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Public Offer
By this replacement prospectus

(Prospectus), Jayride Group Limited

invites investors to apply for 2
million Shares at an issue price of

$0.50 per Share to raise a minimum

of $1,000,000.

Oversubscriptions for up to 1
million Shares may be accepted to
raise an additional $500,000.

The minimum subscription is
$1,000,000.

® REPLACEMENT PROSPECTUS

Secondary Offer

An offer of Options to Seed
Investors as described in
Section 3.2.

Important Information

This is an important document
that should be read in its entirety.
If you do not understand it, you
should consult your professional
advisers.

THE SHARES OFFERED BY

THIS PROSPECTUS ARE OF

A SPECULATIVE NATURE.

This offer is not underwritten.
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IMPORTANT
INFORMATION

KEY DATES FOR INVESTORS

Original Prospectus Date

7 December 2017

Prospectus lodged with ASIC

14 December 2017

Public Offer Opens

15 December 2017

Public Offer expected to Close

20 December 2017

Expected Date for Dispatch of Shareholding Statements

29 December 2017

Expected Date for Quotation on the ASX

5 January 2018

These dates are indicative only and subject to change. The Board at its own discretion

and subject to the Corporations Act reserves the right to alter this timetable at any

time and may extend the period of the Public Offer or bring forward the Close of the

Public Offer.

Prospectus

This is an important document which
should be read in its entirety before
making any investment decision. You

should obtain independent advice if you

have any questions about any of the
matters contained in this Prospectus.

Lodgement with ASIC

This replacement prospectus

(Prospectus) is dated 14 December 2017

and replaces the Original Prospectus

dated 7 December 2017. A copy of this
Prospectus was lodged with the ASIC on

14 December 2017.

This Prospectus relates to shares
of Jayride Group Limited (Jayride or
Company).

This Prospectus is prepared by

the Company and was lodged with
Australian Securities & Investments
Commission (ASIC) on the date of this
Prospectus.

Neither the ASIC, the ASX or their

respective officers take any responsibility

for the contents of this Prospectus or

the merits of the investment to which
this Prospectus relates.

The Company has issued this
Prospectus in Australia.

Overview of the Material Changes
from the Original Prospectus

The principal differences between the
Original Prospectus and this Prospectus
may be summarised as follows:

>

Inclusion of the Company’s most
recent profit and loss statement in
the Investment Overview section of
this Prospectus;

clarification of the Company’s
dividend policy being subject
to achieving the objectives of
the Company outlined in the

Prospectus; and

explanation of the allocation of
funds raised under the Offer.

The Offers

The Public Offer is an invitation by
Jayride Group Limited (ACN 155 285
528) to apply for fully paid ordinary
shares (Shares) in the Company for
the purposes of Chapter 6D of the
Corporations Act 2007 (Corporations
Act) at an Issue Price of $0.50 cents
each to raise up to $1,000,000.

Oversubscriptions for up to 1 million
Shares may be accepted to raise an
additional $500,000.

No Shares will be issued until the
Minimum Subscription amount of
$1,000,000 has been received.

Application for official quotation

The Company will make application
within seven days of the date of this
Prospectus for official quotation by ASX
of the Shares offered by this Prospectus.



The Company will make application
within seven days of the date of this
Prospectus for official quotation by ASX

of the Shares offered by this Prospectus.

No application will be made for official
quotation by the ASX of the Options.

Expiry Date
No securities will be issued on the basis
of this Prospectus later than 13 months

after the date of the Original Prospectus.

Exposure period

The Corporations Act prohibits the
Company from processing applications
to subscribe for Shares under this
Prospectus (Applications) in the seven-
day period after the lodgement of the
Original Prospectus (Exposure Period).

This period may be extended by the
ASIC by up to a further seven days.
The Exposure Period is to enable this
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. Applications
received during the Exposure Period
will not be processed until after the
expiry of that period.

No preference will be conferred on
applications received during the
Exposure Period.

Note to Applicants

The information contained in this
Prospectus is not financial product
advice and does not take into account
the investment objectives, financial
situation or particular needs of any
prospective investor.

It is important that you read this
Prospectus carefully and in full before
deciding whether to invest in Jayride.

In considering the prospects of Jayride,
you should consider the risk factors that
could affect the financial performance
of Jayride. You should carefully consider
these factors in light of your investment
objectives, financial situation and
particular needs (including financial and
taxation issues) and seek professional

advice from your accountant, financial
adviser, stockbroker, lawyer or other
professional adviser before deciding
whether to invest. Some of the risk
factors that should be considered by
prospective investors are set out in
Section 5. There may be risk factors
in addition to these that should be
considered in light of your personal
circumstances.

No person named in this Prospectus,
nor any other person, guarantees the
performance of the Company, the
repayment of capital or the payment of
a return on the Shares or Options.

No person is authorised to give any
information or make any representation
in connection with the Offer which is
not contained in this Prospectus. Any
information or representation not so
contained may not be relied on as
having been authorised by Jayride or
the Directors. You should rely only on
information in this Prospectus.

Obtaining a copy of this
Prospectus

This Prospectus is available to Australian
investors in electronic form at www.
jayride.com. The Offers constituted

by this Prospectus in electronic

form at www.jayride.com is available
only to persons within Australia. It

is not available to persons in other
jurisdictions (including the United
States). Persons having received a
copy of this Prospectus in its electronic
form may, before the Closing Date,
obtain a paper copy of this Prospectus
by telephoning MMR Corporate on
+612 9251 7177. If you are eligible

to participate in the Public Offer and
are calling from outside Australia,

you should call +61 2 9251 7177.
Applications for Shares may only be
made on an Application Form attached
to or accompanying this Prospectus,
or in its paper copy form which may be
downloaded in its entirety from www.
jayride.com. Please refer to Section 3.11
for further information.

Please note that by making an
Application, you represent and warrant
that you were given access to the
Prospectus, together with an Application
Form. The Corporations Act prohibits

any person from passing the Application
Form on to another person unless it is
attached to, or accompanied by, this
Prospectus in its paper copy form or
the complete and unaltered electronic
version of this Prospectus.

How to apply for Shares

Applications for Shares will only be
accepted on the Application Form
attached to or accompanying this
Prospectus or in its paper copy form
from www jayride.com. The Corporations
Act prohibits any person from passing
on to another person the Application
Form unless it is accompanied by or
attached to a complete and unaltered
copy of this Prospectus.

Applications must be for a minimum of
4,000 Shares at the Public Offer price of
$0.50 per Share. Applications for more
than 4,000 Shares must be in multiples
of 1,000 Shares.

How to invest

Applications for Shares can only be
made by completing and lodging an
Application Form.

Instructions on how to apply for Shares
are set out in Section 3.11 and on the
back of the Application Form.

Statements of past performance

This Prospectus includes information
regarding the past performance of
Jayride. Investors should be aware that
past performance is not indicative of
future performance of Jayride.

Financial performance

Sections 6 and 7 set out in detail the
financial information referred to in this
Prospectus. The basis of preparation
of the financial information is set out
in Section 6. All references to FY2015,
FY2016 and FY2017 appearing in this
Prospectus are to the financial years
ended or ending 30 June (as relevant),
unless otherwise indicated. The Financial
Information has been prepared in
accordance with the recognition and
measurement principles prescribed by
the Australian Accounting Standards
issued by the Australian Accounting
Standards Board, which are consistent
with International Financial Reporting




Standards (IFRS) and interpretations
issued by the International Accounting
Standards Board (IASB). The Financial
Information is presented in an
abbreviated form and does not
include all of the presentation and
disclosures required by the Australian
Accounting Standards and other
mandatory professional reporting
requirements applicable to general
purpose financial reports prepared in
accordance with the Corporations Act.
All financial amounts contained in this
Prospectus are expressed in Australian
currency, unless otherwise stated. Any
discrepancies between totals and sums
of components in tables contained in
this Prospectus are due to rounding.

Forward-looking statements

This Prospectus contains forward
looking statements which are
statements that may be identified by
words such as “may”, “could”, "believes”,
“estimates”, “expects”, “intends” and
other similar words that involve risks

and uncertainties.

Except as required by law, and only to
the extent so required, the Company
has no intention to update or revise
forward looking statements, or to
publish prospective financial information
in the future, regardless of whether new
information, future events or any other
factors affect the information contained
in this Prospectus.

By their nature, forward looking
statements involve known and unknown
risks, uncertainties and other factors
because they relate to events and
depend on circumstances that may or
may not occur in the future and may be
beyond the Company's ability to control
or predict which may cause the actual
results or performance of Jayride to be
materially different from the results or
performance expressed or implied by
such forward looking statements.

Forward-looking statements are based
on assumptions and are not guarantees
or predictions of future performance.
The Issuer cannot and does not give any
assurance that the results, performance
or achievements expressed or implied
by the forward-looking statements
contained in this Prospectus will occur.

Investors are cautioned not to place
any reliance on these forward-looking
statements.

International offer restrictions

This document does not constitute an
offer of Shares of the Company in any
jurisdiction in which it would be unlawful.
Shares may not be offered or sold in any
country outside Australia except to the
extent permitted below.

Hong Kong

WARNING: This document has not
been, and will not be, registered as

a prospectus under the Companies
Ordinance (Cap. 32) of Hong Kong
(Companies Ordinance), nor has it been
authorised by the Securities and Futures
Commission in Hong Kong pursuant to
the Securities and Futures Ordinance
(Cap. 571) of the Laws of Hong Kong
(SFO). No action has been taken in
Hong Kong to authorise or register this
document or to permit the distribution
of this document or any documents
issued about it. Accordingly, the Shares
have not been and will not be offered
or sold in Hong Kong other than to
“professional investors” (as defined in
the SFO).

No advertisement, invitation or
document relating to the Shares has
been or will be issued, or has been or
will be in the possession of any person
for the purpose of issue, in Hong Kong
or elsewhere that is directed at, or

the contents of which are likely to be
accessed or read by, the public of Hong
Kong (except if permitted to do so under
the securities laws of Hong Kong) other
than with respect to Shares that are or
are intended to be disposed of only to
persons outside Hong Kong or only to
professional investors (as defined in
the SFO and any rules made under that
ordinance). No person allotted Shares
may sell, or offer to sell, such securities
in circumstances that amount to an
offer to the public in Hong Kong within
six months following the date of issue of
such securities.

The contents of this document have
not been reviewed by any Hong Kong
regulatory authority. You are advised to
exercise caution in relation to the offer.

If you are in doubt about any contents
of this document, you should obtain
independent professional advice.

New Zealand

This document has not been registered,
filed with or approved by any New
Zealand regulatory authority under or

in accordance with subpart 6 of Part

9 of the Financial Markets Conduct

Act 2013 and Part 9 of the Financial
Markets Conduct Regulations 2014
(New Zealand). The Shares are not
being offered or sold in New Zealand, or
allotted with a view to being offered for
sale in New Zealand, and no person in
New Zealand may accept a placement of
Shares other than to: :

(i) persons whose principal business
is the investment of money or who,
during and for the purposes of their
business, habitually invest money; or

(i) persons who are each required
to (i) pay a minimum subscription
price of at least NZ$500,000 for
the securities before allotment
or (ii) have previously paid a
minimum subscription price of at
least NZ$500,000 for securities
of the Company (initial securities)
in a single transaction before the
allotment of such initial securities
and such allotment was not more
than 18 months prior to the date of
this document.

Singapore

This document and any other materials
relating to the Shares have not been,
and will not be, lodged or registered

as a prospectus in Singapore with

the Monetary Authority of Singapore.
Accordingly, this document and

any other document or materials in
connection with the offer or sale, or
invitation for subscription or purchase,
of Shares, may not be issued, circulated
or distributed, nor may the Shares be
offered or sold, or be made the subject
of an invitation for subscription or
purchase, whether directly or indirectly,
to persons in Singapore except pursuant
to and in accordance with exemptions
in Subdivision (4) Division 1, Part XIII of
the Securities and Futures Act, Chapter
289 of Singapore (SFA), or as otherwise
pursuant to, and in accordance with



the conditions of any other applicable
provisions of the SFA.

This document has been given to you
on the basis that you are (i) an existing
holder of the Company’s shares, (i) an
“institutional investor” (as defined in
the SFA) or (iii) a “relevant person” (as
defined in Section 275(2) of the SFA). If
you are not an investor falling within any
of the categories set out above, please
return this document immediately.
You may not forward or circulate this
document to any other person in
Singapore.

Any offer is not made to you with a

view to the Shares being subsequently
offered for sale to any other party. There
are on-sale restrictions in Singapore
that may be applicable to investors who
acquire Shares. As such, investors are
advised to acquaint themselves with

the SFA provisions relating to resale
restrictions in Singapore and comply
accordingly.

United States

This document may not be released or
distributed in the United States. This
document does not constitute an offer
to sell, or a solicitation of an offer to
buy, securities in the United States. Any
securities described in this document
have not been, and will not be,
registered under the US Securities Act of
1933 and may not be offered or sold in
the United States except in transactions
exempt from, or not subject to, the
registration requirements under the US
Securities Act and applicable US state
securities laws.

No cooling off rights

Cooling off rights do not apply to an
investment in Shares offered under this
Prospectus. This means that, unless
you are notified by the Company to the
contrary, you cannot withdraw your
Application.

Photographs and diagrams

Photographs and diagrams used

in this Prospectus that do not have
descriptions are for illustration only

and should not be interpreted to

mean that any person shown in them
endorses this Prospectus or its contents
or that the assets shown in them are

owned by Jayride. Diagrams used in
this Prospectus are illustrative only
and may not be drawn to scale. Unless
otherwise stated, all data contained in
charts, graphs and tables is based on
information available at the date of this
Prospectus.

Company website

Any references to documents included
on Jayride's website at www.jayride.com
are for convenience only, and none of
the documents or other information
available on Jayride's website is
incorporated herein by reference.

Speculative investment

Persons wishing to subscribe for the
Securities offered by this Prospectus
should read this Prospectus in

its entirety to make an informed
assessment of the assets and liabilities,
financial position and performance,
profits and losses and prospects of
Jayride and the rights and liabilities
attaching to the Securities offered
pursuant to this Prospectus. If persons
considering subscribing for the
Securities offered by this Prospectus
have any questions, they should consult
their stockbroker, solicitor, accountant
or other professional advisers for advice.

Potential investors should carefully
consider whether the Securities offered
by this Prospectus are an appropriate
investment for them considering their
personal circumstances, including
financial and taxation position. The
Securities offered by this Prospectus
should be considered speculative. Refer
to Section 5 for details relating to the
investment risks.

Defined terms and time

Defined terms and abbreviations used
in this Prospectus have the meanings
given in the Glossary at Section 11 of
this Prospectus. Unless otherwise stated
or implied, references to times in this
Prospectus are to Sydney time. Unless
otherwise stated or implied, references
to dates or years are calendar year
references.

Privacy and personal information

The completed Application Form
provides personal information about

you to the Company. The Company
collects your personal information to
process and administer your investment
in the Company and to provide

related services to you. If you do not
complete the Application Form in full,
the Company may not accept your
Application Form.

By submitting an Application Form, each
Applicant agrees that the Company

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

If you become a Security Holder,

the Corporations Act requires the
Company to include information

about the Security Holder (including
name, address and details of the
Securities held) in its public register.
The information contained in the
Company's public register must
remain there even if you cease to be a
Security Holder. Information contained
in the Company’s register is used to
facilitate distribution payments and
corporate communications (including
the Company’s financial results, annual
reports and other information that the
Company may wish to communicate to
its Security Holders) and for compliance
by the Company with legal and
regulatory requirements.

If you do not provide the information
required on the Application Form, the
Company may not be able to accept or
process that Application efficiently, or
atall.

You have a right to gain access to the
information that the Company holds
about you subject to certain exemptions
under law. A fee may be charged for
such access. You can obtain access to
personal information that the Company
holds about you. To make a request for
access or to obtain further information
about the Company’s personal
information management practices,
please contact the Company.
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INVESTMENT OVERVIEW

AND KEY RISKS

IMPORTANT NOTICE

This information is a selective overview only. Investors should read the Prospectus in full before deciding whether to invest in
Shares and Options. Investors should consider the risk factors that could affect the financial and operating performance of the

Company described in Section 5.

Key Offer Statistics

Company Jayride Group Limited
ACN 155 285 528

Jayride Code Shares: JAY

Securities Offered under the Public Offer

Fully Paid Ordinary Shares

~or personal use only

Public Offer Price

$0.50 per Share

Minimum number of Shares available 2,000,000

under the Offers

Maximum number of Shares available 3,000,000

under the Offers

Minimum number of Shares and Options 74,500,000 Shares
on issue at completion of the Public Offer 16,334,738 Options
Maximum number of Shares and Options on issue 75,500,000 Shares
at completion of the Public Offer 16,334,738 Options

INVESTMENT OVERVIEW AND KEY RISKS
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Key Offer Statistics

Minimum number of Shares on issue upon conversion of all Options 90,834,738
Maximum number of Shares on issue upon conversion 91,834,738
of all Options

Shares issued to consultants 247,520
Minimum amount raised under the Public Offer $1,000,000
Maximum amount raised under the Public Offer $1,500,000

Minimum Application Size

$2,000 based on the $0.50 Public Offer
Price (excluding the exercise of any
Options)

Market capitalisation at Issue Price’

$37,250,000 - $37,750,000

Dividend payment ratio?

Up to 50%

~or personal use onl

INVESTMENT OVERVIEW AND KEY RISKS

1 Calculated as the total number of Shares on issue following the Offer multiplied by the Offer Price.

2 The payment of a dividend by Jayride is at the Board's discretion and will be a function of a number of factors, including general business
conditions, the operating results and financial condition of Jayride, future funding requirements including capital expenditure, compliance
with debt facilities, capital management initiatives, taxation considerations (including the level of franking credits available), any contractual,
legal or regulatory restrictions on the payment of dividends by the Company, and any other factors the Board may consider relevant. No
guarantee can be given by any person, including the Directors, about the payment of any dividend and the level of franking on any such
dividend. In the event that the objectives outlined in this Prospectus are achieved, Jayride considers a dividend policy, where 50% of NPAT
may be paid as a dividend commencing FY 2020. For more information on the Company’s dividend policy see Section 3.10.
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Question Answer Section

Contact details  For contact details, refer to the Corporate Directory.

Who is Jayride?  Jayride is an e-commerce marketplace for travellers to compare and book ground Section 2
passenger transport.

On Jayride, travellers can compare airport transfers, including shared airport shuttles and
private transfers, then book online at fixed prices.

Jayride is positioned to be the global leading marketplace for airport transfers, a potential

$100 billion market, empowering travellers to book airport transfers online, and empowering
travel partners including travel technology platforms, travel brands, agencies and wholesalers, to
attach airport transfers to every travel booking.

Jayride's largest market is the US, with its head-office in Sydney, Australia.

What There are up to 7.4 billion trips by travellers to and from airports each year to connect with Section 2
differentiates 3.7 billion air passenger trips travelled.
Jayride from its

competitors? Travellers use a variety of transport services, including private cars and public transport. At

every different destination for every traveller group there is a different set of transport services
available, and a different set of transport operating companies for the traveller to compare and
travel with.

The local transport companies that list on Jayride compete with all of these other transport
substitutes, and often provide truly superior services, including services that are cheaper than
the cheapest alternatives, or with a higher service quality and greater reliability.

Most typically, these local transport companies are not widely known, and rely on various paths
to market to find the traveller. Finding the traveller is where Jayride competes.

Transport companies market themselves directly to travellers, retail through traditional travel
wholesalers, or through other online marketplaces including tours and activities marketplaces
that do not specialise in transport.

Jayride is differentiated by being an ecommerce marketplace that allows transport companies to
list a variety of service offerings directly to the traveller, while allowing the traveller to compare
and book from their choice of multiple offers at destinations around the world.

Key competitive segments are as follows:

Transport companies, which may list their transport for sale on Jayride, also retail to travellers
directly via their own website.

Traditional travel wholesalers sell transport through travel trade channels and occasionally to
travellers directly. They will often sell unbranded services, e.g. “shuttle bus” (as compared to
“Con-X-lon Airport Shuttle”) or “private transfer” (as compared to “Hughes Chauffeur Services”).

Tours and activities marketplaces sell transport alongside other tour offerings.
Jayride has key differentiation from these offerings:

Compare multiple transport companies. Jayride offers the traveller the ability to compare
multiple transport companies on a single website, and provides a consistent experience to book
and travel with any transport company the traveller needs.

Price leadership. Jayride offers the traveller the ability to book directly with real branded
transport service operating companies, rather than generic white-labelled services, and at prices
that feature less mark-up than prices from travel wholesalers.

Price accuracy and availability. Jayride offers the traveller prices that are unavailable on tours
and activities websites, because the Jayride system has been built from the ground up to
capture and display all kinds of transport information.

Jayride’s unfair advantage

This aggregate pricing, coverage, availability, and booking data, for each of thousands to
transport companies, plus related systems and technology for working with the data,
form the core of Jayride’s IP, competitive advantage, and marketplace defensibility.
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Answer .
Section

What industry
does Jayride
operate in?

How does
Jayride
generate its
revenue?

What makes
the Jayride
business model
attractive?

How does
Jayride expect
to fund its
operations?

What are
Jayride’s key
strengths?

Jayride operates in the online travel industry. Section 2

Jayride's revenue is from commissions and booking fees earned when a traveller books witha ~ Section 2.7
transport company.

Marketplaces are highly scalable and highly defensible business models. In addition to beinga  Section 2.10
marketplace, Jayride's business model includes transactional revenue and a positive cash float
carried on bookings.

Highly scalable. Jayride is able to scale its business model to apply to new international regions
(e.g. Continental Europe), to new transport service types (e.g. Coachlines), and to new categories
of channel partners (e.g. airport companies).

Highly defensible. |ayride is able to defend its business through the marketplace defensibility
that comes from, what directors believe is the largest aggregate database of ground transport
companies, attracting the largest audience of travellers, including that transport companies
are willing to give higher commissions for higher volumes of bookings, and that travel channel
partners that have implemented the Jayride Booking APl have a high sunk cost, and switching
cost to use an alternative APl in the future.

Transactional. Jayride is able to scale revenues per transaction through marketing of value-
added services (e.g. wifi), upgrades (e.g. premium vehicles), the attachment of added extra
services (e.g. child seats), and of ancillary items (e.g. in destination services).

Positive cash float. Jayride receives payment in full for most transport bookings at the time
the booking is made, up to 12 months ahead of travel, and holds the payment until after the
transport company successfully completes the booking.

Jayride's principal source of funds is from commissions and booking fees. Section 2.7
and Note 4
Current cash reserves and revenue are sufficient to fund all current operational costs. in Section 6

After Listing, Jayride will have free cash (after issue costs) of approximately $7.2 million to
$7.7 million. The Company expects to generate strong cash flows from expanded operations.

Jayride's key strengths derive from the aggregate pricing, coverage, availability, and booking Section 2
data of thousands to transport companies, plus related systems and technology for working
with this data.

The pricing, coverage, and availability data contains details including suburb and
mileage-based pricing, seat and vehicle-based pricing, time of day and destination-based
discounts and surcharges, plus further variables, to create tens of millions of possible pricing
permutations which only Jayride has available to compare and book.

The booking data includes the means to connect each traveller with each transport company,
at the time of booking, ahead of travel, at pick-up in destination, and afterwards; and includes
feedback and reliability data about hundreds of thousands of traveller journeys on the platform.

By leveraging this data, Jayride is able to create more seamless transport experiences for the
traveller.

Travellers can seamlessly compare ground transport services including to compare star ratings
and read reviews, and receive quotes from multiple companies, and also place bookings and
then travel with a consistent workflow throughout.
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Answer .
Section

What are
Jayride's key
strengths?

What is
Jayride's
growth
strategy?

In which
geographical
markets
does Jayride
operate?

Jayride has created technology to aggregate this transport data in way that captures more Section 2
permutations, and faster, than any other system.

Data Schema and Repository. Jayride is built upon a specialised geospatial database of ground
transport information. With this core IP, each transport company is able to define their transport
company information, service coverage, service pricing, service availability, and more, in full
detail, which allows them to represent suburb and mileage-based pricing, seat and vehicle-
based pricing, time of day and destination-based discounts and surcharges, and more. No
competitor's system can capture the transport data in as granular a manner as Jayride which
gives Jayride an advantage to bring new transport prices and service offerings to market.

Extranet for Cheap Transport Company Acquisition. Jayride has built a geospatial extranet

for populating transport information into the system. Every transport company can add their
information through simple data entry, without requiring complicated technical integration.
This system gives Jayride two advantages; first: to reach small to medium sized and specialised
ground transport companies which are not sufficiently technical to integrate with a more
complicated system; second: to acquire transport companies for cheaper cost than competitive
systems, which allows for greater aggregation at lower cost.

Jayride intends to further enhance these systems and workflows to improve the communication
and connect between each traveller and their transport company, and so to create more
seamless transport experiences in the future.

As a marketplace, Jayride has a highly scalable model which is defensible and benefits from Section 2.14
aggregation.

The more transport companies that list on Jayride, the more that a transport choice
is likely to be available to suit the traveller, and the greater the value of comparison
for the traveller.

The more travellers and travel partners that book with Jayride, the more value is returned
for each transport company, and the greater their engagement to list improved prices, new
destinations, and varieties of transport services for the traveller.

Jayride is able to scale its revenues to new international regions, to new transport service types,
and to new categories of channel partners.

And Jayride is further able to scale its revenues per transaction through marketing of value-
added services, upgrades, the attachment of added extra services and of ancillary items.

New destinations. Jayride adds new international destinations and airports, to sell new transport
services to travellers at those destinations.

New channel partners. Jayride adds new channel partners that integrate the Jayride Booking API
functionality to sell transport to their users via the Jayride platform.

New transport types. Jayride adds new transport types to the marketplace including rideshare
and coach-line services.

New value-added services. Jayride adds new highlights to emphasise the value added by
premium transport services, showcasing star ratings, reviews, and further value-added features
encouraging travellers to opt into higher quality larger purchases.

New upgrades. Jayride adds increased ability to upgrade vehicles and service types, for example
from shared shuttles to private services, and upgrades to premium vehicles.

New extras and ancillaries. Jayride can further allow the attachment of added extra services
(e.g. child seats, extra and oversized luggage), and of ancillary items (e.g. in destination services).

Jayride has its head office in Sydney. It primarily operates in the United States, Section 2.2
Australia, New Zealand, United Kingdom and Ireland.



KEY RISKS

Investors should be aware that an investment in the Company involves many risks, which may be higher than the risks
associated with an investment in other companies.

Some of the key risks associated with an investment in the Company are summarised in the following table.

These do not identify all the risks associated with the investment and investors should carefully read the section on risk factors

outlined in Section 5.

Question

Comment

History of operating losses

Potential new competitors

Although the Company has experienced significant revenue growth since inception in 2012,
it has incurred net losses every year and has yet to turn an operating profit. There is a risk
that the Company may not achieve profitability in the future.

Competitors may develop technologies and/or processes similar to Jayride. These
competitors may invest in new products and technology features to supplement their
existing offerings which can compete with Jayride. The increase in competitive pressure
could result in decreased revenues and profit margins and increases in expenses, including
salary increases in an effort to retain staff. These factors could result in a failure of the
Company to meet its revenue or profit forecasts.

Intellectual property rights

The business of the Company depends on its ability to commercially exploit its technology
and intellectual property, including its technological systems. The Company relies on

laws relating to trade secrets, copyright and trademarks to assist in protecting its
proprietary rights.

Reliance on access to
the internet

The Company generally depends on access to the Internet. Access is provided by various
classes of entities in the broadband and Internet access marketplace. Should any of these
entities disrupt, restrict or affect the cost of access to the Company's products, usage and
adoption of the Company’s products and consequently the Company's revenues, may be
negatively impacted.

Third party relationship risk

Jayride is exposed to the loss of key Channel Partners, noting that the 3 largest Channel
Partners currently account for close to 25% of Jayrides' revenue. The loss of key Channel
Partners to other transport providers, or through using services in-house, could be adverse
in effect on our business and its operating results.

Forecast growth not realised

Jayride's operations may be affected by various factors, including failures in internal controls
and financial fraud. To the extent that such matters may be in the control of the Company,
the Company aims to mitigate these risks through separation of duties, quality checks and
supervision.

The company maintains insurance within ranges of coverage consistent with industry
practice, no guarantee is given that we will be able to continue to obtain such insurance
coverage at reasonable rates (or at all), or that any coverage it obtains will be adequate
and available to cover any such claims.




Question

Comment

Software, technology and
system related risks

Jayride relies on the performance and availability of its own software and also third party
software and their connectivity. The ongoing performance of this software is key to Jayride’s
service delivery and therefore its ability to generate revenue. Any failure, unscheduled
down-time or cyber-attack of either the software or the technology that underpins Jayride’s
service could result in Jayride being unable to meet contractual and service level obligations,
unauthorised system use, data integrity issues or data loss, integration issues with other
systems and third parties and increased costs.

Jayride seeks to mitigate the potential impact of technology failures or interruptions to

its availability by having internal IT personnel, following industry best-practice procedures,
and having established business continuity and disaster recovery planning in place.
However there remains a risk that a system failure may result in a loss of an existing client
and/or the ability to attract new clients.

Reputational damage

Maintaining the strength of Jayrides’ reputation is important to retaining and increasing

its user base, maintaining its relationships with its Channel Partners and successfully
implementing the Company's strategy. There is a risk that issues or events may adversely
impact Jayrides' reputation. This may adversely impact the future growth and profitability of
the Company.

Risks associated with
acquisitions

Jayride may undertake a business or corporate acquisition. Any acquisition can create
integration risk, pricing risk, reputational risk and a variety of other issues including
disaffected partners, directors and employees of the acquired business. These issues

can potentially have adverse consequences from a strategic, financial and/or operational
perspective. Jayride will draw on its experienced management and past experience to
mitigate the risks within the control of Jayride, such as seeking to retain acquired staff within
the combined business and to align business objectives.

Key person risk

Jayride's success, in part, depends upon the continued performance, efforts, abilities and
expertise of its key management personnel, as well as other management and technical
personnel, including those employed on a contractual basis. The loss of the services of
certain personnel could adversely affect the time frames and cost structures as currently
envisaged for Jayride's business.

If any of the senior executives or other personnel of the company are unable or unwilling
to continue in their present positions, Jayride may not be able to replace them easily and
its business may be disrupted and the financial condition and results of operations may be
materially and adversely affected.

The risks associated with these key executives can be mitigated, to a certain extent, through
service agreements, management structures and policies in place that allow for succession
planning and through key employees owning equity or participating in the ESOP operated
by Jayride.

Price of Shares may fluctuate

The market value of Shares quoted on the ASX may go up or go down for a variety of
reasons, including changes in the pricing of comparable stocks, shifts in demand for listed
equities and changes to general economic conditions. Given the market capitalisation of
Jayride, there is a risk that there will not be an active market for Jayride Shares and there
may be periods where there is little or no liquidity.




Question Comment

Liquidity risk There is currently no public market through which Shares may be sold. On completion of
the Offer, there can be no guarantee that an active market in the Shares will develop or that
the price of the Shares will increase or not decrease. There may be relatively few or many
potential buyers or sellers of the Shares on ASX at any time.

This may increase the volatility of the market price of the Shares and may prevent investors
from acquiring more Shares or disposing of Shares they acquire under the Offer. It may also
affect the prevailing market price at which the Shareholders are able to sell their Shares.
This may result in Shareholders who acquire Shares under the Offer receiving a market
price for their Shares that is less or more than the Offer Price.

Capital structure There are 16,334,738 Options on issue. In the event the Options are exercised,
Shareholders will have their holdings diluted.

Restricted Securities Subject to the Company being admitted to the Official List, certain Shares may be classified

and effect on liquidity by ASX as Restricted Securities. ASX may require that they be held in escrow for up to 24
months from the date of quotation. During the period in which Securities are prohibited
from being transferred, trading in Shares may be less liquid which may impact on the ability
of a Shareholder to dispose of their Shares in a timely manner.

Risk of litigation, claims The Company may be subject to litigation and other claims and disputes in the course

and disputes of its business. There is a risk that such litigation, claims and disputes could materially
and adversely impact the Company's operating and financial performance and affect the
Company’s reputation.

Exposure to potential security  Through the ordinary course of business, the Company collects a wide range of confidential
breaches and data protection  information. Cyber-attacks may compromise or breach the technology platform used by the
Issues Company to protect confidential information.

FURTHER INFORMATION

See

Question Answer Section

What rights and  The Shares will rank equally in all respects with the shares held by the existing shareholdersin  Section 3
liabilities attach  the Company. The rights and liabilities attaching to all shares and 9.1
to the Shares?  are detailed in the Company’s constitution.

What is the 2,000,000 new Shares are being offered by the Company to raise $1,000,000. Section 3.1

Public Offer?
ublic Offer The Company has the right to accept over-subscriptions for up to

1,000,000 Shares to raise up to an additional $500,000.

The minimum amount that may be raised under this Prospectus is therefore $1,000,000 (before
the exercise of any Options).

The maximum amount that may be raised under this Prospectus is therefore $1,500,000 (before
the exercise of any Options).



See

Question Answer Section
How can | Applicants under the Public Offer can apply by completing and returning the Application Form  Section 3.11
apply under enclosed with this Prospectus (also available online for Australian investors at www.jayride.com.)
the Public Off
anii V\L,Jhelﬁ er Application forms should be accompanied by the requisite Application Monies. The key dates for
should | apply? the Offers are set out on page [4] of this Prospectus.
Applications will only be accepted during the Offer Period which is open from 9.00am (Sydney
time) 15 December 2017 to 5.00pm (Sydney time), 20 December 2017
All times and dates referred to in this Prospectus are subject to change and, as such, if you wish
to participate in the Public Offer you are encouraged to submit your Application Form as soon
as possible after the opening date.
To the extent permitted by law, an Application by an Applicant under the Public Offer is
irrevocable.
Where can | Call MMR Corporate on +61 2 9251 7177 from 8.30 am until 5.30 pm (Sydney time) Monday to ~ Section 3.11
find out more  Friday (excluding public holidays) during the Offer Period. and 3.22
information ) ) . o .
about this If you are unclear in relation to any matter or are uncertain as to whether Jayride is a suitable
p investment for you, you should seek professional guidance from your accountant, financial
FOSPECTUS OF  aviser, stockbroker, | ther professional adviser before deciding whether to invest
the Offers? adviser, stockbroker, lawyer or other professional adviser before deciding whether to invest.
What is the In allocating the Securities, it is the intention of the Board to ensure that the Company has an Section 3.12
allocation adequate spread of Shareholders in order to meet Listing Rules requirements. The allocation of
policy? the Securities is at the absolute discretion of the Directors.
Can the Offer Jayride reserves the right not to proceed with the Offer at any time before the issue or transfer ~ Section 3.12
be withdrawn?  of Shares to Successful Applicants.
If the Offer does not proceed, Application Monies will be refunded.
No interest will be paid on any Application Monies refunded as a result of the withdrawal of the
Offer.
What is the Applications under the Public Offer must be for a minimum of 4,000 Shares (total cost of $2,000) Section 3.8
minimum and then in multiples of 1,000 Shares ($500).
number of
Shares | can
apply for?
Will the Shares  Jayride will apply within seven days of the date of this Prospectus to the ASX for its admission to ~ Section 3.13
be listed? the Official List 