Financial Information (Section 4.1) including the application
of Australian Accounting Standards in the preparation of the Historical Financial Information;

e changes in accounting standards (Section 4.1.2.1)

e an explanation of certain financial measures that are neither recognised by the Australian Accounting
Standards Board (“AASB”) or under International Financial Reporting Standards (“IFRS”) issued by the
International Accounting Standards Board (“IASB”) that are used by Mad Paws and included in this Prospectus
to assist investors in understanding the financial performance of Mad Paws’ business (Section 4.1.2.4) (non-
IFRS financial measures);

e asummary of Mad Paws’ key pro forma operating and financial metrics (Section 4.2.2);

e the pro forma adjustments to the Historical Financial Information and reconciliations to the Pro Forma
Historical Financial Information (Section 4.2, 4.3, 4.4);

e details of Mad Paws’ liquidity and capital resources as at 30 June 2020 (Sections 4.4.2 and 4.4.3);

¢ Management discussion and analysis of the Pro Forma Historical Financial Information (see Section 4.5);

e asummary of Mad Paws’ proposed dividend policy (see Section 4.6); and
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e significant accounting policies (Section 12).

The Financial Information has been reviewed by Crowe Audit Australia (Investigating Accountant) in accordance with
the Australian Standard on Assurance Engagements ASAE 3450 Assurance Engagements involving Corporate
Fundraisings and/or Prospective Financial Information, as stated in its Investigating Accountant's Report on the
Financial Information. Investors should note the scope and limitations of the Investigating Accountant’s Report on the
Financial Information (refer to Section 8).

All amounts disclosed in the tables are presented in Australian dollars unless otherwise noted.
The Financial Information should also be read in conjunction with Company Overview set out in Section 3, the Risk

Factors set out in Section 5, the significant accounting policies of Mad Paws as set out in Section 12 and the other
information contained in this Prospectus.

4.1. Basis of Preparation and Presentation of the Financial Information

The Directors are responsible for the preparation and presentation of the Financial Information.

The Financial Information included in this Prospectus has been provided by the Directors to potential investors to assist
with their understanding of the underlying historical performance, cash flows and financial position of Mad Paws.

Mad Paws operates on a financial year ending 30 June and a half year ending 31 December.

The Financial Information has been prepared and presented in accordance with the recognition and measurement
principles prescribed in Australian Accounting Standards, including the Australian Accounting Interpretations (AAS)
issued by the AASB, which are consistent with IFRS and interpretations issued by the IASB. The Financial Information
has been prepared under the historical cost convention, as modified by revaluations to fair value for certain classes of
assets and liabilities as described in the accounting policies.

The Financial Information is presented in an abbreviated form and does not contain all of the disclosures provided in a
general purpose annual financial report prepared in accordance with AAS and the Corporations Act 2001.

All items are measured using the currency of the primary economic environment in which the entity operates (the
functional currency). The Financial Information is presented in Australian dollars (A$) which is Mad Paws’ functional
and presentation currency. Some numerical figures included in this Section have been subject to rounding adjustments.
Any discrepancies between totals and sums of components in tables contained in this Section are due to rounding.

Certain significant accounting policies relevant to the Financial Information are disclosed in Section 12.
Mad Paws has one reportable segment under AASB 8: Operating Segments, being the Pet Services Market in Australia.

The Pro Forma Historical Financial Information has been prepared solely for inclusion in this Prospectus and has been
derived from the Historical Financial Information, adjusted for the following:

e certain transactions including the impact of the Acquisition; and
e the impact of certain transactions as if they occurred on or before 30 June 2020 in the Historical Financial
Information.

The Pro Forma Historical Financial Information does not represent the actual financial position, financial performance
or cash flows of Mad Paws. The Company believes that the Pro Forma Historical Financial Information provides useful
information as it permits investors to examine what it considers to be the underlying financial performance and cash
flows of the business presented on a consistent basis.

In addition to the Financial Information, Section 4.1.2.4 describes certain non-IFRS financial measures that are used
to manage and report Mad Paws’ business that are not defined under or recognised by AAS or IFRS.

The 3 years of Historical Financial Information has been extracted from the general purpose financial statements of
Mad Paws Pty Ltd for FY19 and FY20 respectively (Historical Financial Statements). The Historical Financial
Statements have been audited by Crowe Sydney in accordance with Australian Auditing Standards. Crowe Sydney



have issued unmodified audit opinions on the Historical Financial Statements.

The Pro Forma Historical Financial Information has been prepared for the purposes of inclusion in this Prospectus and
has been derived from the Historical Income Statements, the Historical Cash Flows and Historical Statement of
Financial Position after reflecting the following pro forma adjustments:

the impact of the Acquisition;

e the impact of the December 2020 convertible note issue, interest expense impact and the expected
conversion of the convertible notes to ordinary shares at the timing of the Offer;

e the impact of the Offer, including funds to be raised and the costs directly attributable to the Offer as if it had
occurred as at 30 June 2020;

e the estimated incremental costs of being a publicly listed company, including additional Board and governance
costs, incremental audit, tax, legal and compliance costs, and ASX listing fees (excluding share options costs);
the impact of AASB 16: Leases as if this standard applied from 1 July 2017; and
the impact of share options issued in connection with the Offer.

Investors should note that past results are not a guarantee of future performance.

Figure 4.4 and Figure 4.5 set out the pro forma adjustments made to the Historical Income Statements and a
reconciliation of the Historical Income Statements to the Pro Forma Historical Income Statements. Figure 4.7 and
Figure 4.8 set out the pro forma adjustments made to the Historical Cash Flows and a reconciliation of the Historical
Cash Flows to the Pro Forma Historical Cash Flows.

The Pro Forma Historical Statement of Financial Position is derived from the Historical Statement of Financial Position,
and is adjusted to reflect the impact of the Offer, including:
e the impact of the Acquisition;
e the impact of the December 2020 convertible note issue, interest impact and the expected conversion of the
convertible notes to ordinary shares;
e the impact of the Offer, including fund to be raised and costs directly attributable to the Offer as if it had
occurred as at 30 June 2020; and
e the impact of share options issued in connection with the Offer.

Figure 4.10 sets out the pro forma adjustments made to the Historical Statement of Financial Position and a
reconciliation of the Historical Statement of Financial Position to the Pro Forma Historical Statement of Financial
Position.

The Pro Forma Historical Statement of Financial Position is provided for illustrative purposes only and is not
represented as being necessarily indicative of the future financial position of Mad Paws.

AASB 16: Leases

AASB 16: Leases replaces AASB 117: Leases and introduces a single lessee accounting model that requires a lessee
to recognise right-of-use assets and lease liabilities for all leases with a term of more than 12 months unless the
underlying asset is of low value. Right-of-use assets are initially measured at cost and lease liabilities are initially
measured on a present value basis. Subsequent to initial recognition:

(a) right-of-use assets are accounted for on a similar basis to non-financial assets, whereby the right-of-use asset
is accounted for on a cost basis unless the underlying asset is accounted for on a revaluation basis, in which
case if the underlying asset is:

(i) investment property, the lessee applies the fair value model in AASB 140: Investment Property to
the right-of-use asset; or

(iif) property, plant or equipment, the lessee applies the revaluation model in AASB 116: Property, Plant
and Equipment to all of the right-of-use assets that relate to that class of property, plant and
equipment; and

(b) lease liabilities are accounted for on a similar basis to other financial liabilities, whereby interest expense is
recognised in respect of the lease liability and the carrying amount of the lease liability is reduced to reflect
the principal portion of lease payments made.

AASB 16 substantially carries forward the lessor accounting requirements of the predecessor standard, AASB 117.



Accordingly, under AASB 16 a lessor continues to classify its leases as operating leases or finance leases subject to
whether the lease transfers to the lessee substantially all of the risks and rewards incidental to ownership of the
underlying asset, and accounts for each type of lease in a manner consistent with the current approach under AASB
117.

Mad Paws adopted AASB 16 on 1 July 2019. In accordance with the transition requirements of AASB 16, Mad Paws
elected to apply the modified retrospective method, whereby the lease liability and right of use asset, was measured at
the present value of the remaining lease payments, discounted at the company’s incremental borrowing rate.

AASB 16 has been applied to the preparation of the Pro Forma Historical Financial Information on a consistent basis,
as if this standard applied from 1 July 2017.

AASB 15: Revenue from Contracts with Customers and AASB 9 Financial Instruments.

Mad Paws adopted AASB 15 Revenue from Contracts with Customers and AASB 9 Financial Instruments from 1 July
2018.

The adoption of AASB 9 and AASB 15 did not materially impact the Mad Paws financial performance or cash flows,
and accordingly no pro forma adjustments have been retrospectively applied to reflect these standards.

Preparing financial statements in accordance with AAS and IFRS requires the use of critical accounting estimates. It also
requires management to make judgements, estimates and assumptions in the application of accounting policies that
affect the reported amounts in the financial statements. Management continually evaluates its judgements and estimates
in relation to assets and liabilities, contingent liabilities, revenues and expenses. Management bases its judgements,
estimates and assumptions on historical experience and on other various factors, including expectations of future events
management believes to be reasonable under the circumstances. The resulting accounting judgements and estimates
will seldom equal the related actual results. Uncertainty about these assumptions and estimates could result in outcomes
that require a material adjustment to the carrying amount of assets or liabilities affected in future periods.

The judgements, estimates and assumptions that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year include the following:

e determining inputs to be used in valuing share based payments;

e determining expenditure to be capitalised relating to software development costs;

e estimating useful lives of tangible and intangible assets and impairment assessments;

e determining expenditure eligible for R&D tax incentives;

e determining the lease term of contracts with renewal and termination options (company as lessee);
e estimating the incremental borrowing rate; and

e estimating inputs to value long-term employee benefits.

These judgements, estimates and assumptions are further described in the significant accounting policies adopted in
Section 12.

The Directors have considered the requirements of ASIC Regulatory Guide 170 ‘Prospective Financial Information’
(RG170) to determine if forecast financial information should be included in this Prospectus. The Directors have
determined that, as at the date of this Prospectus, Mad Paws does not have a reasonable basis to reliably forecast future
earnings or cash flows and accordingly forecast financial information is not included within this Prospectus.

Mad Paws uses certain measures to manage and report on business performance that are not recognised under AAS
or IFRS. These measures are collectively referred to in this Section 4 and under ASIC Regulatory Guide 230 Disclosing
non-IFRS financial information as “non-IFRS financial measures”.

These non-IFRS financial measures do not have a prescribed definition under AAS or IFRS and therefore may not be
directly comparable to similarly titted measures presented by other entities. These should not be construed as an
indication of, or an alternative to, corresponding financial measures determined in accordance with AAS or IFRS.

Although Mad Paws believes these non-IFRS financial measures provide useful information for measuring the financial



performance and condition of the business, they should be considered as supplements to the Historical Income
Statement and Historical Cash Flows measures that have been presented in accordance with AAS and IFRS, not as a
replacement for them. Investors are cautioned not to place undue reliance on any non-IFRS financial measures
included in the Prospectus.

These non-IFRS financial measures that are referred to in this Prospectus include the following:

e EBITDA means earnings before interest, taxation, depreciation, amortisation and impairment charges;

e EBIT is earnings before interest and taxation;

e Gross Merchandise Value (GMV) is the total value of transactions processed by Mad Paws, on a cash
basis, before deducting amounts due to pet service providers, cancellations and refunds, chargebacks,
discounts and GST;

e Service Fee —the fee payable by a pet services provider to Mad Paws for each booking made through the
Mad Paws marketplace, with such amount to be deducted from the fees payable by the pet owner to the pet
services provider for the services provided pursuant to the relevant booking;

e Booking Fee — the fee payable by a pet owner to Mad Paws upon making a booking through the Mad Paws
marketplace;

e Working capital is defined by Mad Paws as trade and other receivables and other current assets less trade
and other payables and other current liabilities;

e Marketing expenses means the costs associated with advertising such as performance-based advertising,
email and direct marketing activities, sponsorship and trade events; and

¢ CAGR -the Compound Annual Growth Rate. This is the measure of an investment’s annual growth rate
over time, with the effect of compounding taken into account. It is often used to measure and compare the
past performance of investments, or to project their expected future returns.

4.2, Historical Income Statements

Figure 4.2 sets out the Pro Forma Historical Income Statement for FY18, FY19 and FY20. The Pro Forma Historical
Income Statement is reconciled to the Historical Income Statements (which are set out in Section 4.2.4). Investors are
referred to Section 4.5, which provides a description and management discussion and analysis of the income statement
categories.

Figure 4.2: Pro Forma Historical Income Statements FY18 — FY20

PRO FORMA HISTORICAL

FY18 FY19 FY20
Notes $ $ $

Revenue 1 888,624 1,578,651 1,999,614
Other income 2 267,350 337,493 354,594
Employee benefits expense 3 (2,226,996) (2,507,210) (2,660,298)
FElEsEg) e MAkEi 4 (1,139,088) (1,743,397) (1,423,386)
expense

General and administration 5 (893,613) (1,198,404 (1,213,721)
expense

EBITDA (3,103,723) (3,532,867) (2,943,197)
Depreciation & amortisation

expense 6 (117,655) (178,596) (200,389)
EBIT (3,221,378) (3,711,463) (3,143,586)
Net finance costs 7 (21,558) (64,180) (31,534)
Profit/(loss) before tax (3,242,936) (3,775,643) (3,175,120)
Income tax expense 8 - - -
Profit/(loss) after tax (3,242,936) (3,775,643) (3,175,120)

Notes:

1. Mad Paws achieves Service Fee and Booking Fee revenue from the transaction categories described in section 4.5.
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2. Mad Paws has other income which includes research and development tax incentives and FY2020 government cash boost and job keeper
payments.

3. Employee benefits expense comprises all employment related expenses such as payroll costs including bonus, on-costs (superannuation, payroll
taxes and other benefits), share based payments, annual leave and long-service leave. For pro forma purposes, Directors’ benefits, additional
key management personnel, incremental remuneration of the key management (excluding employee share option costs) of the Company for
running a listed company have been accounted for.

4. Advertising and Marketing expenses relate to the costs associated with advertising such as pay per click advertising, email and direct marketing
activities, sponsorship and trade events.

5. General and Administration expenses relate to all other expenses incurred in the operations, including overheads, technology licence fees, travel,
insurance and professional fees and a pro forma adjustment for listed company costs including ASX annual fees, additional audit and compliance
fees, share registry services, corporate secretarial services, insurance and investor relations.

6. Depreciation and amortisation is a non-cash expense that predominantly relates to the amortisation of software development costs. Additional
costs relate to depreciation of leased assets under AASB 16, as well as a small number of Company owned assets (primarily fixtures and
fittings).

7. Finance costs primarily relate to the non cash interest charged on convertible notes.

Other finance costs include the interest element in relation to the accounting for the property lease in accordance with AASB 16, and fees and
charges relating to banking facilities.

8. There is no income tax expense in any year. The cCompany currently has carried forward tax losses for which no deferred tax asset has been
recognised. Consequently, there is no income tax benefit or expense recognised in respect of the pro forma adjustments.

4.2.2. Key Pro Forma Operating and Financial Metrics

Figure 4.3: Pro Forma Historical key operating and financial metrics

PRO FORMA HISTORICAL

. . FY18 FY19 FY20
Key operating metrics Notes
$ $ $
GMV 1 5,555,072 8,654,538 10,201,318
Key financial metrics
Revenue growth 2 161% 78% 27%
Marketing expense (as % of
revenue) 3 128% 110% 71%
Notes:

1. GMV is the total value of transactions processed by Mad Paws, on a cash basis, before deducting pet service provider payment, cancellations and
refunds, chargebacks, discounts and GST.

2. This corresponds to the percentage growth of Revenue over the prior corresponding period.

3. This corresponds to Advertising and Marketing expense as % of revenue for the same period.

4.2.3. Pro Forma adjustments to the Historical Income Statements

Figure 4.4: Pro Forma Adjustments to Historical EBITDA

PRO FORMA HISTORICAL

Notes FY18 FY19 FY20
$ $ $
Historical EBITDA (2,186,332) (2,613,470) (1,956,096)
Public Company Costs 1 (987,101) (987,101) (987,101)
Impact of AASB 16: Leases 2 69,710 67,704 -
Pro Forma Historical EBITDA (3,103,723) (3,532,867) (2,943,197)

Notes:

1. Reflects the incremental listed public company costs and includes increase in personnel payroll (excluding employee share option costs),
Directors’ fees, ASX annual fee, insurance, company secretarial, additional audit and compliance costs, share registry and other additional costs
associated with running a listed company. No pro forma adjustment has been made for the changes to Mad Paws' short term incentive or long
term incentive plans.

2. Adjustment to reflect the application of AASB 16: Leases as if it had been in place since the start of FY2018. The Pro Forma Historical Income
Statement will show depreciation relating to the right-of-use asset and interest relating to the lease liability rather than rent expense being shown
as an operating expense. This adjustment impacts EBITDA only.
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Figure 4.5: Pro Forma Adjustments to Historical Profit/(Loss) after tax

PRO FORMA HISTORICAL

Notes FY18 FY19 FY20

$ $ $000
Historical Profit/(loss) after tax (2,255,835) (2,788,542) (2,188,019)
Public Company Costs 1 (987,101) (987,101) (987,101)
Pro Forma Historical (3,242,936) (3,775,643) (3,175,120)

Profit/(loss) after tax

Notes:

1.  Reflects the incremental listed public company costs and includes increase in personnel payroll (excluding employee share option costs),
Directors’ fees, ASX annual fee, insurance, company secretarial, additional audit and compliance costs, share registry and other additional
costs associated with running a listed company. No pro forma adjustment has been made for the changes to Mad Paws' short term
incentive or long term incentive plans.

4.2.4. Historical Income Statements

Figure 4.6 sets out the Historical Income Statements for FY18, FY19 and FY20

Figure 4.6: Historical Income Statements FY18-FY20

HISTORICAL

FY18 FY19 FY20
Notes
$ $ $
Revenue 888,624 1,578,651 1,999,614
Other income 267,350 337,493 354,594
Expenses
Employee benefits expense (1,493,346) (1,773,560) (1,926,648)
ARTTETETE) £ ey (1,139,088) (1,743,397) (1,423,386)
expense
General and administration
expense (709,872) (1,012,657) (960,270)
EBITDA (2,186,332) (2,613,470) (1,956,096)
Depreciation & amortisation (55,628) (114,632) (200,389)
expense
EBIT (2,241,960) (2,728,102) (2,156,485)
Net finance costs (13,875) (60,440) (31,534)
Profit/(loss) before tax (2,255,835) (2,788,542) (2,188,019)
Income tax expense 0 0 0
Profit/(loss) after tax (2,255,835) (2,788,542) (2,188,019)
4.3. Historical Statement of Cashflows
4.3.1. Pro Forma Historical Statement of Cash Flows

Figure 4.7 sets out the Pro Forma Historical Statement of Cash Flows for FY18, FY19 and FY20. The Pro Forma
Historical Statement of Cash Flows is reconciled to the Historical Statement of Cashflows (which are set out in Section
4.3.3). Investors are referred to Section 4.5, which provides a management discussion and analysis of the cash flow
line items.
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Figure 4.7: Pro Forma Historical Statement of Cash Flows

PRO FORMA HISTORICAL

Notes FY18 FY19 FY20
$ $ $

Net profit/(loss) after tax (3,242,936) (3,775,643) (3,175,120)
Non - cash expenses/ items 1 145,537 346,795 498,040
Change in working capital 2 808,797 884,683 (537,963)
Operating cash flows (2,288,602) (2,544,165) (3,215,043)
Capital Expenditure - Property,
Plant & Equipment and (235,041) (331,262) (429,584)
Intangibles 3
Operating cash flows after
capital expenditure (2,523,643) (2,875,427) (3,644,627)
Net proceeds from issue of 2,607,138 0 2.411,465
shares 4
Net proceeds from convertible 0 1,468,584 0
notes
Repayment of lease liability 6 0 0 (31,393)
Net cash flow 83,495 (1,406,843) (1,264,555)

Notes:

1. Non-cash expenses/ items includes depreciation, amortisation, share based payments and non cash finance costs.

2. Change in working capital includes movements in receivables, other current assets, payables, other current liabilities and provisions.

3. Capital expenditure primarily represents cash flows to purchase intangible assets (software development).

4. Cash flows from share capital issued reflect net cash flows received from the issue of new shares in Mad Paws.

5. Net proceeds from convertible notes represent the net cash flows from convertible notes issued in the period. All of these notes were subsequently

converted to equity.
6. Repayment of lease liability reflects the capital portion of lease payments for property under AASB 16.
4.3.2. Pro Forma adjustments to the Historical Statement of Cash Flows

Figure 4.8 sets out the pro forma adjustments that have been made to the Historical Statement of Cash Flows. These
adjustments are summarised and explained below.

Figure 4.8: Pro Forma Adjustments to the Historical Statement of Cash Flows

PRO FORMA HISTORICAL

Notes FY18 FY19 FY20
$ $ $
Historical free cashflow 1,070,596 (419,742) (277,454)
Public Company Costs 1 (987,101) (987,101) (987,101)
Pro forma free cash flow 83,495 (1,406,843) (1,264,555)

Notes:
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4.3.3. Historical Statement of Cash Flows

Figure 4.9 sets out Mad Paws’ Historical Statement of Cashflows for FY18, FY19 and FY20.

Figure 4.9: Historical Statement of Cash Flows FY18 — FY20

HISTORICAL

Notes FY18 FY19 FY20
$ $ $
Net profit/(loss) after tax (2,255,835) (2,788,542) (2,188,019)
Non - cash expenses/ items 145,537 346,795 498,040
Change in working capital 808,797 884,683 (537,963)
Operating cash flows (1,301,501) (1,557,064) (2,227,942)
Capital Expenditure - Property,
Plant & Equipment and (235,041) (331,262) (429,584)
Intangibles
Operating cash flows after (1,536,542) (1,888,326) (2,657,526)
capital expenditure
Net proceeds from issue of 2.607,138 0 2.411,465
shares
Net proceeds from convertible 0 1,468,584 0
notes
Repayment of lease liability (31,393)
Net cash flow 1,070,596 (419,742) (277,454)
4.4. Historical Statement of Financial Position
4.4.1. Historical and proforma Historical Statements of Financial Position

Figure 4.10 sets out the Historical Statement of Financial Position and the pro forma adjustments that have been made
to prepare the Pro Forma Historical Statement of Financial Position of Mad Paws. These adjustments take into account
the effect of the acquisition of Mad Paws by the Company, offer proceeds, transaction costs and convertible notes and
options issued as if the Listing had occurred as at 30 June 2020.

The Pro Forma Historical Statement of Financial Position is provided for illustrative purposes only and is not
represented as being necessarily indicative of Mad Paws’ view of its financial position upon Completion or at a future
date.

Mad Paws Holdings Limited | Prospectus 63



Figure 4.10: Historical and pro forma Historical Statements of Financial Position as at 30 June 2020

PRO FORMA
HISTORICAL PRO FORMA ADJUSTMENTS At 30 June 2020

" Convertible Offer Offer Aef ]
30 June 2020 Impact of Convertible Note IPO options proceeds proceeds Minimum Maximum
Acquisition Note Issue oo p Minimum Maximum  Subscription  Subscription
$ $ $ Subscription Subscription $ $
$ $

Notes 1 2 3 4 5 6
Assets
Cash and
cash 984,822 764,232 5,690,000 9,005,000 10,885,000 16,444,054 18,324,054
equivalents
Other current
assets 240,257 12,882 253,139 253,139
;g;z't gu”e“t 1,225,079 777,114 5,690,000 - 9,005,000 10,885,000 16,697,193 18,577,193
Right-of-use
assets 215,609 215,609 215,609
Intangible
assets 758,382 758,382 758,382
Total non-
current 973,991 - - - - - 973,991 973,991
assets
Total assets 2,199,070 777,114 5,690,000 - 9,005,000 10,885,000 17,671,184 19,551,184
Liabilities
Trade and
other 267,784 4,719 272,503 272,503
payables
:i_gt?ilsitteies 79,300 79,300 79,300
Employee
benefits 114,714 114,714 114,714
Borrowings 5,850,000 (5,850,000) 5 5
%Qi?i{ies 490,860 - 490,860 490,860
ﬁgé‘ﬁ'it‘}ggem 952,658 4,719 5,850,000 (5,850,000) - - 957,377 957,377
Lease
liabilities 139,692 139,692 139,692
Employee
benefits 39,434 39,434 39,434
Total non-
current 179,126 - - - - - 179,126 179,126
liabilities
ﬁgg?,'m os 1,131,784 4,719 5,850,000 (5,850,000) : - 1,136,503 1,136,503
Net assets 1,067,286 772,395 (160,000) 5,850,000 - 9,005,000 10,885,000 16,534,681 18,414,681
Equity
Issued capital 10,102,685 9,571,309 (160,000) 5,967,000 9,168,000 11,048,000 34,648,994 36,528,994
Reserves 700,118 (5,171,309) 2,374,000 164,000 164,000 (1,933,191) (1,933,191)
Qgcs‘ég‘“'ated (9,735,517)  (3,627,605) (117,000)  (2,374,000)  (327,000) (327,000) (16,181,122) (16,181,122)
Total Equity 1,067,286 772,395 (160,000) 5,850,000 - 9,005,000 10,885,000 16,534,681 18,414,681

Notes:

1. The Statement of Financial Position of the Company at 30 June 2020 presents the impact of the acquisition of 100% of the shares of Mad Paws via
a share exchange transaction. The Company is the legal acquirer of Mad Paws, however in accordance with Australian Accounting Standards the
substance of the transaction is required to be considered and as such, Mad Paws is considered to have acquired the Company for accounting
purposes (“accounting acquirer”). The pro forma adjustment to reflect the transaction values the share issue at the fair value of $0.20 (the initial
listing share price), with the difference between the net assets acquired and the fair value of the shares issued being recorded as a share based
payment expense under AASB 2: Share Based Payments at the time of the acquisition within accumulated losses (to be reflected in the income
statement for FY21). Further, an additional adjustment of $5,171,309 is posted to issued capital and reserves to reflect the issued capital of the
legal acquirer as part of the acquisition accounting for the transaction.

2 Adjustment to cash and cash equivalents and borrowings to reflect $5,850,000 of convertible notes issued by the Company in December 2020, net
of transaction costs.

3. Adjustment to borrowings, capitalised interest and issued capital to reflect the conversion of the convertible notes at IPO.

4. Adjustment to reflect valuation and expensing of Options issued to the cornerstone investor (10,000,000 Bombora Options), directors and
management (21,250,000 IPO Options).

5. Adjustment to cash and cash equivalents and issued capital includes anticipated minimum cash proceeds of $10,000,000 from the Offer and
estimated capitalised and expensed transaction costs.

6. Adjustment to cash and cash equivalents and issued capital includes anticipated maximum cash proceeds of $12,000,000 from the Offer and
estimated capitalised and expensed transaction costs.
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Following Completion, Mad Paws’ principal sources of funds will be cash held at Completion and cash flow from
operations. It is expected that Mad Paws will have sufficient cash resources to meet its business needs and will have
sufficient working capital to carry out its stated objectives.

The ability to generate sufficient cash depends on future performance which, to a certain extent, is subject to a number
of factors beyond the Company’s control including general economic, financial and competitive conditions.

The Historical Statement of Financial Position did not have a net asset deficiency as at 30 June 2020. Following
completion of the Offer, Mad Paws will not have a net asset deficiency.

4.5, Management Discussion and Analysis of the Pro Forma Historical Financial

Information

This Section 4.5 sets out a discussion of the main factors which affected Mad Paws’ operating and financial
performance in FY18, FY19 and FY20.

The discussion of these general factors is intended to provide a brief summary only and does not detail all the factors
that affected historical operating and financial performance, nor everything which may affect Mad Paws’ operating and
financial performance in the future. Unless otherwise stated, all metrics and financial information presented in this
section, and the related commentary is on a pro forma basis only. Investors should refer to section 4.2.2 for key
operating metrics.

The information in this section should be read in conjunction with the risk factors set out in Section 5, and the other
information contained in this Prospectus.

GMV is the total value of transactions processed by Mad Paws, on a cash basis, before deducting pet service provider
payments, cancellations and refunds, chargebacks, discounts and GST.

GMV in absolute value and trend terms is considered by management to be the most important operating metric to
manage and predict the overall performance of the business.

GMV is based on the following categories of transactions:

Pet Sitting at the pet sitter's home or at the pet owner's home
Dog Walking

Dog Day Care

House Visiting

Figure 4.11 below represents the GMV that occurred on the platform over the historical period.

Figure 4.11: GMV - FY18 to FY20
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GMV has grown from $5,555,072 in FY18 to $10,201,318 million in FY20. GMV growth is dependent on website traffic
levels, conversion rates of traffic to sales and the average booking value.

4.5.3. Revenue

Mad Paws achieves Booking Fee and Service Fee revenue from the GMV categories described in section 4.5.2 being:

Pet Sitting at the pet sitter's home or at the pet owner’s home
Dog Walking

Dog Day Care

House Visiting

In addition, Mad Paws has Other Income which includes Research and Development grants and interest income
calculated using the effective interest method. These categories of income are only a small part of the overall revenue
mix, Service Fee and Booking Fee revenue is 85%, other income represents 15% and interest revenue represents less
than 1%.
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Figure 4.12 represents the historical revenue of Mad Paws over the historical period.

Figure 4.12: Revenue - FY18to FY20

Total Revenue per FY
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Service Fee and Booking Fee Revenue increased from $888,624 in FY18 to $1,999,614 in FY20.

Despite COVID-19, revenue still grew in FY20. Consumer behavioural changes during Covid-19 accelerated the
movement to online and substantially increased pet ownership which benefits Mad Paws.

454, Expenses

Mad Paws reports the following categories of operating expenses:
¢ Employee benefits expense
e General and Administration expense
e Advertising and Marketing expense

Figure 4.13 below illustrates the total historical operating expenses as a percentage of revenue for the historical
period.
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Figure 4.13: Operating expenses as % of revenue — FY18 to FY20

Total Expenses per FY
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4.5.5. Employee Benefits Expense

Employee benefits expenses represented 50% of total operating expenses in FY20.

Employee benefits expense includes all employment related expenses such as payroll costs including bonus, on-costs
(superannuation, payroll taxes and other benefits), annual leave and long-service leave accruals.

The primary areas of headcount are in product, marketing and customer success, site administration and maintenance,
and general administration (including executive functions).

No employee benefits were capitalised on the Statement of Financial Position during the period.

Employee benefits expense has increased over the years as the business has added more employees to its team.

Figure 4.14: Employee Benefits Expenses as % of revenue — FY18 to FY20

Employee Benefits Expenses
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4.5.6. Advertising and Marketing expenses

Advertising and Marketing expenses represented 27% total expenses of total operating expenses in FY20. Advertising
and Marketing expenses has declined in FY20 from $1.74 million in FY19 to $1.42 million in FY20, as a result of the
impact of COVID-19, where for a period of time demand for pet services was down. Demand then recovered rapidly
and less marketing was required to capture the increased demand.

Advertising and Marketing is focussed on performance based marketing (such as Google advertising and Facebook
advertising), investment on organic search marketing, pet service provider acquisition marketing and public relations.

Figure 4.15: Advertising and Marketing Expenses as % of revenue — FY18 to FY20

Advertising and Marketing Expenses
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4.5.7. General and Administration Expenses

General and Administration expenses represented 23% of total operating expenses in FY20.

General and Administration expenses comprises all other operating expenses including occupancy expenses (including
outgoings on leases), direct technology costs and licence fees, communications, travel, professional services,
insurance, utilities and other office costs.
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Figure 4.16: General and Admin Expenses as % of revenue — FY18 to FY20
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4.,5.8. Earnings Before Income Tax, Depreciation and Amortisation (EBITDA) Loss

The Company’s EBITDA loss for each of the historical financial periods is set out in Figure 4.17

Figure 4.17 EBITDA — FY18 to FY20
EBITDA — FY18 to FY20
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In FY20 EBITDA loss reduced significantly since marketing was spent more efficiently and the business showed
strong organic growth, i.e. our unpaid distribution channels grew substantially.

4.5.9. Depreciation and Amortisation

Depreciation and amortisation is a non-cash expense that predominantly relates to the amortisation of software
development costs. This expense also includes depreciation of leased assets under AASB 16, as well as a small
number of Company owned assets (primarily fixtures and fittings).
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4.5.10. Finance costs

Over FY18 - FY20, finance costs primarily relate to the non cash interest charged on convertible notes.

Other finance costs include the interest element in relation to the accounting for the property lease in accordance with
AASB 16 and fees and charges relating to banking facilities.

4.5.11. Operating Cash flow

Operating cash flow is relatively consistent in FY18 and FY19, but dropped in FY20 because of working capital
movements largely driven by the impact of COVID on the business in the period of March to June 2020.

4.6. Dividend Policy

The Directors have no current intention to pay dividends on shares, as it is their intention to reinvest all cash flow into
the business in order to maximise its growth. Accordingly, no dividends are expected to be paid in the near term
following the Listing.

The payment of dividends by the Company (if any) is at the discretion of the Directors and will be a function of a
number of factors (many of which are outside the control of the Directors), including the general business
environment, the financial results the business, cash flows and financial condition of the Company, future funding
requirements, considerations, any contractual, legal or regulatory restrictions on the payment of dividends by the
Company and other factors the Board deems relevant. The Directors do not provide any assurance of the future level
of dividends paid by the Company.
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5. RISK FACTORS

Investing in the Offer Shares involves a high degree of risk. There are a number of risks that, either individually or in
combination, may materially and adversely affect the future operating and financial performance of the Group and the
value of the Shares.

This Section describes the risks which the Company currently believes to be the key risks associated with an
investment in the Group. It does not purport to be an exhaustive list of every risk faced by the Group, now or in the
future. Many of these risks, or the consequences of them, are outside the control of the Group. If one or more of
these risks or a risk not specifically referred to in this Prospectus eventuates, then the future operating performance
of the Group and the value of the Shares and of your investment may be significantly affected.

Prospective investors should read the whole of this Prospectus and consult with their professional advisors for legal,
business, financial or tax advice in order to fully appreciate such matters and the manner in which the Group intends
to operate before any decision is made to apply for Shares under this Prospectus.

The following summary, which is not exhaustive, represents some of the major risk factors that Applicants need to be
aware of. These risks have been separated into:

e risks specific to an investment in Mad Paws; and

e general risks relating to an investment in a listed company.

The selection of risks has been based on an assessment of a combination of the probability of the risk occurring, the
ability to mitigate the risk and impact of the risk if it did occur. The assessment is based on the knowledge of the
Company as at the Prospectus Date, but there is no guarantee or assurance that the importance of different risks will
not change or other risks will not emerge. Any of these risks, and any other risks that may emerge, may have a
material adverse effect on the business and financial position and performance.

There can be no guarantee that the Company will deliver on its business strategy, or that the forecasts or any
forward-looking statement contained in this Prospectus will be achieved or realised. Investors should note that past
performance is not a reliable indicator of future performance.

Some of these risks may be mitigated by Mad Paws’ internal controls and processes, but many are outside the
control of Mad Paws, the Directors and management. An investment in Mad Paws should be considered speculative.
There can be no assurance that Mad Paws will achieve its stated objectives or that any forward-looking statements
will eventuate.

You can do some things to reduce the impact of risk. Firstly, get professional advice suited to your investment
objectives, financial situation and particular needs. Nothing in this Prospectus can replace or offer independent
professional advice. Secondly, invest for at least the time frame and take such steps recommended by your
professional advisor.

5.1. Risks Specific to an Investment in Mad Paws

The operating results and profitability of the Company are sensitive to a number of factors. The Company should not
be seen as a predictable, low risk investment.

It is not possible to identify every risk associated with investing in the Company, however, the following list sets out
the significant key risks associated with investing in the Company. There may be other risks associated with
investing in the Company. The risks set out in the following table, as well as others described elsewhere in this
Prospectus, should be carefully considered in evaluating the Company and its prospects.

This is not an exhaustive list of risks. They should be considered in conjunction with the other information disclosed
in this Prospectus.

Prior to acquiring Mad Paws on 23 December 2020, the Company did not have any previous operations or business
activities. Since its establishment in 2014, Mad Paws’ activities have principally involved the development and
commercialisation of the Mad Paws marketplace, and more recently its Dinner Bowl pet food subscription product,
launched in August 2020. As with many early-stage companies which have operated for a short timeframe, Mad
Paws has incurred losses since its inception.

At 30 June 2020, Mad Paws had a database of over 19,000 pet service providers and over 450,000 signed up pet
owners on its marketplace in Australia. Mad Paws considers that the experience of its management team who have
previously operated in similar circumstances and are not new to the kind of constraints and pressures which the
Company is experiencing, will enable the Company to execute on its business plan and strategies.



There can be no certainty that Mad Paws will successfully execute on its business plan and strategies. Potential
investors should seek financial advice before deciding to invest.

Mad Paws has been and remains focused on profitability. However, Mad Paws may or may not achieve the results it
is planning for, and the costs to execute its business strategy may be higher than currently anticipated. Mad Paws
expects to continue to incur operating losses and generate negative cash flows in the near term and will not pay
dividends while it continues to expand and report losses.

Loss mitigation comes in the form of increased revenues and cost discipline. Internal controls are in place to ensure
expenses are minimised (for example, through individual employee KPIs and following an approval process prior to
incurring expenses). However, Mad Paws may experience increases in operating and other expenses without a
corresponding increase in revenue.

The Directors are not in a position to provide forecasts or projections as to potential future revenue which can be
relied upon. There is no guarantee that the assumptions on which statements in this Prospectus regarding the
Company’s ability to carry out its objectives will ultimately prove to be valid or accurate.

At the Prospectus Date the Mad Paws business is not cash flow positive, meaning Mad Paws is reliant on raising
funds from investors in order to continue its operations. Although the Directors consider that the Company will, on
completion of the Offer, have enough working capital to carry out its stated objectives, there can be no assurance that
such objectives can be met without further funding.

The Company has limited financial resources and may need to raise additional funds from time to time to achieve
profitability, scale its business and/or to meet its other longer-term objectives. The Company may never achieve
profitability and its ability to raise additional funds will be subject to, among other things, factors beyond the control of
the Company and the Directors, including cyclical factors affecting the economy and the share markets generally.
The Directors can give no assurance that future funds can be raised by the Company on favourable terms, if at all.

The Company’s working capital, including from funds raised from the Offer, is expected to be sufficient to fund its
current and proposed business activities after ASX Listing and to carry out its stated objectives, after which the
Company may require additional funding. There is no assurance that additional finance and/or funding will be
available when required or whether the terms of such financing will be favourable to the Company.

In certain circumstances, the Company’s ability to successfully operate may be subject to its ability to raise funds
which will be subject to factors beyond the control of the Company and its Directors (including without limitation
cyclical factors affecting the economy and financial and share markets generally). Raising further equity capital may
have the effect of diluting shareholdings.

If the Company is unable to obtain or invest such additional capital, Mad Paws may be required to reduce the scope
of its business activities or forgo business opportunities or adopt alternative funding options or a modified growth
strategy, which could adversely affect its business, financial condition and results of operation.

The Company’s future growth and financial performance is dependent on its ability to successfully execute its
business strategy. This will be impacted by a number of factors, including the Company’s ability to scale up its
business profitability which the Company intends to achieve by reinvesting cashflows into customer growth using the
existing assets to drive additional revenue streams while at the same time reducing customer acquisition cost through
cross selling different offerings to its customer base. In addition, Mad Paws intends to establish new revenue streams
in complementary markets such as pet food, treats, pet insurance and pet health products and services.

Mad Paws’ financial performance depends on its ability to retain users (both existing pet owners and pet service
providers) on the Mad Paws marketplace, its ability to convert those users of the marketplace to users of its other
products (including the recently launched Dinner Bowl pet food subscription product) and its ability to generate new
business by attracting new users to the Mad Paws marketplace, or to its pet food or other pet industry category
products.

If Mad Paws is unable to retain existing users (either as pet service providers or pet owners), and/or to attract new
users to the marketplace or to its pet food or other pet industry category products at the rate, and with the same
pricing, revenues and costs Mad Paws currently expects, this may have a materially adverse impact on Mad Paws’
operations and financial performance and/or growth.



Customer demand for Mad Paws’ online marketplace and its Dinner Bowl pet food subscription product is currently
generated, in part, from paid online media sources such as Facebook and Google. Customer acquisition costs, in
particular from online media sources may rise in the future and in such circumstances the Company could find it
difficult to acquire customers at a price sufficient to make a profit.

The Mad Paws marketplace facilitates a transaction between pet owners and pet service providers. Mad Paws is
unable to ensure that pet service providers will not develop their own network of pet owners through the marketplace,
and therefore, or otherwise, begin to supply their services to pet owners outside of the Mad Paws marketplace.

If significant numbers of pet service providers or pet owners elect to discontinue their use of the Mad Paws
marketplace, this could adversely impact Mad Paws’ operational and financial performance and/or growth.

The level of active users of the Mad Paws marketplace is subject to various factors, including the availability of pet
service providers or active pet owners in a given area. There is a risk that, in a given location, there is an insufficient
number of pet service providers to satisfy the demand of pet owners, or an insufficient number of pet owners to meet
the availability of pet service providers. If the Mad Paws marketplace does not meet the expectations of its users
there is a risk of those users leaving the marketplace. This could in turn adversely impact on Mad Paws’ operational
and financial performance and/or growth.

The demand for pet-sitting and other pet care services is impacted by a pet owners’ ability or willingness to travel
away from home for extended periods of time and by the availability of disposable income. The demand for pet
insurance and premium pet-food products is supported by the availability of disposable income. Mad Paws’ products
and services are therefore exposed to the risk of imposition of travel restrictions (or an unwillingness on the part of
users to travel), a decline in discretionary spending and a decline in general economic conditions or changes in
certain macroeconomic factors (including rising unemployment, lack of income growth, reduced consumer
confidence, inflation, volatility in local or global financial markets, economic tensions and government intervention,
including with respect to cha