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IMPORTANT NOTICES

The Offer

The Offer contained in this
Prospectus is an invitation to
acquire fully paid ordinary
shares in DomaCom Limited
ACN 604 384 885 (DomaCom
or the Company) (the Shares).
This Prospectus is issued by the
Company SellerCo Limited
(ACN 612 713 452) (SellerCo)
for the purposes of Chapter 6D
of the Corporations Act. The
Offerin Australia is made
through this Prospectus.

Replacement Prospectus

This Replacement Prospectus
replaces a prospectus dated
and lodged with ASIC on 24
June 2016. For the purposes of
this document, this
Replacement Prospectus will
be referred to as either the
Replacement Prospectus” or
"this Prospectus".

Lodgement and Listing

This Prospectus is dated 8 July
2016 (Prospectus Date) and
was lodged with the Australian
Securities and Investments
Commission (ASIC) on that
date. None of ASIC, ASX
Limited (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.

DomaCom has applied to the
ASX for listing and quotation of
its Shares on the ASX on 30
June 2016.

Expiry Date

This Prospectus expires on the
date which is 13 months after
the Prospectus Date

(Expiry Date) and no Shares
will be issued or fransferred on

2| Page

the basis of this Prospectus
after the Expiry Date.

Note to Applicants

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

Itis important that you read
this Prospectus carefully and in
full before deciding whether fo
investin DomaCom. In
particular, in considering the
prospects of DomaCom, you
should consider the risks that
could affect the financial
performance of DomaCom.
You should carefully consider
these risks in light of your
personal circumstances,
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 in
DomaCom.

Some of the key risks that
should be considered by
prospective investors are set
outin Sections 4 and 7. There
may be risks in addition to the
risks set out in those sections
that should be considered in
light of your personal
circumstances.

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

No offering where offering
would be illegal

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 fo make such an
offer or invitation. No action
has been taken to register or
qudalify the Shares or the Offer,
or to otherwise permit a public
offering of Shares, in any
jurisdiction outside Australia
and New Zealand. The
distribution of this Prospectus
(including in electronic form)
outside Australia 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.

This Prospectus may not be
distributed to, or relied upon
by, any person in the United
States. The Shares have not
been, and will not be,
registered under the US
Securities Act of 1933 (the

US Securities Act) or the
securities laws of any state or
other jurisdiction of the United
States and may not be offered
or sold, directly or indirectly, in
the United States unless the
Shares are registered under
the US Securities Act or are
offered or sold pursuant to an
exemption from, orin a
fransaction not subject to, the
registration requirements of the
US Securities Act and
applicable US state securities
laws. See Section 12.18 for
more information on selling
restrictions that apply to the



offer and sale of Shares
outside of Australia

Exposure Period

Pursuant to ASIC Corporations
(Exposure Period) Instrument
2016/74, this Replacement
Prospectus is not subject to an
exposure period.

Photographs and diagrams

Photographs and diagrams
used in this Prospectus 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, orits contents, or
that the assets shown in them
are owned by DomaCom or
the DomaCom Fund.

Diagrams used in this
Prospectus are illustrative only.
Unless otherwise stated, all
data contained in charts,
graphs and tables is based on
information available at the
Prospectus Date.

Financial years

References to financial years
(or FY) are references to
periods of 12 months ending
on 30 June in the relevant
year. Accordingly, a
reference to FY15is a
reference to the 12 month
period ending 30 June 2015.

Forward-looking statements

No person is authorised fo 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 DomaCom, the Directors,
the Corporate Advisers (being
Odyssey Capital Pty. Ltd. ABN
56 169 888 779), the Lead
Institutional Manager (being
Pulse Markets Pty Ltd ACN 081
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505 268) and the Sponsoring
Retail Broker (being Shaw and
Partners Limited ABN 24 003
221 583 or any other person in
connection with the Offer.

This Prospectus contains
forward-looking statements,
which are identified by words
such as ‘will’, ‘'may’, ‘expect’,
‘indicative’, ‘intend’, ‘seek’,
‘would’, ‘should’, ‘could’,
‘continue’, ‘plan’,
‘probability’, ‘risk’, ‘project’,
‘likely’, ‘estimate’, ‘anticipate’
or ‘believe’ and other similar
words that involve risks and
uncertainties. These
statements are based on an
assessment of present
economic and operating
conditions, and on a number
of assumptions regarding
future events and actions that,
as at the Prospectus Date, are
expected to take place
(including the key assumptions
set out in Section 8.2). Such
forward-looking statements
are not guarantees of future
performance and involve
uncertainties, assumptions,
known and unknown risks, and
other important factors, many
of which are beyond the
control of DomaCom, the
Directors and management.
Forward-looking statements
should therefore be read in
conjunction with, and are
qualified by reference to,
Section 7, and other
information in this Prospectus.

DomaCom 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 actually occur,
and investors are cautioned
not to place undue reliance
on these forward-looking
statements. This Prospectus,
including the industry overview
in Section 5, uses market data,
industry forecasts and
projections. DomaCom has

obtained significant portions of
this information from market
research prepared by third
parties. There is no assurance
that any of the forecasts
contained in the reports,
surveys and research of such
third parties that are referred
to in this Prospectus will be
achieved. DomaCom has not
independently verified, and
cannot give any assurances,
as to the accuracy and
completeness of the market
data and industry forecasts
and projections contained in
this Prospectus.

Estimates involve risks and
uncertainties and are subject
to change based on various
factors, including those
discussed in the risk factors in
Section 7.

Except where required by law,
DomaCom has no intenfion of
updating or revising the
forward-looking statements, or
publishing prospective
financial information in the
future, regardless of whether
new information, future events
or any other factors affect the
information contained in this
Prospectus.

These forward-looking
statements are subject to
various risk factors that could
cause DbomaCom'’s actual
results to differ materially from
the results expressed or
anticipated in these
statements. These risk factors
are sef outin Section 7.

Statements of past
performance

This Prospectus includes
information regarding the past
performance of DomaCom.
Investors should be aware that
past performance should not
be relied upon as being
indicative of future
performance.



Financial Information
presentation

The basis of preparation and
presentation of the Financial
Information is set out in
Section 8.2.

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

The Financial Information in this
Prospectus is presented in an
abbreviated form insofar as it
does not include all of the
presentation disclosures,
statements or comparative
information required by AAS
applicable to general purpose
financial reports prepared in
accordance with the
Corporations Act.

Any discrepancies between
totals and sums of
components in tables and
figures contained in this
Prospectus are due to
rounding.

Underwriting

The Offer has been
underwritten to the minimum
subscription amount of $5
million, subject to the
underwriting agreements.

DomaCom’s website

Any references to DomaCom's
website are provided for
convenience only, and none
of the documents or other
information on DomaCom’s
website, or any other website
referred to in the sources
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contained in this Prospectus,
is incorporated in this
Prospectus by reference.

Defined terms and
abbreviations

Defined terms and
abbreviations used in this
Prospectus have the meanings
defined in the Glossary set out
in Section 12.17. These words
are usually capitalised.

Unless otherwise stated or
implied, references to times in
this Prospectus are to the time
in Melbourne, Victoria
Australia.

All financial amounts
contained in this Prospectus
are expressed in Australian
dollars unless otherwise stated.

Privacy

By filling out the Application
Form to apply for Shares you
are providing personal
information fo DomaCom and
Boardroom Pty Ltd ABN 14 003
209 836 (Share Registry).

DomaCom and the Share
Registry may collect, hold and
use that personal information
in order to process your
Application, service your
needs as a Shareholder,
provide facilities and services
that you request and carry out
appropriate administration.

If you do not provide the
information requested in the
Application Form, DomaCom
and the Share Registry may
not be able to process or
accept your Application.

Your personal information may
be provided to DomaCom'’s
agents and service providers
on the basis that they deall
with such information in
accordance with DomaCom'’s
privacy policy and applicable
laws.

DomaCom's agents and
service providers may be
located outside Australia

where your personal
information may not receive
the same level of protection as
that afforded under Australian
law.

The types of agents and
service providers that may be
provided with your personal
information and the
circumstances in which your
personal information may be
shared are:

e the Share Registry for
ongoing administration
of the Shareholder
register;

e printers and other
companies for the
purpose of preparing
and distributing of
statements and for
handling mail;

e market research
companies for the
purpose of analysing
the Shareholder base
and for product
development and
planning; and

e legal and accounting
firms, auditors,
contractors,
consultants and other
advisers for the
purpose of
administering, and
advising on, the Shares
and for associated
actions.

If an Applicant becomes a
Shareholder, the Corporations
Act requires DomaCom to
include information about that
Shareholder (including name,
address and details of the
Shares held) in its public
register of Shareholders. If you
do not provide all the
information requested, your
Application Form may not be
able to be processed.

The information contained in
DomaCom’s register of
Shareholders must remain
there even if that person
ceases to be a Shareholder.



Information contained in
DomaCom'’s register of
Shareholders will also be used
to facilitate corporate
communications (including
financial results, annual reports
and other information that
DomaCom may wish to
communicate fo its
Shareholders), compliance
with legal and regulatory
requirements and dividend
payments.

An Applicant has a right to
access and correct the
information that DomaCom
and the Share Registry hold
about that person and fo
make complaints.

Applicants can obtain a copy
of DomaCom'’s privacy policy
by visiting the DomaCom
website
(www.domacom.com.au }.
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By submitting an Application,
you agree that DomaCom
and the Share Registry may
communicate with you in
electronic form or contact you
by telephone in relation to the
Offer.

Use of rademarks

This Prospectus includes the
Company’s unregistered
tfrademarks. All other
frademarks, fradenames and
service marks appearing in this
Prospectus are the property of
their respective owners.

Microsoft, Azure, SharePoinft,
Office365, Visual Studio and
TFS are either registered
frademarks or trademarks of
Microsoft Corporation in the
United States and/or other
countries

Questions

If you have any questions
about how to apply for Shares,
please call DomaCom on 1800
702 479 from 8.00 am to 5.00
pm AEDT during the Offer
Period.

If you have any questions
about whether to invest in
DomaCom you should seek
professional advice from your
accountant, financial adviser,
stockbroker, lawyer or other
professional adviser before
deciding whether to invest in
DomaCom.

This Prospectus is important
and should be read carefully
and in full.
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1 Key Information

Table 1 Key Offer Information

Lodgment of the Original Prospectus with ASIC 24 June 2016
Lodgment of the Replacement Prospectus with ASIC 8 July 2016
Expiry of the Exposure Period 8 July 2016
Opening date of the Offer 11 July 2016
Closing date of the Offer 5 August 2016
Settlement of the Offer 12 August 2016
Completion (Shares issued and holding statements 12 August 2016

dispatched to successful Applicants)
Commence frading on the ASX 18 August 2016

Other than the date of lodgement of this Prospectus, the above dates are subject to change and are
indicative only. All dates and times stated above are AEST. The Company reserves the right to vary the
dates and time of the Offer, including subject to the ASX Listing Rules and the Corporations Act, fo close the
Offer early, to extend the Offer or to accept late Applications without notifying any recipient of this
Prospectus or any Applicants.

The Company reserves the right not to continue with the Offer at any time before the issue or transfer of
Shares to successful Applicants.

If the Offeris cancelled or withdrawn before the issue or transfer of Shares, then all amounts accompanying
the Application Form will be refunded in full without interest in accordance with the requirements of the
Corporations Act.

The quotation and commencement of trading of Shares is subject to confirmation by ASX.
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Table 2 Key Offer Information

Minimum subscription Maximum subscription
$5m $23.71m

Offer Price per Share $0.75 $0.75

Total number of Shares being 6.67m 31.61m
offered under this Prospectus

Total number of Shares
offered under the Offer

o new Shares to be 6.67m 24m
issued;

Sale Shares to be sold 0 7.61m
by SellerCo

Gross proceeds of the Offer $5m $23.71m

U proceeds of the Offer
retained by the $5m $18m
Company

proceeds of the Offer
paid to Selling $0 $5.71m
Shareholders

Indicative market $80.6million $93.6million
capitalization at the Offer
Price

No Sale Shares will be sold in the Offer unless Applications under the Offer reach $10million. If the
aggregated Application value is greater than $10million and less than $15.7 million, the Sale Shares will be
sold by Selling Shareholders pro rata.

Whilst the table above sets out some key information, it is important that you read this Prospectus carefully
and in full before deciding whether to invest in DomaCom. In particular, in considering the prospects of
DomaCom, you should consider the risks that could affect the financial performance of DomaCom.
Information about some of the risks is summarised in Section 4 and then set out in more detail in

Section 7. You should carefully consider these risks in light of your personal circumstances, 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 investin DomaCom. The information contained in this Prospectus is not
financial product advice and does not take into account the investment objectives, financial situation or
parficular needs of any prospective investor.

How to Invest

Applications for Shares can be only be made by completing and lodging the Application Form attached to
or accompanying this Prospectus.
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2 Letter from the Chairman

Dear Investor,

On behalf of the Board, it is with great pleasure that | invite you to
consider to become a shareholder in DomaCom Limited.

What is DomaCom?

DomaCom is at the forefront of change occurring within globall
financial services coupled with innovations occurring in
technology. We are seeing rapid development in new companies
like DomaCom using the power of technology to disrupt the
traditional methods of delivering financial services.

The DomaCom Group has pioneered, through a combination of a
familiar legal structure, business processes and a technology
platform, a fractional investment product (the DomaCom Fund)
that allows retail investors to obtain access to investments in asset
classes, such as (at present) direct property and (subject to
regulatory approvals if required) corporate bonds, that are
relatively difficult for retail investors to access due to their
investment size and/or illiquidity or are not available for sale to
retail investors.

Business model and operations

DomaCom is the parent company of the entfities that together

make up the DomaCom Group. DomaCom Australia Limited, a

wholly owned subsidiary of DomaCom, is the Australian Financial Services Licence holder (AFSL holder) and
investment manager of the DomaCom Fund, which is the first fractional online crowdfunding investment
platform available to retail investors in Australia.

DomaCom Australia, as the investment manager of the DomaCom Fund, derives revenues from the
management and platform services that it provides to the DomaCom Fund.

DomaCom Group's core business is the delivery of management and operation of the DomaCom Fund.
DomaCom'’s primary source of competitive advantage is its business model which combines a proprietary
online technology platform with a tailored managed investment scheme structure, with benefits for
distribution and scalability.

At 31 March 2016, the DomaCom Fund comprised 16 Sub-Funds with a total FUM of $12.4 million. This was
comprised of 2 Cash Pools that represented $9.6 million in FUM and earning a management fee of 0.22%
p.a. (inclusive of GST) and 14 Property Sub-Funds representing $2.8 million in FUM and earning a
management fee of 0.88% p.a. (inclusive of GST). The total revenue generated by these Sub-Funds
between 1 July 2015 and 31 March 2016is $11,016.

DomaCom estimates that in order to achieve a breakeven position the DomaCom Fund is required to
achieve at least $600 million to $700 million of FUM, depending on the underlying makeup of the assets
(property, bonds or cash) and assuming a base level of expenditure. DomaCom can provide no assurance
as to whether (or when) this level of FUM may be achieved.

DomaCom is targeting the growing SMSF market

DomaCom’s primary target market for the DomaCom Fund is the Australian Self-Managed Superannuation
Funds (SMSF) sector, which has been growing significantly and is now estimated to represent approximately
$600 billion in assets (as at 31 December 2015), comprising approximately 29% of total Australian
superannuation assets, which have grown to over $2 trillion in assets (as at 31 Decemlber 2015 - APRA
Quarterly Statistics, 31 December 2015 www.apra.gov.au).
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DomaCom believes it is well placed to grow the DomaCom Fund’s market share in this sector, as self-
managed superannuants wish to have control and direction, transparency, simplicity and competitive fee
structures in their superannuation arrangements. DomaCom believes that the DomaCom Fund delivers
these features to clients of the DomaCom Fund and their advisers.

What is the Offer?

DomaCom is seeking to raise $10,000,000 with a minimum of $5,000,000. A number of Existing Shareholders
and new investors have agreed (severally) to underwrite up to the maximum amount of $5 million to raise
the minimum subscription amount of $5 million. If one of the Underwriters defaults on its commitment, the
minimum subscription will not be met, the Offer will not proceed and all Application Monies will be returned
(without interest). Oversubscriptions will be allowed up to a maximum of $23,707,475 (before Offer costs).
DomaCom will issue a minimum of 6.67 million and up to 24 million new ordinary Shares and facilitate the
sale by Existing Shareholders of 7.6 million Sale Shares at $0.75 cents a Share.

The capital raising and ASX listing will allow DomaCom to:

e increase its marketing efforts into both the intermediary and direct consumer channels for its
products;

e support the planned development and launch of new products, such as the DomaCom Equity

Release and DomaCom Corporate Bond products;

improve the financial strength of the DomaCom Group;

provide a liquid market for DomaCom shares and allow new shareholders to invest in DomaCom;

assist in retaining and attracting employees to DomaCom; and

subject to receipt of Applications having an aggregate value of $10 million or greater, provide a

mechanism for some Existing Shareholders to realise all or part of their investment.

Current financial position

DomaCom's businesses have been operating at a loss and its revenues are directly connected to the
growth of FUM in the DomaCom Fund. DomaCom has historically been reliant on equity raisings and has
raised funds through the issue of shares at $0.50 per share with a total of $8 million raised in the nine months
until 31 March 2016. If only the minimum amount of the capital raising is achieved (being $5 million), this will
curtail the amount of activity DomaCom could undertake in sales and marketing programs to grow FUM
and build brand awareness in the direct consumer market. It is likely to lead to the need for a further capital
raising after 18 months to meet working capital requirements.

DomaCom is a young and developing company and is still in its early stages of development. This has given
rise to the situation where the expenses of establishing and building the business are currently exceeding
the revenue. A certain level of expenditure is required to retain key perso7nnel and administer financial
products within the financial services industry which is highly regulated.

The Offer is undertaken to provide working capital for the company to be able to execute its growth
strategy and also to improve the financial strength of the business.

Please read this Prospectus in its entirety

This Prospectus sets out an overview of DomaCom Group's business, the industry in which it operates and
market tfrends impacting that industry. It also sets out financial information about the Group and the key
people involved at DomaCom.

This Prospectus also sets out some of the key risks that could impact DomaCom'’s ability to redlise ifs
objectives and achieve financial success. These risks include the potential for it to fail to grow funds under
management in the DomaCom Fund, which would result in a reduction in its revenues and have an
adverse impact on its financial position. Other risks include the potential for a competitor to duplicate
DomaCom'’s business and technology model, pressure of fees and pricing or the termination of the
investment management agreement under which it provides its platform and funds management services
to the DomaCom Fund. These risks are summarised in Section 4 in the section entitled “What are the Key
Risks” and setf out in much more detail in Secton 7. | strongly recommend that you read those sections
carefully.

Please take the time to read through this document before making your decision to invest.

On behalf of the Directors, | look forward to welcoming you as a shareholder of DomaCom.
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Yours sincerely

Grahame Evans
Chairman
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3 CEO’s letter

Dear Investor,

DomaCom began the journey to create what it believes to be one
of the world’s most innovative asset securitisation platforms - the
DomaCom Fund - nearly 5 years ago. Whilst the DomaCom Fund
provides a bespoke platform that has the potential to ‘fractionalise’
any asset, the first asset class we chose to focus on was ‘direct
property’ (that is, investments in real property selected by the
investor).

It is well known that direct property as an asset class provides some
key challenges for the investment adviser community. Given the
large transaction size in direct property relative fo many investor
portfolios, and that it is not a regulated financial product, it is often
not included in a financial adviser's advice process. By the same
token, if advisers do not provide a direct property solution to their
clients, then someone else outside the investment adviser
community may do so.

The DomaCom Fund

The DomaCom Fund is structured as a combination of a managed

fund and an online crowdfunding platform. The underlying

managed fund structure of the Fund can best be described as a

segregated property trust, where one sub-fund is created for each property crowdfunded by investors. In
order to create this structure, DomaCom obtained necessary regulatory relief and a ‘make a market’
authorisation for the Fund'’s liquidity functionality. DomaCom provides liquidity functionality by acting as
principal buyer and seller of units in the Fund (not as a market operator). However, DomaCom will only enter
info a market transaction where there is a corresponding buyer for a sale of units. To date, there have been
three buy and sell tfransactions since November 2014 and the total value of these transactions has been
$84,232 (89,239 units in the DomaCom Fund).

Our proprietary cloud-based technology platform includes a number of key innovations such as:

- Book Build functions that enable investors to pool together to acquire any asset — this is also known as
“crowdfunding”;

- Trading screens that allow investors to sell, and DomaCom to purchase, an investor’s units in the Fund,
which DomaCom will only do if there is a buyer willing to purchase the units af the same price from
DomaCom; and

- Infrao-day fund registry that underpins the liquidity facility that promotes tfrading within the DomaCom
Fund.

DomaCom Australia, as the investment manager, receives revenues for the provision of management and
platform services to the DomaCom Fund.

Key objective and target market

The key objective for us is for the DomaCom Fund to become a preferred solution for independent financial
adbvisers (IFAs) when including direct property within their client’s asset allocation strategies. We are
particularly targeting the burgeoning SMSF sector within the financial services market for these reasons:

- SMSFs like transparency and control, and the DomaCom Fund through its platform allows SMSFs to
choose specific property investments;

- SMSFs like property as evidenced by the growth of limited recourse borrowing arrangements for SMSFs;
and

- the SMSF sector is approaching $600 Billion in size.
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37 IFA dealer groups, which together represent more than 850 advisers, have included the DomaCom Fund
on their approved product list (APL). Thisis a very pleasing result as this provides DomaCom with access to
approximately 5% of the IFA market.

More importantly, over 500 IFAs have also completed or are in the process of completing the DomaCom
Fund accreditation course, which is a pre-requisite to IFAs being able fo recommend or advise their clients
on investment in the DomaCom Fund. These are all great “lead indicators” for the Fund and its opportunities
in the year ahead.

The outlook

We believe that the DomaCom Fund is on the cusp of significant growth which should lead to improvement
in funds under management. As at the date of this Prospectus, there are 16 sub-funds in the DomaCom
Fund (each with an underlying property or deposit for a selected investment) and another 8 Book Builds in
progress. We also have another 31 Book Builds for residential properties currently being structured and
several $20 million - $100 million development Book Builds being negotiated. These development Book
Builds add up to over $200 million in potential FUM and are currently in the process of completing feasibility
studies including ascertaining investor interest. At this stage, we have no way of determining the likelihood
of success of any of these Book Builds.

Additionally, over the past few months DomaCom has been running a well publicised crowdfunding
campaign to acquire the iconic Kidman Stafion. DomaCom is seeking to raise approximately $210 million to
acquire the land assets of Kidman Station and has engaged Lloyds Business Brokers who are seeking to raise
the capital to acquire the operating business. This is a very competitive process and there are hurdles to
overcome in order to achieve a successful purchase.

In a global context, DomaCom is part of a property crowdfunding phenomenon - a sector showing rapid
growth (US$19 million in 2012, US$1 billion in 2014 to an estimated US$2.5 billion of transactions in 2015). To our
knowledge, there are now more than 100 property crowdfunding platforms in the UK and US with a number
of new entrants now in Australia and DomaCom is the only platform using a registered managed investment
scheme legal structure that enables the participation of retail investors to simulate an investment in direct
property and (potentially) other asset classes. Additionally, we believe that the DomaCom Fund is the only
crowdfunding platform that has a "make a market” authorisation which allows DomaCom fto act as
principal purchaser and seller of units in the Fund and as a consequence provide potential liquidity to
uniholders.

We are now in the process of extending the Fund’s legal structure and the platform’s functionality to cater
for other asset classes, with the next key asset class being corporate bonds. We believe corporate bonds
are appropriate for the DomaCom business model as:

- they generally have a large minimum transaction size of $500,000; and
- the offer of corporate bonds is often restricted to sophisticated or institutional investors.

In the current low interest rate environment, there is a demand for higher yielding assets and we believe
that the successful development and launch of the DomaCom Corporate Bond product currently under
development will accelerate the take up of the DomaCom Fund within the investment community.

I look forward to sharing this journey with you.

Arthur Naoumidis
Chief Executive Officer
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4 Investment and Business Overview

Summary

What is DomaCom is the parent company of the entities that together Section é
DomaCom? make up the DomaCom Group.

DomaCom Australia Limited, a wholly owned subsidiary of
DomaCom, is the Australian Financial Services Licence holder (AFSL
holder) and investment manager of the DomaCom Fund, which is
the first fractional online crowdfunding investment platform
available fo retail investors in Australia.

DomaCom Australia, as the investment manager of the DomaCom
Fund, derives revenues from the management and platform
services that it provides to the DomaCom Fund.

DomaCom Group's core business is the delivery of management
and operation of the DomaCom Fund. DomaCom’s primary
source of competitive advantage is its business model which
combines a proprietary online technology platform with a tailored
managed investment scheme structure, with benefits for distribution
and scalability. DomaCom Australia’s AFSL also authorises it fo
‘make a market’. This means that it can provide a liquidity facility
which allows holders of fractional property interests to trade their
interests. This occurs by DomaCom acting as principal buyer and
seller of units in the Fund (not as a market operator). DomaCom
can create a market for the trading of units in the Fund by buying
units from those unitholders wishing to sell their units and then selling
those units to other investors wishing to buy units in the Fund. To
date, there have been three buy and sell fransactions since
November 2014 and the total value of these transactions has been
$84,232 (89,239 units in the DomaCom Fund).

However, DomaCom will only enter into these transactions if for a
sale of units there is a corresponding buyer for those units. Any
frade is contingent on there being both a buyer and seller of the
same number of units at the same price from whom DomaCom
can buy and sell units. Therefore, an investor’s ability to trade units in
the Fund is reliant on there being sufficient investment and investors
to create liquidity.

What Industry The DomaCom Group operates in the financial services industry, Section 5.1
does DomaCom primarily targeting the Self-Managed Superannuation Fund (SMSF)
operate in? category.

What is the SMSF is a large and growing sector of the Australian investment Section 5.2
market for market, with total assets of approximately $600 billion in assets and
DomaCom'’s represents the largest single component of the Australian
products? superannuation market, which is now in excess of $2 trillion.

What The DomaCom Group has offices in Melbourne, Sydney, Adelaide Section 6.2
geographies do and Singapore.
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we operate in?

What is the
DomaCom Fund?

What is
DomaCom'’s
strategy for
growth?
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Currently, the DomaCom Fund only invests in properties in Australia
and accepfts investors from Australia and Singapore.

The DomaCom Fund is a registered managed investment scheme Section 6.5
which is designed to simulate investment in direct property. The

DomaCom Fund facilitates investment in fractional interests in

property, being the underlying property held by a Sub-Fund of the

DomaCom Fund.

The DomaCom Fund'’s fractional investment platform breaks down
high value, illiquid assets into smaller fractions that are available for
retail investment. In this way, it enables SMSFs and other retail
investors to access investment opportunities in property (and
potentially other asset classes, such as corporate bonds) that
otherwise may not be available to them. The DomaCom Fund
enables investors and their IFAs entirely online to identify properties,
initiate and participate in Book Builds for those properties, deposit
and withdraw cash, trade their investments in a market created by
DomaCom (subject to there being sufficient investment and
investors to create liquidity) and otherwise manage their
investments in the DomaCom Fund.

Any investor in the DomaCom Fund can select a property listed on
the DomaCom Platform and initiate a Book Build for the purchase
of that property. Provided that sufficient capital is raised and the
property is successfully purchased, each investor who invests in that
specific property will be issued units in the Sub-Fund which acquires
and holds the underlying property.

DomaCom'’s strategy for growth is based on increasing the value of | Section 6.4
funds under management(FUM) in the DomaCom Fund, which in

turn will increase DomaCom Australia’s revenue base, through the

following growth inifiatives:

e growing the number of IFA dealer groups which include the
DomaCom Fund on their approved product lists (APLs),
thereby increasing the number of financial advisers who are
authorised to recommend and advise on investment in the
DomaCom Fund'’s products;

e increasing DomaCom Australia’s sales and marketing efforts
both to infermediaries such as IFAs and directly to retail
investors to increase their awareness of the DomaCom
brand and the DomaCom Fund and in turn increase the
number of retail investors (and value of FUM) and
accordingly DomaCom Australia’s revenues;

e idenfifying exciting and interesting opportunities for the
crowdfunding model that allows retail investors to obtain
access to assets which might otherwise be outside their
reach and lead to anincrease in FUM (and accordingly
revenues), for example the campaign to crowd fund the
acquisition of Kidman Station;

e continuing to innovate our product offerings by launching
new products designed to cater for the needs of SMSF
investors and their advisers;



Topic

Summary

What is the key
product offered
on the DomaCom
Fund?

What products
does DomaCom
currently have in

development?

Who are
DomaCom’s
customers?

Why will investors
and their advisers
select
DomaCom’s
products?

How do we
generate
revenue and
what are our key
expenses?
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e continuing to develop and enhance the DomaCom
Platform functionality and provide tools that assist IFAs to
provide efficient, transparent and cost effective services to
their clients;

e creating opportunities for IFAs to benefit from the growth of
the DomaCom Fund and in particular the public
crowdfunding opportunities; and

e obtaining the necessary regulatory approvals under the
laws of Singapore, to enable offering investments in the
DomaCom Fund to retail investors in Singapore (currently
the DomaCom Fund is only available for investment to
Singapore’s equivalent of wholesale investors).

There is currently one product available for investment, the Section 4.5
DomaCom Fractional Property Investment — a product designed for

the investment market which allows retail investors to select and

invest in fractions of specific properties online without having to

purchase the whole property themselves.

Sections 6.5.2
and 6.5.2

Other products currently under development (expected to be
launched in the 2017 Financial Year) include the DomaCom
Corporate Bonds Product and DomaCom Equity Release Product
(subject to regulatory approval if required). DomaCom currently
operates with a restricted ASIC relief instrument and there is no
guarantee that DomaCom will be granted regulatory approval by
ASIC to launch these products, or granted regulatory approval on
terms satisfactory to DomaCom.

DomaCom expects over time (subject to regulatory approvals if
required) to be able to fractionalise other asset classes in addition
to property and bonds, for example collectables, precious metals
(gold, platinum etc.) and even crowdfund new business ventures,
thereby further expanding the product base and diversifying
DomaCom’'s revenue streams. However, at this fime, no such future
developments have commenced.

DomaCom'’s customers are primarily retail investors, the trustees of Section 6.6
SMSFs and the IFAs and accountants who advise them.

In DomaCom'’s experience, investors generally, and SMSF investors Section 6.6
in particular, seek to build their investment portfolios around asset
classes (targeting specific percentages in a range of classes/sub-
classes with a view to achieving diversity and minimising risk).
DomaCom believes that property and corporate bonds are key
asset classes which provide opportunities for fractional property
ownership by retail investors utilizing the DomaCom Fund.
DomaCom Australia is the investment manager of the DomaCom Section 6.6
Fund which is operated through the DomaCom Platform

developed by the DomaCom Group. For providing the DomaCom

Platform and the administrative and management support required

to manage the DomaCom Fund, DomaCom Australia receives a

management fee based on the value of the Fund’s underlying



Summary

assets.

What is
DomaCom's
financial position

Use of Funds
raised under the
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Offer

To invest in the DomaCom Fund, an investor must first complete an
application form and place a cash investment in the Fund. The
investor can then place bids against properties. If the property is
successfully acquired by the DomaCom Fund, the investor receives
units in relation to that Sub-Fund in proportion to the amount of its
investment relative to other investors. For example if the investor
contributes 10% of the amount required to acquire the property,
they will hold 10% of the units of that specific Sub-Fund.

DomaCom Australia receives a fee of 0.20% plus GST (0.22% p.q.)
on the value of investments held in the Cash Pool and when the
money is fransferred intfo a property Sub-Fund, the management
fee is 80 basis points, plus GST (0.88% p.a.).

DomaCom Group's primary costs are employee expenses and
costs of product development. Other expenses include office
premises, marketing, information fechnology costs including costs
relating fo cloud based storage, professional fees and general
administration.

As at 31 March 2016, DomaCom employed 26 staff and employee
related expenses represented 54% of total operating costs.

DomaCom's businesses have been operating at a loss and its Sections 8.7
revenues are directly connected to the growth of FUM in the and 11.2
DomaCom Fund.

In the 9 months ended to 31 March 2016, DomaCom derived sales
revenues of $11,016 and made a net loss for the year, after tax, of
$4,445,263. The Balance sheet as at 31 March 2016, had total assets
of $7.5 million, total liabilities of $795,991, net assets of $6.7 million
and accumulated losses of $10.9 million. DomaCom has raised
funds through the issue of shares at $0.50 per share as recently as 31
March 2016 with a total of $8 million raised in the nine months to
that date.

The Company will continue to incur costs on further development of
new products and marketing its existing platform to potential
investors and their advisors. The offer is primarily focussed on raising
additional funding to continue with these activities and to meet
ongoing administrative costs.

On completion of the Offer DomaCom expects to have Cash and
cash equivalents of $7.75 million assuming the minimum subscription
is raised.

Section 11.2

Capital raising ($' million)

Cash
proceeds
from the issue
of new shares

5 7o 10 % 157 | % 237 %



Topic

Summary

Uses of Funds

Payments for
the cost of
the offer

22%

-1.3

13%

-1.3

8%

8%

Sell down by
Existing
Shareholders

36%

24%

Sales &

Marketing
(excluding
staff costs)

24%

32%

-3.2

20%

-3.2

14%

Product
Development
(excluding
staff costs)

10%

5%

3%

2%

Exploration of
global
opportunities

5%

-0.5

3%

2%

Platform
Development

42%

28%

18%

12%

To provide
further
working
capital for
the business

2%

-1.7

17%

-1.7

12%

38%

Total use of
funds

-5

-10

-15.7

-23.7

Following the Offer, DomaCom will have sufficient working capital to
meet its stated objectives. Working capital is required to fund the
ongoing operational costs and employee expenses to retain key
personnel in sales, marketing and tfechnology fo the extent these

costs exceed the revenue set out in Section 8.4.

Additional funds raised beyond the minimum subscription will
increase the final strength and stability of the business which

enhances the ability of the business to win more sales distributions
and grow the business revenues.
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Summary

When will |
receive
dividends?

What are the Key
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Risks?

The Directors intend fo use DomaCom’s cash reserves and any
surplus cash flow o fund the business, rather than distributing these
funds as dividends. The Directors can give no assurance as to the
amount, timing, franking or payment of any future dividends by
DomaCom.

There are risks associated with an investment in DomaCom. Some Section 7
are specific to DomaCom and others are general risks that are

associated with investments generally. The specific risks include risks

associated with:

o failing to aftract customers and grow assets under
management efficiently enough to become profitable;

o failing to increase FUM and revenue which may result in the
need for a further capital raising after 18 months as
DomaCom has been operating at a loss and a significant
portion of the funds raised under the Offer will be allocated
to working capital;

e having only one product in the market place and deriving
revenue from this product only;

e the DomaCom Fund not being included in the approved
product lists of IFAS;

e competition —in particular the risk that competitors
duplicate our asset fractionalisation fechnology and our
legal structure, which provide our competitive advantage;

e pressure on fees and pricing which could result in reduced
margins and profitability;

e the termination of the investment management agreement
which would result in DomaCom Australia being replaced as
the investment manager of the DomaCom Fund in
circumstance where the investment management
agreement is DomaCom's only source of revenue;

e the high reliance that DomaCom Australia has on the
availability and functionality of the platform technology
means that disruptions to the platform services, errors or
omissions in the functionality in the platform or force majeure
events (for example third party infrusions) could significantly
impact the DomaCom Group’s ability to scale, deliver
services or its reputation and standing;

e reliance on third party suppliers, including suppliers of IT
services and infrastructure;

e failure to innovate or failure for innovative products fo
receive regulatory approvals or failure to achieve client
adoption will negatively impact the DomaCom Group’s
financial performance and condition;

e significant regulatory change that affects the financial
services industry generally or managed investment schemes
generally could negatively impact DomaCom Group's
financial performance and condition;



Summary

e risks associated with failure to attract or retain key personnel;

What is the
current status of
the DomaCom

Fund?

Who are the key
people and what
experience do
they have?

Why is the Offer
being
undertaken?
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e if only the minimum amount of funding is raised ($5 million)
pursuant to this Offer it is likely, that a further capital raising
will be required after 18 months, and

e ofherrisks associated with the listing of the Company.

Further detail on each of these and other Key Risks is provided in
Section 7, together with information about the mitigation strategies
that we have put in place to address and minimise them.

At 31 March 2016, the DomaCom Fund comprised 16 Sub-Funds Section 8.4
with a total FUM of $12.4 million. This was comprised of 2 Cash Pools

that represented $9.6 million in FUM and earning a management

fee of 0.22% p.a. (inclusive of GST) and 14 Property Sub-Funds

representing $2.8 million in FUM and earning a management fee of

0.88% p.a. (inclusive of GST).

There are currently 37 active Book Builds taking place on the
platform at various stages. Of those 9 have reached the stage
where investors have committed funds to undertaking due
diligence. If those 9 are all successful, then the FUM will increase by
approximately $2.5 million.

There are currently a number of large crowdfunding campaigns
taking place, for example, the campaign to Crowdfund the
acquisition of the land assets comprising the Kidman Station (being
undertaken in collaboration with another group who are seeking to
raise capital to fund the purchase of the operating business). At this
stage, the DomaCom Group has no way of determining the
likelihood of success of that, or any other, book build or campaign.

The DomaCom Group executive team has extensive experience Section 10
within financial services and platform development and
implementation.

Arthur Naoumidis CEO: DomaCom'’s founder was the founder and
former CEO of a complex investment management and
administration platform, Praemium (ASX:PPS), that grew from a start-
up in 2001 to a listed company with nearly 500 client firms
(accountants, financial planners & stockbrokers), over 45,000
investors and over $40 billion on its platform.

Ross Laidlaw CFO/COO: Ross Laidlaw is a seasoned funds
management executive who was previously CEO of Skandia in
Australia for 8 years. Over time, its platform grew organically to over
$5 billion funds under management and with over 200 staff.

The team also includes executives with significant profile and
experience in funds management, property investment and
technology development for financial services. Further information
on the key people is provided in the Key People, Interests and
Corporate Governance (Section 10).

The Offer is being conducted fo: Section 11.2

e provide a liquid market for shares and an opportunity for
others to invest in the Company;
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e raise capital in order to strengthen DomaCom'’s balance
sheet and provide financial stability to pursue its idenftified
growth opportunities;

e provide the Company with the benefits of an increased
profile that arises from being a listed public company;

e provide the Company with access to capital markets to
improve capital management;

e provide Selling Shareholders with an opportunity to realise all
or part of theirinvestment in the Company; and

e assistin retaining and attracting employees to the Company
through the ability to provide shares to them in a publicly
listed company.

Who are the DomaCom Limited ACN 604 384 885 & Section 11.1

Issuers obthis | ¢\ 0 limited ACN 612713 452
Prospectus

What is the Offer? The Offer is an initial public offering of at least 6.67 million and up fo | Sections 11.1
24 million new Shares to be issued by the Company and 7.6 million and 12.2
Shares to be sold by SellerCo Limited. The Shares being offered will
represent between approximately 6.20% and 25.33% of the total
outstanding Shares on issue on Completion.

A summary of the rights attaching to the Shares is set out in

Section 12.2.
What is the AUD$0.75 per Share Section 11
consideration
payable for the
Shares?
How will the The Offer is targeting to raise $10,000,000 with a minimum of Section 11.2

proceeds of the $5,000,000. Oversubscriptions will be allowed up to a maximum of
offer be used? $23,707,475.

The proceeds of the Offer will be applied to:

e provide further capital for the business to fund further growth
of the DomaCom Fund and significantly increase its funds
under management, which it in turn generates revenue for
DomaCom in the form of management fees;

e dallow DomaCom the ability to increase its sales and
marketing efforts into both the intermediary and direct
consumer channels for its products;

e support the launch and development of the DomaCom
Equity Release and Corporate Bond products;

e continue to develop and enhance the Platform functionality
and provide tools that assist intfermediaries to provide
efficient, transparent and cost effective services to their
clients;

e improve the financial strength of the Company, in turn
increasing the confidence of intermediaries in DomaCom'’s
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What are the
holdings of
Shares of
Directors and
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connected with
DomaCom or the
Offer?

Who are the
Existing
Shareholders and
what will their
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products and longevity;

e subject to Applications having an aggregate value of $10
million or greater, provide a mechanism for Selling
Shareholders to realise all or a portion of their investment.

All of the proceeds received by SellerCo Limited for the sale of the
Sale Shares less brokerage will be paid to Selling Shareholders.

If only the minimum amount of the capital raising is achieved
(being $5 million), this will curtail the amount of activity DomaCom
could undertake in sales and marketing programs to grow FUM and
building brand awareness in the direct consumer market. It is likely
to lead to the need for a further capital raising after 18 months to
meet working capital requirements.

Increases in the amount of capital raised will allow DomaCom to
accelerate their sales and marketing efforts both into the
intermediary and direct consumer channels, increase the speed of
the development and enhancement of the Platform and
commence exploring opportunities for growing the business
globally.

Increases in capital raised will also improve the financial strength of
the Company which will support the accelerated use of the
Platform by intermediaries.

There is no expectation that any dividends will be paid in the short
to medium term.

Director Number of Shares Percentage Holding Section 10.2
immediately following immediately following
Completion Completion*

Grahame Evans 687,500 0.64%
Graeme Billings 375,000 0.35%
David Archbold 250,000 0.23%
Peter Church 50,000 0.05%
Arthur Naoumidis 18,913,323 17.60%
Ross Laidlaw 1,625,000 1.51%

*Assumes that the total subscriptions made are at least $5 million. If
the amount raised is greater than $5 million, the percentages held
by directors and their associates of all shares on issue in the
Company will be less.

There are 200 Existing Shareholders as at the Prospectus Date. Section 12.2

The following table lists the 10 largest shareholders as at the
Prospectus Date, identifying the number and percentage of Shares
that they hold now and the number and percentage of Shares they
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interest in the
Company be
immediately

following
Completion?
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director incentive
programs?
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will hold after the Offer closes.

Name No of Shares % at the No of % on
at the Prospect Shares on Completion
Prospectus us Date Completion *
Date

A & K Naoumidis Trust* 18,359,952 18.22 17,706,619 15.51

Minto Global Ltd 4,000,001 3.97 4,000,001 3.50

Sonenberg Super Fund 3,583,333 3.56 2,383,333 2.09

Account”

National Nominees 3,200,000 3.17 2,300,000 2.01

Limited®

Nolan Joyce Family 3,125,000 3.10 2,125,000 1.86

Trust®

Snibson Super fund 3,083,333 3.06 3,083,333 2.70

Gorman Super fund” 3,025,000 3.00 2,570,000 2.25

UCAN Nominees Pty Ltd 2,824,445 2.80 2,824,445 2.47

Stanboultgis Super 2,673,000 2.68 1,973,000 1.73

Fund®

Toronto Cove Pty Ltd 2,562,500 2.54 2,562,500 2.25

# denotes a Selling Shareholder

* Percentage is calculated on the basis that sufficient subscriptions
are received to allow 7,609,966 Sale Shares to be sold by Selling
Shareholders. If there are under subscriptions, the percentages will
vary depending on the total subscription.

The above table assumes no shares are subscribed by existing
shareholders who are underwriting the offer.

SellerCo Limited is a special purpose vehicle established to enable Section 12.2
Selling Shareholders to sell part or all of their investment in
DomaCom through the Offer.

Yes. Section 12.4.2

All Directors and employees are enftitled to parficipate in the Long
Term Incentive Plan (LTIP). Only the CEO (and employees hired
after November 2015) have not participated in the LTIP to date.

The Directors and senior managers of the DomaCom Group (other
than the CEO) have been granted Performance Rights under the
LTIP. These (other than the Performance Rights granted fo
CFO/COO Ross Laidlaw) will vest on DomaCom being admitted to
the official list of ASX.

The Performance Rights for the Executive Directors and the senior
management team (other than for Executive Director and CFO
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/COO Ross Laidlaw) will vest on the listing of the company.

The performance rights for Ross Laidlaw will not vest unfil the
DomaCom Fund's FUM has reached $100 million and the
Company's share price on ASX has reached $1.00. Both of these
goals are required to be achieved within 12 months of Listing in
order for Mr Laidlaw's Performance Rights to vest.

Is the offer The Offeris partially underwritten by the Underwriters (severally) up = Section 11.4
underwritten? to a maximum of $5 million to raise the minimum subscription
amount of $5 million, subject to the Underwriting Agreements.

If one of the Underwriters defaults on its commitment, the minimum
subscription will not be met, the Offer will not proceed and all
Application Monies will be returned (without interest).

Who are the The Sponsoring Retail Broker to the Offeris Shaw and Partners Sections 12.5.2,
Sponsoring Retail Limited ABN 24 003 221 583 12.5.3 and
Broker, . . 12.5.4
Odyssey Capital Pty Ltd ABN 56 169 888 779 trading as Odyssey
Corporate - . . .
Adviser and Capital Partners is acting as Corporate Adviser to the Offer

Lead Institutional Pulse Markets Pty Ltd ACN 081 505 268 is acting as Lead Institutional
Manager for the Manager to the Offer.
Offer

Will the Shares be DomaCom has applied to ASX for admission to the Official List and = Section 11.4
quoted on ASX? quotation of Shares on ASX (which is expected to be under the
code “"DCL"). If approval is not given within three months after such
application is made (or any longer period permitted by law), the
Offer will be withdrawn and all Application Monies received will be
refunded (without interest) as soon as practicable in accordance
with the requirements of the Corporations Act.

What is the The allocation of Shares among Applicants will be determined by Section 11.4
allocation DomaCom in consultation with the Sponsoring Retail Broker, the
policy? Company's Corporate Adviser and the Lead Institutional Manager.
DomaCom intends to give priority to Applicants who are investors in
the DomaCom Fund.

DomaCom, its Corporate Adviser, the Lead Institutional Manager
and the Sponsoring Retail Broker reserve the right to reject any
Application or bid, or to allocate to any Applicant or bidder, fewer
Shares than the number, or the equivalent dollar amount, applied

for.
How can | apply? Applicants may apply for Shares by completing the Application Section 11 &
Form included in or accompanying this Prospectus, and either Application

lodging it with the broker or adviser who invited them to participate = Form
in the Offer or posting it to the Company at C/-Boardroom Pty

Limited, GPO Box 3993, SYDNEY NSW 2001. There is also an online
application form that can be found at
www.domacom.com.au/investor-relations

To the extent permitted by law, an Application by an Applicant
under the Offer is irevocable.
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It is expected that initial holding statements will be dispatched by
standard post on or around 12 August 2016.

Itis expected that dispatch of holding statements will occur on or
about 12 August 2016 and that Shares will commence trading on
the ASX on or around the 18 August 2016.

It is the responsibility of each Applicant to confirm their holding
before trading their Shares. Applicants who sell Shares before they
receive an initial holding statement do so at their own risk.

DomaCom and SellerCo Limited reserve the right to not proceed
with the Offer at any fime before the issue or fransfer of Shares to
successful Applicants.

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

No interest will be paid on any Application Monies that are
refunded to unsuccessful Applicants or in the event that the Offer
does not proceed.

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

Summaries of certain Australian fax consequences of participating
in the Offer and investing in Shares are set out in Section 12.16.

The tax consequences of any investment in Shares will depend
upon an investor's particular circumstances. Applicants should
obtain their own tax advice prior to deciding whether o invest.

All enquiries in relation to this Prospectus should be directed to the
DomaCom information line on 1800 702 479 from 8.00am unfil
5.00pm (AEST), Monday to Friday.

If you are unclear in relation to any matter, or are uncertain as to
whether DomaCom is a suitable investment for you, you should
seek professional guidance from your solicitor, stockbroker,
accountant or other independent and qualified professional
adviser before deciding whether fo invest.

Section 11

Section 11

Section 11

Section 12.14

Section 12.17

Call 1800 702
479 between
8.00am and
5.00pm AEST or
speak with
your adyviser.



5 Industry Overview

5.1 Trends influencing DomaCom'’s market entry

The DomaCom Group has identified a number of emerging trends within the financial services industry
generally (and the superannuation industry in particular) and the convergence with developments
occurring in the technological space. DomaCom has developed the DomaCom Fund in response to those
frends.

Each of the following trends are described in more detail below.

e SMSFs are a growing and significant component of the superannuation market and will continue to
grow as more Australians look to take responsibility for their own refirement savings (See Section 5.2).

e Financial services disruption and the continued growth of digital technology, including the
development of cloud computing and digitalisation of the real estate industry, has allowed
DomaCom to deliver its services efficiently, securely and totally online. (See section 5.3).

e There is an increasing appetite for SMSF and other investors to utilise the internet to buy and transact
financial services due to its ease of use. (See section 5.3).

e Growth and expansion in crowdfunding and in particular property crowdfunding provides
opportunities for innovative offerings. (See section 5.3).

e Innovative products available to the retail market to offer further choice and diversification in the
current low interest rate environment. (See Section 5.4).

e Australia’s ageing population and their retirement options are issues at front of mind for many
Australians and their financial advisers (See section 5.5).

e Recent regulatory reforms reflect a greater appetite for the use of "fee for service" advisers rather
than "commission based" advisers (See Section 5.6).

5.2 Growth in Superannuation market and the dynamics of SMSF market in
particular

5.2.1 Size of the market

Funds under management in Australian superannuation funds as at 31 December 2015 represented over
$2 trillion in assets. The market has continued to grow since 1992 when compulsory superannuation was first
infroduced. The government-imposed mandatory contributions as a proportion of each individual's total
salary package or wage have progressively increased over fime. The mandatory contribution rate at the
inception of the system was 3% and it was raised most recently to 9.5% from 9.25% on 1 July 2014. This rate is
expected to increase to 12% over the next decade!.

1 Australian Taxation Office, Superannuation guarantee percentage, last modified 24 June 2015.
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5.2.2 Sectors of the superannuation market

The Superannuation market can be further broken down into its various sectors. The SMSF sector is the
largest sector of the superannuation market, representing approximately $600 billion as at 31 December
2015. There are now more than one million Australians who have superannuation in SMSF and FUM held in
SMSF represents 29% of the total assets held in superannuation as at 30 June 2015. The retail and industry
fund sectors represent 26% and 21% respectively, followed by the public, corporate and statutory fund
sectors. As at July 3015, the average value of funds invested in SMSF was estimated to be in the order of
$1million with the median assets held in SMSF being just over $600,000.

5.2.3 Continued Growth in SMSF

We believe that SMSFs will continue to grow both in number and FUM. Key reasons for our view are as
follows.

e Control and direction — individuals can conftrol their retirement savings within a SMSF and direct the funds
to investments of their choice.

e Transparency - individuals are able to see and control all transactions, including the impact of taxation
such as franking credits and capital gains tax.

¢ Fees - many individuals believe the fund management costs for externally managed funds are too high.

e Ability to impact and control investment performance — many individuals believe that SMSF's give them
more confrol over investment decisions that suit their personal objectives and often at a lower cost.

¢ Retirement and Estate planning -SMSFs allow flexibility for individuals to move from accumulation phase
to the pension phase relatively easily and to establish appropriate estate planning mechanisms to
fransfer wealth to the next generation.

Deloitte Actuaries & Consultants Limited in its research paper “Dynamics of the Australian Superannuation
System The next 20 years: 2015-2035" published in November 2015 show in base projections from their
superannuation model that total superannuation assets in Australia are expected to increase steadily to
$9.5 trillion by 2035 and report that they believe the industry will be dominated by the SMSF, retail and
Industry sectors, with the SMSF sector to exceed $2.5 trillion in assets by 2035.

5.3 Financial Services Disruption, cloud computing and crowdfunding

5.3.1 Digital disruption / Fin-Tech

Like many industries, the financial services industry is seeing a rapid increase in the numbers of internet savvy
investors willing to fransact and obtain reports using smart phones, tablets and personal computers.

Within the financial services industry, we are seeing rapid development in new companies using the power
of technology looking to disrupt the traditional methods of delivering financial services. This can be seen in
the development of ‘robo advice’, ‘peer to peer’ lending, cloud computing and crowdfunding. These kinds
of advances and disruptive business models are often loosely grouped together and referred to as
“Finfech”.

5.3.2 Cloud computing

Cloud computing allows individuals and organisations to store their data in offsite data centres supported
by multiple redundancy and security systems rather than on their own desktops or servers located in the
office environment.

DomaCom has been able to leverage this new technology with the significant growth in availability,
reliability and security that cloud based infrastructure provides without the burden and cost of integrating
legacy systems.
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5.3.3 Crowdfunding

In the real estate industry new and disruptive digital technologies and business models have resulted in the
creation of crowdfunding businesses.

Property crowdfunding is the process of multiple investors coming fogether to buy a property. Investors
receive their returns through monthly rental income and movement in property prices. The properties are
typically residential but can also be commercial, retail and agricultural.

Property crowdfunding falls within the wider ‘Fintech’ tfrend of using technology to simplify and streamline
various financial payments and investment activities such as a property investment. Digital technology
allows efficient delivery of information, provides scalability by allowing investors all over the world to be
connected, and provides convenience as all financial, legal and administrative processes are delivered on
a platform that can be accessed across any smart phone, tablet or other digital device.

Global Overview

Over the last few years there has been a growth in crowdfunding globally and in particular property
crowdfunding platforms. In the US alone, there are over 100 providers, including companies such as
RealtyMogul.com and FundRise.com.A similar development has occurred in the UK, where property
crowdfunding firms include Property Partner, Property Crowd, Crowd Property, House Crowd and Property
Moose.

Australian property crowdfunders

Property crowdfunding has also developed in Australia within the last few years and a number of
companies operate in this area in addition to DomaCom. These include Venture Property Crowd
(venturepropertycrowd.com.au) which offers wholesale investors a chance to invest in residential
properties, CrowdfundUP (crowdfundup.com) which allows investors to invest in a range of commercial
properties and projects and BrickX (brickx.com) which is focused on residential investments.

5.4 Appetite for new products in the retail market which offer further choice
and diversification in low interest rate environment

Australia, like the rest of the world, has historically low interest rates with the expectation that interest rates
will remain low for some time. This has resulted in a search for access to fixed interest products offering a
better rate than that available with bank deposits.

Consequently, there has been a shift of interest into corporate bonds so that investors can obtain better
returns on their cash. This asset class is still considered a defensive asset class but is well suited for SMSFs who
are looking for better yields than cash but without taking on the additional risk of equities. The corporate
bonds are independently rated based on the quality of the issuer of the bond.

The DomaCom Corporate Bond product is currently under development in response to these factors and,
subject to regulatory approvals and other factors, is expected to be launched during FY2017.

5.5 Ageing Society and the risk of outliving savings

As with most developed countries, Australia’s population is ageing as a result of sustained low fertility and
increasing life expectancy. This has resulted in proportionally fewer children under 15 years of age in the
population, and a proportionally larger increase in those aged 65 and over and 85 and over respectively.

ABS statistics show that over the 20 years between 1994 and 2014, the proportion of the population aged 65
years and over increased from 11.8% to 14.7%2. This proportion is projected to grow over the next decade,
as further cohorts of baby boomers turn 65. By 2061, it is predicted that 25% of Australia’s population will be

23101.0 Australian Demographic Statistics, June 2014, Feature Article: Population by age and sex, Australia,
States and Territories.
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aged over 65. Over the same 20 years period, the number of persons aged 85 years and over increased by
153%, compared with a total population growth of 32%. In the year ending 30 June 2014, the number of
people aged 85 years and over increased by 19,200 people (4.4%) to reach 456,500.

The ageing of the population and the growth in the size of the cohort over 65 years of age has significant
issues for retirement planning, in particular:

¢ Concerns about the adequacy of housing for the elderly;

e The risk of Australians outliving their retirement savings;

e Concerns about the extent to which financial requirements impact an elderly person’s ability to
choose whether to remain in the family home or move to aged care;

e Levels and quality of health and other support services

DomaCom believes that there is opportunity for it to lead the innovation required in product development
for the retiree market to assist retirees to sustain quality of life in their final years. For this reason, DomaCom is
in the process of developing the DomaCom Equity Release product, which is designed to enable retirees to
draw on the equity in their homes while continuing to live there (for more information refer to section 6.5.2)

5.6 Regulatory reform (FOFA)

The implementation of the Future of Financial Advice reforms (also known as FOFA) in 2012 has resulted in
significant changes in the ways in which Australian financial advisers can receive remuneration, in turn
leading to an increase in the proportion of “fee for service” advisers. This is expected to drive more investors
towards an asset allocation framework (and away from commission based product recommendations).

The DomaCom Fund features have been developed from an asset allocation and risk mitigation mindset
and DomaCom believes are therefore favourably placed in the new FOFA environment.
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6 Company Overview

6.1 About DomaCom

DomaCom has developed what it believes to be the first registered managed investment scheme in
Australia offering a fractional investment product through a bespoke online platform. The DomaCom Fund
currently provides fractional property inferests in real property. Its objective is to further develop this model
so that additional asset classes may be fractionalised and offered fo retail and SMSF investors (or more
information see Section 6.5)

DomaCom Australia as the investment manager of the DomaCom Fund, derives an investment
management fee based on the value of the assets held by the DomaCom Fund. This is the DomaCom
Group’s primary source of revenue

6.2 Where does DomaCom operate?
The DomaCom Group has offices in Melbourne, Sydney, Adelaide and Singapore.

Currently, the DomaCom Fund only invests in properties in Australia and markets to investors in Australia and
Singapore.

The DomaCom Group believes that its platform has potential applications in other jurisdictions where
collective investment schemes are available to retail investors and accordingly there is potential for further
growth internationally. However, at this fime, there are no developed plans for international expansion.

6.3 Our Business model

6.3.1 Revenues

The DomaCom Group’s business model derives revenue for the services it provides to the DomaCom Fund.
The fee it receives is based on the value of the underlying assets held within the DomaCom Fund. By
growing FUM in the DomaCom Fund, DomaCom will grow its revenues.

To invest in the DomaCom Fund, an investor must first complete an application form and place a cash
investment in the Fund. The investor can then place bids against properties. If the property is successfully
acquired by the DomaCom fund, the investor receives units in relation to that Sub-Fund in proportion to the
amount of its investment relative to other investors. For example if the investor contributes 10% of the
amount required to acquire the property, they will hold 10% of the units of that specific Sub-Fund.

At 31 March 2016, the DomaCom Fund comprised 16 Sub-Funds with a total FUM of $12.4 million. This was
comprised of 2 Cash Pools that represented $9.6 million in FUM and earning a management fee of 0.22%
p.a. (inclusive of GST) and 14 Property Sub-Funds representing $2.8 million in FUM and earning a
management fee of 0.88% p.a. (inclusive of GST).

DomaCom estimates that in order to achieve a breakeven position the DomaCom Fund is required o
achieve at least $600 million to $700 million of FUM, depending on the underlying makeup of the assets
(property, bonds or cash) and assuming a base level of expenditure. DomaCom can provide no assurance
as to whether (or when) this level of FUM may be achieved.

6.3.2 Structure of the DomaCom Fund provides efficiency and scalability and market leading proposition

We believe that there is currently nothing else available in the Australian market that enables investors to
acquire fractional ownership of a specific property interest using a retail managed fund legal framework
combined with an online and scalable platform. The current alternatives involve the creation of one-off
property syndicates or unregistered frusts which come with a number of practical drawbacks such as high
set up costs, no liquidity measures, difficulty in finding syndicate members and inability fo access the
financial planning distribution channel.
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The DomaCom Fund structure is unique, as it combines a well understood legal structure that IFAs are able
to advise on, with a proprietary technology platform.

In summary, the DomaCom Fund structure involves:

. Separating the ownership of the asset (real property) and the beneficial rights to ownership of
income and capital growth (or losses) attributable to that property (which we refer to as the
Property Interests).

. A legal structure that enables efficient fractionalisation of the Property Interests. The structure
provides for the income and capital rights in each Property acquired by the Fund to be owned by
the investors of a distinct Sub-Fund within the DomaCom Fund. Each investor will hold separate
classes of units in one or more Sub-Funds (each separate class of units is unique to a particular Sub-
Fund and a particular Property) and the combination of the Sub-Funds and the cash pool together
comprise the DomaCom Fund. Investors receive the specific returns from the Sub-Funds (and
specific Properties) they have invested in and not a blended return from all Sub-Funds (and alll
Properties).

. DomaCom Australia has a *make a market” authorisation, allowing for the provision of a liquidity
facility to the DomaCom Fund. This allows investors to tfrade their fractional interests. This occurs by
DomaCom acting as principal buyer and seller of units in the Fund (not as a market operator).
DomaCom can create a market for the frading of units in the Fund by buying units from those
unitholders wishing to sell their units and then selling those units to other investors wishing fo buy units
in the Fund . However, DomaCom will only enter into these transactions if for a sale of units there is a
corresponding buyer for those units. Any frade is contingent on there being both a buyer and seller
of the same number of units at the same price from whom DomaCom can buy and sell units.
Therefore, an investor’s ability to tfrade units in the Fund is reliant on there being sufficient investment
and investors to create liquidity. To date, there have been three buy and sell fransactions since
November 2014 and the total value of these transactions has been $84,232 (89,239 units in the
DomaCom Fund).

* DomaCom Australia’s online platform supports property listing management, a liquidity facility which
facilitates trading, unit registry and Book Build processing for existing properties and proposed
developments.

e An unlimited number of Sub-Funds or separate unit classes (each representing a separate Property)
can be created within the DomaCom Fund. This, combined with the platform technology, results in
the DomaCom Fund being potentially highly scalable.

6.4 Our Business strategy

The DomaCom Group's core strategy is built on developing and implementing innovative products. This
strategy is executed through the DomaCom Fund and the activities of DomaCom Australia as the
investment manager of the DomaCom Fund.

Our key strategy has been to identify specific problem areas for SMSF investors and their advisers and, using
a combination of technology, business process and legal structures, to provide innovative and useful ways
of addressing those problems.

Fundamentally, the DomaCom Fund creates a mechanism whereby a high value asset (currently real
property) can be fractionalised and invested in by numerous investors, thereby creating an opportunity for
Australian retail investors.

Fractionalisation of assets also provides an opportunity to increase the liquidity of an investment that
previously may have been characterised by low liquidity.
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Figure 1 Overview of the DomaCom Fund

Strategies for growth

Our growth strategy is based on the following components:

growing the number of APLs on which our products are listed, thereby increasing the number of IFAs
who are authorised to recommend and advise on those products;

increasing DomaCom Australia’s sales and marketing efforts to increase awareness of the
DomaCom brand and the DomaCom Fund and in turn increase number of retail investors (and
value of FUM and accordingly revenues) through both intermediated and direct channels;

continuing to innovate our product offerings by launching products designed to cater for the needs
of SMSF investors and their advisers (see below);

continuing to develop and enhance the Platform functionality and provide tools that assist IFAs to
provide efficient, fransparent and cost effective services to their clients so that ours is the platform of
choice;

continuing to offer Crowdfunding opportunities. An example of this is the crowdfunding opportunity
that we are currently undertaking with the Kidman Statfion. We are giving investors the opportunity to
acquire a fractional interest in one of the largest private agricultural landholdings with 101,411
square km of prime pastoral land across 12 properties, as well as a head office located in North
Adelaide. The land is used for 10 cattle stations, a bull breeding stud farm and a feedlot covering
regional South Australia, Western Australia, Northern Territory and Queensland. This campaign is
being conducted in partnership with Lioyd Business Brokers which is seeking to raise the capital
required to acquire the Kidman Station operating business and accordingly provide a yield to
investors holding a fractional interest in the land. At this stage, we have no way of determining the
likelihood of success of this campaign.

creating opportunities for IFAs to benefit from the growth of the DomaCom Fund and in particular
the public Crowdfunding opportunities;

obtaining the necessary regulatory approvals under the laws of Singapore to expand our marketing
there to include marketing investments in the DomaCom Fund to retail investors in Singapore (as we
currently are only able to offer investments in the DomaCom Fund to Singapore’s equivalent of
wholesale investors).
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* exploring global opportunities to licence the DomaCom Platform in international markets. However,
it is likely that this strategy will only be implemented if more than $10 million is raised under the Offer.

6.4.2 Growing intermediary network

In order to grow the number of Platform users and the value of FUM, DomaCom Australia has concentrated
its sales and marketing efforts on growing the number of IFAs that can use the product.

This has involved seeking and obtaining independent research reports required by Dealer Groups before
products can be listed on Dealer Group APLs, as well as creating a sales and marketing team well
connected within the financial planning community.

As at 31 March 2016, 37 financial planning Dealer Groups have included the DomaCom Fund on their APL.
Together, these firms represent more than 850 Financial Advisers or approximately 5% of the Australian
financial planning market.

Investors who do not wish to seek full service advice from an IFA may also invest directly into the DomaCom
Fund.

6.4.3 The business model and product offering have been built in response to FOFA changes

The Corporation Amendment (Future of Financial Advice) Act 2012 (“FOFA”) and The Corporations
Amendment (Further Future Financial Advice Measures) Act 2012 reforms required all Financial Advisers in
Australia to cease accepting product commissions and rebates. These changes are aimed at transforming
Australia’s Financial Planning industry away from commission based sales to a fee for service based model.

The DomaCom Group believes these changes will drive an increase in the use of asset allocation models by
Financial Planners which will in turn further drive a demand into the direct property asset class.

The DomaCom Group’s business model, which simulates a direct investment in real property but does so
utilising a registered managed investment scheme structure, provides an opportunity for Financial Planners
to contfinue to advise their clients across all asset classes to which they are exposed without requiring the
investor to ‘give up’ the ability to select the underlying investment property.

6.5 Our Products

6.5.1 Current Product -DomaCom Fractional Property Investment

The DomaCom Fund's initial offering allows investors the opportunity to build a property investment portfolio
across a diverse range of residential, commercial and agricultural properties by geographic region (suburb,
city, region and state), providing both a potential net income yield and possibility for capital growth.

Participating investors are exposed to an income stream and capital growth (orloss) of the underlying
properties in direct proportion to the fractional interest purchased. For example, if an investor acquires 10%
of the units in a Sub-Fund which is linked to a specific property investment, they will receive 10% of the net
income yield and exposure to 10% of the capital value of that property.

6.5.2 Productin development - DomaCom Corporate Bonds

This product is designed to allow investors an opportunity to build a corporate bond investment portfolio
that incorporates a diverse range of corporate bonds providing them with access to risk weighted interest
rates. In this way, investors can construct a bond portfolio that gives them the more attractive yields whilst
still managing their investment risk through diversification. Currently, retail investors are restricted to either
ASX listed corporate bonds or fo corporate bonds that have a retail prospectus. The majority of corporate
bonds are not retail offerings and are not listed on the ASX which means that retail investors do not have
access to much of the corporate bond market other than investing in exchange traded funds or investment
funds which invest in wholesale corporate bonds.

The DomaCom Fund's structure will enable corporate bonds not otherwise available for investment by retail
investors to be fractionalised and invested in by members of the DomaCom Fund. DomaCom also
proposes to enable investors to select underlying assets and to provide a liquidity facility through which
those fractional inferests will be able to be traded between members of the DomaCom Fund (subject to
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there being sufficient investment and investors in the Fund to create liquidity - see 6.3.2 for further
information on how this works).

The offering is expected to increase the value of assets in the DomaCom Fund and accordingly revenues
that will be derived by DomaCom Australia for its services to the DomaCom Fund.

It is infended that some of the proceeds of this capital raising will be used to fund the technology and legall
development required to modify the DomaCom Platform and Fund to support the offering of corporate
bonds in addition to our existing offer of properties.

6.5.3 Productin development - DomaCom Equity Release

It is estimated that $500 billion of home equity is held by Australians over the age of 65, with the total reverse
mortgage loan book worth more than $3.66 billion at the end of 2014. This demonstrates that there is a
significant market for products that allow older Australians to utilise their property assets, only a very small
proportion of which is currently subject to reverse mortgage products.

The DomaCom Group is currently developing the DomaCom Equity Release product that will enable those
who are seeking to obtain cash by releasing equity in their homes to be matched with investors who wish to
make investments that are underpinned by those properties. If the DomaCom Equity Release product is
approved and launched, it will provide an attractive solution to ‘asset rich/cash poor’ retirees who may
otherwise have difficulty funding their refirements whilst continuing to live in their own homes.

DomaCom is currently subject to a restricted ASIC relief insfrument. DomaCom is in discussions with ASIC to
extend its current regulatory relief to enable the launch of the DomaCom Equity Release Product. There is
no guarantee that DomaCom will be granted the extension by ASIC to launch this product, or granted
regulatory approval on terms satisfactory o DomaCom. The launch of this product is also subject to any
additional Platform technology elements that may be required.

6.6 Our Customers

6.6.1 The DomaCom Group

DomaCom Australia derives revenues based on the FUM in the DomaCom Fund. Accordingly, the
DomaCom Fund is regarded as DomaCom Australia’s ‘customer’. DomaCom Australia delivers platform
and fund management services to the Fund's responsible entity and custodian.

DomaCom's revenues will increase in direct proportion to the value of FUM in the DomaCom Fund.

6.6.2 The DomaCom Fund

The DomaCom Fund’s customers are retail investors who are infroduced to the DomaCom Fund via
DomaCom Australia’s primary distribution channel is through intermediaries - IFAs and accountants.

The DomaCom Fund also offers a range of crowdfunding opportunities to retail investors directly, such as
the Kidman Station campaign.

6.7 Our Service Providers

The DomaCom Group has outsourced a number of functions to key service providers in order to ensure an
efficient and compliant administration of the DomaCom Fund within a registered scheme environment.

e Perpetual Trust Services Limited ABN 48 000 142 049 and Perpetual Corporate Trust Limited ABN 42
000 001 007 act as the Responsible Entity and Custodian respectively for the DomaCom Fund.
Perpetual is one of Australia’s largest professional Responsible Entity (RE) and custodian and is an
ASX listed company with capitalisation of around $1.95 billion.

e Fund BPO Pty Ltd ABN 81 118 902 891 a wholly owned subsidiary of the ASX listed company
MainstreamBPO Limited provides the Fund Accounting and Unity Registry services for the Fund..
Mainstream Group has seen exceptional growth over last 10 years providing fund and
superannuation administration services for a diverse client base of over 350 funds with in excess of
$US50 billion in funds under administration and was listed on the ASX in late 2015.
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* Australio and New Zealand Banking Group ABN 11 005 357 522(ANZ Bank) provides the DomaCom
Fund, cash account that gives investors an attractive return. ANZ Bank is also the banker for the
DomaCom Group.
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7 Key Risks

This Section describes some of the potential risks associated with the business undertakings of the
DomaCom Group, the industries in which it operates and an investment in the Shares. Some risks are
specific fo DomaCom Group's business activities, while others are more general in nature.

This Section does not purport to list every risk that may be associated with the DomaCom Group or an
investment in the Shares. The occurrence or consequence of some of the risks described in this Section is
partially or completely outside the control of DomaCom, its Directors and senior management.

Prior to applying for Shares, investors should read this Prospectus carefully and in full and satisfy themselves
that they have a sufficient understanding of the risks associated with DomaCom and an investment in the
Shares before deciding whether the Shares are a suitable investment for them, having regard to their own
investment objectives, financial circumstances and taxation position. If investors are unclear in relation to
any matter associated with an investment in DomaCom, they should seek professional advice from their
stockbroker, solicitor, accountant, financial adviser or other independent professional adviser before
deciding whether to invest in DomaCom.

7.1 Risks specific to investing in DomaCom

7.1.1  Fadilure to atfract customers and grow assets under management

DomaCom is dependent on growing its customer base, increasing the number and value of properties in
the DomaCom Fund and in turn the assets under management based on which it derives a management
fee in order to more than offset its running expenses. Failure to attract customers and grow funds under
management will negatively impact the DomaCom Group's financial position and prospects.

Failure to attract customers to the DomaCom Fund may also impact the liquidity facility for which
DomaCom Australia acts as the principal buyer and seller of units in the Fund. DomaCom's ability to buy
and sell units in the Fund may depend on there being sufficient investment and investors to create liquidity.
Failure to attract customers could have a negative impact on the ability of investors to trade Fractional
Property Interests or the price achieved. The reputational consequences of this could negatively impact
DomaCom Fund's growth and accordingly DomaCom Australia’s revenues and financial position.

We are working with 37 Dealer Groups, representing more than 850 Financial Advisers. Over 350 Financial
Advisers have been accredited by DomaCom in Fractional Property Investing as at 31 March 2016 and at
that date Domacom Australia had FUM of $12.4 million. Revenue generated from the FUM is currently small
and DomaCom needs to grow its FUM significantly to generate sufficient revenue to cover its cost base.

7.1.2 Failure to increase FUM and revenues

DomaCom has been operating at a loss and a significant portion of the funds raised under the Offer will be
allocated to working capital. If DomaCom fails to grow FUM in the DomaCom Fund it will result in failing to
increase ifs revenues and lead to the need for a further capital raising after 18 months.

DomaCom estimates that in order to achieve a breakeven position the DomaCom Fund is required to
achieve at least $600 million to $700 million of FUM, depending on the underlying makeup of the assets
(property, bonds or cash) and assuming a base level of expenditure. DomaCom can provide no assurance
as to whether (or when) this level of FUM may be achieved.

7.1.3 Risk of having one product in the market place

DomaCom currently has only one product available in the market place, the DomaCom Fractional
Property Investment. Therefore DomaCom's revenue is currently dependent upon the growth in FUM of this
product and revenue that is derived from this product alone.

Although it is our intention to develop other products such as the DomaCom Corporate Bond product and
DomaCom Equity Release product, there is no certainty as to when DomaCom will offer these new
products.
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7.1.4 Risk of DomaCom Fund not being included in the approved product list of IFAs

The DomaCom Fund is currently included in the approved product list of 37 IFA dealer groups. There is a risk
that the DomaCom Fund may not remain on these lists or may not be added to any other approval
product lists. This may have a negative impact of the growth of FUM.

7.1.5 Competition

While DomaCom Australia believes it is the first to operate a fractional investment platform in the form of a
registered managed investment scheme in Australia, there is a risk that existing financial service providers or
new players enter this market or duplicate DomaCom’s fechnology and business model.

The key industries in which the DomaCom Group operates are all competitive markets which are expected
to remain competitive. Examples of factors that may impact on DomaCom Group's competitive position
include:

. level of innovation relative to that of competitors;

. commercial factors, including pricing and liability terms;

. ability to keep up with technological or regulatory change;

. ability to respond to client preferences for products and services; and

ability to maintain strong relationships with existing clients by upholding the consistency and quality
of its services.

In addition, the DomaCom Group needs to respond effectively to any changes in the competitive
landscape, which may evolve as a result of a number of factors, including the entry of new competitors into
the market and the consolidation of existing market participants.

Increased competition may adversely affect DomaCom’s business, financial performance and financial
condition. Increased competition may also result in pressure on the management fees charged by
DomaCom Australia.

7.1.6 Termination of the Investment Management Agreement

DomaCom Australia is the investment manager appointed by the Responsible Enfity of the DomaCom Fund
under the investment management agreement dated 4" February 2014. If the Responsible Entity as trustee
of the DomaCom Fund terminates the Investment Management Agreement, DomaCom Australia would
lose its primary source of income.

7.1.7 Reliance on platform technology

The DomaCom Fund relies on an online technology solution which is delivered by the DomaCom Platform
to facilitate the application process, the on boarding of clients and properties and regular reporting.

There is a risk of cyber-attacks which could lead to loss, theft or corruption of data. This could render the
Platform unavailable for a period of time and the unauthorized disclosure of client data

This is a risk of disruption of Platform services due to:

e due to inability of the system to handle increase in capacity of clients and fransactions or errors or
omissions that may occur in performing certain tasks and transactions.
o A force majeure event that affects the systems and in turn the clients of or suppliers to DomaCom

7.1.8 Reliance on third party suppliers

IT Suppliers

The DomaCom Group relies on certain contracts with third party suppliers to maintain and support its IT
infrastructure and software, which underpins its core business activities. DomaCom'’s reliance on third parties
to provide key services decreases its control over the delivery of these services and the quality and reliability
of the services provided. DomaCom is also subject to the risk of any failures in each third party provider's
systems or IT infrastructure, which may impact that third party’s ability to deliver the services it is contracted
to provide. Any delay, disruption or deterioration in the level of service by a third party provider could impair
DomaCom'’s ability to provide services to its clients at all, or to the service levels DomaCom and its clients
expect. In addition, if any such confracts are terminated for any reason and an alternative source of
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technology or systems is not found in a timely manner or on similar commercial terms, DomaCom'’s
operations, earnings and financial condition could be adversely impacted.

Performance of third party infrastructure

DomaCom Australia and the DomaCom Fund are dependent on the effective performance, reliability and
availability of DomaCom'’s Platform, third party data centres and communication systems.

While DomaCom'’s Platform is designed to appropriately and effectively service the DomaCom Fund,
changes and developments in technology, including by its competitors, or the commercial and/or
regulatory environment may require DomaCom to develop and maintain new and/or enhanced
technology platforms. There is a risk that DomaCom may fail fo successfully achieve the required
development of its fechnology and systems, which may, in furn, adversely affect its operations, relationship
with clients, financial performance and financial condition.

Further, DomaCom'’s core technologies may be exposed to damage or interruption from system failures,
viruses, cyber-attacks, telecommunication provider failures, disasters from natural or human causes, or other
unforeseen events which may cause the systems to be unavailable from time to time. This may affect the
ability of DomaCom to deliver consistent, quality services to its clients and lead to reputational damage
and may also adversely impact DomaCom's operations, financial performance and financial condition.

Risks associated with Third Party Suppliers
DomaCom Australia utilises a range of third party suppliers.

DomaCom Australia could face business interruption risk, brand and reputational risk if any of the third
parties failed to perform and undertake their obligations.

7.1.9 Product Development

DomaCom is required to bring new products to the market and conftinue to innovate and maintain its
existing products.

If these products take longer to develop and/or obtain necessary regulatory approvals, this could result in
further investment than anticipated and / or slower progress in development and sales.

7.1.10 Fadilure to be included on Approved Product Lists

DomaCom Australia’s distribution strategy is an intermediated model. By providing features that SMSF
investors are looking for together with, opportunities for Financial Planners to advise on and fraining for those
advisers, DomaCom plans to leverage the networks of financial advisers to grow the DomaCom Fund. Most
Australian Financial Planners are connected fo Dealer Groups who provide the master AFSL through which
the advisers are regulated. This means that Financial Planners can only recommend products that have
been incorporated onto their Dealer Group’s Approved Product List (APL). In order to qualify for inclusion
on APLs DomaCom has commissioned independent research reports and will continue to need to
commission such reports in the future. In the event that independent research reports are negative, the
DomaCom Fund and its products may not be listed on APLs or may be removed from APLs. In such event
DomaCom’s financial performance and financial condition may be negatively impacted.

7.1.11 Regulatory changes

DomaCom Australia operates within a registered managed investment scheme environment. Changes to
laws, regulations, standards and practices applicable to the industry in which DomaCom Australia operates
could adversely impact its business. For instance, there could be changes to legislation surrounding SMSFs
that could positively or negatively impact the business.

7.1.12 Key personnel risk

DomaCom relies on a number of key personnel to conduct the business including certain personnel who
are named as key persons on the DomaCom AFSL. If such key personnel were to leave the business or for
other reasons could not perform their duties, and there was an inability to recruit suitable replacements, this
could result in an inability to continue to promote or operate the DomaCom Group's business and the
DomaCom Fund in accordance with DomaCom'’s business plan.
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7.1.13 Trading and Liquidity in Shares and Escrowed Shareholders' Interests

There can be no guarantee that an active market for the Shares will develop. There may be relatively few
potential buyers or sellers of the Shares on ASX at any given time. This may increase the volatility of the
market price of the Shares. It may also impact the prevailing market price at which Shareholders are able to
sell their Shares.

Depending on the number of Shares issued on Completion, escrowed shareholders will hold between 23 -
27% of all Shares on issue following listing. The inability of escrowed shareholders to sell any Shares during the
two year restriction period may result in, or at least conftribute to, limited liquidity in the market for the Shares
during this time. This could impact the prevailing market price at which Shareholders are able to sell their
Shares. It is important to recognise that, on a disposal, Shareholders may receive a market price for their
Shares that is less than the price that they paid under the Offer.

Following release from escrow, Shares held by the escrowed Shareholders will be able to be freely traded
on ASX. A significant sale of Shares by the escrowed Shareholders, or the perception that such sales have
occurred or might occur, could adversely impact the price of the Shares. The escrowed Shareholders’
shareholding may also allow them to, collectively, exert significant influence over the outcome of matters
relating to the Company, including the election of Directors and the approval of transactions. The interests
of the escrowed Shareholders may be different from the interests of investors who acquire Shares in the
Offer.

In the event that the amount raised pursuant to this Prospectus is less than $10 million and no Selling
Shareholders are able to sell Shares prior to the listing, there may be a greater number of Shares in the
market as those Selling Shareholders seek to realise some of theirinvestment in DomaCom. This may have
an adverse impact on the market price for Shares.

7.1.14 Significant holding retained by certain Existing Shareholders

Immediately after Completion, assuming that the Existing Shareholders and their associates do not subscribe
for any Shares under the Offer and depending on the amount raised pursuant fo this Prospectus, the Existing
Shareholders will beneficially own between 75% and 94% of the Company’s issued Shares.

The Existing Shareholders, if they act together, will be able to exert a significant degree of influence over the
Company’'s management and affairs and over matters requiring Shareholder approval, including the
election of Directors and approval of significant corporate fransactions.

The interests of these Shareholders may differ from the interests of the Company and the interests of
Shareholders who purchase Shares under the Offer. Also, while they hold a large stake in the Company,
these Shareholders may be able to determine or influence whether a takeover or similar offer for the Shares
is successful.

It should be noted that there are 200 Existing Shareholders, many of whom are sophisticated or professional
investors who have had no prior relationship with the Company, its founders or staff prior to making their
investments.

7.1.15 Risk of dilution

There is a risk that there will be additional equity raised in the future that could result in dilution for
shareholders. While the Company will be subject to the constraints of the ASX Listing Rules regarding the
percentage of its capital it is able to issue within a 12-months period (other than where exceptions apply),
Shareholders may be diluted as a result of such issues of Shares and fundraising.

If only the minimum amount of funding is raised ($5 million) it is likely that a further capital raising will be
required after 18 months.

7.1.16 Compliance with regulations

DomaCom Australia operates a registered Managed Investment Scheme that is subject to regulations, laws,
standards and practices.

DomaCom Australia holds an AFSL required for the conduct of ifs regulated activities. Failure to comply
with the terms of this licence could have significant consequences for DomaCom Australia, including
removal of the AFSL resulting in DomaCom Australia no longer being able to operate or promote the
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DomaCom Fund. Failure to comply with the regulations could result in an inability of the business to
operate, suspension of ifs licence and reputational damage to its brand.

DomaCom is subject to privacy laws in Australia. These laws regulate the handling of personal information
and data collection. Such laws impact the way DomaCom can collect, use, analyse, tfransfer and share
personal and other information. Any actual or perceived failure by DomaCom to comply with relevant laws
and regulations may result in the imposition of fines or other penalties, client losses, a reduction in existing
services, and limitations on the development of technology and services making use of such data. Any of
these events could adversely impact DomaCom’s business, financial condition and financial performance.

7.1.17 Impairment of Intangible Assets

DomaCom’s balance sheet includes intangible assefs. Under Australian Accounting Standards, goodwill
and indefinite life intangible assets must be regularly tested for impairment.

If impaired, DomaCom would need to write down the value of its intangible assets which would result in an
expense in the income statement, thereby potentially materially impacting DomaCom'’s financial condition
and reported earnings.

7.1.18 Reputational damage

DomaCom’s brand is important in attracting and retaining clients to the DomaCom Fund. There is a risk that
the brand may be tarnished by incidents such as negative publicity, data security breach or one-off
unforeseen events that negatively impact DomaCom'’s operations. Even though the DomaCom Group is
not involved in the selection of properties that the DomaCom Fund invests in, the failure of Crowdfunded
investments could indirectly have a negative impact on DomaCom'’s brand and reputation. The
occurrence of any such incidents may lead to client loss and the failure to attract new clients and grow
FUM, which, in turn, may have an adverse impact on DomaCom’s financial performance.

7.1.19 Llitigation

DomaCom may in the ordinary course of business become involved in litigation and disputes, for example
with its suppliers or clients. Any such litigation or dispute could involve significant economic costs and
damage to relationships with suppliers, clients and/or other stakeholders. Any such outcomes may have an
adverse impact on DomaCom's business, market reputation and financial condition and financial
performance.

7.1.20 Fadilure to realise benefits from research and development investments

Developing software and technology is expensive and the investment in the development of these product
and service offerings often involves an extended period of fime to achieve a return on investment. For
example, DomaCom estimates that it has invested approximately $3.1 million over the last five years in the
development and implementation of its platform. An important element of DomaCom’s corporate strategy
is to confinue to make investments in innovation and related product and service opportunities through
internal investments and, potentially, the acquisition of intellectual property or businesses from third parties.
DomaCom believes that it must continue to dedicate resources to its innovation efforts to develop its
software and technology service offering and embed its competitive position. However, DomaCom may
not receive significant revenues from these investments for several years, or may nof realise such benefits at
all.

7.1.21 Failure to protect IP rights

Third parties may knowingly or unknowingly infinge DomaCom'’s proprietary rights, and/or may challenge
proprietary rights held by the DomaCom Group. In such cases, DomaCom may be required to expend
significant time and expense in order to prevent infringement or to enforce its rights. If the protection of its
proprietary rights is inadequate to prevent unauthorised use or appropriation by third parties, its competitors
may be able to more effectively mimic its products, services, and methods of operation. Any of these
events could have an adverse effect on its business, financial condition and financial performance.

7.1.22 Infringement of third party intellectual property rights

DomaCom may receive notices from third parties claiming infringement of their intellectual property rights
and/or breach of its agreements with them. DomaCom cannot assure Applicants that such claims may not
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arise, including from its competitors, or that such claims may not require protracted negotiation, including
litigation, to resolve, or the payment of monetary damages or the satisfaction of indemnification obligations
in its agreements with suppliers. In addition, such claims may increase as DomaCom continues fo grow and
enter new markets. In such cases, if a determination was made that DomaCom had infringed such third
party rights, DomaCom’s business and financial condition may be adversely affected.

7.1.23 Fadilure to execute the planned growth strategy

DomaCom's growth strategy is focused on growing the number of members of the DomaCom Fund and
the value of FUM. To the extent DomaCom is not able to execute its strategy, its business and growth
prospects may be adversely impacted. In such case, DomaCom may not be able to execute its growth
strategy which could adversely impact its business and growth prospects.

7.2 General Risks

7.2.1 General Economic conditions

DomaCom business operates in the financial markets and within the general economy. Conditions which
affect the economic conditions such as interest rates, inflation, level of unemployment and economic
growth all may impact on DomaCom'’s ability to grow its business and be successful.

7.2.2 Force majeure

This is the occurrence of events which are beyond the Company’s confrol. This could include the outbreak
of war or acts of terrorism, or natural disasters events which occur inside or outside Australia which have a
significant impact on DomaCom'’s business and its ability to achieve its goals and objectives.

7.2.3 Share market risks

The share market is subject fo a wide range of factors which cause the share prices for company shares to
rise and fall. The impact of both domestic and global economic factors, geopolitical factors, interest rates
and level of inflation can all impact the local share market.

This may cause the share price for DomaCom Shares to fall below their issue price.

7.2.4 Lliquidity of shares

There can be no guarantees that there will be an active market in DomaCom Shares and therefore
shareholders may have inability to sell their shares at or above the issue price.

7.2.5 Changes to Regulations - accounting standards and taxation

There is always arisk that a change may occur in the applicable laws and regulations, across accounting
standards and within the Australian taxation regime. These changes could have an impact on DomaCom's
business and in tfurn impact its share price.
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8 Financial Information

8.1 Introduction

DomaCom Limited (previously known as DomaCom Holdings Limited) is the holding company of the wholly-
owned DomaCom Group. DomaCom Australia Limited (previously known as DomaCom Limited) holds the
Australian Financial Services Licence and employs all people in Australia, with the exception of those
involved in information technology. DomaCom Platform Services Pty Ltd conducts the group’s information
technology development activities and employs the information technology people. DomaCom Singapore
Private Limited was established to promote DomaCom products to the accredited advisers licenced in
Singapore.

DomaCom Australia Limited was incorporated on 26 October 2011 and has prepared audited financial
statements since the year ending 30 June 2013. DomaCom Limited was incorporated on 23 February 2015
and prepared audited consolidated accounts for the period to 30 June 2015. DomaCom Singapore Private
Limited was incorporated on 7 November 2014 and prepared audited accounts for the period to 30 June
2015. DomaCom Platform Services was incorporated on 29 June 2015 and has not prepared audited
accounts.

DomaCom
Limited
ACHN &04 382 805
ABN 69 604 384 825

DomaCom DomaCom DomaCom
Australia Limited Platform Services Singapore Private
ACN 153 951 770 Pty Ltd Limited

ABN 33 153 951 770
AFSL 444365

ACN €06 755 319

ARN 68 406 755 319 el

W

Figure2 DomaCom Corporate Structure (operating entities only)

8.2 Basis of preparation of pro forma financial information

For the year ended 30 June 2014 the historical information presented in this financial information section is
from the restated audited statutory financial statements of DomaCom Australia Limited. As no other entities
existed within the DomaCom Group there has been no requirement to prepare consolidated financial
information for this period.

On 27 March 2015 a restructure was undertaken to form the consolidated group consisting of DomCom
Limited and its controlled entities (the “DomaCom Group”). Audited consolidated accounts were
prepared for the period from 23 February 2015 to 30 June 2015. For the year ended 30 June 2015 the
historical information presented in this financial information section includes the restated consolidated
financial statements for the 12 month period to 30 June 2015. Adjustments have been made fo represent
the consolidated group being in existence for the 12 month period to 30 June 2015.
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For the 9 month period ended 31 March 2016 pro forma consolidated financial statements have been
prepared for the DomaCom Group. The structure of the DomaCom Group has remained unchanged since
being formed on 27 March 2015.

The audit reports prepared by Grant Thornton Audit Pty Ltd ACN 130 213 594 for DomaCom Australia Limited
for the years ended 30 June 2014 and 30 June 2015 are unquadlified and include emphasis of matter
paragraphs drawing attention to the uncertainties in relation to going concern basis. The audit report
prepared by Grant Thornton Audit Pty Ltd for DomaCom Limited which includes the consolidated accounts
of the DomaCom Group for the period ended 30 June 2015 is unqualified and includes an emphasis of
matter paragraph drawing attention to the uncertainties in relation to going concern basis.

The pro forma historical information has been prepared under the measurement and recognition
requirements (but not disclosure requirements) of Australian Accounting Standards. The financial statements
have been presented in Australian Dollars.

The historical and pro forma historical Financial Information was reviewed by Grant Thornton Corporate
Finance Pty Ltd ACN 003 265 987whose report is included in Section 9. Investors should note the scope and
limitation of the Investigating Accountants’ report.

The adjusted pro forma financial statements as at 31 March 2016 have been prepared to reflect the
following pro forma adjustments:

- The issue of shares resulting from the Offer;
- The anticipated costs of carrying out the capital raising and listing; and
- The vesting of Performance Rights conditional on the Offer completing.

Further details of these adjustments (“Pro forma Adjustments”) are set out in Section 8.10

The historical financial information for the years ended 30 June 2014 and 30 June 2015 presented in the
financial information section include the impact of a restatement resulting from a change in accounting
policy. Further details are set out in Section 8.6.1
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8.3 Financial Analysis based on the audited/reviewed accounts

Table 3 Historical consolidated income statement

FY2014 FY2015 3';'}532;‘2"0‘1' s

$ $ $

(i) (iv) (ii) (iv) (i)
Revenue - 8,826 11,016
Other Income™ 240,997 421,774 294,255
Business expenses (1,903,407) (4.366,860) (4,629,746)
EBIT () (1,662,410) (3,936,260) (4,324,475)
Net Interest expense (23,631) (83,285) (36,181)
Net Loss Before Tax (1,686,041) (4.019,545) (4,360,656)
Income tax benefit / (expense) (147,738) (44,132) (84,607)
Net Loss After Tax (1,833,779) (4,063,677)  (4,445,263)

(i) includes the results of DomaCom Australia for the 12 months ended 30 June 2014

(i) includes the consolidated results of DomaCom Australia, DomaCom Limited, DomaCom Platform
Services and DomaCom Singapore for the 12 months ended 30 June 2015

(iii) includes the historical consolidated results of DomaCom Australia, DomaCom Limited, DomaCom
Platform Services and DomaCom Singapore for 2 months ended 31 March 2016

(iv) includes restated balances as a result of a revision to the accounting policy for R&D grants

(v) Other Income - represents amounts received from the ATO for R&D claims for expenses that have not
been capitalised

(vi) EBIT — represents earnings before interest and tax

8.4 Revenue

To invest in the DomaCom Fund an investor must first complete an application form and place a cash
investment in the Fund. The investor can then place bids against properties. If the property is successfully
acquired by the DomaCom fund, the investor receives units in relation to that Sub-Fund in proportion to the
amount of its investment relative to other investors. For example if the investor contributes 10% of the
amount required to acquire the property, they will hold 10% of the units of that specific Sub-Fund.
Management fees are charged on average FUM for Fractional Property Interests at a rate of 0.88% p.a.
(inclusive of GST) and Cash Pool at a rate of 0.22% p.a. (inclusive of GST).

At 31 March 2016, the DomaCom Fund comprised 16 Sub-Funds with a total FUM of $12.4 million. This was
comprised of 2 Cash Pools that represented $9.6 million in FUM and earning a management fee of 0.22%
p.a. (inclusive of GST) and 14 Property Sub-Funds representing $2.8 million in FUM and earning a
management fee of 0.88% p.a. (inclusive of GST).

The key driver of revenue is FUM in the DomaCom Fund. The growth in the properties on boarded is the key
driver of revenue generated by DomaCom Australia.
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Other revenue represents the portion of R&D grant monies received not eligible for set off against the
capitalised R&D expenditure. See Section 8.6 for further details.

8.5 Expenses

8.5.1 Employee Expenses

Employment costs represent the largest expense of DomaCom and for the 2 months to 31 March 2016
represented 54% of the total expenses. As at 31 March 2016 there were a total of 26 full and part time
employees. Since the business commenced there has been a gradual build up in the number of employees
with increases being largely in the operational Information Technology and sales areas.

Table 4 Analysis of employees and co-located consultants

ROLE 30 JUNE 2015 31 MARCH 2016
EXECUTIVE MANAGEMENT 2 2

PLATFORM & CLIENT SERVICES 3 3

PROPERTY MANAGEMENT 1 1

LEGAL AND COMPLIANCE 2 2
INFORMATION AND TECHNOLOGY 5 8

FINANCE 2 2

SALES AND MARKETING 8 8

TOTAL 23 26

8.5.2 Marketing Expenses

Marketing expense excluding employees represented 11% of the DomaCom Group's total expenditure for
the period ended 31 March 2016.

The expenditure relates to the marketing of our brand and the promotion of products to our targeted
audience, the aftendance at sales conferences of intermediaries (dealer groups and financial planners),
and payment for research of the DomaCom Fund by research houses.

8.5.3 Other Expenses

Other key expenses include professional fees (that are paid to external legal firms and accounting and
taxation advisers), rental expenses of office premises, and fund administration costs including the services of
the Responsible Enfity, custodian and fund administrator.

8.6 Research and Development Grant

During the financial years ending 2013, 2014 and 2015 members of the DomaCom Group incurred
expenditure that was eligible for the receipt of Research and Development Grants. This has arisen due to
the research and development activities related to the DomaCom platform.

Table 5 Analysis of R&D Claims

Research & Development FY Fy2014 FY2015 FY2016*
2013

Amount | 1,339,169 2,140,880 1,982,093 653,900
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Cash Refund 45% of the | 602,626 963,396 891,942 294,255
claim

* Subsequent to 31 March 2016 an additional $294,255 has been received as a result of resubmitted R&D tax reclaims claims for FY2014
and FY2015. These reclaims have been included as Other Income in the period to 31 March 2016.

The originally submitted Research and Development claims were independently verified by our external
R&D consultants. The resubmitted claims for FY2014 and FY2015 were also independently verified.

To the extent members of the DomaCom Group incur eligible expenditure, annual R&D claims will confinue
to be made. Claims are submitted based on expendifure incurred during the year and independenfly
verified for eligibility. The accounting policy adopted by the DomaCom Group is to recognise the claims
once reviewed by an independent expert and submitted to the ATO, therefore, no amount has been
recorded for eligible expenditure incurred during the 9 month period ended 31 March 2016. The recognition
of the claim for the year ended 30 June 2016 will have the impact of reducing the carrying value of the
capitalised development expenditure which includes expenditure capitalised during the period ended 31
March 2016.

8.6.1 Change in accounting policy

The DomaCom Group has made a change to its accounting policy in respect to R&D claims. Under the
previous accounting policy any claims submitted to Ausindustry and the ATO would be recognised in full as
a tax credit in the period for which the claim was made. Under the revised accounting policy, the claim is
offset against eligible capitalised R&D expenditure. To the extent the claim relates fo costs that were
expensed as they did not meet the capitalisation criteria under AASB 138 Infangible Assets, this amount is
recognised as Other Income. The purpose of the change in accounting policy is fo match the treatment of
the claims with the underlying expenditure. The revised tfreatment is consistent with best practice and
provides a clearer representation of the linked fransactions. The change in accounting policy requires the
restatement of prior year financial statements as summarised below (See Table é Analysis of the impact of
change in accounting policy .)

Table 6 Analysis of the impact of change in accounting policy

FY2014 FY2014 FY2015 FY2015
Restated Restated
Intangible Assets 2,938,908 1,636,398 3,996,819 2,224,141
Deferred tax liability (868,340) - (1,181,785) -
Accumulated Losses (1,897,966) (2,332,136) (5.737,388) (6,328,281)
Other Income - 240,997 - 421,774
Income tax benefit /(expense) 392,112 (89.685) 601,897 23,400

The original accounting treatment of recognising the R&D claim as an immediate credit to income tax
benefit caused a difference in the carrying value of the capitalised intangible asset and the tax base that
resulted in the creation of a deferred tax liability. The change in accounting policy will have the impact of
aligning accounting and tax carrying values.

With the change in accounting policy resulting in a deferred tax liability no longer being recognised, an
adjustment has also been made to remove the deferred tax asset of $125,585 at 30 June 2015 from the
Statement of Financial Position as it is not considered appropriate to recognise this asset in the absence of a
corresponding deferred tax liability due to uncertainty of recoverability.
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8.7 Pro forma historical consolidated statement of financial position

Table 7 Pro forma historical consolidated statement of financial position

CURRENT ASSETS

Cash and cash equivalents
Receivables

Prepayments and other assets
TOTAL CURRENT ASSETS

NON-CURRENT ASSETS
Property, plant and equipment
Intfangible assets

TOTAL NON-CURRENT ASSETS

TOTAL ASSETS

CURRENT LIABILITIES
Payables

Provisions

Interest bearing liabilities
TOTAL CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Provisions
TOTAL NON-CURRENT LIABILITIES

TOTAL LIABILITIES

NET ASSETS

EQUITY

Issued capital
Reserves
Accumulated losses
TOTAL EQUITY

Historical Pro forma Pro forma
2014 2015 31/03/2016 31/03/2016 31/03/2016
Minimum Maximum
Subscription Subscription
$ () $() $ () $ (i) $ (i)

347,661 720,935 3,841,896 7,755,457 20,031,878
968,896 951,095 412,010 412,010 412,010
35,341 98,371 117,829 117,829 117,829
1,351,898 1,770,401 4,371,735 8,285,296 20,561,717
8,742 14,045 51,468 51,468 51,468
1,636,398 2,224,141 3,084,364 3,084,364 3,084,364
1,645,140 2,238,186 3,135,832 3,135,832 3,135,832
2,997,038 4,008,587 7,507,567 11,421,128 23,697,549
326,771 440,625 603,710 603,710 603,710
94,665 103,959 142,186 142,186 142,186
826,666 800,000 - - -
1,248,102 1,344,584 745,896 745,896 745,896
4,475 28,771 50,095 50,095 50,095
4,475 28,771 50,095 50,095 50,095
1,252,577 1,373,355 795,991 795,991 795,991
1,744,461 2,635,232 6,711,576 10,625,137 22,901,558
3,885,050 8,838,435 16,957,685 21,405,667 33,633,931
249,600 250,663 653,020 1,193,702 1,193,702
(2,390,189)  (6,453,866) (10,899.129) (11,974,232)  (11,926,075)
1,744,461 2,635,232 6,711,576 10,625,137 22,951,558

(i) includes the historical statement of financial position as described in Section 7.9.

(i) includes historical consolidated statement of financial position at 31 March after the pro forma

adjustments set out in Section 7.10 based on a minimum subscription of $5,000,000 and a maximum

subscription of $23,707,475.
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8.8 Pro forma consolidated historical statement of cash flows

Table 8 Pro forma historical consolidated statement of cash flows

Historical
FY2014 FY2015 31/03/2016
$ () $ (i) $ (iii)
CASH FLOWS FROM
OPERATING ACTIVITIES
Receipts from customers 68 6,709 11,016
Payments to suppliers (2,134.971)  (4,358.281) (3,793,551)
and employees
Research and
development tax offset 602,626 963,396 891,942
received
Finance costs (1,008) (100,402) (103,020)
Nef cash used in (1,533,285) (3,488,578 (2,993,613)
operating activities
CASH FLOWS FROM
INVESTING ACTIVITIES
Poymen’rs for plant and (19,925) (10,063) (48,079)
equipment
Payments for infangible (1,605331) (1.066,213) (1,098.217)
assefts
Interest received 3,975 28,149 29,140
Net cash used in (1,621,281) (1,048,127) (1,117,156)
investing activities
CASH FLOWS FROM
FINANCING ACTIVITIES
Nef proceeds from share 2,585,000 4,909,252 8,034,743
Proceeds from short term 800,000 1,000,000 )
loans
IRepoymen’r of short term _ (1,000,000) (800,000)
oans
Net cash provided by 3385000 4,909,252 7,234,743
financing activities
Net increase in cash and 230,434 372,547 3123,873

cash equivalents
Cash and cash
equivalents at the 117,227 347,661 720,935
beginning of period
Net foreign exchange

difference i 27 (2,912)
Cash and cash

equivalents at the end of 347,661 720,935 3,841,896
period
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(i) includes the cash flows of DomaCom Australia for the 12 months ended 30 June 2014

(i) includes the consolidated cash flows of DomaCom Australia, DomaCom Limited and DomaCom
Singapore for the 12 months ended 30 June 2015.

(ii) includes the historical cash flows of DomaCom Australia, DomaCom Limited, DomaCom Platform
Services and DomaCom Singapore for 9 months ended 31 March 2016.

8.9 Comments on consolidated statement of financial position

Table 7 Pro Forma Historical Consolidated Statement of Financial Position includes:

the restated statement of financial position of DomaCom Australia at 30 June 2014,

the restated consolidated statement of financial position of DomaCom, DomaCom Australia,
DomaCom Platform Services Pty Ltd and DomaCom Singapore Private Limted at 30 June 2015
the historical consolidated statement of financial position of DomaCom, DomaCom Australia,
DomaCom Platform Services Pty Ltd and DomaCom Singapore Private Limited at 31 March 2016;
and

the pro forma consolidated statement of financial position of DomaCom, DomaCom Australia,
DomaCom Platform Services Pty Ltd and DomaCom Singapore Private Limited at 31 March 2016
showing the impact of both a minimum subscription of $5,000,000 and a maximum subscription of
$23,707,475 under the Offer.

The key items included in the Pro Forma Consolidated Statement of Financial Position at 31 March 2016 are:

Cash reflecting the balance of funds to be raised from the IPO;

Infangible assets comprising capitalised development costs ($3,012,221) and computer software
($72,143). The capitalised development costs relating to the Fractional Property Investment Platform
were amortised by $221,510 for the 9 months ended 31 March 2016 in accordance with the
accounting policy in Section 8.11 The useful economic life has been determined to be 10 years
based on the requirements set outin AASB 138 Infangible Assets, including consideration of
expected period of use, technical, technological and commercial obsolescence and changes in
market demand for services supported by the assefs;

Payables relating mainly to payments due to suppliers for services incurred in the ordinary course of
business and recurring payroll and superannuation payables; and

Reserves consisting of the Equity Compensation Reserve ($937,699) set up as a result of the issue of
Performance Rights, a separate Share Based Payments reserve ($249,600) and a Foreign Currency
Translation Reserve ($6,403).

8.10Pro forma adjustments

Following the transactions and events arising from this Prospectus which are to take place on or before the
completion of the Offer, are referred to as pro forma adjustments and are presented as if they occurred on
or before the 31 March 2016.

8.10.1

Description of Pro forma adjustments

A Minimum subscription of $5,000,000 and a maximum subscription of $23,707,475 have been included as a
31 March 2016 pro forma adjustments.

For the minimum subscription pro forma capital raising costs of $552,018 have been charged to
Equity and $534,421 to Profit & Loss. For the maximum subscription pro forma capital raising costs of
$1,323,754 have been charged to Equity and $486,264 to Profit & Loss. These represent an estimate
of the costs required to undertake the capital raising and listing. The allocation of costs between
Equity and Profit and Loss is based on the purpose of the expenditure. Costs directly attributable to
issuing new Shares are deducted from Equity. Costs that relate to the ASX listing, or are otherwise not
directly attributable to issuing new shares, are recorded in Profit & Loss.

Performance Rights issued to employees and Directors with an IPO vesting condition have been
expensed in full representing a pro forma adjustment of $540,682. Performance Rights are described
in more detail in Directors’ Interest and Remuneration (Secfion 10.2).
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8.10.2 Impact of pro forma adjustments on Cash and Cash Equivalents

Table 9 Impact of pro forma adjustments on Cash and Cash Equivalents

Minimum Maximum
Subscription of  Subscription of
$5,000,000 $23,707,475
$ $

Cash and cash equivalents held at 31 March 2016 3,841,896 3,841,896
Share Issue 5,000,000 18,000,000
Share Issue Costs (1,086,439) (1,810,018)
Sub total pro forma adjustment 3,913,561 16,189,982
Pro forma cash and cash equivalents held as per
the pro forma historical consolidated statement of
financial position 7,755,457 20,031,878

The minimum subscription will result in a net increase to cash and cash equivalent of $3,913,561 being the
net of cash raised of $5,000,000 and costs incurred in respect to the capital raise of $1,086,439.

The maximum subscription will result in a net increase to cash and cash equivalent of $16,189,982 being the
net of cash raised of $18,000,000 and costs incurred in respect to the capital raise of $1,810,018.

8.10.3 Impact of pro forma adjustments on Issued Capital

Table 10 Impact of pro forma adjustments on Issued Capital

Minimum Maximum
Subscription of  Subscription of
$5,000,000 $23,707,475
$ $
Issued capital as at 31 March 2016 16,957,685 16,957,685
Proceeds from Share Issue 5,000,000 18,000,000
Share Issue Costs (552,018) (1,323,754)
Sub total pro forma adjustment 4,447,982 16,676,246
Pro forma issued capital as per the pro forma
historical consolidated statement of financial
position 21,405,667 33,633,931

The minimum subscription will increase issued capital by $5,000,000. Costs directly attributable to the capital
raising of $552,018 are charged to equity. The impact of the pro forma adjustments on issued capital under
the minimum subscription is an increase of $4,447,982.

The maximum subscription will increase issued capital by $18,000,000 as $5,707,475 of the $23,707,475
maximum subscription will be the transfer of existing shares currently held by Existing Shareholders to
Applicants. Costs directly attributable to the capital raising of $1,323,754 are charged to equity. The impact
of the pro forma adjustments on issued capital under the minimum subscription is an increase of
$16,676,246.
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8.10.4 Impact of pro forma adjustments on Reserves

Table 11 Impact of pro forma adjustments on Reserves

Minimum Maximum
Subscription of Subscription of
$5,000,000 $23,707,475
$ $
Reserves at 31 March 2014 653,020 653,020
Performance Rights vesting 540,682 540,682
Sub total pro forma adjustment 540,682 540,682
Reserves per the pro forma historical
consolidated statement of financial position 1,193,702 1,193,702

Performance Rights issued to staff and directors with an IPO vesting condifion have been allocated to
Reserves representing a pro forma adjustment of $540,682.

8.10.5 Impact of pro forma adjustments on Accumulated Losses

Table 12 Impact of pro forma adjustments on Accumulated Losses

Minimum Maximum
Subscription of  Subscription of
$5,000,000 $23,707,475
$ $

Accumulated Losses at 31 March 2016 (10,899,129) (10,899,129)
Performance Rights vesting (540,682) (540,682)
Share Issue Costs charged to profit and loss (534,421) (486,264)
Sub total pro forma adjustment (1,075,103) (1,026,946)
Pro forma accumulated losses as per the pro
forma historical consolidated statement of
financial position (11,974,232) (11,926,075)

Performance Rights issued to staff and Directors that vest on the ASX listing of the Company have been
expensed in full representing a pro forma adjustment of $540,682. Costs that relate to the ASX listing, or are
otherwise not directly attributable to issuing new Shares, are recorded in Profit & Loss. The impact on
Accumulated Losses will depend on the amount raised under the Offer:

e the impact on Accumulated Losses under the minimum subscription is an increase of $534,421.
Accumulated losses have increased by $1,075,103 under the minimum subscription.

e the impact on Accumulated Losses under the maximum subscription is an increase of $486,264.
Accumulated losses have increased by $1,026,946 under the maximum subscription.

8.11Significant accounting policies

8.11.1 Basis of consolidation

The DomaCom Group financial statements consolidate those of the Parent Company and all of its
subsidiaries. The Parent Company conftrols a subsidiary if it is exposed, or has rights, to variable returns from
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its involvement with the subsidiary and has the ability to affect those returns through its power over the
subsidiary. All subsidiaries have a reporting date of 30 June.

All fransactions and balances between Group Companies are eliminated on consolidation, including
unrealised gains and losses on transactions between Group Companies. Where unrealised losses on intra-
group asset sales are reversed on consolidation, the underlying asset is also tested forimpairment from a
Group perspective. Amounts reported in the financial statements of Subsidiaries have been adjusted where
necessary fo ensure consistency with the accounting policies adopted by the DomaCom Group.

Profit or loss and other comprehensive income of subsidiaries acquired or disposed of during the period are
recognised from the effective date of acquisition, or up to the effective date of disposal, as applicable.

Non-confrolling interests, presented as part of equity, represent the portion of a subsidiary’s profit or loss and
net assets that is not held by the DomaCom Group. The DomaCom Group attributes total comprehensive
income or loss of subsidiaries between the owners of the Parent and the non-controlling interests based on
their respective ownership interests.

8.11.2 Revenve

Revenue arises from the investment management services provided to the DomaCom Fund and
recognised on an accruals basis. Interest income and expense are reported on an accruals basis.

The DomaCom Group may be entitled to claim a refundable tax credit for eligible research and
development expenditure (eg the Research and Development Tax Incentive regime in Australia or other
investment allowances). The DomaCom Group accounts for a claim as an offset against eligible capitalised
R&D expenditure. To the extent the claim relates to costs that were expensed as they did not meet the
capitalisation criteria under AASB 138 Intangible Assets, this amount is recognised as Other Income.

8.11.3 Operating expenses

Operating expenses are recognised in profit or loss upon utilisation of the service or at the date of their
origin.

8.11.4 Intangible assets

Recognition of Acquired intangible assets

Acquired computer software is capitalised on the basis of the costs incurred to acquire and install the
specific software.

Internally developed intangibles

Expenditure on the research phase of projects to develop the software platform is recognised as an
expense as incurred.

Costs that are directly attributable to a project’s development phase are recognised as intangible assets,
provided they meet the following recognition requirements:

. the development costs can be measured reliably

. the project is technically and commercially feasible

. the DomaCom Group intends to and has sufficient resources to complete the project
. the DomaCom Group has the ability to use or sell the asset

. the software will generate probable future economic benefits

Development costs not meeting these criteria for capitalisation are expensed as incurred.

Subsequent measurement

All intangible assets, including the internally developed software platform, are accounted for using the cost
model whereby capitalised costs are amortised on a systematic basis over their estimated useful lives, as
these assets are considered finite. Residual values and useful lives are reviewed at each reporting date. In
addition, they are subject to impairment testing.
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Any capitalised internally developed asset that is not yet complete is not amortised but is subject to
impairment testing.

The DomaCom Group may be entitled to claim a refundable tax credit for eligible research and
development expenditure (eg the Research and Development Tax Incentive regime in Australia or other
investment allowances). The DomaCom Group accounts for a claim as an offset against eligible capitalised
R&D expenditure to the extent the claim relates to capitalised expenditure.

Subsequent expenditures on the maintenance of computer software and the software platform will be
expensed as incurred.

When an intangible asset is disposed of, the gain or loss on disposal is determined as the difference
between the proceeds and the carrying amount of the asset, and is recognised in profit or loss within other
income or other expenses.

8.11.5 Income taxes

Tax expense recognised in profit or loss comprises the sum of deferred tax and current tax not recognised in
other comprehensive income or directly in equity.

Current income tax assets and/or liabilities comprise those obligations to, or claims from, the Australian
Taxation Office (ATO) and other fiscal authorities relating to the current or prior reporting periods, that are
unpaid at the reporting date. Current tax is payable on taxable profit, which differs from profit or loss in the
financial statements. Calculation of current tax is based on tax rates and tax laws that have been enacted
or substantively enacted by the end of the reporting period.

Deferred income taxes are calculated using the liability method on temporary differences between the
carrying amounts of assets and liabilities and their tax bases. However, deferred tax is not provided on the
initial recognition of goodwill, or on the inifial recognition of an asset or liability unless the related transaction
is a business combination or affects tax or accounting profit. Deferred tax on temporary differences
associated with investments in subsidiaries and joint ventures is not provided if reversal of these temporary
differences can be conftrolled by the DomaCom Group and it is probable that reversal will not occur in the
foreseeable future.

Deferred tax assets and liabilities are calculated, without discounting, at fax rates that are expected to
apply to their respective period of realisation, provided they are enacted or substantively enacted by the
end of the reporting period.

Deferred tax assets are recognised to the extent that it is probable that they will be able to be utilised
against future taxable income, based on the DomaCom Group's forecast of future operating results which
is adjusted for significant non-taxable income and expenses and specific limits to the use of any unused tax
loss or credit. Deferred tax liabilities are always provided for in full.

Deferred tax assets and liabilities are offset only when the DomaCom Group has a right and intention fo set
off current tax assets and liabilities from the same taxation authority.

Changes in deferred tax assets or liabilities are recognised as a component of tax income or expense in
profit or loss, except where they relate to items that are recognised in other comprehensive income (such
as the revaluation of land) or directly in equity, in which case the related deferred tax is also recognised in
other comprehensive income or equity, respectively.

8.11.6 Employee benéefits

Short-term employee benefits

Short-term employee benefits, including annual leave entitlement, are current liabilities included in
employee benefits, measured at the undiscounted amount that the DomaCom Group expects to pay as a
result of the unused entitlement.

Share-based payments

Share-based compensation benefits are provided to employees for no cash consideration.
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The fair value of shares granted is recognised as an employee benefit expense with a corresponding
increase in equity. The fair value is measured at grant date and recognised over the period during which
the employees become unconditionally entitled to the shares.

Performance Rights issued to Directors and Employees are described in Directors’ Interest and
Remuneration (Section 10.2).

8.11.7 Provisions, contingent liabilities and contingent assets

Provisions for legal disputes, onerous contracts or other claims are recognised when the DomaCom Group
has a present legal or constructive obligation as a result of a past event, it is probable that an outflow of
economic resources will be required from the DomaCom Group and amounts can be estimated reliably.
Timing or amount of the outflow may sfill be uncertain.

Provisions are measured at the estimated expenditure required to settle the present obligation, based on
the most reliable evidence available at the reporting date, including the risks and uncertainties associated
with the present obligation. Where there are a number of similar obligations, the likelihood that an outflow
will be required in settlement is determined by considering the class of obligations as a whole. Provisions are
discounted to their present values, where the time value of money is material.

Any reimbursement that the DomaCom Group can be virtually certain to collect from a third party with
respect to the obligation is recognised as a separate asset. However, this asset may not exceed the amount
of the related provision.

In those cases where the possible outflow of economic resources as a result of present obligations is
considered improbable or remote, no liability is recognised.
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Drear Direcrors,

INDEPENDENT LIMITED ASSURANCE REPORT ON THE HISTORICAL AND
PRO FORMA FINANCIAL INFORMATION AND FINANCIAL SERVICES GUIDE

Introduction

We have been engaged by DomaCom Limited {"DomaCom”, or the “Company™) to report
on the historical and pro forma Hnandal information of the Company far inchision in the
prospectus (the “Prospectus”) to be dated on or about 24 June 2016, and to be issued by
DromaCom in respect of the Offer.

Expressions defined in the Prospectus have the same meaning in this repore, unless
otherwise specified.

Grant Thomton Corporate Finance Py Lid {“Grant Thornton Corporate Finance™) holds
an Auvstralian Finendal Services Licence (AFS Licence Number 247140). This report is both
an Independent Limited Assurance Report, the scope of which is set out below, and &
Financial Services Guide, a5 attached at Appendix A.

Scope
You have requested Grant Thomton Corporate Finance to review the following Historieal
Finaneial Informanon of the Company mcuded in the Prospectus:

Historical Financial Information
The Historical Financial Information, as set out in the Prospectus comprises:

» The audited consolidated historical statement of comprehensive income of the Company
and its subsidiaries (the “Group™) for FY2014 and FY2015, and the reviewed historical

statement of comprehensive income for the nine months ending 31 Masch 2016,
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s The audited consolidated histordeal statement of cash fows of the Group for FY2014 and
FY2015, and the reviewed consohdated historical statement of cash flows for the nine
months ending 31 March 2016;

¢ The audited conselidated historical statement of fnancial posidon of the Group as at 30
June 2014 and 30 June 2015, and the reviewed consolidated historical statement of
financial position &s at 31 March 2016; and

# The pro forma consolidated statement of financial position of the Group as at 31 March
2016, which assumes eompletion of the transactions outlined in Section 8.10 of the
“Finandal Information™ section {which inelude the Offer) (the “Pro Forma
Transactons™) as though they had ocourred on that date.

The Historical Financial Information other than the Pro Forma Teansactions and the results
of the associated adjustments to the consolidated pro forma statement of financial position
has been extracted from the audired financial statements for FY2014 and FY2015 which
wete audited by Grant Thomton Audit Pry Lid restated for the impact of change in
aceounting policy detail in Section 8.6.1. Grant Thornton Audit Pty Led issued ungualified
auclit opinions in respect of these petiods with an emphasis of matter on going concern.

The stated basis of preparation is the recognition and measurement principles contained
under Australian Generally Accepted Accounting Principles (“AGAAP™) and the
DomaCom adopted accounting principles applied to the Historical Financial Information.

The Historical Financial Information is presented in an abbreviated form insofar as it does
not inchade all of the presentation and disclosures required and other mandatory
professional reporting requirements applicable to general purpose nancial repotts prepared
in Australiz in accordance with the Corporations Aet 2001,

This report hag been prepared for inclusion in the Prospectus. Grant Thornton Corporate
Finanee diselaim any assumption of responsibility for any reliance on this report or on the
Historical Financial Information to which this report relates for any purpose other than the
purposcs for which it was prepared. This repart should be read in conjunction with the
Prospectus.

Directors’ Responsibility

The Directors of DomaCom sre responsible for the preparation and presentation of the
Historical Financial Information. The Directors are also responsible for the determination
of the Pro Forma Transactions and the basis of preparation of the Historical Finandal
Information.

This responsibility also inclodes compliance with applicable lavws and regulations and for

such internal controls as the Dircctors determine necessary to enable the preparation of the
Historical Financial Information that are free from materdal misstatement,
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Our Responsibility

Cher responsibilicy is to express a limited assurance conclusion on the Historical Financial
Information based on the procedures performed and evidence we have obtained. We have
conducted our engagement in accordance with the Standard on Assurance Engagements
ASAFE 3450: “ Arrarance Enpqpements inpolving Coveorare Fundraivingr andy or Prospective Hirrorfeal
Financial Information™ and ASAE 3420: “Aerurance Engagements ta Report an the Compilation af Pro
Forma Historical Finanaial Information ™.

Our procedures consisted of making enquiries, primarily of persons responsible for finandial
and accounting matters, and applying analytical and review procedures applied to the
accounting secords in support of the Historcal Finanedal Information.

These procedures are substantially less in scope than an andit conducted in accordance with
Australian Aunditing Standards and consequently does not enable us to obtain reasonable
assurance that we wounld become gware of all significant matters that might be identified in
an audit. We have not pecformed an audit and, sccordingly, we do not express an audit
opinion on the Historical Financial Information,

Cur engagement did not invelve updating or reissning any previously issued audit reports
on any historical financial information used as 2 source of the Historical Financial
Information.

Conclusion

Historical Financial Information

Based on our independent review, which is not an audit, nothing has come to our attention
which causes us to believe that

¢ The Historical Financial Information as described in the “Financial Information™
section of the Prospectos does not present fairly:

— The audited consclidated historcal statement of comprehensive income of the
Group for FY2014 and FY2015, and the reviewed consolidated historical
statement of comprehensive income for the nine menths ended 31 March 2016;

— The audited consolidated historical statement of cash flows of the Group for
F¥2014 and FY2015, and the reviewed consolidated historical statement of cash
flows for the mine months ended 31 March 2016;

— The audited consolidared historieal statement of financial position of the Group
25 at 3 June 2014 and 30 June 2015, and the reviewed consolidated historical
statement of financial position as at 31 March 2016; or

= The pro forma consolidated historical starement of financial position of the
Group as at 31 March 2016; or
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® The pro forma consolidated statement of financial position of the Group as at 31
March 2016 has not been propedly prepared on the basis of the Pro Forma
Transactions or the Pro Forma Transactions do not set out a reasonable basis for it

in accordance with the measurement and recognition requirements (but not all of the
presentation and disclosure requirements) of applicable Accounting Stendards and other
mandatory professional reparting requitements under AGAAP.

Restriction on Use

Without modifying our conclusion, we draw attention to the “Financial Informaton™
section of the Propsectus, which describes the purpose of the Historical Financial
Information, being for inchasion in the Prospectus. As a result, the Historical Financial
Information may not be suitable for use for another purpose.

Consent
Grant Thomaton Corporate Finance consents to the inclasion of this Independent Limited
Assurance Report in the Prospectus in the form and context in which it is included.

Liability

‘The liability of Grant Thormton Corporate Finance is limited to the inclusion of this report
in the Prospectus. Grant Thoreion Corporate Finance makes no representation regarding,
and has no liability, for any other statements or other materal in, or omuissions from the
Prospectus.

Independence or Disclosure of Interest

Grant Thormton Corporate Finance does not have any pecuniary interests that could
reasonzhly be regarded as being capable of affecting its ability to give an unbiased
conclusion in this metter. Grant Thornton Corporate Finance will receive a professional fee
for the preparation of this Independent Limited Assurance Report.

Yours faithfully

GRANT THORNTON CORPORATE FINANCE PTY LTD

-’-'.'-..-“A"' I
. (- " .

i
F
Brad Taylor Peter Thornely
Partmer Partner



@ GrantThornton

An instinct for growth’

Appendix A {Financlal Services Guide)

The Rlalo, Level 30
525 Colling St
Melboumea
‘Comespandencs 1o
GFO Box 4736
Melboume Victoria
T +61 3 8320 2222
: ;:‘13 8320 2200
= ; g o e .
This Financial Services Guide is dated 24 June 2016, o mmwm ! com.au
About us
Grant Thornton Corporate Finance Pty Lid (ABN 59 003 265 987, Australian Financial
Services Licence no 247140) (“Grant Thornton Corporate Finance™) has been engaged by
DomaCom Limited (“the Company™) to provide a report in the form of an Independent
Limited Assurance Report for inclusion in a Prozpectus dated on or sbour 24 Tene 2016
["the Prospectus™) relating to the offer of ordinary shares in the Company {“the Report™).
You have not engaged us directly but have been provided with 2 copy of the Report az a
retuil client because of your connection to the matters set out in the Report.

This Financial 8ervices Guide

This Financial Services Guide (“F5G") is designed to assist retail clieats in their use of any
general financizal product adwice contained in the Report. This FSG contains information
about Grant Thomton Corporate Finance generally, the finandal services we are licensed to
provide, the remuneration we may teceive in connection with the preparation of the Report,
and how complaints against us will be dealt with,

Financial services we are licensed to provide

Our Australian financial services licence allows us to provide a broad range of services,
inchiding providing financial product advice in relation o various financial products such as
securities and superannuation products and to deal in a financial product by applying for,
acquiring, varying or disposing of a financial product on behalf of another person in respect
of secutities and superannuation products.

General financial product advice

The Repott contains only general financial product advice. It was prepared without taking
into account your personal objectives, financial sitvation or needs. You should consider
your own objectives, financial sitvation and needs when assessing the suitability of the
Report to your situation. You may wish to obtain personal financial produet adwice from the
holder of an Australian Financial Services Licence to assist you in this assessment.
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Fees, commissions and other benefits we may receive

Grant Thornton Carporate Finance charges fees to produce reports, including the Report.
These fees are negotiated and agreed with the entity who engages Grant Thornton
Corporate Finunce to provide a report. Fees are charged on an hourly basis or as a Gxed
amount depending on the terms of the agreement with the person who engages us. In the
preparation of the Report, our fees are charged on a fxed basis. Partmers, Directors or
employees of Grant Thormton Corporate Finance, Grant Thornton Australia Ltd, or other
assodated entities, may receive dividends, salary or wages from Grant Thornton Australia
Ltd. The fees charged for the preparation of the Report agreed by the Company is
approximately $40,000 plos GST.

Associations with issuers of financial products

Grant Thomton Corporate Finance and its anthorsed representatives, employees and
assodates may from time to ime have relationships with the issuers of finandal products.
For exemple, Grant Thomton Audit Pry Ltd may be the anditor of, or provide financial
services to the issuet of a finencial product end Grant Thornton Corporate Finance may
provide financial services to the issuer of a financial product in the ordinary course of its
business.

Complaints

Grant Thomton Corporate Finance has an internal complaint handling mechanism and isa
membet of the Financial Ombudsman Service {membership no. 11800). All complaints
must be in writing and addressed to the National Head of Corporate Finance at Grant
Thornton Corporate Finance. We will endeavour to resolve all complaints within 30 days of
receiving the complaint. If the complaint has not been satisfactorily dealt with, the
complaint can be referred to the Finandal Ombudsman Service who can be contected at:

PO Box 579 = Collins Street West
Melbourne, WIC 8007
Telephone: 1800 335 405

Grant Thomton Corporate Finance is only responsible for the Report and this FSG. Grant
Thornton Corporate Finance will not respond in any way that might mvolve any provision
of financial product advice to any rerail investor.

Contact Details
Grant Thornton Corporate Finance can be contacted by sending a letter to the following
address:

MNatonal Head of Corporate Finance

Grant Thomton Corporate Finance Pry Lid
Level 17, 383 Kent Street

Sydney, NSW, 2000
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10Key People, Interests, Benefits and Corporate
Governance

10.1Board of Directors

The Board of Directors have extensive experience across local and overseas financial markets and the
combined talent and skills base provides experience across share markets, managed investments, property
transactions and markets, technology, distribution and corporate governance. Further details about each
director are set out below:

Grahame Evans - Non-Executive Chairman

Grahame has been extensively involved with the financial services industry for over 30
years.

He has held a variety of board positions including Chairman of Australian, Canadian,
Singaporean & Chinese investment & advice businesses and also as a director of
Malaysian and New Zealand companies. He is a regular speaker at conferences both in
Australia and overseas and holds an MBA from the prestigious Australiaon Graduate School &
of Management, voted in the top 10 management schools in the Asian region. Grahame's executive roles
have included CEO Investments for Tower Australia, Managing Director, AMP Consulting and Group
Managing Director of Centrepoint Wealth. He is currently an executive director of GPS Wealth.

Graeme Billings - Non-Executive Director

Graeme has been a chartered accountant since1980. He retired from
PricewaterhouseCoopers in 2011 after 34 years where he was a senior partnerin the
Assurance practice. Graeme is a former head of the Melbourne Assurance practice as well
as leading the Firm's Australian and Global Industrial Products businesses. He has extensive
experience in providing assurance, governance, fransaction and consulting services to
multi-national and national companies in the automotive, manufacturing, consumer goods
and construction industries. Graeme was also a regular media commentator on the
Industrial Products sector.

Graeme is now an advisor to various companies as well as acting as a non-executive director for a number
of public and private companies in the financial services, manufacturing, retail and construction sectors.

David Archbold - Non-Executive Director

David Archbold has over 45 years’ experience in the property industry in Australia. Prior to
the establishment of International Property Group Pty Limited in 1991, David was Executive
Director - International, for Colliers Jardine New Zealand and Asia and Executive General
Manager of Hooker Corporation. For 17 years prior he was the Managing Director of Baillieu
Knight Frank (SA) Pty Ltd, then Managing Director of Baillieu Knight Frank (NSW) and a
Director/Partner of the Australian Company.

David has extensive experience in property consultancy throughout Australia and South
East Asia with Corporate and large family owned businesses.
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Peter Church OAM - Non-Executive Director

Peter Church OAM FAICD is a lawyer and corporate adviser who has spent much of
his career in South East Asia and India where he advises a wide range of clients. He
has written a number of books on the region and is an Adjunct Professor in the Business
School of Curtin University. He was awarded the Medal of the Order of Australia
(OAM) in 1994 by the Australian Government for the promotion of business relations
between Australian and South East Asia. He is also a Fellow of the Australian Institute of
Company Directors (FAICD). His current appointments include Executive Chairman of
AFG Venture Group, Special Counsel to the English law firm, Stephenson Harwood,
Non-Executive Director of OM Holdings Limited (ASX), Elara Capital PLC and the Singapore international
Chamber of Commerce Limited.

Arthur Naoumidis - CEO (Chief Executive Officer - Executive Director)

After 20 years as an IT consultant, Arthur spent 5 years at JB Were and BNP Paribas
building and operating investment administration systems and businesses. Using his
combined technology and investment administration background, Arthur founded the
now ASX Listed Praemium (ASX: PPS). Under Arthur’s leadership, Praemium grew intfo a
business with 500 client firms (accountants, Financial Advisers, stockbrokers, SMSF
administrators and instfitutions) in Australia administering over $43 billion as well as
partnering with Blackrock Australia to launch Australia’s first online separately managed
account (SMA) platform. As a result of listing Praemium on the ASX, Arthur took the
Praemium SMA concept to the UK and successfully launched the SMA platform business of Praemium UK.

Ross Laidlaw - Chief Financial Officer/Chief Operational Officer (Executive Director)

Ross has spent over 25 years in Financial Services, and has deep and expansive
experience within markets in Australasia, Europe and America. His strength lies in the
development of start-up or green field developments and driving them into fully
fledged and profitable businesses. Ross was CEO of the successful Skandia platform for
over 7 years , developing it into a leading platform that was well supported by
independent financial advisers. Prior fo Ross being transferred to Skandia's European
business, the business had grown organically to over $5 billion in assets under
management and employed over 200 staff. Ross has held a number of directorships
within Skandia including Skandia’s Australian businesses, Skandia's joint venture in mainland China, Skandia's
fund management company in Ireland and Skandia's US broker dealer group.

Philip Chard - Financial Controller and Company Secretary

Philip has over 20 years of experience in the financial services industry. As a senior
manager af Deloitte he provided assurance and advisory services within the funds
management and investment banking sectors. Subsequently he has held a broad
range of financial control and reporting positions within the property, funds
management and banking sectors, including senior roles with Bank of Tokyo-Mitsubishi
and APN Property Group Limited. He has a strong understanding of the requirements
of highly regulated industries and the reporting obligations of listed companies. He has
a proven frack record of designing and implementing robust internal control and
reporting systems.
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10.2Directors’ interest and remuneration

10.2.1 Chief Executive Officer

Arthur Naoumidis is employed as the Chief Executive Officer of DomaCom. DomaCom has entered into an
employment contract with Mr Naoumidis that governs his employment with the Company. Refer to
Section 10.2.6 for further details.

10.2.2 Non-Executive Directors remuneration

Under the Constitution, the Board may decide the remuneration from the Company to which each Director
is entitled for his or her services as a Director. However, under the ASX Listing Rules, the total amount of fees
payable to all Directors for their services (excluding for these purposes, the remuneration of the Executive
Directors) must not exceed in aggregate, in any financial year, the amount fixed by the Company in its
general meeting. This amount has been capped by the Company at $180,000 per annum. Any increase to
that aggregate annual sum needs to be approved by Shareholders. Directors will seek approval of the
Shareholders from time to time, as appropriate.

This aggregate annual sum does not include any special remuneration which the Board may grant to the
Directors for special exertions or additional services performed by a Director for, or at the request of the
Company, which may be made in addition to, or in substitution for the Director’s fees.

For FY2016, it is expected that the fees payable to the current Non-Executive Directors will not exceed
$180.000 in aggregate. The annual Directors’ fees currently agreed to be paid by the Company are $60,000
(exclusive of GST) to the Chairman and $40,000 (exclusive of GST) to each of the other Non-Executive
Directors.

Superannuation payments are included in Director’s fees with the exception of Grahame Evans.

10.2.3 Deeds of access, indemnity and insurance

The Company has entered into a deed of access, indemnity and insurance with each Director which
contains the Director’s right of access to Board papers and requires the Company to indemnify, fo the
extent permitted by the Corporations Act, each Director in respect of certain losses and liabilities (including
all reasonable legal expenses) which the Director may incur as a result of, or by reason of (whether solely of
in part), being or acting as a Director of the Company or of a related body corporate.

Under the deeds of access, indemnity and insurance, the Company must maintain a directors’ and officers’
insurance policy insuring each Director (amongst others) against liability as a director of the Company and
its related bodies corporate for the period that they are directors and for seven years after they cease to
act as directors of the Company or a related body corporate (or the date any relevant proceedings
commenced during the seven-year period have been finally resolved).

10.2.4 Other entitlements

Directors may also be reimbursed for tfravel and other expenses reasonably incurred in connection with the
performance of their duties as Directors. Directors may be paid such special remuneration as the Directors
decide is appropriate where a Director performs extra work or services for or at the request of the
Company. There are no retirement benefit schemes for Directors, other than statutory superannuation
conftributions.

10.2.5 Directors’ interests in shares and other securities.
Other than as set out below or elsewhere in this Prospectus, no Director or proposed Director:

e has orhad at any time during the two years preceding the Prospectus Date, an interest in:
o the formation or promotion of the Company;
o any property acquired or proposed o be acquired by the Company in connection with its
formation or promotion or in connection with the Offer; or
o the Offer; or
e has been paid or agreed to be paid any amount (whether in cash, Shares or otherwise), or has been
given or agreed to be given any other benefit, either to induce him or her to become, or to qualify
him or her as, a Director or otherwise for services rendered by him or her in connection with the
formation or promotion of the Company or the Offer.
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As at the date of this prospectus the Directors held shares and performance rights as set out below:

Table 13 Directors' interests

DIRECTOR SHARES(® PERFORMANCE RIGHTS
GRAHAME EVANS 687,500 42,786

GRAEME BILLINGS 375,000 28,590

DAVID ARCHBOLD 250,000 28,590

PETER CHURCH 50,000 28,590

ARTHUR NAOUMIDIS 18,913,323 0

ROSS LAIDLAW 1,625,000 213,929

(i) As at the date of this Prospectus.

These Shares will be subject to escrow restrictions in accordance with Chapter 9 of the ASX Listing Rules.
10.2.6 Executive Directors remuneration

Chief Executive Officer

Arthur Naoumidis is employed by DomaCom Limited in the position of Chief Executive Officer. On 26
October 2015, the Company entfered into an executive services agreement with Arthur Naoumidis with
respect to his engagement as Chief Executive Officer of DomaCom. The key terms of the agreement are
as follows:

Term: The term of the agreement commenced on 26 October 2015 and will confinue until either the
Company or the Executive elects to terminate;

Services: Arthur Naoumidis will provide the following services (amongst others) to the Company:

. maintaining direct responsibility for the day to day management and operational requirements of
the Company's business and the DomaCom group of companies in accordance with stated
strategy to ensure overall agreed profit targets are met;

. developing and promoting existing initiatives and new initiatives to strengthen brand reputation and
market position;
. developing relationship with clients, providers, shareholders and prominent personnel in the

regulatory environment to deliver best shareholder value;

the development and execution of annual business plans, sales plans, and budgets;

direct oversight over the IT developments and direction

strategic planning around product development, customer and business development; and
promoting leadership within the executive team and fostering a corporate culture that is collective
and attracts employee commitment;

Remuneration: Arthur Naoumidis will receive an annual package of $330,000 [$301,370 being the fixed
salary component and $28,630 being superannuation per annum]. Arthur Naoumidis may also receive
other benefits as agreed between the Company and himself from time to time;

Entitements: Arthur Naoumidis is enfitled to 4 weeks of annual leave per annum in addition to other
employee entitlements that are customary for an agreement of this nature; and

Termination: both Arthur Naoumidis and the Company may ferminate the agreement at any fime and for
any reason by giving 6 months’ written notice to the other party. Arthur Naoumidis' employment may
otherwise be terminated by the Company at any time for cause.
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Executive Director (Ross Laidlaw)

On 17 December 2012, the Company entered into an executive services agreement with Ross Laidlaw with
respect to his engagement as Chief Financial Officer and Chief Operational Officer of DomaCom. The key
terms of the agreement are as follows:

Term: the term of the agreement commenced on 17 December 2012, and will continue until either the
Company or the Executive elects to terminate;

Services: Ross Laidlaw will provide the following services (amongst others) to the Company:

co- drive corporate strategy of the DomaCom Group together with the CEO;

assume the role of the second Executive Director of DomaCom;

establish and oversee the operations feam of the DomaCom Fund;

preparation of the business plan in conjunction with CEO including preparation of sales targets
prepare the financial model of the DomaCom Group;

establish a finance team and manage the oversight of the finance function of the DomaCom
Group; and

. manage the audit of the DomaCom Group;

Remuneration: Ross Laidlaw will receive an annual salary of package of $300,000, comprising $273,972 fixed
salary and $27,028 superannuation. Ross Laidlaw may also receive other benefits as agreed between the
Company and himself from time to time;

Entitements: Ross Laidlaw is enfitled to 4 weeks of annual leave per annum in addition to other employee
enfittlements that are customary for an agreement of this nature; and

Termination: Both Ross Laidlaw and the Company may terminate the agreement at any time and for any
reason by giving three months’ written notice to the other party. Ross Laidlaw’s' employment may otherwise
be terminated by the Company at any time for cause.

Other Senior Management

All other senior management are employed under written terms of employment with either DomaCom
Australia or another member of the DomaCom Group.

The key terms and conditions of their employment include:

e fotal remuneration packages (including mandatory superannuation confributions);

o the potential to receive an annual STI; and

e provisions ensuring that all intellectual property developed by them in the course of their work with the
DomaCom Group is created for the benefit of and owned by the DomaCom Group.

10.2.7 Director and Employee Long Term Incentive Plan (LTIP)

In 2014 the DomaCom Group's shareholders approved a Director Long Term Incentive Plan and Employee
Long Term Incentive Plan (LTIP). The first awards were made under the LTIP in December 2015. The LTIP was
established as a retention strategy and an incentive for staff and directors to confinue to work hard for the
DomaCom Group. Through obtaining equity, staff are motivated to strive to make the DomaCom Group
successful as they will ultimately share in the success.

All Directors (excluding the CEO) and employees who were employed on 14th of December 2015 have
been granted performance rights.

Mr Naoumidis, who is the key founder of DomaCom and as at the Prospectus Date is its largest shareholder
did noft participate in the ESP.

The Performance Rights granted to the non-executive Directors and employees (other than CFO/COO Ross
Laidlaw) in December 2015 will vest if the Company lists on the ASX. Vesting gives the holder of a
Performance Right the right to convert some or all of their Performance Rights into ordinary shares. Each
Performance Right entitles its owner to one ordinary share in the Company on conversion. The performance
rights expire on 31 December 2018 and may be exercised at any fime after the Company is listed up to that
date.

66 | Page



The Performance Rights granted to the Company’s Chief Operating Officer, Executive Director Ross
Laidlaw, will vest following achievement of each of the following milestones:

¢ the Company is admitted to the official list of ASX
e FUM in the DomaCom Fund has reached $100 million; and
e the price at which ordinary shares in the Company have traded has reached $1.00.

For the avoidance of any doubt, Mr Laidlaw’s Performance Rights will vest after each of these milestones
has been achieved even if not all of them remain satisfied at the time the last of these milestones are met.
Once vested, each Performance Right that Mr Laidlaw holds can be converted to ordinary shares at any
time he chooses to exercise his rights between the date of vesting and 31 December 2018.

Further details of the LTIP are set out in Section 12.4

Table 14 Performance Rights

NO OF PERFORMANCE RIGHTS GRANTED 14™

DECEMBER 2015
DIRECTORS (NON-EXECUTIVE AND EXECUTIVE) 342,485
EMPLOYEES 1,743,040

10.3Corporate governance

The Board is responsible for the overall corporate governance of the Company, including establishing and
monitoring key performance goals. The Board monitors the operational and financial position and
performance of the Company and oversees its business strategy, including approving the strategic goals of
the Company and considering and approving an annual business plan (including a budget). The Board is
committed to maximising performance, generating appropriate levels of Shareholder value and financial
return and sustaining the growth and success of the Company. In conducting the Company’s business with
these objectives, the Board seeks to ensure that the Company is properly managed to protect and
enhance Shareholder interests, and that the Company and its Directors, officers and personnel operate in
an appropriate environment of corporate governance. Accordingly, the Board has created a framework
for managing the Company, including adopting relevant internal controls, risk management processes and
corporate governance policies and practices which it believes are appropriate for the Company’s business
and which are designed to promote the responsible management and conduct of the Company.

The ASX Corporate Governance Council has developed and released ifs third edition of the ASX Corporate
Governance Principles and Recommendations for Australian listed entities in order to promote investor
confidence and to assist companies in meeting stakeholder expectations. The ASX Corporate Governance
Principles and Recommendations are not prescriptions, but guidelines. However, under the ASX Listing Rules,
the Company will be required to provide a statement in its annual report disclosing the extent to which is
has followed the ASX Corporate Governance Principles and Recommendations in the reporting period.
Where the Company does not follow a recommendation, it must identify the recommendation that has not
been followed and provide reasons for not following it. Section 10.3 sets out a brief summary of the
approach currently adopted by the Company in relation to the ASX Corporate Governance Principles and
Recommendations.

The DomaCom Board meets monthly and is responsible for the overall governance of the DomaCom Group
and oversees the management of the DomaCom business. The Board reviews the development of the
Company including its operational and financial performance and ensures it is compliant within the various
laws, regulations and guidelines within which it operates.

The Board reviews, discusses and agrees on DomaCom’s strategy with the goal of maximising shareholder
value, through the successful performance of the business. The Board, management and employees
operate within a strong framework of corporate governance to protect the interests of shareholders,
investors, directors, and staff.
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10.3.1 Board independence, composition and appointments

The Board is currently made up of 6 directors, 4 of which are independent non-executive directors and 2 are
executive directors. The maximum number of Directors can be 9.

The Board currently has skills and experience across share markets, property markets, managed investments,
finance and regulatory and corporate governance environments. The Board also has experience across
both domestic and international markets.

The Board will continue to ensure that it has the necessary skills and experience to carry out its roles and
responsibilities in the operation of the DomaCom business.

The Company’s constitution requires that one third of the directors, other than the Managing Director
(CEQ), must retire by rotation at each AGM.

The Board is responsible for the overall governance of the Company. Issues of substance affecting the
Company are considered by the Board, with advice from external advisers as required. Each Director must
bring an independent view and judgement to the Board and must declare all actual or potential conflicts
of inferest on an ongoing basis. Any issue concerning a Director’s ability to properly act as a Director must
be discussed at a Board meeting as soon as practicable, and a Director may not participate in discussions
or resolutions pertaining to any matter in which the Director has a material personal interest.

In accordance with the Board Charter (see Section 10.3.2), it is intended that the Board will be comprised of
a majority of independent directors. The Board considers an independent Director to be a Non-Executive
Director who is independent of management and any substantial shareholder.

In approaching the question of independence, the Board has adopted a definition of independence that is
based on the definition set out in the ASX Corporate Governance Principles and Recommendations.
Accordingly, in considering independence any business or other relationship that could materially interfere
with or reasonably be perceived to interfere with the independent and unfettered exercise of a Director’s
judgement are also taken into account. The Board will consider the materiality of any given relationship on
a case-by-case basis. The Board assesses independence of directors upon appointment and annually
through attestation from each director.

10.3.2 Board Charter

A Board charter prepared having regard to the ASX Corporate Governance Principles and
Recommendations, has been adopted by the Board and covers the independence of directors (as
described above), the Board's responsibility for overall governance of the Company, the Board members’
roles, powers, and responsibilities.

A copy of the Company's Board Charter is available on the Company’s Welbsite at:
www.domacom.com.au/investor-relations

10.3.3 Board Committees

The Board has established 2 standing committees to facilitate and assist the Board in fulfilling its
responsibilities. It may also establish other committees from fime to time to assist in the discharge of its
responsibilities.

Audit Committee
The Board has established a Board Audit Committee.

The purpose of the Committee is to assist the Board in the effective discharge of its responsibilities in relation
to the external audit function, accounting policies, financial reporting, funding, financial risk management,
business risk moniforing, insurance and certain compliance matters.

The Committee has authority from the Board to review and investigate any matter within the scope of its
Charter and make recommendations to the Board in relation to the outcomes. The Committee has no
delegated authority from the Board to determine the outcomes of ifs reviews and investigations and the
Board retains its authority over such matters.

The Committee must have at least three members, a majority of whom must be independent non-executive
directors.
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At least one member of the Committee should have significant expertise in financial reporting, accounting
or auditing. The Chairman of the Committee should act independently and must not be the Chairman of
the Board.

The current Audit Committee members are:

o Graeme Billings Chairperson and Independent Non-Executive Director
e David Archbold Independent Non-Executive Director
e Ross Laidlaw Executive Director (Chief Operating Officer & Chief Financial Officer)

A copy of the Company’s Audit Committee Charter is available on the Company’s Welbsite at
www.domacom.com.au/investor-relations

Remuneration Committee

The Remuneration Committee is responsible for establishing the policies and practices of the DomaCom
Group regarding the remuneration of Directors and senior executives and reviewing all components of the
remuneration framework.

The purpose of the Remuneration Committee is to assist the Board in overseeing the controls, procedures
and framework for setting DomaCom's remuneration framework for Directors. In performing its dufies, the
Committee will report to the Board and maintain effective working relationships with the Board and
management. The Board shall be responsible for establishing the policies and practices of the DomaCom
Group regarding the remuneration of Directors and senior executives and reviewing all components of the
remuneration framework.

The Remuneration Committee at present comprises the full Board.

A copy of the Company’s Board Charter is available on the Company’s Website at
www.domacom.com.au/investor-relations

Nomination Committee
The Company has recently formed a Nominations Committee.

The Chairman is responsible for advising the Board as a whole on the composition of the Board and ifs
committees, reviewing the performance of the Board, its committees and the individual Directors, and
ensuring the proper succession plans are in place.

The Nominations Committee at present comprises the full Board.

A copy of the Company’s Board Charter is available on the Company’s Welbsite at
www.domacom.com.au/investor-relations

10.4Policies

The Company has adopted the following policies, each of which has been prepared or revised having
regard to the ASX Corporate Governance Principles and Recommendations and is available on the
Company's website at www.domacom.com.au/investor-relations.

Continuous Disclosure policy

Once listed on the ASX, the Company will need to comply with the continuous disclosure requirements of
the ASX Listing Rules and the Corporations Act to ensure the Company discloses to the ASX any information
concerning the Company which is not generally available and which a reasonable person would expect to
have a material effect on the price or value of the Shares. As such, this policy setfs out certain procedures
and measures which are designed to ensure that the Company complies with its continuous disclosure
obligations.

Staff Trading policy

This policy is designed to maintain investor confidence in the integrity of the Company’s internal controls
and procedures and to provide guidance on avoiding any breach of insider trading laws. It addresses both
trading in securities by staff and exercise of vested performance righfs.
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Conflicts Management policy

This policy provides a consistent approach when managing conflicts of interest impacting the Company.

Code of Conduct

This policy sets out the standards of ethical behaviour that the Company expects from its Directors, officers
and employees

Communication with Shareholders

This policy sets out practices which the Company will implement to ensure effective communication with its
Shareholders.

Diversity Policy

The Diversity Policy sets out the Company’s objectives for achieving diversity amongst its Board,
management and employees. The aims of this policy are:

. to arficulate commitment to diversity within the Company at all levels (including employee level,
senior executive level and Board level); and

. to establish objectives and procedures which are designed to foster and promote diversity within the
Company.

Risk Management Policy

This policy sets out how the Company evaluates the effectiveness of its risk management framework to
ensure that its infernal control systems and processes are monitored and updated on an ongoing basis.

10.4.1 ASX Corporate Governance Principles and Recommendations

The Board has evaluated the Company's current corporate governance policies and practices in light of
the ASX Corporate Governance Principles and Recommendations. A brief summary of the approach
currently adopted by the Company is set out below.

Principle 1 — Lay solid foundations for management and oversight

The respective roles and responsibilities of the Board and executives are defined in the Board Charter, a
copy of which is available on the Company’s website at www.domacom.com.au/investor-relations

There is a clear delineation between the Board’s responsibility for the Company’s strategy and activities,
and the day-to-day management of operations conferred upon the Company'’s officers.

The Company Secretary, Philip Chard, reports directly to the Chairman of the Board in his role as Company
Secretary. In his role as Financial Controller he reports directly to the Chief Financial Officer. The role of the
Company Secretary is outlined in the Board Charter.

The Chairman is responsible for advising the Board as a whole on the composition of the Board and its
committees, reviewing the performance of the Board, its committees and the individual Directors, and
ensuring the proper succession plans are in place.

The Nominations Committee at present comprises the full Board.

The Company has adopted a Diversity Policy, a copy of which is available on the Company’s welbsite at
www.domacom.com.au/investor-relations. The Company’s Diversity Policy requires the Board to establish
measurable objectives to assist the Company in achieving gender diversity, and provides for the Board to
review the Company’s progress in meeting these objectives.

Principle 2 — Structure the Board to add value

The Board is comprised of two Executive and four Non-Executive Directors (each of whom is an
independent non-executive) and the roles of Chairman and Chief Executive Officer are exercised by two
separate individuals.

The majority of Directors are considered independent based on the independence requirements in the ASX
Corporate Governance Principles and Recommendations and the Company’s Chairman is also considered
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to be an independent Director based on the independence requirements in the ASX Corporate
Governance Principles and Recommendations.

The Board believes that the size, composition and skills of the Board are appropriate for the Company’s
business and circumstances, and are in the best interests of Shareholders as a whole.

The Board is responsible for regularly reviewing its size, composition and skills fo ensure that it is able to
discharge its duties and responsibilities effectively, and to identify any gaps in the skills or experience of the
Board. The Company with the assistance of the Board provides continuing education for Directors to
develop and maintain the skills and knowledge needed to perform their roles as Directors effectively.

Principle 3 — Act ethically and responsibly

The Company has adopted a Code of Conduct which applies to all directors, officers, employees,
contractors or consultants of the Company as well as a Staff Trading Policy.

Each of these has been prepared having regard to the ASX Corporate Governance Principles and
Recommendations and is available on the Company’s Website at www.domacom.com.au/investor-
relations.

Principle 4 — Safeguard integrity in financial reporting

The Company has established an Audit Committee to oversee the management of financial and infernal
risks. It does not currently comply with all of the best practice recommendations contained in the ASX
Corporate Governance Principles and Recommendations, specifically in that one of its members is an
executive director. When the Company is listed it will consider how best to reconstitute its Audit committee
and address the differences between the ASX Corporate Governance Principles and Recommendations
and its current practices.

The Audit committee is governed by the Audit Committee Charter, a copy of which is available on the
Company's Website at www.domacom.com.au/investor-relations.

Principle 5 — Make timely and balanced disclosure

The Company is committed o providing timely and balanced disclosure to the market in accordance with
its Continuous Disclosure Policy, a copy of which is available on the Company’s Website at
www.domacom.com.au/investor-relations.

Principle 6 — Respect the rights of security holders

The Company has adopted a Shareholder Communications Policy which promotes two way
communication between the Company and its Shareholders. The Company seeks to recognise numerous
modes of communication, including electronic communication, to ensure that its communication with
Shareholders is frequent, clear and accessible.

The Company will provide investors with comprehensive and timely access to information about itself and its
governance Website at www.domacom.com.au/investor-relations.

All Shareholders will be invited to attend the Company’s annual meeting, either in person or by
representative. The Board regards the annual meeting as an excellent forum in which o discuss issues
relevant to the Company and accordingly encourages full participation by Shareholders. Shareholders
have an opportunity to submit questions to the Board and to the Company’s independent auditor.

Principle 7 — Recognise and manage risk

In conjunction with the Company’s other corporate governance policies, the Company has adopted a Risk
Management Policy, which is designed to assist the Company to identify, evaluate and mitigate risks
affecting the Company.

The Company's Board is responsible for reviewing whether the Company has any material exposure to any
economic, environmental and social sustainability risks, and if so, to develop strategies to manage such risks.

Regular internal communication between the Company’s management and Board supplements the
Company's quality confrol system, complaint handling processes, employee policies and standard
operating procedures which are all designed to address various forms of risks. The Company regularly
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evaluates the effectiveness of ifs risk management framework to ensure that its internal control systems and
processes are monitored and updated on an ongoing basis.

The Company Board is responsible for providing an independent and objective assessment regarding the
adequacy, effectiveness and efficiency of the Company'’s risk management and internal control process.

A copy of the Company’s Risk Management Policy is available on the Company’s website at
www.domacom.com.au/investor-relations

Principle 8 - Remunerate fairly and responsibly

The Company’s Board oversees the level and composition of remuneration of the Directors and DomaCom
Group's executives. The Company will provide disclosure of its Directors’ and executives’ remuneration in its
annual report.
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11Details of the Offer

11.1The Offer

This Prospectus relates to an offer of between 6,666,667 and 31,609,966 ordinary Shares in DomaCom at a
price of $0.75cents per Share. If Applications total more than $10 million but less than or equal to
$15,707,475, up to $5,707,475 will be paid to the Selling Shareholders who are selling some or all of their
Shares into this Offer. Any Applications received in excess of $15,707,475 and up to $23,707,475 will be
applied to the issue of additional Shares.

The percentage of Shares which will be held by successful Applicants on Completion will depend on
whether the Offer is closed on achieving the minimum subscription or a greater amount. The following table
demonstrates some of the possible outcomes.

The Offer has been underwritten by the Underwriters (severally) up to the maximum number of S5 million to
raise the minimum subscription amount of $5 million pursuant to the Underwriting Agreements. A summary
of the Underwriting Agreement, including the events which would enftitle the Underwriters (severally) to
terminate their Underwriting Agreement, is set out in Section 12.5.5. If one of the Underwriters defaults on its
commitment, the minimum subscription will not be met, the Offer will not proceed and all Application
Monies will be returned (without interest).

Table 15 Indicative numbers of Shares to be issued under the Offer

Aggregate value of New Shares issued Existing Shares to  Total Shares on issue Percentage

Applications be transferred on Completion held by
successful
Applicants
$5million 6,666,667 - 107,462,308 6.20%
$10million 13,333,333 - 114,128,974 11.68%
$15.7million* 13,333,333 7,609,966 114,128,974 18.35%
$23.7million 24,000,000 7,609,966 124,795,641 25.33%

*In this scenario some, but not all, of the Existing Shares that can be fransferred under the Offer will be sold. If
less than $15.7 million and more than $10.0 million is raised then the amount allocated to Existing

Shareholders selling down will be allocated on a proportional basis.

The Offer is made on the basis of the terms and conditions set out in this Prospectus.

11.2The Purpose of the Offer and use of proceeds
The purpose of the Offeris to:

e provide further capital for the business to fund further growth of the DomaCom Fund and
significantly increase its funds under management, which it in turn generates revenue for DomaCom
in the form of management fees;

¢ allow DomaCom the ability to increase its sales and marketing efforts into both the intermediary and
direct consumer channels for its products;

e support the launch and development of the DomaCom Equity Release and Corporate Bond
products;

e continuing to develop and enhance the Platform functionality and provide tools that assist
infermediaries to provide efficient, tfransparent and cost effective services to our clients;

e foimprove the financial strength of the DomaCom Group, in turn increasing the confidence of
intermediaries in DomaCom'’'s products and longevity;
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e provide a liquid market for the DomaCom shares and allow new shareholders to invest in
DomaCom; and

e assistin retaining and aftracting employees to the company through the ability to provide shares to
them in a publicly listed company.

e subject to Applications having an aggregate value of $10 million or greater, provide a mechanism
for the Selling Shareholders to realise all or a portion of their investment.

If only the minimum amount of the capital raising is achieved (being $5 million), this will curtail the amount of
activity DomaCom could undertake in sales and marketing programs to grow FUM and build brand
awareness in the direct consumer market. It is likely to lead to the need for a further capital raising after 18
months to meet working capital requirements.

Increases in the amount of capital raised will allow DomaCom to accelerate its sales and marketing efforts
both into the infermediated and direct consumer channels, increase the speed of the development and
enhancement of the Platform and commence exploring opporfunities for growing the DomaCom business
globally.

Increases in capital raised will also improve the financial strength of the Company, which will support the
accelerated use of the Platform by intermediaries.

The Directors intend to use DomaCom'’s cash reserves and any surplus cash flow to fund the business, rather
than distributing these funds as dividends. The Directors can give no assurance as to the amount, timing,
franking or payment of any future dividends by DomaCom. Table 16 Use of Funds

Use of Funds Amount Amount Amount Amount
($'million) ($'million) ($'million) ($'million)

Cash proceeds from the issue of new shares | 5.0 10.0 15.7 23.7

Uses of Funds

Payments for the cost of the offer | (1.1) (1.3) (1.3) (1.8)
Sell down by Existing Shareholders (5.7) (5.7)
Sales & Marketing (excluding staff costs) | (1.2) (3.2) (3.2) (3.2)
Product Development (excluding staff costs) | (0.5) (0.5) (0.5) (0.5)
Exploration of global opportunities (0.5) (0.5) (0.5)
Platform Development | (2.1) (2.8) (2.8) (2.8)
To provide further working capital for the | (0.1) (1.7) (1.7) (2.2)
business3
Total use of funds | (5.0) (10.0) (15.7) (23.7)

3 Working capital is required to fund the ongoing operational costs and employee expenses to retain key
personnel in sales, marketing and tfechnology fo the extent these costs exceed the revenue set out in
Section 8.4.
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Following the Offer, the Company will have sufficient working capital to meet its stated objectives.
Additional funds raised beyond the minimum subscription will increase the final strength and stability of the
business which enhances the ability of the business fo win more sales distributors and grow the business
revenues.

11.3Capital Structure

The table below shows the impact of the issue of shares on the capital structure of the Company.

Table 17 Impact of share issue on capital structure

Ordinary No of Shares on issue No of Shares on issue No of Shares on issue
Shares
Shares currently on 100,795,641 100,795,641 100,795,641
issue
New Shares issued 6,666,667 13,333,333 24,000,000
Total Shares on issue 107,462,308 114,128,974 124,795,641
at Completion
Unlisted Performance 2,085,525 2,085,525 2,085,525
rights on issue at
Completion
Total shares on Issue 109,547,833 116,214,499 126,881,166
(fully diluted) at
Completion
Nofte:

There may be additional issues of Shares within a short time after Completion. These issues do not have any
material impact on the Company’s capital structure. They are:

e The Company has committed to issuing 159,861 fully paid ordinary shares to persons who were early
investors in the DomaCom Fund. The agreement to issue those Shares was subject fo the Company
becoming listed on the ASX.

e Asnotedin Sections 10.2.7 and 12.4 Performance Rights awarded to non-executive Directors and
DomaCom Group Employees will vest on the listing of the Company, entitling the holders of those
rights to have Shares issued fo them.

As additional Shares are issued, the Company will lodge an Appendix 3B pursuant to the Listing Rules.

11.4Key Offer terms and conditions

Table 18 Key offer terms and conditions
Matter Detail

What security is being offered? | Shares that are fully paid ordinary shares in the
capital of DomaCom Limited.

What is the amount of consideration | The amount of $0.75 is payable for each Share.
payable?
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Matter

How many Shares are being offered?

Is there a minimum amount of Shares that
must be applied for under the Offer for the
Offer to proceed?

Is there a minimum amount of investment
required?

Is the Offer underwritten?@

Is there a guaranteed allocation?

Can the Offer be withdrawn?

When is it expected the Shares will
commence trading on ASX¢

On what exchange will the Shares be
quoted?
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Up to 31.6 million Shares (comprising up o
24million new Shares and up to 7.6 million Existing
Shares)

Yes. A minimum of 6.67 million Shares must be
applied forin order for the Offer to proceed.

$2,250 (3000 Shares)

The Offer is underwritten by the Underwriters
(severally) up to the maximum amount of $5
million to raise the minimum sulbscription of $5
million, subject to the Underwriting Agreements.

If one of the Underwriters defaults on its
commitment, the minimum subscription would not
be met, the Offer would not proceed and all
Application Monies would be returned.

No. The allocation of Shares among Applicants
will be determined by the Company and SellerCo
Limited in consultation with the Sponsoring Retail
Broker, the Lead Institutional Manager and the
Corporate Adviser.

The Company, its Corporate Adviser, the
Sponsoring Retail Broker and the Lead Institutional
Manager reserve the right to reject any
Application or bid, or to allocate to any Applicant
or bidder, fewer Shares than the number, or the
equivalent dollar amount, applied for.

Yes. DomaCom and SellerCo Limited, in
consultation with the Sponsoring Retail Broker, the
Lead Instfitutional Manager and the Corporate
Adviser reserve the right to withdraw the Offer
before Shares are issued by DomaCom or
transferred by SellerCo Limited. If the Offer is
cancelled before the issue and transfer of Share,
then all Application Monies will be refunded in full
(without interest) as soon as practicable in
accordance with the requirements of the
Corporations Act.

Subject to Completion and a range of other
factors impacting timing, the Shares are expected
to commence frading on or around 18 August
2016

DomaCom is seeking admission to the Official List
of the ASX and for the quotation of its Shares on
that exchange. Completion of the Offer is
conditional on ASX admitting DomaCom to the
Official List. It is expected that the listing code will



Matter Detail
be “DCL".

What is the closing date of the Offere | The expected closing date of the Offeris 5 August
2016. DomaCom and Seller Co reserve the right
to withdraw the offer (as explained above) or to
vary any of the indicative dates by shortening or
extending the Offer Period without notice.
Investors are encouraged to submit their
Applications as soon as possible after the Offer
Opens.

What are the taxation implications¢ | Each investor's taxation implications will be unique
to their own circumstances and you should seek
your own taxation advice. Some general
information about the taxation consequences of
an investment in DomaCom are set out in
Section 12.17

Is there any brokerage or stamp duty | No stamp duty or brokerage is payable on the
payable? | acquisition of the Shares.

For further information, where should | direct | A toll free information line has been established
my enquiries¢ | 1800 702 479 or you can visit the web site
www.domacom.com.au/investor-relations

11.5How to apply for Shares

11.5.1 How to apply

Applications under the Offer must be made and will only be accepted on the applicable Application Form
that accompanies this Prospectus. Application Forms will be accepted at any time after the Opening Date
and until 5.00pm (AEST) on the Closing Date.

An Application Form must be completed in accordance with the instructions on the form (if using a paper
Application Form, the instructions are on the reverse side of the Application Form, if using an electronic
Application Form, follow the prompts).

Applications under the Offer must be for a minimum of 3000 Shares for a total of $2,250. Applications may
be made for additional Shares in multiples of $75 in Application Monies for 100 Shares.

Applications must be accompanied by the payment of the Application Price in Australian currency of $0.75
for each Share applied for.

Applications and Application Monies for Shares under the Offer received after 5.00p.m. (AEST) on the
Closing Date will not be accepted and will be returned to potential investors.

The Directors, in consultation with the Sponsoring Retail Broker, the Lead Institutional Manager and the
Corporate Adviser may extend the Closing Date or close the Offer early any time after the expiry of the
exposure period without prior notice. Accordingly, early lodgement of your Application is recommended.
Applications must be accompanied by payment in Australian currency.

11.5.2 How to pay

Cheque(s) or bank draft(s) must be drawn on an Australian branch of a financial institution and made
payable to “DomaCom Limited” and crossed “Not Negotiable”. Payments by cheque will be deemed to
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have been made when the cheque is honoured by the bank on which it is drawn. Accordingly, Applicants
should ensure that sufficient funds are held in the relevant account(s) to cover your cheque(s). If the
amount of your cheque(s) or bank draft(s) for Application Monies (or the amount for which those cheques
have cleared as at 5.00pm on the Closing Date) is insufficient to pay for the amount you have applied for in
your Application Form, you may be taken to have applied for such lower amount as your cleared
Application Monies will pay for (and to have specified that amount in your Application Form) or your
Application may be rejected.

Alternatively, you can apply online at www.domacom.com.au and pay by BPAY, applications and
payment must be received by 5.00 pm (Sydney Time) on the Closing Date.

Completed Application Forms and accompanying cheques may be lodged with:
By Mail

DomaCom Limited

c/- Boardroom Pty Limited
GPO Box 3993

Sydney NSW 2001

Hand Delivered

DomaCom Limited

c/- Boardroom Pty Limited
Level 12,

225 George Street
Sydney NSW 2000

11.5.3 Acceptance of Applications

An Application is an offer by an Applicant to the Company and to Seller Co to apply for Shares in the dollar
amount specified in the Application Form on the terms and conditions set out in this Prospectus (including
any supplementary or replacement document) and the Application Form. To the extent permitted by law,
an Application by an Applicant may not be varied and is irevocable.

An Application may be accepted by the Company and SellerCo Limited in respect of the full amount, or
any amount lower than that specified on the Application Form without further notice to the Applicant. The
Company reserves the right to decline any Application if it believes any provisions or procedures in this
Prospectus, the Application Form or other laws or regulations may not be complied with in relation to the
Application. The Company, SellerCo Limited, the Corporate Adviser, the Lead Institutional Manager and the
Sponsoring Retail Broker reserve the right to reject any Application which is not correctly completed or
which is submitted by a person whom they believe is ineligible to participate in the Offer, or to waive or
correct any errors made by the Applicant in completing their Application. In addition, the Company,
SellerCo, the Corporate Adviser, the Lead Institutional Manager and the Sponsoring Retail Broker reserve the
right to aggregate any Applications which they believe may be multiple Applications from the same person
or reject or scale back any Applications.

The final allocation of Shares to Applicants in the Offer will be at the absolute discretion of the Company, in
consultation with the Corporate Adviser, the Lead Institutional Manager and the Sponsoring Retail Broker,
and the Company may reject an Application, or allocate fewer Shares than the number, or the equivalent
dollar amount applied for.

Acceptance of an application will give rise to a binding contract, conditional on Seftlement and quotation
of Shares on ASX on an unconditional basis.
11.5.4 Application Monies

Application Monies received by the Company and SellerCo under the Offer will be held in a special
purpose account until Shares are issued or fransferred to successful Applicants.

Applicants under the Offer whose Applications are not accepted, or who are allocated a lesser dollar
amount of Shares than the amount applied for, will be mailed (or otherwise in the Company’s discretion
provided with) a refund (without interest) of all or part of their Application Monies, as applicable.
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11.5.5 Allocation of Shares

The allocation of Shares between the Applicants will be determined by the Company in consultation with its
Corporate Adviser, the Lead Institutional Manager and the Sponsoring Retail Broker. The Company, the
Corporate Adviser, the Lead Institutional Manager and Sponsoring Retail Broker will determine the allocation
of Shares among retail, sophisticated and professional, and institutional Investors. Once the overall
allocations are determined, the Corporate Advisers and Sponsoring Retail Broker will determine how they
will allocate Shares amongst their clients.
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12 Additional information

12.1 Corporate History, structure and taxation status

12.1.1 Incorporation

The Company was incorporated in Victoria on 23rd February 2015 as a public company limited by shares.

12.1.2 Balance date and company tax status.
The accounts for the Company will be made up to 30 June annually.

The Company will be subject to tax at the Australion corporate tax rate (the Australian entities are part of a
single tax group). DomaCom Singapore is subject to the Singaporean corporate tax rate.

12.1.3 Capital Structure

The only securities currently on issue in the capital of the Company are ordinary shares.

12.2 Sale of Shares by SellerCo Limited

SellerCo Limited, a special purpose vehicle, has been established to facilitate the sale of Sale Shares by
Selling Shareholders. Each of the Selling Shareholders, the Company and SellerCo Limited has entered into
the Sell Down Agreement under which the Selling Shareholders irevocably agree to sell some or all of their
existing Shares to SellerCo Limited, which will be sold by SellerCo Limited into the Offer, free from
encumbrances and third party rights. The Selling Shareholders have agreed to sell 7,609,966 Sale Shares to
SellerCo Limited.

The Sale Shares which SellerCo Limited acquires from the Selling Shareholders will be transferred o
successful Applicants at the Offer Price. The price payable by SellerCo Limited for the Sale Shares is the
Offer Price (less 5% capital raising fee (plus GST) which is payable to the Company). The Company will also
issue Shares to successful Applicants under the Offer.

SellerCo Limited has no material assets, liabilities or operations other than its interests in and obligations
under the Sell Down Agreement. The directors of SellerCo are Grahame Evans, David Archbold and
Graeme Billings. The Company has indemnified SellerCo Limited and each director and the shareholder of
SellerCo Limited for any loss which SellerCo Limited or any director or the shareholder of SellerCo Limited
may incur as a consequence of the Offer. However, neither the Company nor SellerCo Limited will be
responsible for paying any tax incurred by any Selling Shareholder as a result of fransferring or selling Shares
pursuant to the Sell Down Agreement.

12.3 Rights and liabilities attaching to Shares

A summary of the rights attaching to the Shares under the Offer is detailed below. This summary is qualified
by the full terms of the Constitution (a full copy of the Constitution is available from the Company on request
free of charge) and does not purport to be exhaustive or to constitute a definitive statement of the rights
and liabilities of Shareholders. These rights and liabilities can involve complex questions of law arising from
an interaction of the Constitution with statutory and common law requirements. For a Shareholder to obtain
a definitive assessment of the rights and liabilities which aftach to the Shares in any specific circumstances,
the Shareholder should seek legal advice.

Voting

At a general meeting, every Shareholder present in person has one vote on a show of hands and, on a pall,
one vote for each Share held. If a person present at a general meeting represents personally or by proxy,
aftorney or representative more than one member, on a show of hands the person is entitled to one vote
only even though he or she represents more than one member.
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Meetings

A general meeting may only be called by directors' resolution or as otherwise provided under the
Corporations Act. The Corporations Act allows members with at least 5% of the votes that may be cast at a
general meeting to call, and arrange to hold, a general meeting.

Subject to the provisions of the Corporations Act, the Company is required to give each person notice of a
general meeting who is at the time of giving the notice is a Shareholder, Director or auditor of the
Company. The notice of a notice of a general meeting must state the general nature of the business to be
fransacted at the meeting.

No business may be transacted at a general meeting, except the election of a chairperson and the
adjournment of the meeting, unless a quorum of 5 Shareholders is present at the meeting.

Dividends

The Board may from fime to time resolve to pay dividends to Shareholders and fix the amount of the
dividend, the time for determining entitlements to the dividend and the timing and method of payment.

Transfer of Shares

Subject to the Constitution and to any restrictions attached to a member's Shares, a member may transfer
any of the member's Shares by a Proper ASTC Transfer or a written transfer in any usual from or in any other
form approved by the Directors.

The Board may refuse to register a transfer of Shares where permitted to do so under the Constitution, the
Corporations Act and Listing Rules.

Issue of further Shares
Subject to the Constitution, the Board may:

e issue, allot or grant options for, or otherwise dispose of, Shares in the Company; and
e decide the person to whom Shares are issued or options are granted and terms, rights and
restrictions attached to those Shares or options.

Winding Up

Subject to the Constitution and the rights or restrictions attached to any Shares or class of Shares, If the
Company is wound up and the property of the Company available for distribution is more than sufficient to
pay all the debts and liabilities of the Company and the costs of the winding up, then the excess must be
divided among the members in proportion to the number of Shares held by them, irrespective of the
amounts paid or credited as paid on the Shares.

Variation of rights
The rights attached to any class of Shares may, unless their terms of issue state otherwise, be varied:

o the written consent of the holders of 75% of the Shares of the class; or
e aspecial resolution passed at a separate meeting of the holders of those Shares of the class.

Directors - appointment and removal

The minimum number of Directors is three and the maximum number is to be fixed by the Board, but may
not be more than nine unless the Company in general meeting resolves otherwise.

At every annual general meeting if the number of Directors, after excluding a managing director and a
director appointed as an addition to the existing Directors or to fill a casual vacancy, is:

e five orless, then 2 of the remaining Directors must retire from office; or
¢ more than five, one third of those Directors must retire from office.

Directors - remuneration

Each Directoris entitled to such remuneration from the Company for his services as a director as the Board
decides but the total amount provided to all Directors for their services as Directors must not exceed in
aggregate in any financial year the amount fixed by the Company in general meeting.
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Indemnities

The Company, to the extent permitted by law, indemnifies each Director against all losses, liabilities, costs,
charges and expenses incurred by the Directors as an officer of the Company or of a related body
corporate but will not be required to indemnify a Director in respect of such liability where it arises from the
fraudulent or wilful misconduct of that Officer.

Transactions requiring shareholder approval

The types of "transactions” that require shareholder approval are governed by the Corporations Act and the
Constitution.

Generdlly speaking, the following types of fransactions will require shareholder approval:

. amendments to the Constitution;

. amalgamations;

. disposing of substanfially the whole of the company's property or undertaking;
. change of name of the company;

. reduction of share capital;

. winding up;

. share buy-back;

. removal of company auditors; and

. certain alteration of capital and variations of rights attaching to Shares.

This is not an exhaustive list but sets out common fransactions which require shareholder approval.

12.4Director and Employee Long Term Incentive Plan (LTIP)

12.4.1 Background
In 2014 the Company established a long term equity-based incentive plan for Directors and staff, in order to:

e reward directors and employees of the DomaCom Group;

e assistin the retention and motivation of directors and employees of the DomaCom Group; and

e provide anincentive to directors and employees of the Company to grow shareholder value by
providing them with an opportunity to receive an ownership interest in the Company.

The Company’s long term incentive plan (LTIP) provides for the award of both Employee Share Options and
Employee Performance Rights under which Directors, executives, other employees, contractors and
consultants of the DomaCom Group may be offered the opportunity to be granted Options or Performance
Rights on terms set by the Board in its discrefion.

The Board is of the view that to secure employees and Directors who can best assist the DomaCom Group
in achieving its objectives, it is necessary to provide remuneration and incentives to such personnel.
Accordingly, the LTIP was designed to provide such incentives and to recognise the conftribution of
personnel fo the DomaCom Group's success. At the fime the LTIP was prepared and the first awards were
made under it the Board was of the view that Performance Rights were a more cost effective and efficient
incentive for the DomaCom Group employees (as opposed to alternative forms of incentives such as
increased cash based remuneration). Accordingly, the LTIP and the initial awards made under it were
designed to achieve this objective, by encouraging continued improvement in performance over time and
by encouraging personnel to acquire and retain shareholdings in the Company.

The Directors have the discretion to invite qualifying employees and consultants to apply for Options or
Performance Rights as they consider appropriate. The exercise price of the Options will be the price
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determined by the Board in its absolute discretion prior to or on grant of the Options. The performance
hurdles associated with any Performance Rights issued under the plan will also be determined by the
Directors at the fime an invitation is made.

When the first awards under the LTIP were made, in order that participants receive the full benefit of their
LTIP, additional criteria for performance rights available to current employees including Directors were
imposed. These are described in Section 10.2.7. The conditions imposed on the awards of performance
rights made to staff are the same as those imposed on the awards made to non-executive Directors and
performance rights awarded to staff and non-executive directors will vest (that is, they will be able to be
converted into ordinary shares) when the Company is listed. It should be noted that the conditions imposed
on Mr Ross Laidlaw’s award are different to those imposed on staff and non-executive directors. Further,
although eligible to participate, Mr Arthur Naoumidis (the Company's CEO and single largest shareholder)
elected not to seek any performance rights in the initial award.

The Directors believe that the terms of the LTIP are consistent with schemes adopted by other Australian
companies with similar risk/reward profiles.

12.4.2 Summary of terms of LTIP
Eligibility
The Board may, in its absolute discretion, invite an Eligible Employee to participate in an award of

Performance Rights. An Eligible Employee includes a director, senior executive or employee of the
Company or an associated body corporate of the Company.

Terms of Performance Rights

. Each Performance Right will be granted to Eligible Employees under the LTIP for nil consideration.

. Each Performance Right will entitle its holder to subscribe for and be issued, one fully paid ordinary
share in the capital of the Company (upon vesting (where applicable) and exercise of that
Performance Right).

o If the Company is admitted o the official list of the ASX (or another stock exchange) the
Performance Rights will not be listed for quotation on that exchange, however, the Company will
apply for official quotation of the Shares issued upon the exercise of any vested Performance Rights.

o The grant date and expiry date of a Performance Right shall be as determined by the Board when
an invitation to participate in the LTIP is made.

o No payment is required for the exercise of a Performance Right, unless otherwise determined by the
Board and advised to Eligible Employee at the time the offeris made.

. A participant is not entitled to participate in or receive any dividend or other Shareholder benefits

unfil its Performance Rights have vested and been exercised and Shares have been allocated fo the
participant as a result of the exercise of those Performance Rights.

. There are no participating rights or entitlements inherent in the Performance Rights and participants
will not be entitled to participate in new issues of securities offered to Shareholders of the Company
during the currency of the Performance Righfs.

o Following the issue of Shares following exercise of vested Performance Rights, participants will be
entitled to exercise all rights of a Shareholder aftaching to the Shares, subject to any disposal
restrictions advised o the participant at the time of the grant of the Performance Righfs.

Performance conditions

When granting Performance Righfts, the Board may make their vesting conditional on the satisfaction of a
Performance Condition within a specified period. The Board may at any time waive or change a
Performance Condition or performance period in accordance with the LTIP rules if the Board (acting
reasonably) considers it appropriate to do so.

Vesting

The Performance Rights will vest following satisfaction of the Performance Conditions or such other date as
determined by the Board in its discretion.

Subject to the LTIP rules, the Board may declare that all or a specified number of any unvested Performance
Rights granted to a parficipant which have not lapsed immediately vest if, in the opinion of the Board a
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change of control in relation to the Company has occurred, or is likely to occur, having regard to the
parficipant’s pro rata performance in relation to the applicable Performance Conditions up to that date.

Subject to the LTIP rules, the Board may in its absolute discretion, declare the vesting of a Performance Right
where the Company is wound up or passes a resolution to dispose of its main undertaking.

If there is any internal reconstruction or acquisition of the Company which does not involve a significant
change in the identity of the ultimate Shareholders of the Company, the Board may declare in its sole
discretion whether and to what extent Performance Rights, which have not vested by the day the
reconstruction takes place, will vest.

Disposal restrictions

A parficipant may not assign, tfransfer, novate, or otherwise dispose of a Performance Right granted under
the LTIP without the prior consent of the Board, or where such assignment or transfer occurs by force of law
upon the death of a participant.

Overriding restrictions

No grant orissue of Performance Rights and/or Shares will be made fo the extent that it would contravene
the Constitution, any applicable Listing Rules, the Corporations Act or any other applicable law.

Lapse
A Performance Right willimmediately lapse upon the first to occur of:

e ifs expiry date;

e the Performance Condition(s) (if any) not being satisfied prior to the end of the performance
period(s);

o the transfer or purported transfer of the Performance Right in breach of the LTIP rules;

¢ if the Performance Right has not vested, the day that is 30 days following the date the participant
voluntarily or for a bona fide reason ceases to be employed or engaged by the Company or an
associated body corporate;

e fermination of the participant’s employment or engagement with the Company or an associated
body corporate for cause; or

e unless another expiry date is stipulated in the invitation, 6 months after an event which gives rise to a
vesting under the Performance Right rules established by the LTIP.

Where a participant ceases to be employed or engaged by the Company or an associated body
corporate by reason of their death, disability, bona fide redundancy, and the Performance Rights have
vested, they will remain exercisable by that participant’s estate or legal representative unfil the
Performance Rights lapse in accordance with the LTIP rules or if they have not vested, the Board will
determine as soon as reasonably practicable after the date the parficipant ceases to be employed or
engaged, how many (if any) of those participant’s Performance Rights will be deemed to have vested and
will be exercisable by that participant’s estate or legal representative.

12.5 Material contracts

12.5.1 Investment Management Agreement

DomaCom Australia Limited, a wholly owned subsidiary of DomaCom has been appointed to promote,
administer, invest and manage the assets of the DomaCom Fund and to perform various services pursuant
to the Investment Management Agreement.

Investment Manager’s Duties
In providing the services, the Investment Manager must:

actin accordance with the IMA and the Investment Strategy of the DomaCom Fund;
act honestly, efficiently, fairly and in the best interest of Unit Holders;

establish and maintain a business continuity plan;

comply with the Responsible Entity’s complaints handling procedure; and
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. exercise all functions and duties in good faith and with the degree of care, diigence and skill that a
reasonable person would exercise in the Investment Manager’s position.

Matters requiring consent

The Investment Manager must not do a number of things without the consent of the Responsible Entity,
including:

. delegate the Investment Manager's duties, responsibilities, functions or powers;

. enter info related party transactions involving the acquisition, transfer or disposal of any part of the
Portfolio;

. borrowing against, pledging, charging or encumbering of any asset of the Portfolio; and

. authorise any payment of fees out of the portfolio other than as set out in the IMA

Indemnities

The Investment Manager is indemnified against all liabilities, costs or expenses incurred by it acting properly
in the course of the Investment Manager's appointment, except to the extent that the liabilities, costs or
expenses are caused by:

. any negligence, fraud, default or dishonesty of the Investment Manager or any of its officers,
employees or agents;

. the Investment Manager's breach or failure to meet the standard of care required; or

. any act or omission of the Investment Manager or any of its officers, employees or agents that

causes the Responsible Entity to be liable to the unitholders of the DomaCom Fund for which the
Responsible Entity has no right of indemnity from the DomaCom Fund.

The Responsible Enfity is indemnified against all liabilities reasonably incurred by the Responsible Enfity and
the DomaCom Fund arising out of:

. any negligence, fraud, default or dishonesty of the Investment Manager or any of its officers,
employees or agents;

. the Investment Manager's breach of the Investment Management Agreement or failure to meet the
standard of care required in the IMA; or

. any act or omission of the Investment Manager or any of its officers, employees or agents that

causes the Responsible Entity to be liable to the unitholders of the DomaCom for which the
Responsible Entity has no right of indemnity from the DomaCom Fund.

If expenses are incurred by the Responsible Entity and remain payable and unpaid in relation to a Sub-Fund,
after selling the Underlying Property in the Sub-Fund, then DomaCom will pay to the Responsible Entity such
amounts required to satisfy the payment of unpaid expenses.

Remuneration
The Investment Manager is entitled to fees under the Investment Management Agreement.
Termination

The Responsible Entfity may terminate the Investment Management Agreement at any time if:

. areceiver, receiver and manager, administrative receiver or similar person is appointed with respect
to the assets and undertakings of the Investment Manager;
. the Investment Manager goes into liquidation, is placed under official management or

administration, ceases to carry on a business in relation to its activities as an Investment Manager or
breaches or fails to perform any duty, obligation, representation, warranty or undertaking required

by the IMA;

. the Responsible Entity is required to do so at any time or considers it reasonably necessary to do so
to comply with its legal duties and obligations;

. the DomaCom Fund terminates; or

. the Responsible Entity ceases to be responsible entity of the DomaCom Fund.
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12.5.2 Corporate Advisory Agreements

DomaCom entered into an agreement with Odyssey Capital Pty Ltd ABN 56 169888779 (trading as Odyssey
Capital Partners) (the Corporate Adviser) dated 4 May 2016 engaging it as Corporate Adviser to its
proposed IPO.

Services

The Corporate Advisor has been engaged to provide advice in respect of the proposed capital raising of
DomaCom in respect of its listing. Its services include:

e Acting as a sounding board on the capital raising process;

e Assisting DomaCom by providing advice on the capital raising process;

e Developing the scope of work for other professional services where required to complete the
documentation, including legal documentation; and

¢ Management of the process, including co-ordinating the preparation of investor research, and the
required documentation to facilitate the capital raising.

The Corporate Advisor in providing these services will approach investors both in Australia and overseas with
exclusive rights to approach specified investors.

Liability

In addition to any rights that the Corporate Advisor may have atf law or in equity, DomaCom shall be liable
to the Corporate Advisor in respect of all losses that arise directly from their role under the agreement,
where the Corporate Advisor has relied on DomaCom for information and provided this to prospective

investors including, without limitation losses arising from a breach of the terms of the agreement by
DomaCom.

Liability is excluded if loss results from the Corporate Advisor’s:

e wilful misconduct, fraud or negligence; or
e breach of the terms, except where the breach arose solely from the acts or omissions of DomaCom;

The Corporate Advisor holds the benefit of the rights under the liability provisions for itself and as trustee for
its directors, staff and affiliated parties.

DomaCom is not restricted from pursuing any legal claims against the Corporate Advisor which are
available, where the Corporate Advisor's conduct in connection with its engagement involves wilful
misconduct, fraud or negligence or it Is in breach of the terms of the engagement (except to the extent
that the breach arose solely from the acts or omissions of DomaCom).

Fees
DomaCom has agreed to pay the Corporate Advisor for its services:

e asuccess fee equal to 5% of the value of Applications made by Applicants infroduced by the
Corporate Advisor to whom Shares are allofted pursuant to this Prospectus; and

DomaCom may also pay the Corporate Advisor a discretionary bonus on the completion of the
engagement, the quantum of which will be based on the DomaCom'’s assessment of the Corporate
Advisor's overall contribution to ensuring the process is completed in accordance with its timetable.

Termination

The initial ferm of the engagement will be for 3 months from the agreement date ('Initial Period). After the
Initial Period the agreement will continue on a monthly basis.

After the Initial Period, DomaCom may terminate the agreement at any fime with one month's nofice.
DomaCom is obliged pay fo the Corporate Advisor any accrued fees up to the date of fermination,
including any out-of-pocket expenses.

If a fransaction is completed prior to the first anniversary of the early termination of the agreement by
DomaCom, the Corporate Advisor will be enfitled to payment in full of the success fee.
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The Corporate Advisor may terminate the agreement, on reasonable notice to DomaCom (and in any
event no less than one month's written notice) for any reason. The Corporate Advisor will be entitled to alll
payments due pursuant to the engagement with DomaCom up to the date of termination.

12.5.3 Lead Institutional Manager Agreement

Pulse Markets Pty Ltd ACN 081 505 268 (Lead Institutional Manager) entered into an agreement on [21 June
2016] with DomaCom to act as Lead Institutional Manager in relation fo the Offer.

Role:

The Lead Institutional Manager has exclusive rights to infroduce Australian institutional clients to the Offer
unless otherwise agreed. The Lead Institutional Manager may also introduce the Offer to its own retail and
wholesale client base.

Own account dealings
The Lead Institutional Manager may make Applications on its own account (i.e. as principal), for Shares.

Additionally, the Lead Institutional Manager's representatives may also participate in the Offer on their own
accounts upon their respective absolute and individual discretion.

Fees

The Lead Institutional Manager will receive a capital raising fee equal to 5% (plus GST) of the gross proceeds
of Applications infroduced by it to be paid on completion of the Offer

Termination
Unless terminated earlier for convenience or by mutual written agreement, the Lead Instfitutional Manager
Agreement will continue until the earlier of:

e Completion; and

¢ 12 months after the date of the agreement

Indemnity
DomaCom agrees to indemnify the Lead Institutional Manager and its related bodies corporate and their
respective directors, officers, employees and advisers, from any liabilities it/they may sustain or incur in
connection with the Offer, including (but not limited to) losses incurred directly as a result of some of the
following:

e any public or media announcements made by DomaCom in connection with the Offer (Public
Information) and any roadshow presentation or investor education materials produced in
connection with the Offer with DomaCom’s approval;

e DomaCom'’s failure to perform any of its obligations under the Lead Insfitutional Manager
Agreement agreement or any other material obligation binding on it;

e a claim brought by a third party against the Lead Institutional Manager in relation to the Offer;

e an Application under the Offer;

e any non-compliance by the Company or its officers or employees with any applicable law,
regulation or rule, including the Corporations Act and the Listing Rules, in relation to the Offer;

The indemnity will not apply to the extent (but only to the extent) that the Liability has resulted from:

e the fraud, wilful misconduct or negligence of the Lead Institutional Manager or its related bodies
corporate and their respective directors, officers employees and advisers

e breach of this agreement by the Lead Institutional Manager or its related bodies corporate and
their respective directors, officers employees and advisers;

e a criminal penalty or fine which the Lead Institutional Manager or its related bodies corporate and
their respective directors, officers employees and adviser is required to pay for any confravention t
of the Corporations Act or any other applicable law
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12.5.4 Sponsoring Retail Broker Agreement

Shaw and Partners Limited (the Sponsoring Retail Broker) under an agreement dated 8 June 2016 has been
appointed by DomaCom as the Sponsoring Retail Broker to the proposed initial public offering (IPO) that is
the subject of this prospectus.

The Sponsoring Retail Broker's role as Sponsoring Retail Broker is o assist where possible, with applications fo
be made by retail investors. The Sponsoring Retail Broker is not acting as an underwriter.

Fees:

On the date of allotment and, if applicable, tfransfer of the Shares pursuant to the Offer, DomaCom will pay
the Sponsoring Retail Broker a capital raising fee representing the greater of $50,000 plus GST or5% (plus GST)
of the total value of Applications made by retail investors to whom Shares are transferred or allotted under
the Offer.

The Sponsoring Retail Broker's fees and agreed expenses will be payable out of the proceeds of the Offer.

Termination

Either the Sponsoring Retail Broker, or DomaCom, may terminate the agreement without cause by giving 7
day’s written notice.

Any termination under the agreement will be without liability or continuing obligation to any other party,
except for the provisions relating to:

¢ the reimbursement of legal and out of pocket expenses incurred as at the date of termination which
have not yet been invoiced or paid;

¢ the indemnification of the Sponsoring Retail Broker and limitation of liability of third parties’ provisions of
the agreement, which will remain operative regardless of a fermination;

e the confidentiality obligations and governing law provisions of the agreement which will remain
operative regardless of any termination; and

e all other accrued rights and/or liabilities at the date of termination.

If DomaCom terminates the Sponsoring Retail Broker's appointment for reasons other than the Sponsoring
Retail Broker's insolvency event, material default (which cannot or has not been remedied within a
reasonable period following notice), gross negligence or breach of law, and Completion occurs or an initial
public offering is completed within a period of 12 months from the termination date then the Sponsoring
Retail Broker will confinue to be entitled to the fees payable under the agreement.

Upon termination of the agreement, DomCom will be responsible for payment of all expenses of the Offer
incurred to that date either directly by them or on their behalf by the Sponsoring Retail Broker.

If the Sponsoring Retail Broker experiences an insolvency event (as defined in the agreement) DomaCom
may terminate with written notice, effective immediately. DomaCom in this instance will have no liability to
the Sponsoring Retail Broker, including (without limitation) any liability for fees, expenses or costs.

Indemnity

The Sponsoring Retail Broker accepts no liability in the event that its endeavours are unsuccessful and its
appointment or the Offer does not proceed. DomaCom has agreed to indemnify the Sponsoring Reftail
Broker, its officers, employees, agents and advisers and must keep each of them indemnified against all
liability and loss arising from, and all costs, charges and expenses incurred before or after entering into the
agreement, arising out of orin connection with:

e the appointment or any other matter or activity referred to or contemplated by the agreement arising
out of any breach by DomaCom of any obligations under the terms of agreement, arising from activities
undertaken after signing the agreement;

o theissue of this Prospectus or the proposed allotment, issue or sale of the Shares;
e any statement in this Prospectus that is false or misleading, or any omission from this Prospectus;
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e any conduct by a person in connection with the issue of this Prospectus or proposed allotment, issue or
sale of the Shares that is false or misleading or deceptive or likely to mislead or deceive; or

e any conduct by a person that was engaged in contfravention of a provision of Part 7.10 of the
Corporations Act or any other applicable law in connection with the Prospectus or the proposed
allotment, issue or sale of the Company’s securities,

except to the extent that such liability and loss was the result of the Sponsoring Retail Broker's negligence or
wilful misconduct, negligent misrepresentation, material breach of contract and/ or fraud.

The Sponsoring Retail Broker disclaims all responsibility, whether to DomaCom or to third parties, for all claims
arising out of advice given by it based upon information provided to it by DomaCom or third parties which is
materially misleading, inaccurate or incomplete. The Sponsoring Retail Broker will only be liable where ifs
wilful misconduct, negligent misrepresentation, material breach of contract and / or fraud has been
judicially determined.

DomaCom will notify the Sponsoring Retail Broker if it becomes aware of any claim which may give rise to a
liability under this indemnity and will not settle any such proceeding without the Sponsoring Retail Broker's
prior written consent.

Without prejudice to any claim DomaCom may have against the Sponsoring Retail Broker, no proceedings
may be taken against any director, officer, employee or agent of the Sponsoring Retail Broker in respect of
any claim DomaCom may have against the Sponsoring Retail Broker.

Limitations of liability of third parties

DomaCom will promptly notify the Sponsoring Retail Broker of any limitation on the extent to which
DomaCom may claim against any third party or third parties in connection with the appointment.

Where any damage or loss is suffered by DomaCom for which the Sponsoring Retail Broker is liable and for
which any third party or third parties are liable to it, the extent to which such loss will be recoverable by
DomaCom from the Sponsoring Retail Broker will:

e be limited so as to be in proportion to the Sponsoring Retail Broker's contribution to the overall fault for
such damage or loss, as agreed between the parties or, in the absence of agreement, as finally
determined by a Court of competent jurisdiction; and

e be no more than it would have been had any limitation not been agreed to by DomaCom.

12.5.5 Underwriting agreement

DomaCom and each of the Underwriters have entered info an Underwriting Agreement with respect to the
Offer for the maximum amount (in aggregate) of $5 million. Each of the Underwriters (severally) agrees to
underwrite a proportion of the Underwritten Amount as agreed under their respective Underwriting
Agreement. If one of the Underwriters defaults on its commitment, the minimum subscription would not be
met, the Offer would not proceed and all Application Monies would be returned.

Underwriting Fees

In consideration for underwriting the Underwritten Amount, the Company agrees to pay to the Underwriters
(in aggregate) an underwriting fee of 5% of the Underwritten Amount.

Termination events

The obligation of the Underwriters to underwrite the Underwritten Amount is also subject to certain events of
termination. An Underwriter may terminate their Underwriting Agreement, at any time before the date
when the Shares are quoted on the ASX by notice to DomaCom if any of the following events occur:

e ASXlisting application or quotation is refused or not granted, or approval is granted subject to
condifions other than customary condifions to the admission to the official list of ASX;

¢ DomaCom becomes unable to pay its debts as and when they fall due, or appoints a liquidator,
provisional liquidator, administrator, receiver, receiver and manager or other similar official in relation
to any property of DomaCom; or
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e circumstances exist which would permit a presumption of insolvency in relation to DomaCom (or
any of its subsidiaries) under section 459C(2) of the Corporations Act.

Underwriters' interests

The Underwriters do not include any of the Directors or their associates. Even if the maximum number of
Shares are subscribed for by the Underwriters under the Underwriting Agreement, it will not affect the 10
largest shareholders as disclosed in Section 4 Investment and Business Overview.

None of the Underwriters has or had during the two years preceding the Prospectus Date, an interest in:

e the formation or promotion of the Company;

e any property acquired or proposed to be acquired by the Company in connectfion with ifs
formation, promotion or the Offer; or

e the Offer; or

has been paid or agreed to be paid any amount (whether in cash, Shares or otherwise), or has been given
or agreed to be given any other benefit, either to induce him or her to become, or to qualify him or her as,
a Director or otherwise for services rendered by him or herin connection with the formation or promotion of
the Company or the Offer.
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12.5.6 Hosted services agreement

Prior to 13 November 2014, DomaCom entered into a general agreement with Microsoft Inc for the provision
of services, including but not limited to the application hosting, website and software services.

DomaCom'’s use of these services is governed by the online terms for the Microsoft® Azure™ Agreement
and the Microsoft Azure™ Services Terms. Services are renewed either monthly or annually. There are
comprehensive provisions in the agreement which specifically relate to security, privacy and data
protection; in particular detailed information on security, privacy, and compliance topics are contained in
the Microsoft® Azure™ Trust Centre. DomaCom may ferminate the arrangements af any time if it elects fo
do so; Microsoft Inc may suspend the use of the services if DomaCom violates its acceptable use policy.

12.6Legal Proceedings

So far as the Directors are aware, at the Prospectus Date, there is no current, pending or threatened
litigation with which the Company is directly or indirectly involved which the Company believes is likely to
have a material adverse impact on the business or financial results of the Company.

12.7 Expenses of the offer

No sums have been paid or agreed to be paid to a prescribed person for services rendered by the
prescribed person in connection with the promotion or formation of the Company or the Offer except as set
out below.

Table 19 Expenses of the Offer

Offer expenses and listing costs (inclusive of GST) Minimum Maximum
Subscription Subscription
$5,000,000 $23,707,475

Commissions Fee $275,000 $990,000
Underwriting Commission $250,000 $250,000
Insurance $169,000 $169,000
ASX Fees $135,694 $144,274
Printing and associated costs $5,000 $5,000
Legal Fees $165,000 $165,000
Registry $11,688 $11,688
Investigating Accountant’s Fees $42,900 $42,900
Corporate Advisory Fee $39,600 $39,600
Other miscellaneous fees $2,320 $2,320
Total Offer Expenses $1,096,202 $1,819,782
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12.8 Governing law

This Prospectus and the contracts that arise from the acceptance by the Company of the Applications are
governed by the laws applicable in Victoria and each Applicant under this Prospectus submits to the
exclusive jurisdiction of the courts of Victoria.

12.9 Statement of Directors and SellerCo Limited directors

The Directors of the Company and the directors of SellerCo Limited state that for the purposes of section 731
of the Act, they have made all enquiries that were reasonable in the circumstances and have reasonable
grounds to believe that any statements by them in this Prospectus are true and not misleading or deceptive,
and that with respect to any other statements made in this Prospectus by persons other than the Directors
and SellerCo Limited's directors, the Directors and SellerCo Limited's directors have made reasonable
enquiries and have reasonable grounds to believe that persons making the statement or statements were
competent to make such statements, and that those persons have given the consent required by section
716(2) of the Act and have not withdrawn that consent before lodgement of this Prospectus with ASIC.

Each of the Directors and SellerCo Limited's directors consents to the lodgement of this Prospectus with
ASIC, and has not withdrawn that consent prior to this Prospectus being lodged.

12.10Interests of experts and Advisers

Other than as disclosed in this Prospectus, no person named in this Prospectus as providing professional or
advisory services in connection with the preparation of this Prospectus or any firm in which any such person
is a partner:

e has or had at any fime during the two years preceding the Prospectus Date, any interest in the
formation or promotion of the Company, or in any property acquired or proposed to be acquired by
the Company in connection with its formation or promotion or the Offer; or

e has been paid or agreed o be paid any amount or given or agreed to be given any other benefit
for services rendered by them in connection with the formation or promotion of the Company or the
Offer.

Sponsoring Broker, Corporate Adviser and Lead Institutional Manager

The fees payable to the Corporate Advisers, Lead Institutional Manager and Sponsoring Retail Broker are
described in Sections 12.5.2, 12.5.3 and 12.5.4 respectively

Each of the Corporate Adviser, Lead Institutional Manager and Sponsoring Retail Brokers and their
respective affiliates are financial service firms engaged in various activities which may include trading,
financing, corporate advisory, financial advisory, investment management, investment research, principal
investment, hedging, market making, brokerage and other financial and non-financial activities and
services.

Investigating Accountant

Grant Thornton Corporate Finance Pty Ltd has acted as the Company’s Investigating Accountant in relation
to the Financial Information and provided the Independent Limited Assurance Report in Section 9. The
Company has paid or agreed to pay an amount of approximately $39,000 (plus disbursements and goods
and services tax (GST)) in respect of these services up until the Prospectus Date. Further amounts may be
paid to Grant Thornton Corporate Finance Pty Ltd in accordance with time-based charges.

Legal Advisers

Hall & Wilcox has acted as the legal advisers to the Company and SellerCo in relation to the Offer. The
Company has paid or agreed to pay an amount of approximately $150,000 (plus disbursements and GST) in
respect of these services up until the Prospectus Date. Further amounts may be paid to Hall & Wilcox in
accordance with its normal time-based charges.
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12.11Consents

Each of the following parties has given and has not, before the issue of this Prospectus, withdrawn its written
consent to being named in this Prospectus and to the inclusion, in the form and context in which it is
included, of any information described below as being included with its consent.

e Grant Thornton Corporate Finance Pty Ltd ACN 003 265 987 has consented to being named in this
Prospectus as the Company’s Investigating Accountant, to the inclusion of its Independent Limited
Assurance Report in Section 9 and to being named in the Corporate Directory of this Prospectus.

e Grant Thornton Audit Pty Ltd ACN 130 913 594 has consented to being named in the Corporate
Directory of this Prospectus as the Auditor of the DomaCom Group.

o Hall & Willcox has consented to being named in the Corporate Directory of this Prospectus as the
Australian legal adviser to the Company and SellerCo Limited in relation to the Offer.

e Perpetual Trust Services Limited ABN 48 000 142 049 AFSL 236648 and Perpetual Corporate Trust
Limited ABN 99 000 341 5833 as an authorised representative of Perpetual Trustee Company Limited
ABN 42 000 001 007 AFSL 236643 (authorised representative number 266799) has consented to be
named in this Prospectus as the trustee and custodian of the DomaCom Fund.

¢ Deloitte Actuaries & Consultants Limited ACN 092 651 057 has consented to the inclusion of a
reference to its 2013 report “Dynamics of the Australian Superannuation System The next 20 years:
2015-2035" in Section 5.2.3.

e Boardroom Pty. Limited ACN 003 209 836 has consented to being named in the Corporate Directory
of this Prospectus as the Share Registry in relation fo the Offer.

o Odyssey Capital Pty Ltd ABN 56 169 888 779 has consented to being named in this Prospectus as the
Corporate Adviser.

e Pulse Markets Pty Ltd ACN 081 505 268 has consented to being named in this Prospectus as the Lead
Institutional Manager.

e Shaw and Partners Limited ABN 24 003 221 583 has consented to being named in this Prospectus as
the Sponsoring Retail Broker.

No entity or person referred to above has made or has purported to make any statement or representation
that is included in this Prospectus or any statement on which a statement made in this Prospectus is based,
except as stated above. None of the entities or persons referred to above has authorised or caused the
issue of this Prospectus, does not make any offer of Shares and, to the maximum extent permitted by law,
expressly disclaims and takes no responsibility for any statement in, or omission from, this Prospectus other
than the reference to its name and any statement or report included in this Prospectus with the consent of
that party as described above.

12.12Escrow restrictions

As a condition of admitting the Company to the Official List, the ASX may classify certain existing securities
in the Company as restricted securities in accordance with the ASX Listing Rules. Any such classification will
restrict the tfransfer of effective ownership or control of any restricted securities without the written consent
of the ASX and for such period as the ASX may determine.

Prior to Official Quotation, the parties holding restricted securities must enter into restriction agreements with
the Company on the ferms set out in the ASX Listing Rules. Details of those restriction agreements will be
disclosed to the market on the ASX's announcements platform prior to commencement of Official
Quotation of the Shares.

As at the date of this Prospectus, the Company believes that following completion of the Offer and the ASX
Listing of the Company with a minimum subscription of 6,666,667 shares approximately 27% of shares on
issue will be subject to some form of restriction arrangement under the ASX Listing Rules and with a
maximum subscription of 24,000,000 shares approximately 23% of shares on issue will be subject to some
form of restriction arrangement under the ASX Listing Rules. Details of those restriction agreements will be
disclosed to the market on the ASX's announcements platform prior to commencement of Official
Quotation of the Shares.
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12.13ASX listing

The Company has applied to ASX for admission to the Official List and for the Shares, including those offered
by this Prospectus, to be granted Official Quotation (apart from any Shares that may be designated by ASX
as restricted securifies).

If ASX does not grant permission for Official Quotation within 3 months after the date of this Prospectus (or
within such longer period as may be permitted by ASIC) none of the Shares offered by this Prospectus will
be allotted and issued. If no allotment and issue is made, all Application Monies will be refunded to
Applicants (without interest) as soon as practicable.

ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may grant Official Quotation
is not to be taken in any way as an indication of the merits of the Company or the Shares offered pursuant
to this Prospectus.

12.14Brokerage, commission and stamp duty

No brokerage, commission or stamp duty is payable by Applicants on subscription for Shares under the
Offer.

12.15CHESS and issuer sponsored holdings

The Company will apply to be admitted to participate in the Clearing House Electronic Sub-Register System,
known as CHESS, and will comply with the ASX Listing Rules and the ASX Settlement Rules. ASX Settlement Pty
Ltd, a wholly-owned subsidiary of the ASX, operates CHESS in accordance with the ASX Listing Rules and ASX
Settlement Operating Rules.

On admission to CHESS, the Company will operate an electronic issuer-sponsored sub-register and
electronic CHESS sub-register. The two sub-registers together will make up the Company’s principal register
of Shares.

The Company will not issue certificates to Shareholders. Shareholders who are allotted Shares under this
Prospectus will be provided with a transaction confirmation statement that sets out the number of Shares
allotted to the Shareholder. Shareholders who elect to hold Shares on the issuer-sponsored sub-register will
be provided with a holding statement (similar to a bank account statement), that sets out the number of
Shares allotted to the Shareholder under this Prospectus. For Shareholders who elect to hold their Shares on
the CHESS sub-register, the Company will issue an advice that sets out the number of Shares allotted to the
Shareholder under this Prospectus. At the end of the month of allotment, CHESS, acting on behalf of the
Company, will provide Shareholders with a holding statement that confirms the number of Shares held and
any fransactions executed by the Shareholder during that month.

A holding statement (whether issued by CHESS or the Company) will also provide details of a Shareholder’s
Holder Identfification Number (HIN) in the case of a holding on the CHESS sub-register or Shareholder
Reference Number (SRN) in the case of a holding on the issuer-sponsored sub-register. Following distribution
of these initial holding statements to all Shareholders, a holding statement will also be provided to each
Shareholder at the end of any subsequent month during which the balance of that Shareholder’s holding of
Shares changes.

A Shareholder may request a holding statement at any other time. However, a charge may be made by
the Share Registry for additional statements.

12.16 ASIC exemptions, modifications and relief

No modification of the Corporations Act or other relief has been sought or obtained by the Company in
relation to the Offer.

12.17 Australian taxation implications

The following comments provide a general summary of Australian tax issues for Applicants who are
Australian tax resident investors who acquire Shares under this Prospectus.
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The categories of investors considered in this summary are limited to individuals, certain companies, trusts,
partnerships and complying superannuation funds, each of whom hold their Shares on capital account.

This summary does not consider the consequences for non-Australian tax resident investors, or Australian tax
resident investors who are insurance companies, banks, investors that hold their Shares on revenue account
or carry on a business of trading in Shares or investors who are exempt from Australian tax. This summary also
does not cover the consequences for Australian tax resident investors who are subject to Division 230 of the

Income Tax Assessment Act 1997 (the Taxation of Financial Arangements or “TOFA” regime).

This summary is based on the law in Australia in force at the fime of issue of this Prospectus. This summary
does not take into account the tax law of countries other than Australia. This summary is general in nature
and is not intended to be an authoritative or complete statement of the applicable law. The taxation laws
of Australia or their interpretation may change. The precise implications of ownership or disposal of the
Shares will depend upon each investor’s specific circumstances.

Investors should obtain their own advice on the taxation implications of holding or disposing of the Shares,
taking into account their specific circumstances

12.17.1 Dividend on Shares

Individuals and complying superannuation entities

Where a dividend on a Share is distributed, that dividend should constitute assessable income of an
Australian tax resident investor. Australian tax resident investors who are individuals or complying
superannuation entities should include the dividend in their assessable income in the year they derive the
dividend, together with any franking credit attached to that dividend if they are a "qualified person” (refer
further comments below). Such investors should be entitled to a tax offset equal to the franking credit
aftached to the dividend subject to being a “qualified person” or where the investor receives less than
$5,000 in franking credits from all sources for the income year. The tax offset can be applied to reduce the
tax payable on the investor’s taxable income. Where the tax offset exceeds the tax payable on the
investor's faxable income in an income year, such investors should be entitled to a tax refund.

Where a dividend paid is unfranked, the investor will generally be taxed at their prevailing tax rate on the
dividend received with no tax offseft.

It is important to note that there is no short term expectation that DomaCom will pay any dividend.

Corporate Investors

Corporate investors are required to include both the dividend and associated franking credit in their
assessable income subject to being a “qualified person”. A tax offset is then allowed up to the amount of
the franking credit on the dividend.

An Australian resident corporate investor should be entitled to a credit in its own franking account to the
extent of the franking credit aftached to the dividend received. Such corporate investors can then pass on
the benefit of the franking credits to their own investor(s) on the payment of dividends.

Excess franking credits received cannot give rise to a refund, but may be able to be converted into carry
forward tax losses.

Trusts and partnerships

Investors who are trustees (other than trustees of complying superannuation entities) or partnerships should
include the franking credit in their assessable income in determining the netincome of the trust or
partnership. Subject to being a “qualified person”, the relevant beneficiary or partner may be entitled to a
tax offset equal to the beneficiary’s or partner’s share of the franking credit received by the trust or
partnership.

Shares held at risk

The benefit of franking credits can be denied where an investor is not a “qualified person” in which case the
investor will not be able o include an amount for the franking credits in their assessable income and will not
be entitled to a tax offseft.

Broadly, to be a quadlified person, an investor must satisfy the holding period and the related payment rule.
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The holding period rule requires an investor to hold the Shares “aft risk” for more than 45 days continuously, in
the period beginning the day after the day on which the investor acquires the Shares and ending on the
45th day after the day on which the Shares become ex-dividend. The date the Shares are acquired and
disposed of are ignored for the purposes of determining the 45 day period. Any day on which an investor
has a materially diminished risk or loss of opportunity for gain (through transactions such as granting options
or warrants over Shares or entering into a contract to sell the Shares) will not be counted as a day on which
the investor held the Shares “at risk”. This holding period rule is subject to certain exceptions. Special rules
apply to frusts and beneficiaries.

Under the related payment rule, a different testing period applies where the investor has made, or is under
an obligation to make, a related payment in relation to a dividend and the investor had not held the Shares
‘at risk” around the dividend period. A related payment is one where an investor or their associate passes on
the benefit of the dividend to another person. The related payment rule requires the investor to have held
the Shares aft risk for a period commencing on the 45th day before, and ending on the 45th day after the
day the Shares become ex-dividend. Practically, this should not impact investors who do not pass the
benefit of the dividend to another person. Investors should obtain their own tax advice to determine if these
requirements have been satisfied.

Dividend washing rules can apply such that no tax offset is available (noris an amount required to be
included in your assessable income) for a dividend received. Investors should consider the impact of these
rules having regard to their own personal circumstances.

12.17.2 Disposal of Shares

The disposal of a Share by an investor should trigger a capital gains tax (CGT) event. A capital gain will arise
where the capital proceeds on disposal exceed the cost base of the Share (broadly, the amount paid to
acquire the Share plus any fransaction costs). In the case of an arm'’s length on-market sale, the capital
proceeds will generally be the cash proceeds from the sale.

A CGT discount may be applied against the capital gain (after reduction of total capital gains by capital
losses) where the investor is an individual, complying superannuation entity or trustee, the Shares have been
held for more than 12 months and certain other requirements have been met. Where the CGT discount
applies, any capital gain arising to individuals and entities acting as trustees (other than a frust that is a
complying superannuation entity) may be reduced by one half after offsetting current year or prior year
capital losses. For a complying superannuation entity, any capital gain may be reduced by one third, after
offsetting current year or prior year capital losses.

Where the investor is the trustee of a trust that has held the Shares for more than 12 months before disposal,
the CGT discount may flow through to the beneficiaries of the trust if those beneficiaries are not companies.
Investors that are trustees should seek specific advice regarding the tax consequences of distributions to
beneficiaries who may qualify for discounted capital gains.

A capital loss will be realised where the reduced cost base of the Share exceeds the capital proceeds from
disposal. Capital losses may only be offset against capital gains realised by the investor in the same income
year or future income years, subject to certain loss recoupment tests being satisfied. Capital losses cannot
be offset against other assessable income.

12.17.3 Goods and Services Tax (GST)

Investors should not be liable for GST in respect of their investment in Shares. Investors may not be entitled to
claim full input tax credits in respect of any GST paid on costs incurred in connection with their acquisition of
the Shares. Separate GST advice should be sought by investors in this respect.

12.17.4 Stamp duty

Investors should not be liable for stamp duty in respect of their holding of Shares, unless they acquire, either
alone or with an associated/related person, an interest of 90% or more in the Company. Under current
stamp duty legislation, no stamp duty would ordinarily be payable by investors on any subsequent transfer
of Shares.

Applicants should seek their own advice as to the impact of stamp duty in their own particular
circumstances.
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12.17.5 Tax file numbers (TFN)

Resident investors mayy, if they choose, notify the Company of their TFN, ABN or a relevant exemption from
withholding tax with respect to dividends. In the event the Company is not so notified, tax will automatically
be deducted af the highest marginal rate, including, where relevant, the Medicare Levy and Temporary
Budget Repair Levy, from unfranked dividends and/or distributions.

Resident investors may be able to claim a tax credit/rebate (as applicable) in respect of any tax withheld
on dividends in theirincome tax returns.

12.18Restrictions on owning shares in Australian companies

The sale and purchase of Shares in Australia are regulated by a number of laws that restrict the level of
ownership or confrol by any one person (either alone orin combination with others). This Section 12.18
contains a general description of these laws.

12.18.1 Foreign Acquisitions and Takeovers Act 1975 (Cth) and Commonwealth

Government Foreign Investment Policy

Generally, the Foreign Acquisitions and Takeovers Act 1975 (Cth) applies to acquisitions of shares and voting
power in a company of 20% or more by a single foreign person and its associates (Substantial Interest), or
40% or more by two or more unassociated foreign persons and their associates (Aggregate Substantial
Interest).

Where a proposed acquisition of a Substantial Interest or Aggregate Substantial Interest meets certain
criteria, the acquisition may not occur unless notice of it has been given to the Commonwealth Treasurer
and the Commonwealth Treasurer has either stated that there is no objection to the proposed acquisition in
terms of Australia’s Foreign Investment Policy or a statutory period has expired without the Federal Treasurer
objecting. An acquisition of a Substantial Interest or an Aggregate Substantial Interest meeting certain
criteria may also lead to divestment orders unless a process of notification, and either a statement of non-
objection or expiry of a statutory period without objection, have passed.

In addition, in accordance with Australia’s Foreign Investment Policy, proposed acquisitions of a direct
investment in an Australian company by foreign government investors and their associates must be notified
to the Foreign Investment Review Board for prior approval, irrespective of the value of the investment.
According to Australia’s Foreign Investment Policy, a direct investment will typically include any investment
of 10% or more of the shares (or other securities or equivalent interest or voting power) in an Australian
company but may also include investment of less than 10% where the investor is building a strategic stake in
the target or obtains potential influence or control over the target.

12.18.2 Corporations Act

The takeover provisions in Chapter 6 of the Corporations Act restrict acquisitions of relevant interests in
issued voting shares in listed companies, and unlisted companies with more than 50 members, if, as a result
of the acquisition, the acquirer’s (or another party’s) voting power in that company would increase from
20% or below to more than 20%, or would increase from a starting point that is above 20% and below 0%,
unless certain exceptions apply. The Corporations Act also imposes notification requirements on persons
having voting power of 5% or more in the Company either themselves or fogether with their associates.

Selling Restrictions

This document does not constitute an offer of Shares in any jurisdiction in which it would be unlawful. In
parficular, this Prospectus may not be distributed to any person, and the Shares may not be offered or sold
in any country outside Australia where such an offering would be illegal.

No action has been taken to register or qualify the Shares or the Offer, or fo otherwise permit a public
offering of Shares, in any jurisdiction outside Australia and New Zealand. The distribution of this Prospectus
(including in electronic form) outside Australia 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.
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United States of America

This Prospectus may not be distributed to, or relied upon by, any person in the United States. The Shares
have not been, and will not be, registered under the US Securities Act of 1933 (the US Securities Act) or the
securities laws of any state or other jurisdiction of the United States and may not be offered or sold, directly
or indirectly, in the United States unless the Shares are registered under the US Securities Act or are offered or
sold pursuant fo an exemption from, or in a fransaction not subject to, the registration requirements of the
US Securities Act and applicable US state securities laws.

Singapore

This Prospectus is not a prospectus as defined in the Securities and Futures Act, Chapter 289 of Singapore
("SFA") and, accordingly, statutory liability under the SFA in relation to the content of prospectuses does not
apply, and prospective investors should consider carefully whether the investment is suitable for them. This
Prospectus or any other offering material relating to the Shares has not been and will not be registered as a
prospectus with the Monetary Authority of Singapore. Accordingly, this Prospectus and any other document
or material 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 other than (i) to
an institutional investor , (as defined under thein section 4(A)(1) of the Securities and Futures Act, Chapter
289 of Singapore (SFA), in accordance with and pursuant to section 274 of the SFA, or (ii) to a relevant
person (as defined under the SFA) in accordance with and pursuant to Section 275(1) of the SFA, or any
person in accordance with and pursuant to Section 275(1A) of the SFA.

Any offer is not made to an investor with a view fo the Shares being subsequently offered for sale to any
other party. Investors should note there are certain on-sale restrictions (set out in, among others, sections 257
and 276 of the SFA) applicable to all investors who acquire the Shares pursuant to the exemptions in section
274 of the SFA. Where the Shares are subscribed or purchased under Sections 274 and/or 275 of the SFA,
such Shares may not be subsequently sold to any person other than an institutional investor (as defined
under the SFA), arelevant person (as defined under the SFA), or any person pursuant to Section 275(1A) of
the SFA.

Where the Shares are subscribed or purchased under Section 275 of the SFA by a relevant person (as
defined under the SFA) which is:

(a) a corporation (which is not an accredited investor (as defined under the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one (1) or more individuals,
each of whom is an accredited investor (as defined under the SFA); or

(o) a frust (where the trustee is not an accredited investor (as defined under the SFA)) whose sole
purpose is to hold investments and each beneficiary of the trust is an individual who is an accredited
investor (as defined under the SFA),

the securities (as defined under the SFA) of that corporation or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be fransferred within six (6) months after that corporation or that
trust has acquired the shares pursuant to an offer made under Section 275 of the SFA except:

(1) to an insfitutional investor (as defined under the SFA), to a relevant person (as defined under the
SFA), or to any person arising from an offer referred to in Section 275(1A) of the SFA;

(2) where no consideration is or will be given for the fransfer;

(3) where the transfer is by operation of law.

As such, investors are advised to acquaint themselves with the SFA provisions relating to on-sale restrictions
in Singapore or to consult their own professional advisers as to such on-sale restrictions, and to comply
accordingly. The contents of this Prospectus have not been reviewed by any regulatory authority in
Singapore. In the event of any doubt about any of the contents of this Prospectus or an investor’s legal
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rights and obligations in connection with the Offer, investors ought to obtain appropriate professional
advice.

United Arab Emirates (excluding Dubai)

This Prospectus is not intended to constitute an offer, sale or delivery of shares or other securities under the
laws of the United Arab Emirates (UAE). The Shares have not been and will not be registered under Federal
Law No.4 of 2000 Concerning the Emirates Securities and Commodities Authority and the Emirates Security
and Commodity Exchange, or with the UAE Cenftral Bank, the Dubai Financial Market, the Abu Dhabi
Securities Market or with any other UAE exchange. The promotion of the Shares and interests therein have
not been approved or licensed by the UAE Cenftral Bank or any other relevant licensing authorities in the
UAE, and does not constitute a public offer of securities in the UAE in accordance with the Commercial
Companies Law, Federal Law No.8 of 1984 (as amended) or otherwise.

In relation to ifs use in the UAE, this Prospectus is strictly private and confidential and is being distributed to a
limited number of persons and must not be provided to any person other than the original recipient, and
may not be reproduced or used for any other purpose. The Shares may not be offered or sold directly or
indirectly to the public in the UAE.

United Kingdom

This Prospectus does not constitute a prospectus for the purpose of the prospectus rules issued by the
Financial Conduct Authority (FCA) pursuant to section 84 of the Financial Services and Markets Act 2000 (as
amended) (FSMA) and has not been approved by or filed with the FCA.

The information contained in this Prospectus is only being made, supplied or directed at:

(a)  personsin the United Kingdom who are qualified investors within the meaning of section 86(7) of the
FSMA; or

(o)  no more than 150 persons in the United Kingdom (other than those qualified investors in paragraph (a)
above) within the meaning of section 86(1)(b) of the FSMA,

and the Shares are not otherwise being offered or sold and will not otherwise be offered or sold to the
public in the United Kingdom (within the meaning of section 102B of the FSMA), save in circumstances
where it is lawful fo do so without an approved prospectus (within the meaning of section 85 of FSMA) being
made available to the public before the offeris made.

In addition, in the United Kingdom no person may communicate or cause to be communicated any
invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA)
received by it in connection with the issue or sale of any Shares except in circumstances in which section
21(1) of the FSMA does not apply to the Company or SellerCo (as applicable) and this document is made,
supplied or directed af:

e qudlified investors in the United Kingdom who are: (a) persons having professional experience in
maftters relating to investments who fall within the definition of investment professionals in article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (as
amended) (FPO); or (b) high net worth bodies corporate, unincorporated associations and
partnerships and trustees of high value trusts as described in article 49 of the FPO;

e persons whom the Company reasonably believes are the Company’s creditors or members or
persons entitled to specific investments issued by the Company in the United Kingdom under article
43 of the FPO; or

e persons who fall within any other exemption to the FPO (all such persons being Relevant Persons).

Any investment or investment activity to which this Prospectus relates is available only to Relevant Persons
and will be engaged in only with Relevant Persons. Each United Kingdom recipient is deemed to confirm,
represent and warrant to the Company and SellerCo that they are a Relevant Person.

Malaysia

The Shares may not be offered or sold, directly or indirectly, nor may any document or material in
connection therewith be distributed in Malaysia, other than to persons listed in both paragraph 10, Part 2 of
Schedule 5 and Part 1 of Schedule 6 of the Capital Markets And Services Act 2007.
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New Zealand

This 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 and regulations made under that Act. In New Zealand,
this is subpart 6 of Part 9 of the Financial Markets Conduct Act 2013 and Part 9 of the Financial Markets
Conduct Regulations 2014.

The Offer and the contents of this Prospectus are principally governed by Australian rather than New
Zealand law. In the main, the Corporations Act and the regulations made under that 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
relatfion to the Offer. If you need to make a complaint about the Offer, please contact the Financial
Markets Authority, New Zealand (http://www.fma.govt.nz). The Australian and New Zealand regulators will
work together to seftle your complaint.

The taxation tfreatment 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 adviser.

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 frade 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.

Hong Kong
Each Applicant has represented and agreed that:

e it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Shares other than: (a) to “professional investors” as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an
offer to the public within the meaning of that Ordinance; and

e it has notissued or had in its possession for the purpose of issue, and will not issue or have in its
possession for the purpose of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Shares, which 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 which are or are infended to be
disposed of only fo persons outside Hong Kong or only to “professional investors” as defined in the
Securities and Futures Ordinance and any rules made under that Ordinance.

Switzerland

The Shares will not be offered, directly or indirectly, to the public in Switzerland and this Prospectus does not
constitute a public offering prospectus as that term is understood pursuant to art. 652a of the Swiss Federal
Code of Obligations. The Company has not applied for a listing of the Shares being offered pursuant to this
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Prospectus on the SIX Swiss Exchange or on any other regulated securities market, and consequently, the
information presented in this Prospectus does not necessarily comply with the information standards set out
in the relevant listing rules. Neither this Prospectus nor any other offering or marketing material relating to the
Shares may be publicly distributed or otherwise made publicly available in Switzerland.
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13Glossary

The Term
ABN

ACN

AEST
Applicant
Application

Application Form

Application Monies

Approved Product List/ APL

APRA
ASIC

asset allocation

asset class

ASX

ASX Corporate
Governance Principles and
Recommendations

ATO

ASX Listing Rules

ASX Settlement Operating
Rules

Australian Accounting
Standards

Australian Accounting
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Means

Australian Business Number

Australian Company Number

Australian Eastern Standard Time

A person who submits an Application

An application for Shares under this Prospectus

The application forms attached to or accompanying this Prospectus (including
the electronic form provided by an online application facility)

Application monies for Shares from Applicants with respect to Applications
received and banked by the Company

A list of financial products that a Dealer Group has approved for use by
financial advisers authorised to operate under that Dealer Group's licence

Australian Prudential Regulation Authority

Australian Securities and Investments Commission

A common method for building an investment portfolio by the implementing an
investment strategy that attempts to balance risk and reward by adjusting the
percentage of each asset class in an investment portfolio according to the
investor's risk tolerance, goals and investment time frame

A group of assets or investments that exhibit similar characteristics, behave
similarly in a market and are subject to the same laws and regulations.
Commonly used Significant asset classes are equities (stocks and shares), fixed
income (bonds), cash and cash equivalents, direct property, and collectibles.

ASX Limited (ABN 98 008 624 691) or the securities exchange it operates as the
context requires

the corporate governance principles and recommendations of the ASX
Corporate Governance Council as at the Prospectus Date

the Australian Taxation Office

the official listing rules of ASX as amended or waived from time to time

the operating rules of ASX Settlement Pty Limited (ACN 008 504 532)
Australian Accounting Standards and other authoritative pronouncements
adopted by the Australian Accounting Standards Board

Australian Accounting Standards Board



Standards Board / AASB

Auvustralian Financial

Services Licence or AFSL

Board

Book Build

Cash Pool

CHESS

Completion

Corporations Act

Crowdfunding

Custodian

Corporate Adviser

Dealer Group

Director

Directors’ Long Term
Incentive Plan

Diversification

DomaCom Australia
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a licence for a business in Australia that is involved in the provision of financial
services, as defined in s761A of the Corporations Act

the board of Directors

A process that enables a group of property buyers with a common goal to
invest in a specific property without committing to purchase the entire property
individually. Information about the DomaCom Book Build process can be found
on DomaCom's website: https://www.domacom.com.au/the-domacom-
fund/bookbuild-process/

In relation to the DomaCom Fund it means the Wholesale Cash Pool and the
Retail Cash Pool.

The Clearing House Electronic Sub-register System operated by ASX Seftlement
Pty Ltd

The completion of the Offer, being the date on which Shares are issued or
transferred to successful Applicants in accordance with the terms of the Offer

The Corporations Act 2001 (Cth)

Method of funding a project or venture by raising monetary contributions from
a large number of people and DomaCom undertakes this fundraising by using
its crowdfunding platform which enables investors to pool their funds together
to acquire any assets (for example, DomaCom's crowdfunding campaign to
acquire the Kidman Station properties)

Perpetual Corporate Trust Limited ABN 99 000 341 5833 as an authorised
representative of Perpetual Trustee Company Limited ABN 42 000 001 007 AFSL
236643 (authorised representative number 266799)

Odyssey Capital Pty Ltd ABN 56 169 888 779

Traditionally the distribution arm typically of funds management groups or
banking instfitutions designed to offer investors financial planning services.
Dealer groups often employ large numbers of financial planners, offering them
training, licensing and support services. Dealer Groups are also made up of
independent firms of financial planners who enter into arrangements with an
AFSL holder who authorises them to operate under ifs licence and provides
them with research, compliance and other services.

A director or directors of the Company

The LTIP approved for Directors under which the Company provides incentives
and rewards to Directors to motivate and reward their contributions to the
DomaCom Group. Details of the LTIP and the awards made under it are set out
in Sections 10.2.7 and 12.4.

A technique that reduces risk in an investment strategy by allocating
investments among various financial instruments, industries sectors and other
categories. It aims to maximize return by investing in different areas that would
each react differently to the same event.

DomaCom Australia Limited ACN 153 951 770 is a wholly owned subsidiary of
DomaCom Limited and also holds an AFSL 444365 which authorises DomaCom



DomaCom Limited,

DomaCom or the Company

DomaCom Corporate
Bonds

DomaCom Equity Release

DomaCom Fund or / Fund

DomaCom Group

DomaCom IPO

DomaCom Platform or
Platform

EBIT

Eligible Employee

Employees Long Term
Incentive Plan

Escrowed Shareholders

Executive Share Plan / ESP

Existing Shareholders

Exposure Period

Financial Planner /
Financial Adviser
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Australia to deal in financial products, make a market, act as investment
manager and promoter of the DomaCom Fund and operate the DomaCom
Platform.

DomaCom Limited ACN 604 384 885.

The product currently under development that is described in Section 6.5.3

The product currently under development that is described in Section 6.5.2

The DomaCom Fund ARSN 167 020 626, a managed investment scheme
registered under the Corporations Act. Information about the DomaCom Fund
can be found in its PDS available from the DomaCom website:
http://www.domacom.com.au/the-domacom-fund/product-disclosure-
statement/

DomaCom and each of ifs subsidiaries

The proposed initial public offering of Shares in DomaCom being listed on the
ASX and the subject of this Prospectus

The technology platform and business processes designed, built and
implemented by the DomaCom Group and which DomaCom Australia uses to
manage the DomaCom Fund.

Earnings before interest and tax

In respect of the LTIP and Performance Rights, means an employee of the
DomaCom Group (including a director whether employed in an executive
capacity or not) or any other person who is declared by the Board to be
eligible to receive a grant of an award under a LTIP

The LTIP approved for employees of the DomaCom Group under which the
Company provides incentives and rewards to personnel to motivate and
reward their contributions to the DomaCom Group. Details of the LTIP and the
awards made under it are set out in Sections 10.2.7 and 12.4.

The holders of Shares expected to be subject to escrow restrictions as set out in
section 12.12

The long and short ferm incentive plans for Directors and employees that
DomaCom Group infroduced in October 2015 which is described in
section 10.2.7

The holders of Shares as at the Prospectus Date

A period of 7 days from the date this Prospectus is lodged with ASIC during
which Applications for Shares cannot be processed. ASIC may extend the
Exposure Period for a further 7 days.

A qualified investment professional who helps individuals and corporations
meet their long-term financial objectives by analysing their client's financial
objectives and goals and implement a plan (for example an asset allocation
model) to achieve that client's goals



FOFA

Fractional investment
interests

FUM

Global Financial Crisis
(GFC)

Group Companies

HIN

Intermediary

Internally Developed
Intangibles

Independent Financial
Advisers / IFAs

Investment Management

Agreement / IMA

Lead Institutional Manager

Listing Rules or ASX Listing

Rules
LTIP
Members

MIS

Official List
Offer
Parent Company

Performance Condition

Performance Rights
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The Future of Financial Advice which came info effecton 1 July 2012

A term used by the DomaCom Group to describe the interests that investors in
the DomaCom Fund hold in its Sub-Funds which constitute fractionalised
interests in the underlying property of the Sub-Fund.

Funds under management

A term often used in connection with the economic conditions over the period
2008 - 2011.

Any member of the DomaCom Group

Holder Identfification Number which is the unique identfify that links a
Shareholder to Shares on the CHESS sub-register.

A person or firm who acts as a link between people in order to try and bring
about an agreement. In the case of DomaCom Australia’s marketing of the
DomaCom Fund which it manages, infermediaries include Financial Planning
Firms and Accountants who introduce their clients to the DomaCom Fund and
advise them in respect to their decision to invest in it.

Intangibles (for example, intellectual property) which are developed within an
entity or group.

A general term encompassing financial planners operating independently or
belonging to a Dealer Group network, or authorised by as an infermediary by a
financial institution and may access the DomaCom Fund and platform to carry
out their client’s investments objectives.

The agreement under which the Responsible Entity appoints DomaCom
Australia as the investment manager of the DomaCom Fund

Pulse Markets Pty Ltd ACN 081 505 268

The rules of ASX that govern the admission, quotation and removal of securities
from the Official List, as amended from fime to time.

Long Term Investment Plan
Members of the DomaCom Fund

Managed investment scheme as defined under section 9 of the Corporations
Act

The official list of entities that ASX has admiftted and not removed

The offer of Shares pursuant to this Prospectus

DomaCom Limited

In respect to an award made under an LTIP means one or more conditions
which must be satisfied or circumstances which must exist before a

Performance Right vests under that LTIP

A right fo acquire one ordinary share in the capital of the Company in



Proper ASTC Transfer
Property

Prospectus

Prospectus Date

Responsible Entity (RE)

Sale Shares

Sell Down Agreement

SellerCo or SellerCo Limited

Selling Shareholders

Share Registry
Shareholder

Shares

Sponsoring Retail Brokers

Agreement

Sponsoring Retail Broker

SRN

Sub-Fund

TFN

Underwriters

Underwriting Agreement

Underwritten Amount
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accordance with the LTIP.
The meaning given to that term in the Corporations Regulations 2001 (Cth)
In relation to the DomaCom Fund refers to real property in Australia

This document dated 24 June 2016 and any replacement or supplementary
prospectus in relation to this document

The date on which a copy of this Replacement Prospectus was lodged with
ASIC, being 8 July 2016

The responsible entity of the DomaCom Fund, being Perpetual Services Limited
ABN 48 000 142 049 AFSL 236648 as of the Prospectus Date

Up to 7,609,966 Shares held by Selling Shareholders

The deed between the Company, SellerCo and Selling Shareholders dated on
or around 2 June 2016

A special purpose vehicle established to enable Selling Shareholders to sell part
or all of theirinvestment in DomaCom through the Offer

Existing Shareholders who have agreed to sell the Sale Shares to SellerCo
Limited under the Sell Down Agreement for the purposes of the Offer

Boardroom Pty Ltd ABN 14 003 209 836

Holders of Shares in DomaCom Limited

Fully paid ordinary shares in the capital of DomaCom Limited ACN 604 384 885
The Sponsoring Retail Brokers Agreement entered into between the Sponsoring
Retail Broker, the Company and SellerCo dated on or about the Prospectus
Date

Shaw and Partners Limited ABN 24 003 221 583 AFSL236048

Shareholder Reference Number, being the unique identifier that links a
Shareholder to their Shares on the issuer-sponsored sub-register

A sub-fund established within the DomaCom Fund to hold an underlying
property and any assets of that property of which the Responsible Entity in ifs
capacity as responsible entity of the Sub-Fund or the Custodian in its capacity
as custodian for the DomaCom Fund will hold those assefs.

Tax file number

A group of Existing Shareholders and new investors who have agreed (severally)
to underwrite the minimum subscription of $5 million.

An agreement under which the Underwriters agree to underwrite the minimum
subscription of $5 million and to pay the Underwritten Amount.

An amount each of the Underwriters has agreed to underwrite as agreed under
their respective Underwriting Agreement.



14Corporate Directory

COMPANY’S REGISTERED OFFICE

DomaCom Limited

ACN 604 384 885

Level 6, 99 Queens Street,
Melbourne, VIC, 3000

CORPORATE ADVISERS

Odyssey Capital Pty Ltd
ABN 56 169 888 779
Level 10, 50 Pitt Street
Sydney NSW 2000

Pulse Markets Pty Ltd
ACN 081 505 268
Level 2, 1 Alfred Street

Sydney NSW 2000

SPONSORING RETAIL BROKER

Shaw and Partners Limited
ABN 24 003 221 583

Head Office

Level 15, 60 Castlereagh Street
Sydney, 2000 NSW

INVESTIGATING ACCOUNTANT

Grant Thornton Corporate Finance Pty Ltd
ACN 003 265 987

Level 30, Rialto

525 Collins St

Melbourne VIC 3000
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INDEPENDENT AUDITOR

Grant Thornton Audit Pty Ltd
ACN 130 913 594

Level 30, Rialto

525 Collins St

Melbourne VIC 3000

LEGAL ADVISERS

Hall & Wilcox

Level 11, Rialto South Tower
525 Collins Street
Melbourne VIC 3000

SHARE REGISTRY

Boardroom Pty Limited

ABN 14 003 209 836

Level 12, 225 George Street,
Sydney NSW 2000

GPO Box 3993,
Sydney NSW 2001

Phone: +61 (0) 2 9290 9600

Fax: +61 (0) 2 9279 0664

Email: enguiries@boardroomlimited.com.au
Website: www.boardroomlimited.com.au




Dochom Lim“ed DESIGN NOTE — APPLICATION FORM WILL FIT ON ONE SHEET.
ACN 604 384 885

General Offer Application Form

This is an Application Form for Shares in DomaCom Limited (Company) on the terms set out in the prospectus dated 8 July 2016 (Prospectus). Defined termsin
the Prospectus have the same meaning in this Application Form. You may apply for a minimum of 3,000 Shares and multiples of 100 Shares thereafter. This
Application Form and your cheque must be received by 5.00pm (Sydney Time) on the Closing Date. Alternatively you can apply online at
www.domacom.com.au and pay by BPAY, applications and payment must be received by 5.00 pm (Sydney Time) on the Closing Date.

This Application Form is important. If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or
other professional adviser. The Prospectus dated 8 July 2016 contains information relevant to a decision to invest in the Shares of the Company and you should
read the entire Prospectus carefully before applying for Shares.

The Share Registry’s Privacy Policy (Privacy Policy) also sets out important information relating to the collection, use and disclosure of all personal information
that you provide to the Company. Please ensure that you and all relevant individuals have read the Privacy Policy carefully before submitting this Application
Form. The Privacy Policy can be found on the website http://www.boardroomlimited.com.au/Privacy.html

To meet the requirements of the Corporations Act 2001 (Cth), this Application Form must not be distributed to another person unless included in, or
accompanied by the Prospectus. A person who gives another person access to this Application Form must, at the same time and by the same means, give
the other person access to the Prospectus. During the Offer period the Company will send you a free paper copy of the Prospectus if you have received an
electronic prospectus and you ask for a paper copy before the Prospectus expires on 24 July 2017.

PLEASE FOLLOW THE INSTRUCTIONS TO COMPLETE THIS APPLICATION FORM (SEE REVERSE) AND PRINT CLEARLY IN CAPITAL LETTERS USING BLACK OR BLUE PEN.

-| Number of Shares you are applying for -| Total amount payable

L 1 ] | | x¢0.75pershare= [ | | | | | [ | | | |
Minimum of 3,000 Shares to be applied for

and thereafter in multiples of 100 Shares

-I Write the name(s) you wish to register the Shares in (see reverse for instructions)
Applicant #1

Name of Applicant #2 or <Account Designation>

Name of Applicant #3 or <Account Designation>

! Write your postal address here

Number/Street
N A N I N N A I ¢
.+t 11711 f {1 f [ [ [ | [ [ |
Suburb/Town State Postcode
(1t 1t 1 1 [ 1 1 [ 1T [ [ [ [ |/ [ [ P | [ [ |
: CHESS participant — Holder Identification Number (HIN) Important please note if the name and address details above in
sections C and D do not match exactly with your registration details
| >< | | | | | | | | | | | held at CHESS, any Shares issued as a result of your Application will
be held on the Issuer Sponsored subregister.

i Enter your Tax File Number(s), ABN, or exemption category
Applicant #1 Applicant #2

[ 1 [ [ | [ | | ( ({1 {1 {1 {1 ||
Applicant #3

be made payable to “DomaCom Limited” and crossed Not Negotiable.
Enter cheque details below.
Name of drawer of cheque Cheque no. BSB no. Account no. Cheque Amount A$

i Cheque payment details — & PIN CHEQUE(S) HERE. Cheque to

. Contact telephone number (daytime/work/mobile) Contact Name

E-mail Address | |
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Declaration By submitting this Application Form with your Application Monies, I/we declare that I/we:

v have read the Prospectus in v agree and consent to the v apply for the number of v' am/are over 18 years of age; v represent, warrant and
full; Company collecting, holding, Shares that I/we apply for v agree to be bound by the agree that I/we have not

v have received a copy of the using and disclosing my/our (or a lower number allocated constitution of the Company; received this Prospectus
electronic Prospectus or a personal information in in @ manner allowed under acknowledge that neither the outside Australia or New
print out of it; accordance with the the Prospectus); Company nor any person or Zealand and am/are not

v" have completed this Prospectus; v acknowledge that my/our entity guarantees any acting on behalf of a person
Application Form in where I/we have been Application may be rejected particular rate of return on resident outside Australia or
accordance with the provided information about by the Company in its the Shares, nor do they New Zealand.
instructions on the form and another individual, warrant absolute discretion; guarantee the repayment of
in the Prospectus. that I/we have obtained that v’ authorise the Company and capital;

declare Form and declare
that all details and
statements made by me/us
are complete and accurate;

individual’s consent to the
transfer of their information
to the Company;
acknowledge that once the
Company accepts my/our

their respective officers and
agents to do anything on
my/our behalf necessary
(including the completion
and execution of documents)

represent, warrant and
agree that I/we am/are not
in the United States or a US
Person and am/are not
acting for the account or

to enable the Shares to be
allocated to me/us;

Application Form, I/we may
not withdraw it;

benefit of a US Person; and

Guide to the Application Form

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.

Please complete all relevant sections of the appropriate Application Form using BLOCK LETTERS. These instructions are cross-referenced to each section of the

Application Form.

Instructions

A If applying for Shares insert the number of Shares for which you wish to
subscribe at Item A (not less than 3,000 Shares representing a minimum
investment of $2,250.00). Multiply by A$0.75 to calculate the total
Application Monies for Shares and enter the A$amount at Item B.

C Write your full name. Initials are not acceptable for first names.

D Enter your postal address for all correspondence. All communications to you
from the Company will be mailed to the person(s) and address as shown. For H
joint Applicants, only one address can be entered.

E If you are sponsored in CHESS by a stockbroker or other CHESS participant
you may enter your CHESS HIN if you would like the allocation to be directed
to your HIN. NB: your registration details provided must match your
CHESS account exactly.

G Complete cheque details as requested. Make your cheque payable to
“DomaCom Limited”. Cross it and mark it ‘Not negotiable’. Cheques must be
in Australian currency, and must be drawn on a bank or financial institution in
Australia. Alternatively you can apply online at www.domacom.com.au
and pay by BPAY. If you apply online, you do not need to complete a
paper Application Form. See below.

Enter your contact details, including name, phone number and e-mail
address, so we may contact you regarding your Application Form or
Application Monies.

By providing an e-mail address you are electing to receive notices of meetings,
annual reports and other communications from the Company electronically to
the provided e-mail address.

Payment by BPAY

You may apply for shares online and pay your Application Monies by BPAY. Applicants wishing to pay by BPAY should complete the online Application Form
accompanying the electronic version of the prospectus available at www.domacom.com.au and follow the instructions on the online Application Form. When completing
your BPAY payment please ensure you use the specific Biller Code and Unique CRN provided in the online Application Form and confirmation e-mail. If you do not use
the correct Biller Code and CRN your Application will not be recognised as valid. It is your responsibility to ensure payment is received by 5:00pm (Sydney Time) on the
Closing Date. Applicants should be aware that their own financial institution may implement earlier cut off times with regards to electronic payment and should therefore
take this into consideration when making payment. Neither Boardroom Pty Limited nor DomaCom Limited accepts any responsibility for loss incurred through incorrectly
completed BPAY payments.

Correct Form of Registrable Title

Note that ONLY legal entities can hold the Shares. The Application must be in the name of a natural person(s), companies or other legal entities
acceptable to the Company. At least one full given name and surname is required for each natural person. Examples of the correct form of registrable
fitle are set out below.

Type of Investor Correct Form of Registrable Title Incorrect Form of Registrable Title
Individual Mr John David Smith J D Smith

Company ABC Pty Ltd ABC P/L or ABC Co

Joint Holdings Mr John David Smith & Mrs Mary Jane Smith John David & Mary Jane Smith

Trusts Mr John David Smith John Smith Family Trust

<J D Smith Family A/C>

Mr Michael Peter Smith
<Est Lte John Smith A/C>

Deceased Estates John Smith (deceased)

Partnerships Mr John David Smith & Mr Ian Lee Smith John Smith & Son

Mr John David Smith
<Smith Investment A/C>

Clubs/Unincorporated Bodies Smith Investment Club

Superannuation Funds John Smith Pty Limited

<J Smith Super Fund A/C>

John Smith Superannuation Fund

Lodgment
Mail or deliver your completed Application Form with your cheque(s) or bank draft attached to one of the following addresses:
Mailing address: Delivery address:
DomaCom Limited DomaCom Limited
C/-Boardroom Pty Limited C/-Boardroom Pty Limited
GPO Box 3993 Level 12, 225 George Street
SYDNEY NSW 2001 SYDNEY NSW 2000

The Offer closes at 5:00 p.m. (Sydney Time) on 5 August 2016, unless varied in accordance with the Corporations Act and ASX Listing Rules.
Itis not necessary to sign or otherwise execute the Application Form.

If you have any questions as to how to complete the Application Form, please contact Boardroom Pty Limited on 1300 737 760 within Australia and
+61 2 9290 9600 outside Australia.

Privacy Statement

DomaCom Limited advises that Chapter 2C of the Corporations Act requires information about its shareholders (including names, addresses and details of shares
held) to be included in the Company's share register. Information is collected to administer your securityholding and if some or all of the information is not collected
then it might not be possible to administer your securityholding. Your personal information may be disclosed to the Company. To obtain access to your personal
information or more information on how the Company collects, stores, uses and disclosures your information please contact the Company at the address or
telephone number shown in the Prospectus.




