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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

Domain 

Domain business specific risks 

Potential for declines in 

property market 

conditions 

Competition 

Equity raising and 
underwriting risk 

Domain's business is focussed on the Australian property market, which is subject to changing conditions due to macroeconomic factors including interest 

rates, unemployment and consumer confidence. A significant change in one or more of these factors can affect conditions in the property market, 

impacting listing and transaction levels, which has the potential to reduce the demand for Domain's services. 

The markets for real estate advertising and technology services are highly competitive. Increased competition from existing businesses in the market, or 

the emergence of new entrants or disruptive business models into these markets, has the potential to adversely affect Domain's growth prospects and 

financial performance. Continuing to improve Domain's products and services, in particular the user experience and value delivered to customers, is also 

key to ensuring the business remains competitive. There can be no guarantee the strategies undertaken by Domain will ensure that its growth prospects, 

competitiveness and financial performance are not affected by competitors. 

Conditions precedent to underwriting obligations 

Domain has entered into an underwriting agreement under which the Underwriters have agreed to fully underwrite the Entitlement Offer. If certain 

conditions are not satisfied or certain events occur, the Underwriters may terminate the Underwriting Agreement. Termination of the Underwriting 

Agreement would have an adverse impact on the proceeds raised under the Entitlement Offer and Domain's sources of funding for the Acquisition. If the 

Underwriting Agreement is terminated, Domain will not be entitled to terminate the Acquisition agreement. In these circumstances, Domain would need to 

find alternative funding for that part of the Offer not taken up by investors (without the benefit of underwriting) to meet its contractual obligations. 

Termination of the Underwriting Agreement could materially adversely affect Domain's business, cash flow, financial condition and results of operations. 

These conditions to the Underwriting Agreement include that the Acquisition agreement has been entered into and has not been breached, terminated, 

rescinded or varied in any material respect without the Underwriter's consent and no condition precedent under such agreement is able to be waived or 

becomes incapable of being satisfied. 

Termination and restructure events 

There are certain events which trigger termination of the Underwriting Agreement during the Institutional and Retail Offer periods. The ability of the 

Underwriters to terminate the Underwriting Agreement in respect of some events will depend on whether the event has or is likely to have a material 

adverse effect on the success, marketing or settlement of the Offer, the value of the securities, or the willingness of investors to subscribe for securities, or 

where they may give rise to liability for the Underwriters.  

Please see page 45 below for a summary of the Underwriting Agreement, including the termination provisions. 
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Macquarie Capital (Australia) Limited and UBS Securities Australia Limited are acting as joint lead managers, joint bookrunners and joint underwriters (the Underwriters) for the Offer. The Offer is an accelerated non-renounceable entitlement

offer of ordinary shares (Shares) in Domain Holdings Australia Limited (Domain) on a pro rata basis (Offer Shares) to existing institutional (Institutional Offer) and retail holders (Retail Offer) of Shares with a registered address in Australia, New

Zealand and certain other jurisdictions.

Domain has entered into an underwriting agreement with the Underwriters in respect of the Offer (Agreement). The Agreement contains conditions precedent, representations and warranties, and indemnities in favour of the Underwriters. An

Underwriter may also, in certain circumstances, terminate its obligations under the Agreement if any of the following termination events set out in clause 13.1 occur by notice to Domain and the other Underwriter:

(a) ASX: (i) announces that Domain will be removed from the official list or that any Shares will be delisted or suspended from quotation by ASX; (ii) removes Domain from the official list; or (iii) ceases to quote Domain's Shares on ASX;

(b) ASX does not, or states that it will not, agree to grant official quotation of all the Offer Shares on an unconditional basis (or on a conditional basis which in the opinion of the Underwriters would not have a material adverse effect on the

Offer) by the time required, or if approval is given but subsequently withdrawn, qualified or withheld;

(c) a statement contained in the materials released to ASX in connection with the Offer (Offer Materials) is or becomes misleading or deceptive (including by omission) or likely to mislead or deceive, or the Offer Materials omit any material

information they are required to contain;

(d) Domain alters its capital structure without the consent of the Underwriters, other than by issuing Shares pursuant to the terms of the Offer or as otherwise permitted under the Agreement;

(e) the Offer Materials include any forecast, expression of opinion, forward looking statement, belief, intention or expectation which is not (or ceases to be) fairly and properly supportable or which is not based on (or there cease to be)

reasonable grounds;

(f) any event specified in the Offer timetable is delayed, without the consent of the Underwriters: (i) in respect of events up to and including the Institutional Offer settlement date, for 1 business day or more; and (ii) in respect of events

following the Institutional Offer settlement date, for more than 4 business days;

(g) Domain withdraws the Offer or any component of it or indicates that it does not intend to or is unable to proceed with the Offer or any component of it;

(h) (i) any certificate which is required to be furnished by Domain under the Agreement is not furnished when required; or (ii) * a statement in that certificate is false, misleading, untrue or incorrect (including by omission);

(i) Domain or any of its material subsidiaries (representing in excess of 5% of the consolidated assets or earnings of the Domain group) becomes insolvent;

(j) * there is a material adverse change, or an event occurs which is likely to give rise to a material adverse change, in the assets, liabilities, financial position, results, condition, operations or prospects of the

Domain group from the position fairly disclosed by Domain to ASX before the date of the Agreement or in the drafts of the announcements provided to the Underwriters immediately prior to execution of the

Agreement;

(k) *there is an event or occurrence, including any statute, order, rule, regulation, directive or request of any government agency which makes it illegal for the Underwriter to satisfy an obligation under the

Agreement, or to market, promote, underwrite or settle the Offer;

(l) Domain or any of its affiliates, directors or officers engage in any fraudulent conduct or activity whether or not in connection with the Offer;

(m) a director or senior manager of Domain is charged with an indictable offence relating to financial or corporate matters or a director of Domain is disqualified from managing a corporation;

(n) a change in the Chair, Chief Executive Officer or Chief Financial Officer of Domain occurs or is announced by Domain (other than one that has been announced to ASX prior to the date of the Agreement);

(o) any of the following: (i) there is an application to any government agency (excluding ASIC) for any order, declaration or other remedy, or any other government agency commences any other formal

investigation (questions of enquiry will not of themselves constitute an "investigation") or hearing or announces its intention to do so, in each case in connection with the Offer (or any part of it); (ii) ASIC

issues or threatens to issue proceedings in relation to the Offer or commences any formal inquiry or investigation into the Offer (or announces its intention to do so); or (iii) ASIC or any other government

agency commences or gives notice of an intention to commence a prosecution of Domain or any of its directors or employees or commences a hearing or investigation into Domain, and such application or

commencement of any investigation, prosecution or proceedings (as applicable) becomes public or is not withdrawn within 2 Business Days after it is made or if it is made within 2 Business Days of the

Institutional Offer settlement date or the Retail Offer settlement date (as applicable), it has not been withdrawn by 8.00am on the relevant settlement date;

(p) * Domain is in breach of any terms and conditions of the Agreement;



(a) * any representation or warranty made by Domain in the Agreement is or becomes incorrect, untrue or misleading;

(b) certain documents and any other information supplied by or on behalf of Domain to the Underwriters for the purposes of due diligence investigations, the Offer Materials or the Offer, is or becomes false, misleading or deceptive, or is or

becomes likely to mislead or deceive;

(c) * a new circumstance that would be adverse from the point of view of an investor arises that would have been required to be disclosed in the Offer Materials had it arisen before the Offer Materials were lodged with ASX;

(d) in the reasonable opinion of the Underwriter who gives notice to the other Underwriter and Domain of its intention to terminate its obligations under the Agreement, an obligation arises on the Company to give ASX a notice in

accordance with section 708AA(10) or section 708AA(12) of the Corporations Act;

(e) * there is introduced, or there is a public announcement of a proposal to introduce, a new Commonwealth or State law, or the Reserve Bank of Australia, or any Commonwealth or State authority or ASIC, adopts or announces a proposal

to adopt a new policy (other than a law or policy which has been announced prior to the date of the Agreement) any of which does or is likely to prohibit or regulate the Offer, capital markets or stock markets;

(f) either: (i) * Domain contravenes the Corporations Act, its Constitution, any of the ASX Listing Rules, any other applicable law or regulation or order or request made by or on behalf of ASIC, ASX or any government agency; (ii) * any

aspect of the Offer does not comply with the Corporations Act or the ASX Listing Rules, any other applicable laws; or (iii) Domain is prevented from allotting and issuing the Offer Shares under the ASX Listing Rules, applicable laws, a

court order or a government agency;

(g) (i) * a suspension or material limitation in trading of securities generally on ASX, HKEX, LSE, NASDAQ or NYSE for one day, or a substantial part of that day, on which that exchange is open for trading; (ii) * a general moratorium on

commercial banking activities in Australia, New Zealand, the People's Republic of China, Hong Kong, the United States or the United Kingdom is declared by the relevant central banking authority or there is a material disruption in

commercial banking or securities settlement or clearance services in any of those countries; (iii) * any adverse change or disruption from the situation existing at the time of this document to the existing financial markets, political or

economic conditions of Australia, the People's Republic of China, Hong Kong, the European Union, the United States of America, the United Kingdom or the international financial markets or any change in national or international

political, financial or economic conditions; or (iv) * hostilities not presently existing commence (whether war has been declared or not) or an escalation in existing hostilities occurs (whether war has been declared or not) involving any

one or more of Australia, New Zealand, the United States of America, United Kingdom, Japan, any member state of the European Union, the People's Republic of China, Hong Kong or any member state of the North Atlantic Treaty

Organization or a national state of emergency is declared or escalated by or in any of those countries, or chemical, nuclear or biological weapons of any sort are used in connection with the Ukraine conflict that is ongoing at the date of

the Agreement or a major terrorist act is perpetrated anywhere in the world.

No event set out above and marked with an "*" entitles an Underwriter to exercise its rights to terminate its obligations under the Agreement unless, in the actual and reasonable opinion of that Underwriter, the event:

(a) has, or is likely to have, individually or in the aggregate, a material adverse effect on the success, marketing or settlement of the Offer, the value of the Shares or the willingness of investors to subscribe for or settle Offer Shares having

taken into account the willingness of any sub-underwriters to proceed to acquire Institutional Shortfall Shares and/or Retail Shortfall Shares pursuant to their sub-underwriting commitments other than in the case of an event in

paragraph (w) above where: (i) such event occurs after Domain has released the announcement of the results of the Institutional Offer; and (ii) all amounts payable by Nine under its commitment letter (Obligations) have first been

deposited into a trust account maintained by Domain or its share registry on irrevocable terms that such funds are to be used to satisfy those Obligations; and Domain has first offered a withdrawal right to investors who have applied for

Offer Shares for a reasonable period of time, the Terminating Underwriter must have first taken into account the willingness of any sub-underwriters to proceed to acquire any shortfall and Nine must have also agreed to extend its sub-

underwriting commitments to cover any Offer Shares which are the subject of withdrawal requests;

(b) has, or is likely to have, individually or in the aggregate, a material adverse effect on the business, financial position or prospects of the Domain group; or

(c) leads, or is likely to lead: (i) to that Underwriter (or its Affiliates) contravening or being involved in a contravention of the Corporations Act or any other applicable law; or (ii) to a liability for that Underwriter (or its Affiliates) under the

Corporations Act or any other applicable law.

If an Underwriter terminates its obligations under the Agreement (Terminating Underwriter), the Terminating Underwriter will be discharged from any of its obligations that remain to be performed under the Agreement. The exercise by the

Terminating Underwriter of its termination rights does not automatically terminate the obligations of the other Underwriter, who may elect in writing to assume all the rights and obligations of the Terminating Underwriter or nominate a proposed

replacement Underwriter to assume all the obligations of the Terminating Underwriter. In the absence of such election within 2 business days by the other Underwriter, that other Underwriter will be treated as also having terminated its obligations

under the Agreement. Termination of the Agreement by an Underwriter could have an adverse impact on the amount of proceeds raised under the Offer. For the avoidance of doubt, termination of the Agreement does not require Domain to

withdraw the Offer.

The Agreement is also subject to customary conditions precedent, representations, warranties and indemnities.

For details of fees payable to the Underwriters, see the Appendix 3B released to ASX on the date of this Presentation.




