
 
 

 

 
 

 
IOT Group Limited 

Level 14 
39 Martin Place 

SYDNEY NSW 2000 
 
 
9 May 2016 
 
ASX Limited 
20 Bridge Street 
Sydney NSW 2000 
 
Transmission via email   
 
IOT Group Limited (‘IOT’) ASX aware query 
 
Dear Sirs 
 
Thank you for your letter of 4 May 2016 concerning the above matter. IOT responds to this letter 
as follows: 
 

1. IOT considers the information in its 3 May 2016 ASX Announcement (‘announcement’) 
concerning a binding distribution agreement (‘agreement’) with Top Tech Distribution LLC 
(‘Top Tech’) to be information that a reasonable person would expect to have a material 
effect on the price or value of its securities.  

 
2.  N/A. 

 
3.  IOT executed the distribution with Top Tech on 3 May 2015 after the terms were agreed 

on that date. Prior to that time, no agreement was reached, nor was there any guarantee 
a binding and acceptable distribution agreement would be reached. The negotiations with 
Top Tech were difficult and protracted. The Company arguably first became aware1 of the 
information2 regarding the Top Tech agreement in April 2016 when negotiations with Top 
Tech concerning the agreement commenced.  

 
4.  IOT did not make an ASX Announcement concerning the Top Tech agreement prior to the 

release of its 3 May 2016 announcement on the basis that the Top Tech agreement was 
both an incomplete proposal or negotiation and that it contained matters of supposition 
or was insufficiently definite to warrant disclosure per ASX Listing Rule 3.1A.1.  

 

                                                                 
1 Defined in LR19 as ‘an entity becomes aware of information if, and as soon as, an officer of the entity has, or ought 

reasonably to have, come into possession of the information in the course of the performance of their duties as an officer 
of that entity’.  

2 Defined in LR19 as ... ‘for the purposes of LR3.1 3.1B information includes: 

(a) matters of supposition and other matters that are insufficiently definite to warrant disclosure to the market; and 

(b) matters relating to the intentions, or likely intentions, of a person. 



 
 

 

 The company formed the view that it was obliged to release the information concerning 
the announcement following the execution of the Top Tech agreement which occurred 3 
May 2016 (Syd). The announcement was released 1.15pm 3 May 2016 (Syd). 

 
From April 2016 and up to and including 3 May 2016, the company was in confidential 
negotiations with Top Tech concerning the agreement during which a process was 
undertaken, inter alia, of determining key commercial terms and conditions including 
input by both parties’ advisors.  
 
These terms and conditions changed during the period from April 2016 to 3 May 2016, 
including the morning of 3 May 2016. More importantly, there was no guarantee a 
binding agreement would be entered into by the Company prior to this time. It would be 
mere speculation to disclose information about the distribution agreement with Top Tech 
prior to the agreement being reached. 
 
The company has relied on Guidance Note 8, paragraph 4.5 (Matters of supposition or 
that are insufficiently definite to warrant disclosure) in this regard. 
 
In addition, pursuant to Guidance Note 8, paragraph 4.4 (Incomplete proposals or 
negotiations), it is appropriate to note that until the agreement was executed, it was not 
binding on either party and either party could walk away from the agreement or re-open 
negotiations. 

 
 Due to the commercial sensitivity of the agreement, including the counter party, Top 

Tech, the company, formed the view that the agreement was confidential.  
  
 Furthermore, the Company disclosed in its Replacement Prospectus dated 11 January 

2016 that the Company was building out its distributor arrangements outside of Australia, 
on Page 26, para 3 

 “Additionally, IOT is building out distribution arrangements outside Australia with 

suitable business partners, including in Japan and the United States (for which non-

exclusive sales and distribution agreements have been executed) and in Indonesia, West 

Africa, New Zealand, Nepal, Bangladesh and Pakistan (for which agreements are currently 

being negotiated).” 

 
 The Company is actively involved in negotiating distribution agreements outside of 

Australia.  
 
 The company formed the view that a reasonable person would not expect the company to 

disclose the negotiations, until an agreement was finalised and executed. Until this 
happens there is no deal.   

 
5.  In preparing its ASX First Price Query Response (announced 22 April 2016) and ASX Second 

Price Query Response (announced 28 April 2016), the company advised, inter alia, that it 
was not aware of any information that had not been announced to the market that could 
explain the recent trading in its securities. 

 
The company was and is confident that confidentiality is maintained during all of its 
commercial negotiations and maintains that no information leaks occurred from within 



 
 

 

the company nor from its agreement counter party and their advisors. In its ASX Second 
Price Query Response (announced 28 April 2016), it was noted that there were media 
reports about the company.  
   

6. The company confirms that it is compliance with the ASX Listing Rules, in particular, 
Listing Rule 3.1.  

 
Yours sincerely 
 

 
 
Ron Hollands 
Company Secretary 
 


