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WEBCENTRAL GROUP LIMITED (ASX: WCG)

SCHEME BOOKLET REGISTERED WITH ASIC

Webcentral Group Limited (Webcentral) is pleased to announce that the Australian Securities and 

Investments Commission (ASIC) has registered the scheme booklet (Scheme Booklet) in relation to 

the proposed acquisition of Webcentral by a wholly owned subsidiary of Web.com Group, Inc. by way 
of a scheme of arrangement, as announced on 13 July 2020 (Scheme).

This follows the issuance of orders made by the Supreme Court of New South Wales today 

approving the convening of a meeting of Webcentral shareholders to consider and vote on the 
Scheme (Scheme Meeting), as announced by Webcentral earlier today.

Despatch of Scheme Booklet

A�copy�of�the�Scheme�Booklet,�which�includes�the�independent�expert’s�report�and�the�notice�of�
Scheme Meeting, is attached to this announcement. 

The Scheme Booklet is expected to be sent to Webcentral shareholders by 27 August 2020. 

Webcentral shareholders who have previously elected to receive communications electronically will 
be sent an email allowing them to access the materials electronically and Webcentral will send the 

materials to all other shareholders by post.

Independent�expert’s�report

The independent expert, BDO Corporate Finance (WA) Pty Ltd (BDO), has concluded that the 

Scheme is fair and reasonable and, therefore, is in the best interests of Webcentral shareholders, in 

the absence of a superior proposal. BDO has assessed the full underlying value of Webcentral at 
between $0.083 and $0.126 per Webcentral share. The cash consideration of $0.10 per Webcentral 

share payable to Webcentral shareholders pursuant to the Scheme is within this range. 

BDO’s�conclusion�should�be�read�in�context�with�the�full�independent�expert’s�report�and�the�Scheme�
Booklet, which will be released shortly.

Webcentral directors’�recommendation

The Webcentral directors continue to unanimously recommend that Webcentral shareholders vote in 
favour of the Scheme in the absence of a Superior Proposal1 and subject to the independent expert 

continuing to conclude that the Scheme is in the best interests of Webcentral shareholders.

Subject to those same qualifications, the Webcentral directors, who collectively have a relevant 
interest in approximately 19% of Webcentral shares, intend to vote or procure the vote of all of those 

Webcentral shares in favour of the Scheme.

Mr Larry Bloch, a former director of Webcentral who has a relevant interest in approximately 4.96% 
of the Webcentral shares, has confirmed to Webcentral that he intends to vote or procure the vote of 

all the Webcentral shares in which he has a relevant interest at the time of the Scheme Meeting in 

1 In�this�announcement,�“Superior�Proposal”�has�the�same�meaning�as�given�in�the�scheme�implementation�deed�attached�to�
Webcentral’s�announcement�on�13�July�2020.
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favour of the Scheme, in the absence of a superior proposal (as determined by Mr Bloch acting 

reasonably) and subject to the independent expert concluding in its independent expert report (and 

continuing to conclude) that the Scheme is in the best interests of Webcentral shareholders.

Further information

Webcentral encourages Webcentral shareholders to read the Scheme Booklet in its entirety before 

deciding whether or not to vote in favour of the Scheme at the Scheme Meeting. Webcentral also 

encourages Webcentral shareholders to note key events and indicative dates as set out in the 

Scheme Booklet.

Please contact Ms Emma Jewell of Red Agency for any media enquiries or Mr Andrew Reitzer for 
any investor queries.

Ms Emma Jewell Mr Andrew Reitzer

Red Agency Chairman 

P: 0408 199 396 0417 275 806
E: emma.jewell@redhavas.com

ENDS.

The release of this announcement to the ASX was authorised by the Webcentral Board of Directors

About Webcentral Group Ltd 

Webcentral�Group�Ltd�is�Australia’s�largest�full-service digital services partner for small and medium businesses - fuelling the 

growth of local businesses from inception to acceleration.

Since its founding in 1996, Webcentral Group Ltd (previously Melbourne IT Group and Arq Group) has helped fuel the digital 

success of more than one million Australian small to medium businesses. With roots in domain name and hosting, Webcentral 

Group Ltd are the small and medium business digital growth solution experts helping businesses get online, improve their 

online performance, and protect their online presence. 

Webcentral Group Ltd consists of the brands Netregistry, WME, Melbourne IT, and Domainz. The Webcentral Group Ltd 

Enterprise division was divested March 2020.



THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
YOU SHOULD READ IT ENTIRELY BEFORE DECIDING WHETHER OR NOT TO VOTE 
IN FAVOUR OF THE SCHEME OF ARRANGEMENT. IF YOU ARE IN ANY DOUBT ABOUT 
HOW TO DEAL WITH THIS DOCUMENT, YOU SHOULD CONTACT YOUR BROKER OR 
FINANCIAL, TAXATION, LEGAL OR OTHER PROFESSIONAL ADVISER IMMEDIATELY.

Scheme Booklet
This Scheme Booklet relates to a scheme of arrangement between Webcentral Group Limited 
(ACN 073 716 793) and its shareholders which, if implemented, will result in Web.com Aus 
Bidco Pty Ltd (ACN 635 836 298) acquiring all of the Webcentral Shares.

Your Webcentral Directors unanimously recommend that you vote in favour of the Scheme, 
in the absence of a Superior Proposal and subject to the Independent Expert continuing to 
conclude that the Scheme is in the best interests of Webcentral Shareholders.

The Independent Expert has concluded that the Scheme is fair and reasonable and, therefore, 
is in the best interests of Webcentral Shareholders, in the absence of a superior proposal.

FINANCIAL ADVISER LEGAL ADVISER

VOTE IN FAVOUR
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IMPORTANT NOTICES

General
This Scheme Booklet is important and requires your immediate 
attention. You should read this Scheme Booklet in full before 
making any decision as to how to vote at the Scheme Meeting.

Nature of this Scheme Booklet
This Scheme Booklet includes the explanatory statement for 
the Scheme required by subsection 412(1) of the Corporations 
Act. The Notice of Scheme Meeting is set out in Annexure 4.

This Scheme Booklet does not constitute or contain an offer to 
Webcentral Shareholders, or a solicitation of an offer from 
Webcentral Shareholders, in any jurisdiction. This Scheme 
Booklet is not a disclosure document required by Chapter 6D of 
the Corporations Act. Subsection 708(17) of the Corporations 
Act provides that Chapter 6D of the Corporations Act does not 
apply in relation to arrangements under Part 5.1 of the 
Corporations Act approved at a meeting held as a result of an 
order under subsection 411(1). Instead, Webcentral 
Shareholders asked to vote on an arrangement at such a 
meeting must be provided with an explanatory statement as 
referred to above.

ASIC and ASX
A copy of this Scheme Booklet has been registered by ASIC for 
the purposes of subsection 412(6) of the Corporations Act. 
ASIC has been given the opportunity to comment on this 
Scheme Booklet in accordance with subsection 411(2) of the 
Corporations�Act��1either�ASIC,�nor�an\�of�its�of¿cers,�takes�
any responsibility for the contents of this Scheme Booklet. ASIC 
has been requested to provide a statement, in accordance with 
paragraph 411(17)(b) of the Corporations Act, that it has no 
objection to the Scheme. If ASIC provides that statement, it will 
be produced to the Court at the time of the Court hearings to 
approve the Scheme. A copy of this Scheme Booklet has been 
provided�to�the�ASX��1either�the�ASX,�nor�an\�of�its�of¿cers,�
takes any responsibility for the contents of this Scheme 
Booklet.

Important notice associated with Court order 
under subsection 411(1) of the Corporations Act
The fact that, under subsection 411(1) of the Corporations Act, 
the Court has ordered that a meeting be convened and has 
approved the explanatory statement required to accompany the 
Notice of Scheme Meeting does not mean that the Court:

• has formed any view as to the merits of the proposed 
Scheme or as to how Webcentral Shareholders should 
vote (on this matter Webcentral Shareholders must reach 
their own conclusion); or

• has prepared, or is responsible for the content of, the 
explanatory statement.

Notice of Second Court Hearing 
At the Second Court Hearing, the Court will consider whether to 
approve the Scheme following the vote at the Scheme Meeting. 
Any Webcentral Shareholder may appear, by way of 
teleconference, at the Second Court Hearing, currently 
expected to be held at 9.15am (Sydney time) on 1 October 
2020 at the Law Courts Building, 184 Phillip Street, Sydney, 
New South Wales 2000, Australia. Any Webcentral Shareholder 
who wishes to oppose approval of the Scheme at the Second 
Court�Hearing�ma\�do�so�b\�¿ling�with�the�Court�and�serving�on�
Webcentral a notice of appearance in the prescribed form 
together�with�an\�af¿davit�that�the�Webcentral�Shareholder�
proposes to rely on. Dial-in details for the Second Court 
Hearing will be made available to any Webcentral Shareholder 
who indicates an intention to appear in this manner.

'e¿ned�terms
Capitalised�terms�used�in�this�Scheme�Booklet�are�de¿ned�in�
section 10 of this Scheme Booklet, which section 10 of this 
Scheme Booklet also sets out some rules of interpretation 
which apply to this Scheme Booklet. Some of the documents 
reproduced in the annexures to this Scheme Booklet have their 
own�de¿ned�terms,�which�are�sometimes�different�to�those�set�
out in section 10. 

No investment advice
This Scheme Booklet has been prepared without reference to 
the�investment�objectives,�¿nancial�and�taxation�situation�or�
particular needs of any Webcentral Shareholder or any other 
person. The information and recommendations contained in 
this Scheme Booklet do not constitute, and should not be taken 
as,�¿nancial�product�advice��The�Webcentral�Directors�
encourage�\ou�to�seek�independent�¿nancial�and�taxation�
advice, and to read this Scheme Booklet in its entirety, before 
making any investment decision and any decision as to 
whether or not to vote in favour of the Scheme. In particular, it 
is important that you consider the potential risks if the Scheme 
does not proceed, as set out in section 7 of this Scheme 
Booklet, and the views of the Independent Expert set out in the 
Independent Expert's Report contained in Annexure 1. If you 
are in doubt as to the course you should follow, you should 
consult an independent and appropriately licensed and 
authorised professional adviser immediately.

Forward looking statements
Some of the statements appearing in this Scheme Booklet 
(including in the Independent Expert's Report) may be in the 
nature of forward looking statements. Forward looking 
statements or statements of intent in relation to future events in 
this Scheme Booklet (including in the Independent Expert's 
Report) should not be taken to be forecasts or predictions that 
those events will occur. Forward looking statements generally 
ma\�be�identi¿ed�b\�the�use�of�forward�looking�words�such�as�
'believe', 'aim', 'expect', 'anticipate', 'intending', 'foreseeing', 
'likely', 'should', 'planned', 'may', 'estimate', 'potential', or other 
similar words. Similarly, statements that describe the objectives, 
plans, goals, intentions or expectations of Webcentral,  
Web.com or any of their respective Subsidiaries are or may be 
forward looking statements. You should be aware that such 
statements are only opinions and are subject to inherent risks 
and uncertainties. Those risks and uncertainties include factors 
and�risks�speci¿c�to�Webcentral,�Web�com�or�an\�of�their�
respective Subsidiaries and/or the industries in which they each 
operate, as well as general economic conditions, prevailing 
exchange�rates�and�interest�rates�and�conditions�in�¿nancial�
markets.

Actual events or results may differ materially from the events or 
results expressed or implied in any forward looking statement 
and deviations are both normal and to be expected. None of 
Webcentral, Web.com or any of their respective Subsidiaries, 
or�an\�of¿cers,�directors,�emplo\ees�or�advisers�of�an\�of�them�
or any person named in this Scheme Booklet or any person 
involved in the preparation of this Scheme Booklet makes any 
representation or warranty (either express or implied) as to the 
accurac\�or�likelihood�of�ful¿lment�of�an\�forward�looking�
statement, or any events or results expressed or implied in any 
forward looking statement. Accordingly, you are cautioned not 
to place undue reliance on those statements.

An\�forward�looking�statements�in�this�Scheme�Booklet�reÀect�
views held only at the date of this Scheme Booklet. Subject to 
any continuing obligations under the Listing Rules or the 
Corporations Act, Webcentral, Web.com and each of their 
respective�Subsidiaries�and�the�of¿cers,�directors,�emplo\ees�
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and advisers of each of them disclaim any obligation or 
undertaking to distribute after the date of this Scheme Booklet 
any updates or revisions to any forward looking statements to 
reÀect�(a��an\�change�in�expectations�in�relation�to�such�
statements; or (b) any change in events, conditions or 
circumstances on which any such statement is based.

Responsibility statement
Webcentral has prepared, and is responsible for, the Webcentral 
Information. Neither Web.com nor any of its Subsidiaries, nor 
an\�director,�of¿cer,�emplo\ee�or�adviser�of�an\�of�them�
assumes any responsibility for the accuracy or completeness of 
such information.

Web.com has prepared, and is responsible for, the Web.com 
Information. Neither Webcentral nor any of its Subsidiaries, nor 
an\�director,�of¿cer,�emplo\ee�or�adviser�of�an\�of�them�
assumes any responsibility for the accuracy or completeness of 
such information.

Greenwoods & Herbert Smith Freehills has prepared the Tax 
Adviser’s Letter in relation to the Scheme and takes 
responsibility for that report. Neither Webcentral nor Web.com 
nor�an\�of�their�respective�Subsidiaries,�nor�an\�director,�of¿cer,�
employee or adviser of any of them assumes any responsibility 
for the accuracy or completeness of the information contained in 
the Tax Adviser’s Letter. The Tax Adviser’s Letter is set out in 
section 8 of this Scheme Booklet.

BDO Corporate Finance (WA) Pty Ltd has prepared the 
Independent Expert’s Report (as set out in Annexure 1) and 
takes responsibility for that report. Neither Webcentral nor  
Web.com nor any of their respective Subsidiaries, nor any 
director,�of¿cer,�emplo\ee�or�adviser�of�an\�of�them�assumes�
any responsibility for the accuracy or completeness of the 
information contained in the Independent Expert's Report, 
except, in the case of Webcentral, in relation to the information 
which it has provided to the Independent Expert.

No consenting party has withdrawn their consent to be named 
before the date of this Scheme Booklet.

Foreign jurisdictions
The release, publication or distribution of this Scheme Booklet in 
jurisdictions other than Australia may be restricted by law or 
regulation in such other jurisdictions and persons outside of 
Australia who come into possession of this Scheme Booklet 
should seek advice on and observe any such restrictions. Any 
failure to comply with such restrictions may constitute a violation 
of applicable laws or regulations.

This Scheme Booklet has been prepared in accordance with the 
laws of Australia and the information contained in this Scheme 
Booklet may not be the same as that which would have been 
disclosed if this Scheme Booklet had been prepared in 
accordance with the laws and regulations of a jurisdiction 
outside of Australia.

Webcentral Shareholders who are nominees, trustees or 
custodians are encouraged to seek independent advice as to 
how they should proceed.

Tax implications of the Scheme
If the Scheme becomes Effective, there will be tax 
consequences for Scheme Shareholders. For further detail 
regarding general Australian tax consequences of the Scheme, 
refer to the Tax Adviser’s Letter contained in section 8 of this 
Scheme Booklet. The tax treatment may vary depending on the 
nature and characteristics of each Webcentral Shareholder and 
their�speci¿c�circumstances��Accordingl\,�Webcentral�
Shareholders should seek independent professional tax advice 
in relation to their particular circumstances.

Financial amounts and effects of rounding
Financial amounts in this Scheme Booklet are expressed in 
Australian currency unless otherwise stated. A number of 
¿gures,�amounts,�percentages,�estimates,�calculations�and�
fractions in this Scheme Booklet are subject to the effect of 
rounding. Accordingly, any discrepancies between totals in 
tables�or�¿nancial�statements,�or�in�calculations,�graphs�or�
charts�are�due�to�rounding��All�¿nancial�and�operational�
information set out in this Scheme Booklet is current as at the 
date of this Scheme Booklet, unless otherwise stated.

Charts and diagrams
Any diagrams, charts, graphs or tables appearing in this 
Scheme Booklet are illustrative only and may not be drawn to 
scale. Unless stated otherwise, data contained in diagrams, 
charts, graphs and tables is based on information available as 
at the Last Practicable Date.

Timetable and dates
All times and dates referred to in this Scheme Booklet are times 
and dates in Sydney, New South Wales, Australia, unless 
otherwise indicated. All times and dates relating to the 
implementation of the Scheme referred to in this Scheme 
Booklet may change.

External websites
Unless expressly stated otherwise, the content of the websites 
of Webcentral and Web.com do not form part of this Scheme 
Booklet and Webcentral Shareholders should not rely on any 
such content.

Privacy
Webcentral may collect personal information in the process of 
implementing the Scheme. The type of information that it may 
collect about you includes your name, contact details and 
information on your shareholding in Webcentral and the names 
of persons appointed by you to act as a proxy, attorney or 
corporate representative at the Scheme Meeting as relevant to 
you. The collection of some of this information is required or 
authorised by the Corporations Act. The primary purpose of the 
collection of personal information is to assist Webcentral to 
conduct the Scheme Meeting and implement the Scheme. 
Without this information, Webcentral may be hindered in its 
ability to issue this Scheme Booklet and implement the Scheme. 
Personal information of the type described above may be 
disclosed to the Webcentral Share Registry, third party service 
providers (including print and mail service providers and parties 
otherwise involved in the conduct of the Scheme Meeting), 
authorised securities brokers, professional advisers, Related 
Bodies Corporate of Webcentral, Government Agencies, and 
also where disclosure is otherwise required or allowed by law. 
Webcentral Shareholders who are individuals and the other 
individuals in respect of whom personal information is collected 
as outlined above have certain rights to access the personal 
information collected in relation to them. If you would like to 
obtain details of the information about you held by the 
Webcentral Share Registry in connection with Webcentral 
Shares, please contact the Webcentral Share Registry. 
Webcentral Shareholders who appoint an individual as their 
proxy, corporate representative or attorney to vote at the 
Scheme Meeting should ensure that they inform such an 
individual of the matters outlined above. Further information 
about how Webcentral collects, uses and discloses personal 
information is contained in Webcentral’s Privacy Policy located 
at www.webcentralgroup.com.au/privacy-policy/.

Date of this Scheme Booklet
This Scheme Booklet is dated 21 August 2020.
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LETTER FROM THE CHAIR OF THE WEBCENTRAL BOARD

21 August 2020

Dear Webcentral Shareholder,

On behalf of the Webcentral Board, I am pleased to provide you with this Scheme Booklet which contains information in 
relation to the proposed acquisition of Webcentral Group Limited by Web.com Aus Bidco Pty Ltd (an indirectly wholly owned 
subsidiary of Web.com Group, Inc. (Web.com)) by way of a scheme of arrangement.

If the Scheme is approved and implemented, Webcentral Shareholders who are registered as such on the Scheme Record 
Date will receive $0.10 in cash per Webcentral Share held (Scheme Consideration).

The Scheme Consideration represents a:

• 56% premium to the closing price on 10 July 2020 (being the last trading day prior to the Announcement Date) of $0.064 
per Webcentral Share; and

• 20.5% premium to the 30-day VWAP to 10 July 2020 of $0.083 per Webcentral Share.

The Scheme Consideration implies:

• an equity value for Webcentral of approximately $12.2 million;1 and
• an enterprise value (EV) for Webcentral of approximately $57.8 million.2

Importantl\,�upon�implementation�of�the�Scheme,�Web�com�will�also�ensure�the�full�and�¿nal�repa\ment�b\�Webcentral�of�its�
Existing Debt Facilities under which there is anticipated to be approximately $45.6 million repayable on the Implementation 
Date.3 Accordingly, the aggregate amount payable by Web.com to acquire all of the Webcentral Shares and repay the 
Existing Debt Facilities is anticipated to be approximately $57.8 million.

If the Scheme does not become Effective, there is no assurance that the Existing Financiers will continue to provide the 
support that Webcentral requires to continue as a going concern.4 In addition, it is expected to be challenging for Webcentral 
to�¿nd�an�alternative�re¿nancing�solution�on�terms�that�are�commerciall\�reasonable�or�at�all,�particularl\�in�light�of�the�
challenges that have arisen as a result of the COVID-19 pandemic, its decreasing cash receipts, committed costs, high Net 
/everage�Ratio�and�failure�to�satisf\�its�¿nancial�covenants�in�four�consecutive�reporting�periods��In�such�circumstances,�
there�is�a�real�risk�that�Webcentral�ma\�have�insuf¿cient�liquidit\�to�meet�its�debts�as�and�when�the\�fall�due,�which�ma\�
require the Webcentral Directors to consider the appointment of a voluntary administrator on the basis that Webcentral may 
be insolvent or likely to become insolvent in the near future.

It is important to note that even prior to implementation of the Scheme, Webcentral expects to require additional short-term 
funding and the ongoing support of the Existing Financiers to continue to provide the Existing Debt Facilities and any 
required additional funding to be able to continue as a going concern. In the event the Scheme is not approved by 
Webcentral�Shareholders�and�is�not�implemented,�it�is�likel\�that�Webcentral�will�have�insuf¿cient�available�liquidit\�to�meet�
the amount due to the Existing Financiers on 30 November 2020.5

Webcentral Directors’ recommendation
Your Webcentral Board has carefully considered the proposal from Web.com and unanimously recommends that Webcentral 
Shareholders vote in favour of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the Scheme is in the best interests of Webcentral Shareholders.

1 Based on there being 122,131,124 Webcentral Shares on issue.
2 EV calculated based on equity value implied by the Scheme Consideration plus anticipated net debt (excluding bank guarantees, merchant facility, a direct 

debit facility and credit card debt) of approximately $45.6 million on the Implementation Date. This differs from the enterprise value as calculated by the 
Independent Expert for the purposes of the Independent Expert's Report, which is instead based on an independent assessment of (i) potential future 
maintainable earnings of the Webcentral Group and (ii) the appropriate range of EBITDA multiples to apply to such future earnings. As noted in the 
Independent�Expert's�Report,�there�is�inherent�uncertaint\�involved�in�estimating�such�future�cashÀows��See�the�Independent�Expert¶s�Report�which�is�
contained in Annexure 1 for further details.

3 Excluding bank guarantees, a merchant facility, a direct debit facility and credit card debt. See section 5.4 of this Scheme Booklet for further information on 
Webcentral’s Existing Debt Facilities.

4 The Existing Financiers have provided support to Webcentral throughout its strategic review process (see section 5.3). However, as a result of the 31 
January Review Event that is subsisting, the Existing Financiers retain the right to cancel, and demand repayment of, the Existing Debt Facilities upon 
providing Webcentral with 60 days’ written notice.

5 An amount of $2.5 million matures and is repayable on 30 November 2020. Further information on the Existing Debt Facilities is set out in section 5.4 of this 
Scheme Booklet.
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LETTER FROM THE CHAIR OF THE WEBCENTRAL BOARD CONT.

Subject�to�those�same�quali¿cations,�the�Webcentral�Directors,�who�collectivel\�have�a�Relevant�Interest�in�approximatel\�
19% of the Webcentral Shares, intend to vote or procure the vote of all of those Webcentral Shares in favour of the 
Scheme.6

Independent Expert’s opinion
Your Webcentral Board appointed BDO Corporate Finance (WA) Pty Ltd as the Independent Expert to assess the merits of 
the Scheme.

The Independent Expert has:

• concluded that the Scheme is fair and reasonable and, therefore, is in the best interests of Webcentral Shareholders, in 
the absence of a superior proposal; and

• assessed the full underlying value of Webcentral at between $0.083 and $0.126 per Webcentral Share. The Scheme 
Consideration is within this range.

A copy of the Independent Expert’s Report is included in Annexure 1 to this Scheme Booklet. You are encouraged to read 
the Independent Expert’s Report before making any voting or investment decision in relation to your Webcentral Shares.

Summary of the reasons for the Webcentral Directors’ recommendation
In summary, the key reasons for the Webcentral Directors’ recommendation include:

• Independent Expert’s conclusion: the Independent Expert has concluded that the Scheme is fair and reasonable and, 
therefore, is in the best interests of Webcentral Shareholders in the absence of a superior proposal;

• certainty of value: the 100% cash consideration provides Webcentral Shareholders with the opportunity to realise 
certain cash value for their Webcentral Shares at an attractive premium to recent trading;

• attractive premium to recent trading: as noted above, the Scheme Consideration represents a 56% premium to the 
closing share price on 10 July 2020 and a 20.5% premium to the 30-day VWAP to 10 July 2020;

• limited conditionality: the Scheme is subject to limited conditions, including shareholder, Court and FIRB approval. 
The�Scheme�is�not�subject�to�¿nancing�or�completion�of�due�diligence�and�Web�com�has�received�con¿rmation�from�the�
ACCC�that�it�will�not�oppose�the�Scheme��The�condition�relating�to�the�Customer�Dispute�has�also�been�satis¿ed�
following the settlement of the Customer Dispute on terms and conditions acceptable to Web.com;7

• superior outcome following broad reaching strategic review: in September 2019, your Webcentral Board 
announced that it had appointed Macquarie Capital to undertake a strategic review, exploring all avenues for maximising 
shareholder value. The strategic review was prompted by markedly softened trading conditions and downgraded 
forecasts for the Webcentral Group’s underlying EBITDA announced in June 2019 and September 2019 – in the latter 
case, by approximately 37% below the guidance issued in August 2019.8 Webcentral received interest from a wide 
variet\�of�strategic�and�¿nancial�bu\ers,�and�granted�access�to�management�and�due�diligence�materials�to�multiple�
bidders��The�completion�of�the�¿rst�phase�of�the�strategic�review�resulted�in�the�divestment�of�Webcentral¶s�Enterprise�
division in March 2020. The Scheme represents the completion of the strategic review. Your Webcentral Board has 
determined that Web.com’s offer emerged from the strategic review as the superior offer for Webcentral Shareholders, 
balancing the maximisation of shareholder value with transaction certainty;

• you will not be exposed to risks associated with Webcentral’s business: the Scheme provides certainty against the 
risks associated with the execution of Webcentral’s long term strategy, as well as the risk that, absent the Scheme, no 
alternative�re¿nancing�solution�is�available�on�terms�that�are�commerciall\�reasonable�and�the�Existing�)inanciers�cease�
to provide the support that Webcentral requires to continue as a going concern;9

• repayment of Existing Debt Facilities:�upon�implementation�of�the�Scheme,�Web�com�will�re¿nance�Webcentral¶s�
Existing�Debt�)acilities�and�ensure�the�full�and�¿nal�pa\ment�or�repa\ment�b\�Webcentral�to�its�Existing�)inanciers�of�all�
amounts payable to them under the Existing Debt Facilities;

• minimal opportunities absent the Scheme: in light of Webcentral’s existing debt levels and ongoing costs (including 
those�associated�with�remaining�as�a�listed�entit\�,�it�is�expected�to�be�dif¿cult�for�Webcentral�to�raise�additional�funding�
from the Existing Financiers, or from third party debt providers, to support any substantial development or growth of its 
business or for strategic acquisitions. Under Webcentral’s Existing Debt Facilities as at the date of this Scheme Booklet, 

6 See section 9.1 of this Scheme Booklet for details of the Relevant Interests of the Webcentral Directors.
7 Further information on the Customer Dispute is set out in section 5.5 of this Scheme Booklet.
8 Mid-point of disclosed guidance range. June 2019 underlying EBITDA guidance was restated in August 2019 following the adoption of AASB 16. No effective 

change to the guidance was made following the restatement.
9 Further information on the Existing Debt Facilities is set out in section 5.4 of this Scheme Booklet. As noted in section 5.4, the total amount drawn under the 

Existing Debt Facilities matures on or before 2 July 2021. Additionally, as at the date of this Scheme Booklet, the Existing Financiers have the right to cancel, 
and demand repayment of, the Existing Debt Facilities upon providing Webcentral with 60 days’ written notice.
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any such additional funding obtained through raising further debt would be largely prohibited in the absence of the prior 
written consent of the Existing Financiers. There can be no certainty that the Existing Financiers would be willing to 
provide Webcentral with additional funding, or that funding from other third party debt providers would be available on 
terms that are commercially reasonable, if the Scheme does not become Effective; and

• no Superior Proposal: no other party has approached Webcentral since the Scheme was announced with a Superior 
Proposal.

Further information to assist you in determining whether to vote in favour of or against the Scheme is set out in section 1 of 
this Scheme Booklet.

Reasons you might not vote in favour of the Scheme
This Scheme Booklet also sets out some of the reasons why you may not wish to vote in favour of the Scheme and the risks 
associated with the Scheme (see in particular sections 1.2 and 7.4 respectively). In summary, the reasons you may not wish 
to vote in favour of the Scheme include that:

• you may disagree with the Webcentral Directors’ unanimous recommendation and the Independent Expert’s conclusion 
and believe that the Scheme is not in your best interests;

• \ou�ma\�prefer�to�participate�in�the�future�¿nancial�performance�of�the�Webcentral�business�
• \ou�ma\�believe�it�is�in�\our�best�interests�to�maintain�\our�current�investment�and�risk�pro¿le�
• you may consider that there is potential for a Superior Proposal to emerge; or
• the tax consequences of transferring your Webcentral Shares pursuant to the Scheme may not be attractive to you.

How to vote
Your vote is important and I encourage you to vote. It is important that you vote in favour of the Scheme if you wish the 
Scheme to proceed.

The Scheme requires Court approval as well as the approval of the Requisite Majorities of Webcentral Shareholders at a 
Scheme Meeting which is scheduled to be held at 9.00am (Sydney time) online and by teleconference on Tuesday,  
29 September 2020. Approval by the Requisite Majorities at the Scheme Meeting requires more than 50% of Webcentral 
Shareholders present and voting, and at least 75% of votes cast, to be in favour of the Scheme.

If the Scheme is not approved at the Scheme Meeting by the Requisite Majorities of Webcentral Shareholders, the Scheme 
will not be implemented and you will not receive the Scheme Consideration.

Further information on how to vote is contained in the Notice of Scheme Meeting attached as Annexure 4.

Virtual Scheme Meeting
In response to Government restrictions and the potential health risks arising from the COVID-19 pandemic, the Scheme 
Meeting will be held virtually. There will be no physical meeting.

Webcentral Shareholders can participate in the Scheme Meeting online via www.agmlive.link/WCG20. The online platform 
will allow Webcentral Shareholders to view the Scheme Meeting, ask questions during the Scheme Meeting and vote during 
the Scheme Meeting. To participate and vote online, Webcentral Shareholders will need their Shareholder Reference 
1umber�(SR1��or�Holder�Identi¿cation�1umber�(HI1��(which�is�shown�on�the�front�of�their�holding�statement�or�prox\�form��
and their postcode (or their country code if outside Australia). Proxyholders will need their proxy code, which Link Market 
Services will provide via email (where requested) no later than 48 hours prior to the Meeting. Further information on the 
online platform can be found in the Online User Guide available in the Investor Centre section of the Webcentral website 
(www.webcentralgroup.com.au).

Even if you plan to attend the Scheme Meeting online, we encourage you to submit a directed proxy vote as early as 
possible by completing and returning the proxy form accompanying this Scheme Booklet or lodging your proxy form online at 
https://investorcentre.linkmarketservices.com.au/voting/wcg.

Webcentral Shareholders can lodge questions prior to the Scheme Meeting by:

• submitting questions via https://investorcentre.linkmarketservices.com.au/voting/wcg (enter your details, then select “Ask 
Question”); or

• completing and returning the question form accompanying this Scheme Booklet by facsimile, to +61 2 9287 0309,

by no later than 5.00pm (Sydney time) on 22 September 2020.

Webcentral Shareholders may also attend the Scheme Meeting by dialling into the teleconference on 1800 572 288 (within 
Australia) or +61 1800 572 288 (outside Australia) and providing your unique PIN which is located on your proxy form or 
email relating to the Scheme Meeting if you have elected to receive shareholder communications electronically. Webcentral 
Shareholders attending by teleconference may also vote during the meeting.
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Further information
This Scheme Booklet sets out important information regarding the Scheme, including the reasons for your Webcentral 
Directors’ recommendation and the Independent Expert’s Report. 

Please read this Scheme Booklet carefully and in its entirety as it will assist you in making an informed decision as to how to 
vote��I�would�also�encourage�\ou�to�seek�independent�¿nancial,�legal,�taxation�or�other�professional�advice�before�making�
any voting or investment decision in relation to your Webcentral Shares.

If you require any further information, please call the Webcentral Shareholder information line on 1300 853 816 (within 
Australia) or +61 1300 853 816 (outside Australia) between 8.30am and 7.30pm (Sydney time), Monday to Friday, excluding 
public holidays.

On behalf of your Webcentral Board, I would also like to take this opportunity to thank you for your continued support of 
Webcentral.

Yours sincerely,

Andrew Reitzer
Chair, Webcentral Group Limited

LETTER FROM THE CHAIR OF THE WEBCENTRAL BOARD CONT.
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KEY DATES

EVENT TIME AND DATE

First Court Date 21 August 2020

Date of this Scheme Booklet 21 August 2020

Latest time and date for receipt of proxy forms (including proxy forms lodged 
online) or powers of attorney by the Webcentral Share Registry for the  
Scheme Meeting

9.00am on 27 September 2020

Time and date for determining eligibility to vote at the Scheme Meeting 7.00pm on 27 September 2020

Scheme Meeting

In light of the Coronavirus (COVID-19), the Scheme Meeting will be held virtually. 
There will not be a physical meeting.

Further details relating to the Scheme Meeting are set out in the Notice of  
Scheme Meeting set out at Annexure 4 to this Scheme Booklet.

9.00am on 29 September 2020

If the Scheme is approved by Webcentral Shareholders at the Scheme Meeting:

Second Court Date 1 October 2020

Outcome of Second Court Hearing announced to the ASX 1 October 2020

Effective Date 1 October 2020

Last day of trading in Webcentral Shares on market (Webcentral Shares will be 
suspended from trading on the ASX from close of trading)

1 October 2020

Scheme Record Date (for determining entitlements to Scheme Consideration) 7.00pm on 7 October 2020

Implementation Date (Scheme Consideration will be dispatched to Scheme 
Shareholders on the Implementation Date)

12 October 2020

All times and dates in the above timetable are references to the time and date in Sydney, New South Wales, Australia and all 
such times and dates are subject to change. Webcentral may vary any or all of these dates and times and will provide 
reasonable notice of any such variation. Certain times and dates are conditional on the approval of the Scheme by 
Webcentral Shareholders and by the Court. Any changes will be announced by Webcentral to the ASX.
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1 KEY CONSIDERATIONS RELEVANT TO YOUR VOTE

1.1 Reasons why you might vote for the Scheme
(a) Your Webcentral Directors’ recommendation

The Webcentral Directors unanimously recommend that Webcentral Shareholders vote in favour of the 
Scheme, in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude 
that the Scheme is in Webcentral Shareholders’ best interests.

Subject�to�those�same�quali¿cations,�the�Webcentral�Directors,�who�collectivel\�have�a�Relevant�Interest�in�
approximately 19% of the Webcentral Shares, intend to vote or procure the vote of all of those Webcentral 
Shares in favour of the Scheme.10

In making this recommendation, the Webcentral Directors have considered the advantages and disadvantages 
of the Scheme, including the information contained in:

• Section 1.1 (Reasons why you might vote for the Scheme)

• Section 1.2 (Reasons why you might vote against the Scheme)

• Section 7 (Risk factors)

• Annexure 1 (Independent Expert’s Report)

(b)  The Independent Expert has concluded that the Scheme is fair and reasonable and, therefore, in your 
best interests

Your Webcentral Board appointed BDO Corporate Finance (WA) Pty Ltd as the Independent Expert to assess 
the merits of the Scheme.

The Independent Expert has:

•  concluded that the Scheme is fair and reasonable and, therefore, is in the best interests of Webcentral 
Shareholders, in the absence of a superior proposal; and

•  assessed the full underlying value of Webcentral at between $0.083 and $0.126 per Webcentral Share. 
The Scheme Consideration is within this range.11

(c)  The Scheme provides the opportunity to receive certain cash value for your Webcentral Shares and 
you will not be exposed to risks associated with Webcentral’s business

The 100% cash consideration provides Webcentral Shareholders with certainty of value and the opportunity to 
realise their investment in Webcentral in full for the Scheme Consideration.

In particular, the Scheme provides certainty against the risks associated with the execution of Webcentral’s 
long�term�strateg\,�as�well�as�the�risk�that,�absent�the�Scheme,�no�alternative�re¿nancing�solution�is�available�
on terms that are commercially reasonable and the Existing Financiers cease to provide the support that 
Webcentral requires to continue as a going concern.12

If the Scheme does not proceed:

•  the amount which Webcentral Shareholders will be able to realise in terms of price and future dividends (if 
any) will necessarily be uncertain and subject to a number of risks;13

•  Webcentral Shares will remain listed on the ASX and continue to be subject to market volatility, including 
stock market movements and the impact of general economic conditions. In considering the future of 
Webcentral as an ASX-listed entity, Webcentral Shareholders should have regard to the risks outlined in 
section 5.4 (Webcentral’s Existing Debt Facilities) and section 7 (Risk factors) of this Scheme Booklet;

�� �Webcentral�Shareholders�will�also�be�exposed�to�other�general�and�speci¿c�risks�relating�to�the�
Webcentral business, including those outlined in section 7 of this Scheme Booklet. These include various 
risks associated with the ongoing COVID-19 outbreak and the unprecedented economic and social 
uncertainty that the outbreak has caused; and

10 See section 9.1 of this Scheme Booklet for details of the Relevant Interests of the Webcentral Directors.
11 A copy of the Independent Expert’s Report is included in Annexure 1 to this Scheme Booklet.
12 Further information on the Existing Debt Facilities is set out in section 5.4 of this Scheme Booklet. As noted in section 5.4, the total amount drawn under the 

Existing Debt Facilities matures on or before 2 July 2021. Additionally, as at the date of this Scheme Booklet, the Existing Financiers have the right to cancel, 
and demand repayment of, the Existing Debt Facilities upon providing Webcentral with 60 days’ written notice.

13 See section 5.4 of this Scheme Booklet for details of the restriction on Webcentral’s ability to make distributions to Webcentral Shareholders under the 
Existing Debt Facilities.
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•  whether or not the Existing Financiers continue to provide the Existing Debt Facilities, Webcentral may 
require additional funding. Absent such additional funding, there is a real risk that Webcentral will have 
insuf¿cient�liquidit\�to�meet�its�debts�as�and�when�the\�fall�due,�which�ma\�require�the�Webcentral�
Directors to consider the appointment of a voluntary administrator on the basis that Webcentral may be 
insolvent or likely to become insolvent in the near future.

The Scheme removes these risks and uncertainties for Webcentral Shareholders and allows Webcentral 
Shareholders to exit their investment in Webcentral at a price that the Webcentral Directors consider 
attractive.

(d) Clear path to repayment of Webcentral’s Existing Debt Facilities

In assessing the Scheme, it is important to note that:

•  as at 31 July 2020, the total amount drawn under the Existing Debt Facilities was approximately  
$47.6 million; and

• the total amount drawn under the Existing Debt Facilities matures on 2 July 2021.14

Additionally, as at 31 March 2020, Webcentral’s Net Leverage Ratio was approximately 4.01x.15 This 
represents�a�signi¿cantl\�higher�¿gure�than�the�¿nancial�covenants�established�under�the�Existing�Debt�
)acilities�and�is�above�the�¿gures�reported�b\�certain�of�Webcentral¶s�ASX-listed�peers�in�the�IT�services�
sector.

8pon�implementation�of�the�Scheme,�Web�com�will�re¿nance�Webcentral¶s�entire�Existing�Debt�)acilities�b\�
ensuring�the�full�and�¿nal�pa\ment�or�repa\ment�b\�Webcentral�of�all�amounts�pa\able�to�the�Existing�
Financiers under the Existing Debt Facilities.

Webcentral requires the ongoing support of the Existing Financiers, and the Existing Debt Facilities, to 
continue as a going concern. The Existing Financiers have provided support to Webcentral throughout its 
strategic review process (see section 5.3). However, as a result of the 31 January Review Event that is 
subsisting, the Existing Financiers retain the right to cancel, and demand repayment of, the Existing Debt 
Facilities upon providing Webcentral with 60 days’ written notice.

If the Scheme does not become Effective, there is no assurance that the Existing Financiers will remain 
supportive�of�Webcentral��In�addition,�it�is�expected�to�be�challenging�for�Webcentral�to�¿nd�an�alternative�
re¿nancing�solution�on�terms�that�are�commerciall\�reasonable�or�at�all,�particularl\�in�light�of�the�challenges�
that have arisen as a result of the COVID-19 pandemic, given its high Net Leverage Ratio and failure to satisfy 
its�¿nancial�covenants�in�four�consecutive�reporting�periods��In�such�circumstances,�there�is�a�real�risk�that�
Webcentral�ma\�have�insuf¿cient�liquidit\�to�meet�its�debts�as�and�when�the\�fall�due,�which�ma\�require�the�
Webcentral Directors to consider the appointment of a voluntary administrator on the basis that Webcentral 
may be insolvent or likely to become insolvent in the near future.

For further information on Webcentral’s Existing Debt Facilities, see section 5.4.

(e) No Superior Proposal has emerged

Since the Scheme was announced up until the Last Practicable Date, no Superior Proposal has emerged.

The proposal from Web.com emerged as the preferred bid following an extensive strategic review process 
conducted by Webcentral that commenced in September 2019 (described further in section 5.3).

If Webcentral receives a Competing Proposal from a Third Party, there are certain steps that must be taken by 
Webcentral in respect of that proposal, including, in certain circumstances, providing Web.com with the 
opportunit\�to�submit�a�Web�com�Counterproposal�within�¿ve�Business�Da\s�

In this regard, Webcentral notes the recent share purchasing activity of Keybridge Capital Limited and 
Merchant Opportunities Fund. However, since the announcement of the Scheme and as at the date of this 
Scheme Booklet, neither of those parties has presented Webcentral with a Competing Proposal. 

Webcentral also notes that, since announcement of the Scheme, Webcentral received Competing Proposals 
from two companies in the digital services sector. The Webcentral Directors complied with their obligations 
under the Scheme Implementation Deed in respect of those Competing Proposals. The Webcentral Directors 
carefully considered both Competing Proposals, and concluded that neither of them, as presented, constituted 
a�Superior�3roposal��In�this�regard,�the�Webcentral�Directors�note�that�the�¿rst�Competing�3roposal,�among�

14 This excludes an amount of $2.5 million, which matures on 30 November 2020.
15 Based on net debt of $41.93 million and consolidated EBITDA for the 12 months ended 31 March 2020 of $10.45 million.
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1 KEY CONSIDERATIONS RELEVANT TO YOUR VOTE CONT.

other things, would not have resulted in the Existing Financiers being repaid in full (which the Existing 
Financiers have indicated to be a fundamental requirement), did not have committed debt or equity funding 
lined up and was conditional on due diligence. In relation to the second Competing Proposal, the Webcentral 
Directors note it was only an informal approach and proposed the part repayment of the amounts outstanding 
under the Existing Debt Facilities and the maturity date of the balance being extended (which the Existing 
Financiers had previously indicated they would not accept and, accordingly, the proponent of this Competing 
Proposal would need to get the Existing Financiers to agree to such an arrangement).

Webcentral will make an ASX announcement if a Superior Proposal is received before the Scheme Meeting.

(f) The Scheme Consideration represents an attractive premium to the trading price of Webcentral Shares

The Scheme Consideration represents a:

•  56% premium to the closing price of Webcentral Shares of $0.064 on 10 July 2020 (being the last trading 
day prior to the Announcement Date); and

• 20.5% premium to the 30-day VWAP to 10 July 2020 of $0.083 per Webcentral Share.

The Scheme Consideration also implies:

• an equity value for Webcentral of approximately $12.2 million;16 and

•  an enterprise value (EV) for Webcentral of approximately $57.8 million.17 Implying an EV/FY20 EBITDA18 
multiple of approximately 7.2x, based on Webcentral’s FY20 EDITDA guidance pre-COVID-19, which was 
withdrawn on 15 April 2020.

(g) The Scheme has limited conditionality

The Scheme is subject to limited conditions, including shareholder, Court and FIRB approval. The Scheme is 
not�subject�to�¿nancing�or�completion�of�due�diligence�and�Web�com�has�received�con¿rmation�from�the�
ACCC that it will not oppose the Scheme. The condition relating to the Customer Dispute has also been 
satis¿ed�following�the�settlement�of�the�Customer�Dispute�on�terms�and�conditions�acceptable�to�Web�com�19

16 Based on there being 122,131,124 Webcentral Shares on issue.
17 EV calculated based on equity value implied by the Scheme Consideration plus anticipated net debt (excluding bank guarantees, merchant facility, a direct 

debit facility and credit card debt) of approximately $45.6 million on the Implementation Date. This differs from the enterprise value as calculated by the 
Independent Expert for the purposes of the Independent Expert's Report, which is instead based on an independent assessment of (i) potential future 
maintainable earnings of the Webcentral Group and (ii) the appropriate range of EBITDA multiples to apply to such future earnings. As noted in the 
Independent�Expert's�Report,�there�is�inherent�uncertaint\�involved�in�estimating�such�future�cashÀows��See�the�Independent�Expert¶s�Report�which�is�
contained in Annexure 1 for further details.

18 Based on FY20 EBITDA guidance pre-COVID-19 of approximately $8 million (comprising $11 million less corporate costs of $3 million). As noted in 
Webcentral’s ASX announcement on 15 April 2020 that Webcentral was withdrawing its FY20 guidance, actual FY20 EBITDA may be lower as a result of the 
impact of COVID-19, which would result in a higher EV/FY20 EBITDA multiple.

19 Further information on the Customer Dispute is set out in section 5.5 of this Scheme Booklet.
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(h)  If the Scheme does not proceed and no other proposal emerges, then the Webcentral Share price may 
fall below the amount of the Scheme Consideration

If the Scheme does not proceed, and no other proposal emerges, then the Webcentral Share price may fall 
below the amount of the Scheme Consideration.

Since market close on 10 July 2020 (being the last day on which Webcentral Shares traded before the 
Scheme was announced), Webcentral Shares have been trading at or above the amount per Webcentral 
Share�of�the�Scheme�Consideration,�which�is�signi¿cantl\�above�the�closing�price�on�10�-ul\�2020�of��0�06��

This view is also supported by the Independent Expert, which states in the Independent Expert’s Report:

“Following the announcement of the Scheme, Webcentral’s share price closed at $0.096, up from a close price 
of $0.064 on the date prior to the announcement of the Scheme. We note that following the announcement of 
the Scheme, the share price has traded at a price equal to the Scheme Consideration of $0.10 per share, 
suggesting that the market believes that the Scheme will proceed.

Should the Scheme not be approved, there is a risk that the share price of Webcentral may fall back to 
pre-announcement levels.”

Additionally, in light of Webcentral’s existing debt levels and ongoing costs (including those associated with 
remaining�as�a�listed�entit\�,�it�is�expected�to�be�dif¿cult�for�Webcentral�to�raise�additional�funding�from�the�
Existing Financiers, or from third party debt providers, to support any substantial development or growth of its 
business or for strategic acquisitions. Under Webcentral’s Existing Debt Facilities as at the date of this 
Scheme Booklet, any such additional funding obtained through raising further debt would be largely prohibited 
in the absence of the prior written consent of the Existing Financiers. There can be no certainty that the 
Existing Financiers would be willing to provide Webcentral with additional funding, or that funding from other 
third party debt providers would be available on terms that are commercially reasonable, if the Scheme does 
not become Effective.

(i) No brokerage charges will apply to the transfer of your Webcentral Shares under the Scheme

You will not incur any brokerage charges on the transfer of your Webcentral Shares to Web.com Sub under 
the Scheme.

It is possible that such brokerage charges (and, potentially GST on those charges) would be incurred if you 
dispose of your Webcentral Shares other than under the Scheme.

1.2 Reasons why you might vote against the Scheme
There may be reasons which lead you to consider voting against the Scheme, including those set out below.

(a)  You may disagree with the Webcentral Directors’ unanimous recommendation and the Independent 
Expert’s conclusion and believe that the Scheme is not in your best interests

In concluding that the Scheme is in the best interests of Webcentral Shareholders, in the absence of a 
superior proposal, the Independent Expert has made judgements based on future trading conditions and 
events which cannot be predicted with certainty and which may prove to be inaccurate (either positively or 
negatively).

You may hold a different view from, and are not obliged to follow the unanimous recommendation of, the 
Webcentral Directors to vote in favour of the Scheme, and you may not agree with the Independent Expert’s 
conclusions that the Scheme is in the best interests of Webcentral Shareholders.

(b) <ou�ma\�SreIer�to�SartLcLSate�Ln�the�Iuture�¿nancLal�SerIormance�oI�the�:ebcentral�busLness

If�the�Scheme�is�implemented,�\ou�will�no�longer�be�a�Webcentral�Shareholder�and�will�forgo�an\�bene¿ts�that�
may result from being a Webcentral Shareholder.

This will mean that you will not participate in the future performance of Webcentral or retain any exposure to 
Webcentral’s business or assets or have the potential to share in the value that could be generated by 
Webcentral in the future. However, there is no guarantee as to Webcentral’s future performance, as is the 
case with all investments.

(c) <ou�ma\�belLeYe�Lt�Ls�Ln�\our�best�Lnterests�to�maLntaLn�\our�current�LnYestment�and�rLsk�Sro¿le

You may prefer to keep your Webcentral Shares to preserve your investment in a listed company with the 
speci¿c�characteristics�of�Webcentral�

In particular, you may consider that, despite the risk factors relevant to Webcentral’s potential future 
operations (including those set out in section 5.4 and section 7 of this Scheme Booklet), Webcentral may be 
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able to return greater value from its assets by remaining a standalone entity or by seeking alternative 
corporate transactions in the future.

<ou�ma\�also�consider�that�it�would�be�dif¿cult�to�identif\�or�invest�in�alternative�investments�that�have�a�
similar�investment�pro¿le�to�that�of�Webcentral�or�ma\�incur�transaction�costs�in�undertaking�an\�new�
investment.

(d) You may consider that there is potential for a Superior Proposal to emerge

Since the Scheme was announced up until the Last Practicable Date, no Superior Proposal has emerged.

It is possible that a more attractive proposal for Webcentral Shareholders could materialise in the future, such 
as a takeover bid, another scheme of arrangement or some other alternative transaction proposal which would 
deliver total consideration for Webcentral Shareholders in excess of the Scheme Consideration.

(e)  The tax consequences of transferring your Webcentral Shares pursuant to the Scheme may not be 
attractive to you

The tax consequences of the Scheme will depend on your personal situation. You may consider that the tax 
consequences of transferring your Webcentral Shares to Web.com Sub pursuant to the Scheme are not 
attractive to you. A general guide to the taxation implications of the Scheme is contained in the Tax Adviser’s 
Letter set out in section 8 of this Scheme Booklet. However, the Tax Adviser’s Letter is expressed in general 
terms only, and Webcentral Shareholders should consult with their own independent taxation advisers 
regarding the taxation implications of the Scheme.
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2 FREQUENTLY ASKED QUESTIONS
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The Directors
Webcentral Group Limited
Level 23
680 George Street
Sydney NSW 2000

21 August 2020

Dear Directors

Webcentral Group Limited
Australian tax consequences of scheme of arrangement

We have been instructed by Webcentral Group Limited (Webcentral) to prepare this 
letter for inclusion in section 8 of the Scheme Booklet.

Capitalised terms not otherwise defined in this letter have the meaning given to them in 
the Scheme Booklet. This letter uses the section numbering of the Scheme Booklet.

1 General

1.1 Introduction

The following is a general description of the Australian tax consequences of the Scheme 
(assuming it becomes Effective) for Webcentral Shareholders. It does not constitute tax 
advice and should not be relied upon as such. The comments set out below are relevant 
only to those Webcentral Shareholders who hold their Webcentral Shares on capital 
account.

The description is based upon the Australian law and administrative practice in effect at 
the date of this Scheme Booklet, but is general in nature and is not intended to be an 
authoritative or complete statement of the laws applicable to the particular circumstances 
of a Webcentral Shareholder. Webcentral Shareholders should seek independent 
professional advice in relation to their own particular circumstances.

The description does not address the Australian tax consequences for Webcentral 
Shareholders who:

x hold their Webcentral Shares for the purposes of speculation or a business of
dealing in securities (e.g. as trading stock);

x acquired their Webcentral Shares pursuant to an employee share, option or
rights plan; or

x are subject to the taxation of financial arrangements rules in Division 230 of
Income Tax Assessment Act 1997 (Cth) in relation to gains and losses on their
Webcentral Shares.

Webcentral Shareholders who are tax residents of a country other than Australia 
(whether or not they are also residents, or are temporary residents, of Australia for tax 

ANZ Tower 161 Castlereagh Street Sydney NSW 2000 Australia 
GPO Box 4982 Sydney NSW 2001 Australia 

Liability limited by a scheme approved under Professional Standards Legislation 

T +61 2 9225 5955  F +61 2 9221 6516 
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Greenwoods & Herbert Smith Freehills Pty Limited ABN 60 003 146 852 
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purposes) should take into account the tax consequences of the Scheme under the laws 
of their country of residence, as well as under Australian law. 

2 Australian resident shareholders

2.1 Capital gains tax (CGT)

Under the Scheme, Webcentral Shareholders will dispose of their Webcentral Shares to 
Web.com Sub. This disposal will constitute a CGT event A1 for Australian CGT purposes 
for Webcentral Shareholders.

The time of the CGT event will be the Implementation Date.

2.2 Calculation of capital gain or capital loss

Webcentral Shareholders may make a capital gain on the disposal of Webcentral Shares 
to the extent that the capital proceeds from the disposal of the Webcentral Shares are 
more than the cost base of those Webcentral Shares. Conversely, Webcentral 
Shareholders will make a capital loss to the extent that the capital proceeds are less than 
their reduced cost base of those Webcentral Shares.

(a) Cost base

The cost base of the Webcentral Shares generally includes the cost of acquisition and 
certain non-deductible incidental costs of their acquisition and disposal. The reduced cost 
base of the Webcentral Shares is usually determined in a similar, but not identical, 
manner.

If the Webcentral Shares were acquired at or before 11.45am on 21 September 1999, a 
Webcentral Shareholder who is an individual, a complying superannuation entity or the 
trustee of a trust may choose to adjust the cost base of their Webcentral Shares to 
include indexation by reference to changes in the consumer price index from the calendar 
quarter in which their Webcentral Shares were acquired until the quarter ended 30 
September 1999. Webcentral Shareholders that are companies will include that 
indexation adjustment if their Webcentral Shares were acquired at or before 11.45am on 
21 September 1999. Indexation adjustments are taken into account only for the purposes 
of calculating capital gains; they are ignored when calculating capital losses.

(b) Capital proceeds

The capital proceeds received in respect of the disposal of each Webcentral Share 
should be $0.10 per Webcentral Share, being the amount of the Scheme Consideration.

(c) Other issues

Individuals, complying superannuation entities or trustees that have held Webcentral 
Shares for at least 12 months but do not index the cost base of the Webcentral Shares
(refer above) may be entitled to discount the amount of the capital gain (after application 
of capital losses) from the disposal of Webcentral Shares by 50% in the case of 
individuals�and�trustees�or�by�33⅓%�for�complying�superannuation entities. For trustees,
the ultimate availability of the discount for beneficiaries of the trust will depend on the
particular circumstances of the beneficiaries.

Capital gains (prior to any CGT discount) and capital losses of a taxpayer in an income 
year are aggregated to determine whether there is a net capital gain. Any net capital gain 
is included in assessable income and is subject to income tax. Capital losses may not be 
deducted against other income for income tax purposes, but may be carried forward to 
offset against future capital gains (subject to satisfaction of loss recoupment tests for 
certain taxpayers).
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3 Non-resident shareholders

For Webcentral Shareholders who are not Australian tax residents, the disposal of their
Webcentral Shares should have no CGT consequences if the Webcentral Shares are not 
“taxable Australian property”.

The Webcentral Shares will only be “taxable Australian property” for non-resident 
Webcentral Shareholders who:

x hold their Webcentral Shares in carrying on a business at or through a
permanent establishment in Australia; or

x are individuals who made an election to disregard a CGT event I1 capital gain
or capital loss in respect of their Webcentral Shares when they ceased to be an
Australian tax resident.

For other Webcentral Shareholders who are not Australian tax residents, the Webcentral 
Shares should not be taxable Australian property as their underlying value is not 
principally derived from Australian real property.

4 Goods and services tax (GST)

Webcentral Shareholders should not be liable to GST in respect of a disposal of those 
Webcentral Shares.

Webcentral Shareholders may be charged GST on costs (such as advisor fees relating to 
their participation in the Scheme) that relate to the Scheme. Webcentral Shareholders
may be entitled to input tax credits or reduced input tax credits for such costs, but should 
seek independent advice in relation to their individual circumstances.

* * * * *

Yours sincerely

Greenwoods & Herbert Smith Freehills Pty Limited
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6B:C9>C<,�K6GN>C<,�8DCHDA>96I>C<�DG�G:EA68>C<�>I�6C9�6�G:;:G:C8:�ID�6�HI6IJI:�
>C8AJ9:H�6AA�G:<JA6I>DCH,�EGD8A6B6I>DCH,�DG9>C6C8:H�6C9�7N�A6LH�>HHJ:9�JC9:G�
I=6I�HI6IJI:;�

(<)� =:69>C<H�6C9�7DA9�INE:�6G:�;DG�8DCK:C>:C8:�DCAN�6C9�9D�CDI�6;;:8I�I=:
>CI:GEG:I6I>DC�D;�I=>H�,8=:B:�BDD@A:I;�

(=)� 6�G:;:G:C8:�ID�I>B:�>H�6�G:;:G:C8:�ID�I>B:�>C�,N9C:N,�AJHIG6A>6;�

(>)� 6�G:;:G:C8:�ID�LG>I>C<�>C8AJ9:H�;68H>B>A:�IG6CHB>HH>DCH;�6C9�

(?)� 6�G:;:G:C8:�ID�9DAA ,�$,�8:CIH,�P�6C9�8JGG:C8N�>H�6�G:;:G:C8:�ID�I=:�A6L;JA�
8JGG:C8N�D;�I=:�CDBBDCL:6AI=�D;�AJHIG6A>6.�
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%'2 &2R32R$7E )I1$1&E �:$� 37< /7'  

)LnDnFLDO 6erYLFes *XLde 

17 August 2020 

%'2 &orporDte )LnDnFe �:$� 3t\ /td ABN 27 124 031 045 (‘Ze’ or ‘Xs’ or ‘oXrs’ as appropriate) has 
been engaged by Webcentral Group Limited (‘:eEFentrDl‘) to provide an independent expert’s report 
on the proposed Scheme of arrangement (‘the Scheme’) with Web.com Group, Inc. (‘Web.com’).  You 
are being provided with a copy of our report because you are a shareholder of Webcentral and this 
Financial Services Guide (‘)6*’) is included in the event you are also classified under the Corporations 
Act 2001 (‘tKe $Ft’) as a retail client.  
 
Our report and this FSG accompanies the Scheme Booklet required to be provided to you by 
Webcentral to assist you in deciding on whether or not to approve the proposal. 
 
)LnDnFLDO 6erYLFes *XLde 
This FSG is designed to help retail clients make a decision as to their use of our general financial 
product advice and to ensure that we comply with our obligations as a financial services licensee.  
 
This FSG includes information about: 
 
Who we are and how we can be contacted; 
The services we are authorised to provide under our Australian Financial Services Licence No. 316158; 
Remuneration that we and/or our staff and any associates receive in connection with the general 
financial product advice; 
Any relevant associations or relationships we have; and 
Our internal and external complaints handling procedures and how you may access them. 
 
InIorPDtLon DEoXt Xs 
We are a member firm of the BDO network in Australia, a national association of separate entities 
(each of which has appointed BDO (Australia) Limited ACN 050 110 275 to represent it in BDO 
International).  The financial product advice in our report is provided by BDO Corporate Finance (WA) 
Pty Ltd and not by BDO or its related entities. BDO and its related entities provide professional 
services primarily in the areas of audit, tax, consulting, mergers and acquisition, and financial advisory 
services. 
 
We and BDO (and its related entities) might from time to time provide professional services to 
financial product issuers in the ordinary course of business and the directors of BDO Corporate Finance 
(WA) Pty Ltd may receive a share in the profits of related entities that provide these services. 
 
)LnDnFLDO serYLFes Ze Dre OLFensed to proYLde 
We hold an Australian Financial Services Licence that authorises us to provide general financial 
product advice for securities to retail and wholesale clients, and deal in securities for wholesale 
clients. The authorisation relevant to this report is general financial product advice. 
 
When we provide this financial service we are engaged to provide an expert report in connection with 
the financial product of another person. Our reports explain who has engaged us and the nature of the 
report we have been engaged to provide.  When we provide the authorised services we are not acting 
for you. 
 
*enerDO )LnDnFLDO 3rodXFt $dYLFe 
We only provide general financial product advice, not personal financial product advice. Our report 
does not take into account your personal objectives, financial situation or needs. You should consider 
the appropriateness of this general advice having regard to your own objectives, financial situation 
and needs before you act on the advice. If you have any questions, or don’t fully understand our 
report you should seek professional financial advice. 
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)LQDQcLDO SeUYLceV *XLGe 
3aJe 2 

)eeV� commLVVLoQV DQG otheU beQeILtV thDt Ze mD\ UeceLYe 
:e charJe fees for providinJ reports, includinJ this report� 7hese fees are neJotiated and aJreed Zith 
the person Zho enJaJes us to provide the report� Fees are aJreed on an hourly Easis or as a fixed 
aPount dependinJ on the terPs of the aJreePent� 7he fee payaEle to %'2 &orporate Finance (:A) 
3ty /td for this enJaJePent is approxiPately ���,000� 
 
(xcept for the fees referred to aEove, neither %'2, nor any of its directors, ePployees or related 
entities, receive any pecuniary Eenefit or other Eenefit, directly or indirectly, for or in connection 
Zith the provision of the report and our directors do not hold any shares in :eEcentral� 
 
5emXQeUDtLoQ oU otheU beQeILtV UeceLYeG b\ oXU emSOo\eeV 
All our ePployees receive a salary� 2ur ePployees are eliJiEle for Eonuses Eased on overall 
productivity Eut not directly in connection Zith any enJaJePent for the provision of a report� :e have 
received a fee for our professional services in providinJ this report� 7hat fee is not linNed in any Zay 
Zith our opinion as expressed in this report� 
 
5eIeUUDOV 
:e do not pay coPPissions or provide any other Eenefits to any person for referrinJ custoPers to us in 
connection Zith the reports that Ze are licensed to provide� 
 
&omSODLQtV UeVoOXtLoQ 
Internal coPplaints resolution process 
As the holder of an Australian Financial Services /icence, Ze are required to have a systeP for 
handlinJ coPplaints froP persons to ZhoP Ze provide financial product advice�  All coPplaints Pust 
Ee in ZritinJ addressed to 7he &oPplaints 2fficer, %'2 &orporate Finance (:A) 3ty /td, 32 %ox �00 
:est 3erth :A ���2� 
 
:hen Ze receive a Zritten coPplaint Ze Zill record the coPplaint, acNnoZledJe receipt of the 
coPplaint Zithin 1� days and investiJate the issues raised�  As soon as practical, and not Pore than �� 
days after receivinJ the Zritten coPplaint, Ze Zill advise the coPplainant in ZritinJ of our 
deterPination� 
 
5eIeUUDO to ([teUQDO 'LVSXte 5eVoOXtLoQ Scheme 
A coPplainant not satisfied Zith the outcoPe of the aEove process, or our deterPination, has the 
riJht to refer the Patter to the Australian Financial &oPplaints Authority (‘$)&$’)� 
 
AF&A is an external dispute resolution schePe that deals Zith coPplaints froP consuPers in the 
financial systeP� It is a not�for�profit coPpany liPited Ey Juarantee and authorised Ey the responsiEle 
federal Pinister� AF&A Zas estaElished on 1 1ovePEer 201� to alloZ for the aPalJaPation of all 
Financial Ombudsman Service (‘F2S’) schePes into one� AF&A Zill deal Zith coPplaints froP 
consuPers in the financial systeP Ey providinJ free, fair and independent financial services coPplaint 
resolution� If an issue has not Eeen resolved to your satisfaction you can lodJe a coPplaint Zith AF&A 
at any tiPe� 
 
2ur AF&A 0ePEership 1uPEer is 12��1� Further details aEout AF&A are availaEle on its ZeEsite 
ZZZ�afca�orJ�au or Ey contactinJ it directly via the details set out EeloZ� 
 
 Australian Financial &oPplaints Authority 
 G32 %ox � 
 0elEourne 9I& �001 
 AF&A Free call� 1�00 ��1 ��� 
 :eEsite�   ZZZ�afca�orJ�au 

(Pail�   info#afca�orJ�au 
 
<ou Pay contact us usinJ the details set out on paJe 1 of the accoPpanyinJ report� 
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%'2�&RUSRUDWH�)LQDQFH��:$��3W\�/WG�$%1����������������$)6�/LFHQFH�1R��������LV�D�PHPEHU�RI�D�QDWLRQDO�DVVRFLDWLRQ�RI�LQGHSHQGHQW�HQWLWLHV�ZKLFK�DUH�
DOO�PHPEHUV�RI�%'2��$XVWUDOLD��/WG�$%1�����������������DQ�$XVWUDOLDQ�FRPSDQ\� OLPLWHG�E\�JXDUDQWHH��%'2�&RUSRUDWH �)LQDQFH��:$��3W\�/WG�DQG�%'2�
�$XVWUDOLD��/WG�DUH�PHPEHUV�RI�%'2�,QWHUQDWLRQDO�/WG��D�8.�FRPSDQ\�OLPLWHG�E\�JXDUDQWHH��DQG�IRUP�SDUW�RI�WKH�LQWHUQDWLRQDO�%'2�QHWZRUN�RI�LQGHSHQGHQW�
PHPEHU�ILUPV��/LDELOLW\�OLPLWHG�E\�D�VFKHPH�DSSURYHG�XQGHU�3URIHVVLRQDO�6WDQGDUGV�/HJLVODWLR
�

�

�

�

�

�

���$XJXVW����
�
7KH�'LUHFWRU
:HEFHQWUDO�*URXS�/LPLWHG�
/HYHO���������*HRUJH�6WUHH
6\GQH\��16:�������
�
�
'HDU�'LUHFWRUV������

INDEPENDENT EXPERT’S REPORT 

�. IntUoGXctLon 
2Q��� July 2020, Webcentral Group Limited (‘WebcentUaO’ or ‘the Company’��DQQRXQFHG�WKDW�LW�KDG�
HQWHUHG�LQWR�D�6FKHPH�,PSOHPHQWDWLRQ�'HHG�GDWHG����-XO\������(‘SID’) with Web.com Group, Inc. 
(‘Web.com’���XQGHU�ZKLFK�:HE�FRP�ZLOO�DFTXLUH�WKH�HQWLUH�LVVXHG�FDSLWDO�RI�:HEFHQWUDO�E\�ZD\�RI�
VFKHPH�RI�DUUDQJHPHQW�XQGHU�WKH�$XVWUDOLDQ�&RUSRUDWLRQs Act 2001 (Cth) (‘the Scheme’���8QGHU�WKH�
6FKHPH��:HEFHQWUDO�VKDUHKROGHUV�ZLOO�UHFHLYH�FDVK�FRQVLGHUDWLRQ�RI�������IRU�HYHU\�:HEFHQWUDO�VKDUH�WKDW
they hold (‘Scheme ConVLGeUatLon’).�

$GGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�WHUPV�RI��DQG�FRQGLWLRQV�SUHFHGHQW�WR��WKH�6FKHPH�FDQ�EH�IRXQG�LQ�
6HFWLRQ�����

$OO�FXUUHQFLHV�LQ�WKLV�UHSRUW�DUH�H[SUHVVHG�LQ�$XVWUDOLDQ�'ROODUV�XQOHVV�RWKHUZLVH�VSHFLILHG��

�

�. SXmmaUy anG OpLnLon 

�.� ReTXLUement IoU the UepoUt 

7KH�GLUHFWRUV�RI�:HEFHQWUDO�KDYH�UHTXHVWHG�WKDW�%'2�&RUSRUDWH�)LQDQFH��:$��3W\�/WG��‘%DO’��SUHSDUH�DQ�
independent expert’s report (‘oXU RepoUt’��WR�H[SUHVV�DQ�RSLQLRQ�DV�WR�ZKHWKHU�RU�QRW�WKH�6FKHPH�LV�LQ�
WKH�EHVW�LQWHUHVWV�RI�WKH�VKDUHKROGHUV�RI�:HEFHQWUDO� ‘ShaUehoOGeUV’����

2XU�5HSRUW�LV�SUHSDUHG�SXUVXDQW�WR�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW�������‘CoUpoUatLonV $ct’�or ‘the�
$ct’��DQG�LV�WR�EH�LQFOXGHG�LQ�WKH�6FKHPH�%RRNOHW�IRU�:HEFHQWUDO�LQ�RUGHU�WR�DVVLVW�WKH�6KDUHKROGHUV�L
WKHLU�GHFLVLRQ�ZKHWKHU�WR�DSSURYH�WKH�6FKHP

�.� $ppUoach 

2XU�5HSRUW�KDV�EHHQ�SUHSDUHG�KDYLQJ�UHJDUG�WR�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ��‘$SIC’��
5HJXODWRU\�*XLGHV�60 ‘Schemes of Arrangements’��‘R* ��’���Regulatory Guide 111 ‘Content of Expert’s 
Reports’��‘R* ���’��and Regulatory Guide 112 ‘Independence of Experts’ �‘R* ���’�����

,Q�DUULYLQJ�DW�RXU�RSLQLRQ��ZH�KDYH�DVVHVVHG�WKH�WHUPV�RI�WKH�6FKHPH�DV�RXWOLQHG�LQ�WKH�ERG\�RI�WKLV�
UHSRUW��:H�KDYH�FRQVLGH
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x +ow the Yalue of a Webcentral share prior to the Scheme on a control basis compares to the Yalue 
of the Scheme Consideration� 

x 7he liNelihood of an alternatiYe offer being made to Webcentral� 

x 2ther factors which we consider to be releYant to the Shareholders in their assessment of the 
Scheme� and 

x 7he position of Shareholders should the Scheme not proceed. 

�.� OpLnLon 

We haYe considered the terms of the Scheme as outlined in the body of this report and haYe concluded 
that, in the absence of an alternate offer, the Scheme is fair and reasonable. 

7herefore, in the absence of a superior proposal, we conclude the Scheme is in the best interest of 
Shareholders. 

�.� )aLUneVV 

In section 12 we determined that the Yalue of a Webcentral share (on a controlling interest basis) 
compares to the Yalue of the Scheme Consideration, as detailed below. 

 Ref 
Low 

� 

+igh 

� 

9alue of a share in Webcentral 10.� 0.0�� 0.126 

9alue of Scheme Consideration 11 0.10 0.10 

SoXUce� %'2 analysis 

7he aboYe Yaluation ranges are graphically presented below� 

  

7he aboYe pricing indicates that, in the absence of any other releYant information, and an alternate offer, 
the Scheme is fair for Shareholders. 

 

 

 

0.000 0.020 0.0�0 0.060 0.0�0 0.100 0.120 0.1�0

9aOXe oI Scheme ConVLGeUatLon

9aOXe oI a WebcentUaO VhaUe pULoU to the
TUanVactLon on a contUoO baVLV

9aOXe ���

9aOXatLon SXmmaUy
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�.� ReaVonabOeneVV 

We haYe considered the analysis in section 1� of this report, in terms of both  

x adYantages and disadYantages of the Scheme� and 

x other considerations, including the position of Shareholders if the Scheme does not proceed and 
the conseTuences of not approYing the 7ransaction.  

In our opinion, the position of Shareholders if the Scheme is approYed is more adYantageous than the 
position if the Scheme is not approYed.  Accordingly, in the absence of any other releYant information 
and�or an alternate proposal we belieYe that the Scheme is reasonable for Shareholders. 

7he respectiYe adYantages and disadYantages considered are summarised below� 

$D9$NT$*ES $ND DIS$D9$NT$*ES 

SectLon $GYantaJeV SectLon DLVaGYantaJeV 

1�.�.1 7he Scheme is fair 1�.�.1 Shareholders will be unable to participate in 

the potential upside of the Company’s 
operations  

1�.�.2 Reduces the risN of Webcentral being sold 

for less than faYourable or distressed 
conditions 

1�.�.2 Shareholders will forego the opportunity to 

potentially receiYe diYidends in the future 

1�.�.� Shareholders receiYe certain Yalue for 
their shareholding in the Company as cash 

under the Scheme  

  

1�.�.� 7he Scheme consideration offered is at a 

premium to the last traded price of a 

Webcentral share prior to the 

announcement of the Scheme  

  

1�.�.� Shareholders will no longer be exposed to 
the risNs associated with being a 

shareholder of Webcentral  

  

    

2ther Ney matters we haYe considered include� 

Section 'escription 

1�.1 AlternatiYe proposals  

1�.2 ConseTuences of not approYing the Scheme 
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  � 

�. Scope oI the RepoUt 

�.� PXUpoVe oI the RepoUt 

7he 6Fheme is to Ee implemented puUsuant to seFtion ��� of the CoUpoUations $Ft�  3aUt � of 6Fhedule � to 
the Corporations Act Regulations 2001 (‘ReJXOatLonV’) pUesFUiEes the infoUmation to Ee sent to 
shaUeholdeUs in Uelation to sFhemes of aUUanJement puUsuant to seFtion ��� of the $Ft �‘SectLon ���’�� 

$n independent expert’s report must Ee oEtained Ey a sFheme Fompany if� 

x 7heUe is one oU moUe  Fommon diUeFtoUs� oU 

x 7he otheU paUty to the sFheme holds ��� oU moUe of the YotinJ shaUes in the sFheme Fompany� 

7he e[peUt must Ee independent and must state ZhetheU oU not� in his oU heU opinion� the pUoposed 
sFheme is in the Eest inteUest of the memEeUs of the Fompany the suEMeFt of the sFheme and set out the 
Ueasons foU that opinion� 

$FFoUdinJly� an independent expert’s report is not UeTuiUed undeU the CoUpoUations 5eJulations�  

1otZithstandinJ the faFt that theUe is no UeTuiUement to enJaJe an independent e[peUt to UepoUt on the 
6Fheme� the diUeFtoUs of :eEFentUal haYe UeTuested that %'2 pUepaUe this UepoUt as if it ZeUe an 
independent expert’s UepoUt� and to pUoYide an opinion as to ZhetheU the sFheme is faiU and UeasonaEle� 
that is in the Eest inteUests of memEeUs of the Fompany the suEMeFt of the sFheme� 

7he UeTuiUement foU an independent e[peUts UepoUt is also a pUeFondition in the 6,'� ZhiFh states that foU 
the 6Fheme to pUoFeed �unless this Fondition is ZaiYed� the independent e[peUt must FonFlude �and 
Fontinue to FonFlude� that the 6Fheme is in the Eest inteUests of 6haUeholdeUs�  

�.� ReJXOatoUy JXLGance 

Neither the Act nor the Regulations defines the term ‘in the best interests of’. In determining whether the 
6Fheme is in the Eest inteUests of 6haUeholdeUs� Ze haYe had UeJaUd to the YieZs e[pUessed Ey $6,C in 5* 
���� 7his UeJulatoUy Juide pUoYides JuidanFe as to Zhat matteUs an independent e[peUt should FonsideU to 
assist seFuUity holdeUs to maNe infoUmed deFisions aEout tUansaFtions� 

$ Ney matteU undeU 5* ��� that an e[peUt needs to FonsideU Zhen deteUmininJ the appUopUiate foUm of 
analysis is ZhetheU oU not the effeFt of the tUansaFtion is FompaUaEle to a taNeoYeU Eid and is theUefoUe 
representative of a change of ‘control’ transaction�  

,n the FiUFumstanFe of a sFheme that aFhieYes the same outFome as a taNeoYeU Eid� 5* ��� suJJests that 
the foUm of the analysis undeUtaNen Ey the independent e[peUt should Ee suEstantially the same as foU a 
taNeoYeU� ,ndependent e[peUt UepoUts UeTuiUed undeU the $Ft in the FiUFumstanFe of a taNeoYeU aUe 
UeTuiUed to pUoYide an opinion as to whether or not the takeover bid is ‘fair and reasonable’. While there 
is no definition of ‘fair and reasonable’, RG 111 provides some guidance as to how the terms should be 
inteUpUeted in a UanJe of FiUFumstanFes�  

5* ��� suJJests that an opinion as to ZhetheU tUansaFtions aUe faiU and UeasonaEle should foFus on the 
puUpose and outFome of the tUansaFtion� that is� the suEstanFe of the tUansaFtion UatheU than the leJal 
meFhanism to effeFt the tUansaFtion� 

6Fhemes of aUUanJement puUsuant to 6eFtion ��� Fan enFompass a Zide UanJe of tUansaFtions� 
$FFoUdinJly� ‘in the Eest inteUests’ must Ee FapaEle of a EUoad inteUpUetation to meet the paUtiFulaU 
FiUFumstanFes of eaFh tUansaFtion� 7his inYolYes a MudJment on the paUt of the e[peUt as to the oYeUall 
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commercial effect of the transaction, the circumstances that have led to the transaction and the 
alternatives available. 7he expert must weigh up the advantages and disadvantages of the proposed 
transaction and form an overall view as to whether shareholders are likel\ to be better off if the proposed 
transaction is implemented than if it is not. This assessment is the same as that required for a ‘fair and 
reasonable’ assessment in the case of a takeover. If the expert would conclude that a proposal was ‘fair 
and reasonable’; if it was in the form of a takeover bid, the expert will also be able to conclude that the 
scheme is in the best interests of shareholders. An opinion of ‘in the best interests’ does not imply the 
best possible outcome for shareholders.  

�.� $GopteG baVLV oI eYaOXatLon 

RG 111 states that a transaction is fair if the value of the offer price or consideration is eTual to or 
greater than the value of the securities subMect of the offer. 7his comparison should be made assuming a 
knowledgeable and willing, but not anxious, bu\er and a knowledgeable and willing, but not anxious, 
seller acting at arm’s length.  )urther to this, RG 111 states that a transaction is reasonable if it is fair.  It 
might also be reasonable if despite being ‘not fair’ the expert believes that there are sufficient reasons 
for securit\ holders to accept the offer in the absence of an\ higher bid.  

+aving regard to the above, %'2 has completed this comparison in three parts� 

x A comparison between the value of a Webcentral share including a premium for control and the 
6cheme Consideration (fairness – see 6ection 12 ‘Is the 6cheme )air"’)�  

x An investigation into other significant factors to which 6hareholders might give consideration, 
prior to approving the 6cheme, after reference to the value derived above (reasonableness – see 
6ection 1� ‘Is the 6cheme Reasonable"’)� and 

x A consideration of whether the 6cheme is in the best interests of 6hareholders. 

RG 111 states that if a transaction is fair and reasonable then the expert can conclude that the 
transaction is in the best interests of shareholders� if a transaction is not fair but reasonable an expert can 
still conclude that the transaction is in the best interests of shareholders� if a transaction is neither fair 
nor reasonable then the expert would conclude that the transaction is not in the best interests of 
shareholders. 

7his assignment is a 9aluation (ngagement as defined b\ Accounting 3rofessional 	 (thical 6tandards 
%oard professional standard A3(6 22� ‘9aluation 6ervices’ (‘$PES ���’). 

A 9aluation (ngagement is defined b\ A3(6 22� as follows� 

‘DQ�(QJDJHPHQW�RU�$VVLJQPHQW�WR�SHUIRUP�D�9DOXDWLRQ�DQG�SURYLGH�D�9DOXDWLRQ�5HSRUW�ZKHUH�WKH�9DOXHU�
LV�IUHH�WR�HPSOR\�WKH�9DOXDWLRQ�$SSURDFKHV��9DOXDWLRQ�0HWKRGV��DQG�9DOXDWLRQ�3URFHGXUHV�WKDW�D�
UHDVRQDEOH�DQG�LQIRUPHG�WKLUG�SDUW\�ZRXOG�SHUIRUP�WDNLQJ�LQWR�FRQVLGHUDWLRQ�DOO�WKH�VSHFLILF�IDFWV�DQG�
FLUFXPVWDQFHV�RI�WKH�(QJDJHPHQW�RU�$VVLJQPHQW�DYDLODEOH�WR�WKH�9DOXHU�DW�WKDW�WLPH�’�

7his 9aluation (ngagement has been undertaken in accordance with the reTuirements set out in A3(6 22�. 
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�. OXtOLne oI the Scheme 
2n �� -uly ����� :ebcentral announced that it had executed a 6I' with :eb.com� under which :eb.com 
will acquire the entire issued capital of :ebcentral by way of a scheme of arrangement under the 
&orporations Act. 8nder the 6cheme� :ebcentral shareholders will be entitled to 6cheme &onsideration of 
��.�� in cash for every :ebcentral share they hold.  

The 6cheme is subMect to certain conditions precedent� including� 

x )I5% approval; 

x :ebcentral 6hareholders’ approval of the 6cheme by the requisite maMority of :ebcentral 
6hareholders; 

x The independent expert issuing an independent expert’s report concluding the 6cheme is in the 
best interests of :ebcentral 6hareholders and not changing its conclusion or withdrawing such 
report; 

x Australian regulatory approval� including &ourt approval in accordance with section ���(��(b� of 
the &orporations Act; 

x That either party is not subMect to any restraining orders� inMunctions or decisions that would 
affect the 6cheme; 

x No ‘material adverse change’ or ‘prescribed occurrence’ occurring before the 6econd &ourt 'ate; 

x Both Webcentral and Web.com’s representations are true and correct; and 

x That Webcentral’s ongoing customer dispute must be settled or finally determined, with all 
avenues of appeal finally determined.  

o This dispute relates to a customer disputing the calculation of amounts being charged in 
relation to a contract for services� of which the services are still ongoing (‘CXVtomeU 
DLVpXte’). As at �� 'ecember ����� an amount of ����������� was on Webcentral’s balance 
sheet in relation to this dispute. 

o The 6I' contains a potential value sharing arrangement in relation to any proceeds received 
upon the settlement or final determination of the &ustomer 'ispute. As described in section 
��� in assessing the 6cheme� we have assumed that this will not result in 6hareholders 
receiving any additional consideration for their shares.  

In the event that the 6cheme is terminated� a cash fee of ��.� million may be payable to :eb.com 
(‘Reimbursement Fee’�. )urther details of this 5eimbursement )ee and other terms of the 6cheme can be 
found in the 6cheme %ooklet. 
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�� 3rRIiOe RI :ebFentrDO 

��� &RmSDn\ %DFNJrRunG 

Webcentral (previously named 0elbourne ,7 *roup and $rT *roup), is an $ustralian full�service digital 
services partner for small and medium businesses (‘SMB’). Webcentral’s service offering ranges from 
domain name registrations and renewals, website and email hosting, website development, search engine 
marNeting and social advertising campaigns for 60Bs in $ustralia and New =ealand.   

)ounded in ���� as 0elbourne ,7, 0elbourne ,7 primarily provided solutions in the domains and hosting 
marNet and grew to be the leading domain name registrar in $ustralia, prior to listing on the $6; in ����. 
Following Melbourne IT’s acquisition of Webcentral, Netregistry, 8ber*lobal, ,nfo5eady and 2utware, the 
&ompany evolved into $rT *roup. $s a result of these acTuisitions, $rT Group’s service offering expanded 
into enterprise cloud, mobile app and data analytics solutions. 

,n 0ay ����, $rT *roup fully acTuired Web 0arNeting (xperts 3ty /td, Nothing But Web 3ty /td and 5esults 
)irst /td (‘WME’). ,n -uly ����, $rT completed the divestment of the 733 Wholesale 5eseller business 
(‘TPP Wholesale’) to &entralNic *roup 3lc (‘CentralNic’). 733 Wholesale was part of the non�core 60B 
operations and the transaction was considered the second stage of the reseller divestment process, 
following the divestment of the ,nternational 'omain Name 5eseller (‘DNR’) business in 0arch ����. 

,n 0arch ����, as part of $rT Group’s strategic review, $rT *roup finalised its divestment of its (nterprise 
division to a consortium comprising 4uadrant 3rivate (Tuity (‘Quadrant’) and certain members of the 
(nterprise management team for ��� million. )ollowing the decoupling, $rT *roup continued to execute 
on its strategic review by announcing that $rT *roup was to be rebranded to Webcentral *roup. $s a 
result of the divestment, Webcentral is now focused on its 60B business with the vision of being the most 
impactful digital marNeting partner in $ustralia. 

Webcentral currently has a marNet presence in $ustralia and New =ealand. Webcentral is headTuartered 
in 0elbourne, $ustralia and listed on the $6; in ����. 

7he current directors and senior management of Webcentral are� 

x 0r. $ndrew 5eit]er – &hairman and Non�(xecutive 'irector; 

x 0r. Brett )enton – &hief (xecutive 2fficer; 

x 0r. .arl 6iegling – Non�(xecutive 'irector; 

x 0r. $ndrew 0acpherson – Non�(xecutive 'irector; and 

x 0r. Brendan White – &hief )inancial 2fficer. 

0r /arry Bloch resigned as a Non�(xecutive 'irector effective �� $ugust ���� 

 

��� 3rRGuFts 

Webcentral offers a suite of products and services that individuals or 60Bs can utilise to build and grow 
their online presence. Webcentral services two core 60B marNet segments through different brands and 
product portfolios. 7he foundations portfolio serviced by the Netregistry and 0elbourne ,7 brands 
represent the value proposition of ‘Get Online’ which includes domain names, web and email hosting and 
basic web site builds. 7he digital portfolio serviced by the W0( brand represents the value proposition of 
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‘Succeed Online’ and includes a full suite of digital marketing products (Pa\ per &licN, 6ocial and 6earch 
(ngine OptiPisation) and Pore coPplex website builds and enhancePents.  

DoPains 

$ doPain naPe is the first step in establishing an online presence. $n effective doPain naPe is integral to 
growing an online presence by promoting the business’ service offering whilst protecting their brand on 
the internet. 'oPains revenue priParil\ consists of doPain registrations and renewals, as well as 
afterParNet sales. 'oPain registrations are assessed as a distinct service that provides a custoPer with 
the exclusive use of the doPain naPe over the contracted period, including the provision of 'oPain 1aPe 
6\steP services. 

WeEsite +ostinJ  

Once custoPers have a doPain naPe, the next step custoPers often taNe is securing a web hosting service 
that will provide the ph\sical storage location for the doPain naPe. Webcentral offers hosting plans 
including c3anel hosting, 936 hosting which are suitable solutions for blogs, personal websites and sPall 
businesses. Webcentral’s hosting revenue primarily derives from website and ePail hosting services 
provided over a contracted period of tiPe.  

DiJital MarNetinJ  

'igital ParNeting is the coPponent of ParNeting that utilises internet and online based digital 
technologies such as desNtop coPputers, Pobile phones and other digital Pedia and platforPs to proPote 
products and services. $s digital platforPs becoPe increasingl\ incorporated into ParNeting strategies, 
and as people increasingl\ use digital devices in their ever\da\ lives, digital ParNeting caPpaigns have 
becoPe prevalent, ePplo\ing coPbinations of search engine optiPisation �‘SEO’), search engine 
ParNeting, content ParNeting, e�coPPerce ParNeting, e�Pail direct ParNeting. 

Online ParNeting is a forP of ParNeting and advertising which uses the internet to deliver proPotional 
ParNeting Pessages to consuPers.  /iNe other advertising Pedia, online advertising frequentl\ involves a 
publisher, who integrates advertisePents into its online content, and an advertiser, who provides the 
advertisePents to be displa\ed on the publisher’s content. 

Webcentral’s online marketing revenue consists of SEO, pay�per�clicN �‘PPC’) advertising, and social 
Pedia advertising. 6(O is the process of ranNing high on a search engine in the unpaid section, also Nnown 
as organic listings. Webcentral has partnerships with both Google and Microsoft, allowing the &oPpan\ to 
provide online ParNeting solutions for both Google and %ing search engines. 

WeEsite Build 

Webcentral’s website build offering provides customers with the option of either a ‘Do It Yourself’ service 
in which the custoPer can gain access to a range of website tePplates to build a unique website, or a 
‘Done For You’ service in which the Webcentral team creates and builds the website for the customer. 
Website build revenues consist of fees charged for the creation of websites for custoPers.  

 

��� Webcentral’s Brands 

Webcentral coPprises of the following brands� 
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7he reYisions to the ([isting 'ebt )acilities enabled :ebcentral to draw �2�� million in 'ecember 201�� 
and a further �2�� million in )ebruary 2020� to assist with funding working capital reTuirements� 

)ollowing the sale of the (nterprise business� appro[imately �22�1 million of the proceeds of the sale of 
the (nterprise business were used to pay down the ([isting 'ebt )acilities� 

:ebcentral announced on 1� NoYember 201� that it had been in discussions with its lenders� ANZ and NAB 
(‘/enGers’)� regarding the breach of the net leYerage ratio under its loan facilities� 7he Lenders were at 
that time supportiYe in working through that situation and waiYed the financial coYenant breach on the 
basis of certain conditions and amendments to the loan facilities� 

:ebcentral was subMect to a reYiew eYent on �1 January 2020� relating to the amount outstanding to the 
Lenders on that date (‘���-anXary�5eYieZ�EYent’)� 7here are no monetary or non�monetary defaults 
subsisting under the ([isting 'ebt )acilities as of the date of this report� +oweYer� the �1 January 5eYiew 
(Yent is subsisting as of the date of this report� Accordingly� the Lenders haYe the right to cancel� and 
demand repayment of, the Existing Debt Facilities upon providing Webcentral with 60 days’ written 
notice� 

���� 5eFent�&orSorate�EYents�

2n 1 0ay 201�� :ebcentral announced the acTuisition of 100� of :0( Group for ��� million� 7he 
acTuisition was funded by a combination of debt� of appro[imately �� million� and a fully underwritten 
��0�� million accelerated non�renounceable rights offer� 

2n 20 0ay 201�� :ebcentral announced the diYestment of its 733 :holesale business to &entralNic Group 
plc in an all�cash transaction� 7he total transaction proceeds of �2��� million were used to reduce debt� 
and proYide the &ompany with balance sheet fle[ibility� 

2n �1 0ay 201�� :ebcentral issued 2�����02� shares at an issue price of �1��� per share to the Yendors of 
,nfo5eady 3ty Limited pursuant to a deed of Yariation to the 6hare 3urchase Agreement signed on 28 
0arch 2018�  

2n 11 )ebruary 2020� :ebcentral announced the sale of its (nterprise 6erYices 'iYision to an entity owned 
by a consortium comprising 4uadrant 3riYate (Tuity and certain members of the (nterprise management 
team for ��� million on a cash and debt free basis� 7he net transaction consideration was used to retire a 
portion of the Company’s debt. 
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��� +LVWRULFDO�%DODQFH�6KHHW�

Consolidated 6tatement of Financial 3osition 
$udited as at $udited as at $udited as at 

���Dec��� ���Dec��� ���Dec���
 
�
000 �
000 �
000 

&855(17�$66(76� � � �
Cash and cash eTuivalents �,��� �,��� �0,��0 
7rade and other receivables ��,��0 �6,�0� ��,��� 
3repayments of domain name registry charges �,��0 �,��� ��,0�� 
/ease receivable �,06� � � 
Current tax refund ��� � � 
2ther assets �,��� 6,6�� ��,��� 
 ������� ������� �������
$ssets held for sale ��,6�� ��,6�� � 
727$/�&855(17�$66(76� ������� ������� �������
121�&855(17�$66(76� � � �
3lant and eTuipment �,��� ��,��� 6,0�� 
5ight�of�use asset �6,��� � � 
,ntangible assets ��,�0� ���,��� ���,0�6 
3repayments of domain name registry charges 6�� �,�0� �,6�� 
/ease receivable �,��0 � � 
Deferred tax assets �,��� 6,��� �,�0� 
Financial assets �,��� �,��0 �,0�� 
2ther assets �60 6�6 �66 
727$/�121�&855(17�$66(76� �������� �������� ��������
727$/�$66(76� �������� �������� ��������
&855(17�/,$%,/,7,(6� � � �
7rade and other payables �,6�� ��,��� �0,06� 
,ncome received in advanced ��,��� ��,6�� ��,��� 
Current tax liability � �,�0� �,��� 
3rovisions �,��� �,�06 �,��� 
Derivative financial instruments ��0 �0 ��� 
,nterest bearing loans and borrowings 6�,��� � �,0�� 
2ther financial liabilities �,��� ��,��� �,0�� 
Current lease liabilities 6,�60 � � 
 �������� ������� �������
/iabilities directly associated with assets held for sale ��,��� ��,���  
727$/�&855(17�/,$%,/,7,(6� �������� ������� �������
121�&855(17�/,$%,/,7,(6� � � �
,ncome received in advanced ��,��� �,�6� ��,�6� 
3rovisions �,��� �,��0 �0� 
Deferred tax liabilities �,��� �,�6� �,��� 
,nterest bearing loans and borrowings � ��,��� 6�,��� 
1on�current lease liabilities ��,��0 ��0 � 
2ther financial liabilities � � 6,��� 
2ther liabilities � � �,0�6 
727$/�121�&855(17�/,$%,/,7,(6� ��,00� ��,�0� ��,��0 
727$/�/,$%,/,7,(6� ���,��� �6�,��� ���,00� 
1(7�$66(76� ������� �������� ��������
� � � �
(48,7<� � � �
Contributed eTuity ��,��� ��,��� ��,�0� 
7reasury shares � � (�,���) 
Foreign currency translation reserve (���) (���) (���) 
6hare based payments reserve ��� �,��6 �,��� 
2ther reserves (���) � (���) 
5etained earnings (��,�06) �6,0�� ��,�0� 
ETuity attributable to members of the parent �0,��� �6�,��0 ���,6�� 
1on�controlling interest ��6 ��6 �00 
727$/�(48,7<� �0,��� �6�,��6 ���,��� 
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6RXUFH��Webcentral’s audited financial statements for the years ended �� December �0��, �� December �0�� and �� December 
�0��. 


�0�� balance sheet has been restated due to the application of $$6% �� and $$6% �. 

We note that for the year ended �� December �0��, the review opinion included an emphasis of matter in 
relation to Webcentral’s ability to continue as a going concern. The material uncertainty existed around 
Webcentral’s interest bearing loans and borrowings of �6�.�� million, which are classified as current and 
can be called upon by the financiers at short notice (60 days’ advance written notice). 

&RPPHQWDU\�RQ�+LVWRULFDO�6WDWHPHQWV�RI�)LQDQFLDO�3RVLW

x Cash and cash eTuivalents increased from ��.�� million as at �� December �0�� to ��.�� million as 
at �� December �0��. 7he increase of �0.6� million was primarily due to receipt of service 
revenue and recoveries of ����.�� million, proceeds from subleases ��.�� million, proceeds from 
the sale of 733 Wholesale of ���.�� million and proceeds from borrowings of ��.�� million. 7his 
was partially offset by payments to suppliers and employees of ��6�.�� million, interest paid of 
��.�� million, income tax paid of ��.�� million, purchases of plant and eTuipment and intangible 
assets of ��.�� million, payment of financial liability for ,nfo5eady earn out (including dividends) 
of ��.�� million, payment of borrowings of ���.�� million, payment of dividend on ordinary shares 
(net of dividend reinvestment plan) of ��.�� million and payments of lease liabilities of ��.�6 
million. 

x Cash and cash eTuivalents decreased from ��0.�� million as at �� December �0�� to ��.�� million 
as at �� December �0��. 7he decrease of approximately ���.�� million was primarily the result of 
payments to suppliers and employees of ��00.�� million, purchases of plant and eTuipment and 
intangible assets of ���.�� million, payment of dividend on ordinary shares (net of dividend 
reinvestment plan) of ��0.�6 million, payment of contingent consideration for ,nfo5eady earn out 
(including dividends) of ��.6� million, income tax and interest payments of �6.�� million and 
��.6� million respectively and banN charges and credit card merchant fees of ��.�� million. 7his 
was partially offset by receipt of service revenue and recoveries of ����.�� million and income tax 
refunds of ��.�� million.  

x 7rade and other receivables of ���.�� million as at �� December �0�� solely reflected receivables 
associated with the 60% business, and was presented net of the allowance for expected credit 
losses of ��.�� million. 7rade and other receivables decreased from ��6.�0 million as at �� 
December �0�� to ���.�� million as at �� December �0��. 7he decrease of approximately ���.�� 
million was primarily due to the removal of Enterprise receivables due to the Enterprise sale.  

x $ssets held for sale of ���.6� million and its associated liabilities of ���.�� million �� December 
�0�� were related to the Enterprise business. $ssets held for sale of ���.�0 million and its 
associated liabilities of ���.�� million at �� December �0�� were comprised of the 733 Wholesale 
business. 

x 3lant and eTuipment decreased from ���.�0 million as at �� December �0�� to ��.�0 million as at 
�� December �0��. 7he decrease of approximately ��.�0 million primarily related to depreciation 
of leasehold improvements of ��.�� million and plant and eTuipment of ��.�� million, as well as 
an adMustment to the value of maNe�good assets of ��.6� million under $$6% �6. 

x 7he right�of�use asset of ��6.�� million, and the associated current and non�current lease 
liabilities of �6.�6 million and ���.�� million respectively, at �� December �0�� are related to 
implementation of $$6% �6. 
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x ,ntangible assets decreased Irom ����.�� million as at �� 'ecember �0�� to ���.�0 million at �� 
'ecember �0��. ,ntangible assets at �� 'ecember �0�� were comSrised oI goodwill (��0.�� 
million)� customer contracts (�0.�� million) and caSitalised soItware (��.�� million). The decrease 
oI aSSroximately ����.�� million is Srimarily related to an imSairment oI in goodwill oI ���.�� 
million� as well as a transIer oI ��06.6� million oI intangible assets to be held Ior sale. 

x Trade and other Sayables decreased Irom ���.�� million as at �� 'ecember �0�� to ��.6� million 
as at �� 'ecember �0��. The decrease oI aSSroximately ��.�� million is Srimarily related to a 
decrease in accrued exSenses oI ��.�0 million� trade creditors oI ��.�� million and sundry 
creditors oI ��.0� million. 

x ,nterest bearing loans and borrowings was reclassiIied Irom non�current to current at �� 'ecember 
�0��� due to a review event taNing Slace subseTuent to year end allowing the Iinanciers to call on 
the loan with 60 days’ advance written notice. ,nterest bearing loans and borrowings decreased 
Irom ���.�� million at �� 'ecember �0�� to �6�.�� million as at �� 'ecember �0��. The decrease 
oI ���.06 million is Srimarily related to the Sroceeds oI the T33 Wholesale sale being used to Say 
down the loan. 

��� +LVWRULFDO�6WDWHPHQW�RI�&RPSUHKHQVLYH�,QFRPH

&onsolidated 6tatement oI &omSrehensive ,ncome 

$udited Ior the $udited Ior the $udited Ior the 
year ended ���

'ec��� 
year ended ���

'ec���
 
year ended ���

'ec���

 
�’000 �’000 �’000 

&RQWLQXLQJ�RSHUDWLRQV �� �� ��

5evenue Irom contracts with customers ���6�� �00�0�� ������0 

&ost oI sales (���6��) (������) (���6�0) 

*URVV�SURILW� ����� ������� ��������

2ther income ����� 6� ���6� 
*ain�(loss) on reassessment oI contingent consideration 
liability �� (���0�) (���) 

6alaries and emSloyee beneIits exSenses (�0���6) (���6��) (6��6�0) 

'eSreciation exSenses (��0�6) (����6) (���0�) 

$mortisation oI intangible assets (�����) (��00�) (6����) 

2ther exSenses (������) (������) (���6�6) 

)inance costs (����0) (�����) (�����) 

Transaction costs (�����) (���) (�0�) 

5estructuring costs (�6�) �  �  

,mSairment oI goodwill (������) �  �  

*ain on disSosal oI assets ��� �  �  

/RVV�EHIRUH�WD[ �������� �������� �������

,ncome tax (exSense)� credit (���) ����6 (�����) 

/RVV�DIWHU�WD[�IURP�FRQWLQXLQJ�RSHUDWLRQV� �������� ��������� �������

'iscontinued oSeration �� �� ��
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�/oss�� SroIit IroP discontinXed oSerations� net oI ta[ �������� ����0� �  

/RVV�DIWHU�WD[�IRU�WKH� ���������� �������� �������

2ther coPSrehensive incoPe �� �� ��

,tePs that Pay Ee recOassiIied to the SroIit or Ooss in 
sXEseTXent Seriods �net oI ta[� �� �� ��

&Xrrency transOation diIIerences �� ��� �6 

&hanJes in Iair vaOXe oI cashIOow hedJes� net oI ta[ ����� �  ���� 

,tePs that wiOO not Ee recOassiIied to the SroIit or Ooss in 
sXEseTXent Seriods �net oI ta[�       

1et Jains on eTXity instrXPents desiJnated at Iair vaOXe 
throXJh other coPSrehensive incoPe �0 ��� �  

2WKHU�FRPSUHKHQVLYH��ORVV���LQFRPH�IRU�WKH�SHULRG��QHW�
RI�WD[� ������ ���� �����

7RWDO�FRPSUHKHQVLYH�ORVV�IRU�WKH�\HDU ���������� �������� �������

6RXUFH� Webcentral’s aXdited IinanciaO statePents Ior the years ended �� 'ecePEer �0��� �� 'ecePEer �0�� and �� 'ecePEer 
�0��� 


�0�� IiJXres are re�Sresented dXe to the cOassiIication oI the (nterSrise EXsiness as discontinXed oSerations� �0�� has not Eeen 
restated Ior the eIIect oI $$6% �6� thereIore Pay not Ee directOy coPSaraEOe to �0��  



�0�� EaOance sheet has Eeen restated dXe to the aSSOication oI $$6% �� and $$6% �� 7he �0�� resXOts aOso incOXde the resXOts oI the 
(nterSrise EXsiness which are cOassiIied seSarateOy as a discontinXed oSeration Ior �0�� and �0��� and thereIore the resXOts Pay not 
Ee directOy coPSaraEOe to �0�� and �0��� 

5HFRQFLOLDWLRQ�WR�UHSRUWHG�(%,7'$�IURP�FRQWLQXLQJ�RSHUDWLRQV�

5econciOiation to reSorted (%,7'$ IroP continXinJ 
oSerations 

$Xdited Ior the $Xdited Ior the $Xdited Ior the 

year ended year ended year ended 
���'ec��� 

�’000 
���'ec��� 

�000
 
���'ec��� 

�’000

 
/RVV�DIWHU�WD[�IURP�FRQWLQXLQJ�RSHUDWLRQV� �������� �������� ����0� 

add� Iinance costs ����0 ����� ����� 

Oess� EanN charJes and credit card Perchant Iees ������� ����0�� ������� 

add� incoPe ta[ e[Sense ��� �����6� ����� 

add� deSreciation e[Senses ��0�6 ����6 ���0� 

add� aPortisation oI intanJiEOe assets ����� ��00� 6���� 

Oess� interest incoPe ��0�� �6�� ���� 

5HSRUWHG�(%,7'$�IURP�FRQWLQXLQJ�RSHUDWLRQV� �������� �������� �������
6RXUFH� Webcentral’s aXdited IinanciaO statePents Ior the years ended �� 'ecePEer �0��� �� 'ecePEer �0�� and �� 'ecePEer 
�0��� 

�0�� IiJXres are re�Sresented dXe to the cOassiIication oI the (nterSrise EXsiness as discontinXed oSerations� �0�� has not Eeen 
restated Ior the eIIect oI $$6% �6� thereIore Pay not Ee directOy coPSaraEOe to �0��� 



�0�� EaOance sheet has Eeen restated dXe to the aSSOication oI $$6% �� and $$6% �� 7he �0�� resXOts aOso incOXde the resXOts oI the 
(nterSrise EXsiness which are cOassiIied seSarateOy as a discontinXed oSeration Ior �0�� and �0��� and thereIore the resXOts Pay not 
Ee directOy coPSaraEOe to �0�� and �0��� 

 



105Webcentral Group Limited  |  Scheme Booklet

 

  �� 

&RPPHQWDU\�RQ�+LVWRULFDO�6WDWHPHQWV�RI�3URILW�RU�/RVV�DQG�2WKHU�&RPSUHKHQVLYH�,QFR

x 5eYenXe GecreaseG IrRP ��00�0� PLllLRn IRr tKe \ear enGeG �� 'ecePber �0�� tR ������ PLllLRn 
IRr tKe \ear enGeG �� 'ecePber �0��� 7Ke Gecrease RI ������ PLllLRn Zas SrLParLl\ a resXlt RI tKe 
rePRYal RI tKe 60% reseller bXsLness� LnclXGLnJ reGXceG W0( sXbscrLStLRn base anG GeclLne Ln 
'Lrect &RPSRnents� 

x 5eYenXe GecreaseG IrRP ������� PLllLRn IRr tKe \ear enGeG �� 'ecePber �0�� tR ��00�0� PLllLRn 
IRr tKe \ear enGeG �� 'ecePber �0��� 7Ke Gecrease RI ������ PLllLRn Zas a resXlt RI tKe GLsSRsal 
RI 733 WKRlesale Ln -Xl\ �0��� $GGLtLRnall\� tKe �0�� reYenXe LnclXGes (nterSrLse bXsLness XnLt 
reYenXe� ZKLcK Zas nRt LnclXGeG Ln tKe restateG �0�� reYenXe IrRP cRntLnXLnJ RSeratLRns� 

x 2tKer LncRPe RI ����� PLllLRn IRr tKe \ear enGeG �� 'ecePber �0�� SrLParLl\ relate tR a 
transaction service agreement (‘76$’) assRcLateG ZLtK tKe sale RI 733 WKRlesale RI �0��� PLllLRn� 
7KLs aJreePent Ls tR KelS transLtLRn SreYLRXs cXstRPers RI Webcentral tR Lts neZ RZners� anG ZLll 
e[tenG IRr tZR \ears� 

x 2tKer e[Senses RI ������ PLllLRn IRr tKe \ear enGeG �� 'ecePber �0�� SrLParLl\ relate tR 
ParNetLnJ e[Senses RI ����� PLllLRn� cRnsXltLnJ Iees RI ����� PLllLRn� sRItZare lLcences RI ����� 
PLllLRn anG e[SecteG creGLt lRsses arLsLnJ Rn traGe receLYables RI ����� PLllLRn� 

x ,PSaLrPent RI JRRGZLll RI ������ PLllLRn IRr tKe \ear enGeG �� 'ecePber �0�� relates tR tKe 
e[SecteG disposal of goodwill associated with the Company’s SMB cash�JeneratLnJ�XnLt �‘CGU’�� 

x /Rss IrRP GLscRntLnXeG RSeratLRns� net RI ta[ RI ������ PLllLRn IRr tKe \ear enGeG �� 'ecePber 
�0�� relates tR tKe GLsSRsal RI tKe (nterSrLse GLYLsLRn� Ln SartLcXlar� tKe ZrLte GRZn Rn reYalXatLRn 
RI group’s net assets tR IaLr YalXe�   

 

��� $QDO\VLV�RI�WKH�60%�EXVLQHVV�XQLWV�KLVWRULFDO�SHUIRUPD

$s tKe 60% bXsLness XnLt Ls tKe PaLn cRntrLbXtRr tR (%,7'$ IRr tKe ZLGer Webcentral JrRXS Ze KaYe 
seSaratel\ anal\seG Lts KLstRrLcal SerIRrPance� 

We KaYe anal\seG tKe earnLnJs RI tKe 60% XnLt IRr tKe \ears enGeG �� 'ecePber �0�� tKrRXJK tR �� 
'ecePber �0�� anG cRnsLGereG tKe XnaXGLteG earnLnJs IRr tKe ILYe PRntKs SerLRG IrRP � -anXar\ �0�0 tR 
�� 0a\ �0�0 (the ‘<HDU�WR�Date’ or ‘<7'’)� 

7Ke table belRZ sXPParL]es tKe earnLnJs RI 60% IRr tKe \ears enGeG �� 'ecePber �0�� tKrRXJK tR �� 
'ecePber �0��� 

  � � �

�
000 5eI ����� ����� �����
5HYHQXH�     

60% &Rre  75,635 74,516 66,414 
60% 1Rn�&Rre  8,625 8,589 7,848 
733 76$  - - 1,059 

7RWDO�UHYHQXH�  84,260 83,105 75,321 
&RVW�RI�VDOHV�     

60% &Rre  (27,392) (24,695) (21,679) 
60% 1Rn�&Rre  (1,501) (1,489) (1,260) 
733 76$  - - (302) 

7RWDO�FRVW�RI�VDOHV�  (28,893) (26,184) (23,241) 
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GURVV�SURILt�  55,367 56,921 52,080 
2SeUatLQJ�([SeQVeV�     

/aEour  (20,610) (20,646) (17,291) 
7raining and recruitment  (132) (50) (6) 
3remises  (463) (722) (2) 
7ravel and accommodation  (197) (193) (104) 
Communications  (421) (477) (242) 
MarNeting  (2,654) (3,628) (3,314) 
(Tuipment  (1,127) (1,355) (1,477) 
Consultancy and fees  (1,254) (1,205) (1,770) 
2ther operating  (1,052) (1,511) (1,224) 

7RtaO�RSeUatLQJ�e[SeQVeV�  (27,910) (29,787) (25,430) 
(%,7D$��3Ue�$OORFatLRQV��  27,457 27,134 26,650 

$llocations from Shared Services  (10,633) (11,895) (11,632) 
(%,7D$��3RVt�$OORFatLRQV�� ������ 16,824 15,239 15,018 
  19.97% 18.34% 19.94% 

6RXUFe� Management $ccounts 

CRPPeQtaU\�RQ�tKe�(%,7D$�SeUIRUPaQFe�

:eEcentral has provided us with e[planations as to the drivers of historical performance� which we have 
used in our evaluation of )M(� B'2 has included selected commentary on material movements and 
changes in the Eusiness Eelow� 

5eYeQXe�

7he SMB Eusiness unit has three core revenue streams as detailed Eelow� 

x SMB Core: is SMB’s core service offering of digital marketing services, which are offered to small 
business under the Netregistry (‘15G’) brand and small and medium Eusiness under its :M( Erand 
(‘:0(’). Additionally, SMB Core deals with the sale of domain names and the provision of email and 
weEhosting services under the NRG and Melbourne IT (‘0,7’) brands� which is referred to as its 
‘Foundations’ revenue� 
o The NRG digital brand has faced declining revenue due to a shift away from higher value ‘one�

off’ web builds to a more ‘cookie�cutter’ approach. This has resulted in a decline in revenue of 
���� million Eetween ���� to ����� and a further decline of ����� million in ����� 

o 7he :M( Erand was acTuired in May ����� and Eolstered year�on�year revenue growth as it had 
a full year of operations in ����� 7he ���� revenue declined Ey ���� million as a flow�on effect 
from lower new sales in the second half of ����� which reduced the renewal Ease for ����� 1ew 
sales have staEilised during ����� 

o )oundations revenue has Eeen steadily declining since ����� due to the lower average revenue 
per user (‘$53U’) from NRG domain names compared to the higher APRU from M,7 domain 
names. Webcentral’s share of the market for domain names and webhosting has remained 
constant Eut the overall marNet has declined� 

x SMB 1on�Core� relates to the provision of domain name� email and weE hosting services resold Ey a 
maMor telecommunications partner in $ustralia� 7his revenue is e[pected to decline in future� as 
the maMor telecommunications partner decommissions the email and weE hosting services� 

x TPP TSA: this relates to the Transactions Services Agreement (‘76$’) with CentralNic, relating to 
the divestment of 733 :holesale in -uly ����� 7hese agreements are e[pected to Ee maintainaEle 
until the contract e[pires� 
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CRVt�RI�6aOeV�

Cost of sales largely comprise the direct costs of domain names, fulfilment costs and infrastructure costs 
related to hosting services and data centres. Cost of sales have been declining due to rationalisation of data 
centres, reducing fulfilment headcount, in�housing of certain custom web development proMects, 
outsourcing high volume, ‘cookie�cutter’ web development and a reduction in the cost of domain names 
due to the changing of the registrar. 

2SeUatLQJ�e[SeQVeV�

/aERXU

Comprises staff not directly involved in the delivery of above revenue streams, such as non�billable sales, 
marketing, operations and management headcount. /abour costs were consistent from ���� to ����, but 
then decreased by ��.�� million in ���� as a result of cost efficiency measures implemented. These cost 
efficiency measures are e[pected to continue into the future. 

3UePLVeV�

Relates to the costs incurred for rental properties in Melbourne, Sydney and Brisbane. The increase in 
e[penses from ���� to ���� is driven by the acTuisition of WM(. From ���� onwards, these costs are 
captured in the shared services business unit and reallocated back to the business.  

0aUNetLQJ�

Relate to costs incurred for building relationships with customers and strategic partners like Ama]on and 
Microsoft. Marketing e[pense has increased by around ��.�� million between ���� and ���� due to the 
acTuisition of WM(. Marketing e[penses are e[pected to decrease as a result of optimi]ation measures 
implemented, such as ma[imising lead conversion, cost per lead (‘C3/’) and return on ad�spend analysis. 

$OORFatLRQV�

These costs reflect the portion of shared services and corporate overheads (finance, technology, human 
resources) allocated to the SMB business. These costs are proportionately larger in the <T' period, as SMB 
is Webcentral’s primary business unit following the divestment of the (nterprise business unit. 

 

��� CaSLtaO�6tUXFtXUe�

The share structure of Webcentral as at �� -uly ���� is outlined below: 

��

  Number 

Total ordinary shares on issue ���,���,��� 

Top �� shareholders  ��,���,��� 

Top �� shareholders � � of shares on issue ��.��� 

6RXUFe��/ink Market Services  

The range of shares held in Webcentral as at �� -uly ���� is as follows: 

��
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5ange of 6hares +eld 1umber of 

2rdinary 

6hareholders 

1umber of 

2rdinary 6hares 

3ercentage of 

,ssued 6hares ��� 

� � �,��� �,��� ���,��� ����� 

�,��� � �,��� �,��� �,���,��� ����� 

�,��� � ��,��� ��� �,���,��� ����� 

��,��� � ���,��� ��� ��,���,��� ������ 

���,��� � and over ��� ��,���,��� ������ 

727$/� ������ ������������ ��������

6RXUFe��/ink 0arket 6ervices  

7he ordinary shares held by the most significant shareholders as at �� -uly ���� are detailed below�  

�� 1umber of 2rdinary 

6hares +eld 

3ercentage of 

,ssued 6hares ��� 1ame 

&adence $sset 0anagement (ntities ��,���,��� ������ 

%lack5ock *roup  ��,���,��� ����� 

6ubtotal ��,���,��� ������ 

2thers ��,���,��� ������ 

7RtaO�RUGLQaU\�VKaUeV�RQ�,VVXe� ������������ ��������

6RXUFe��/ink 0arket 6ervices 

$s at the date of this report, all performance rights have lapsed or are terminated� $dditionally, Webcentral 
has no options on issue� 

�

� 3URILOe�RI�aFTXLUeU�

��� :eE�FR

Web�com is a global provider of web services, including domain name registration, as well as suite of other 
marketing, analytics and hosting services� Web�com helps businesses establish and maintain an online 
presence� Web�com was incorporated in ���� and is based in -acksonville, )lorida, 86$� Web�com was 
acTuired in 2ctober ���� by 6iris &apital, after which, Web�com ceased trading on the 1$6'$4 e[change�  
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��� 6LULV�CaSLtaO�

6iris &apital is a private eTuity firm based in 1ew <ork� ,t makes investments in data telecommunications, 
technology and technology service companies� 6iris &apital was founded in ����, and has raised over 86���� 
billion of cumulative capital� ,t currently has nine companies in its portfolio, including Web�com� ,t is 
currently targeting investment opportunities with transaction values of 86���� million to 86�� billion�    

 

 

�

� (FRQRPLF aQaO\VLV�

$XVtUaOLa��

2verview  

The Australian economy grew at 2% over 2019. The Reserve Bank of Australia (‘5%$’) had been predicting 
growth of appro[imately ����� for ����, based on low interest rates, lower e[change rates, a rise in 
mining investment, high levels of spending on infrastructure and an e[pected recovery in residential 
construction� +owever, as a result of the &29,'��� outbreak, and the $ustralian bushfires, this momentum 
has been significantly disrupted�  

&29,'��� has had a significant impact on the $ustralian economy and financial system, along with creating 
considerable volatility in financial markets� (Tuity prices e[perienced sharp declines and the yield on 
government bonds reached historic lows in 0arch ����� 0easures taken by the $ustralian government and 
the 5%$ have improved stability in eTuity and bond markets over recent months� 

*overnment 3olices  

7he *overnment has introduced stimulus measures totalling ���� billion, the first of which was announced 
on �� 0arch ����, when the federal government introduced a ����� billion stimulus package to provide 
short�term support to the economy� 2n �� 0arch ����, the 5%$ announced it would implement further 
measures including focusing on lowering the cash rate and reducing ��year government bond yields to 
������ 

6ince the targets were introduced, the 5%$ has purchased appro[imately ��� billion worth of *overnment 
bonds in the secondary market� 7he 5%$ has now scaled back the si]e and freTuency of purchases, as its 
target yield of ����� has been achieved, but it will continue to monitor the situation and use this as a 
mechanism to maintain the yield target, which will remain in place until progress is being made towards 
the goals of full employment and medium term inflation between �� and ���  

)urther stimulus measures including the ���� billion -obkeeper 3ayment 6cheme and ���� million 
+omebuilder 3rogram were announced on �� 0arch ���� and � -une ����, respectively� 

2utlook 

7here is considerable uncertainty for the near term outlook of the $ustralian economy with outcome 
depending on the success of efforts to contain the virus as well as the time frame for social distancing 
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measures currently in place. A large economic contraction is e[pected for the -une Tuarter and the 
unemployment rate is e[pected to increase to its highest level in years� with the current economic 
conditions suggesting that Australia is e[periencing its largest economic contraction since the 19�0s. 

:hilst uncertainty e[ists� the RBA is predicting that the downturn will be less than earlier predicted� with 
the rate of infections declining� and some restrictions being eased earlier than previously suggested. 
There has been an increase in retail spending in response to the easing of restriction� however a potential 
second wave in Victoria places further uncertainty on the economy’s recovery. 

(conomic ,ndicators  

At its 0ay Board meeting� the RBA considered a range of scenarios due to the current economic 
uncertainty. ,n its baseline scenario it forecast that output would fall by 10% in the first half of 2020 and 
by �% over the year as a whole. 2nce &29,'�19 is contained� the RBA e[pects the Australian economy to 
recover and return to an improving trend� with output growth of �% e[pected for 2021. �

Consumer Price Index (‘C3,’) inflation was 1.�% over 2019 and underlying inflation slightly lower. This is 
below the RBA’s mid�term target of 2% to �%. 'uring the 0arch Tuarter &3, inflation rose to 2.2% and 
remains at that value in early -uly. ,nflation is e[pected to turn negative in the -une Tuarter. 'omestic 
inflationary pressures will depend on the long�term impacts of &29, 19� how fast the economy recovers 
from weaknesses over the past year and how business and household e[pectations of inflation change. The 
RBA’s baseline scenario predicts inflation to fall to between 1% and 1.�% in 2021� before gradually 
increasing thereafter. �

The unemployment rate increased to �.�% in -anuary 2020 after remaining stable around �.2�% since April 
2019. The rate subseTuently reduced to �.2% in )ebruary 2020 before increasing to �.2% in late -une.The 
outbreak of &29, 19 is e[pected to delay the progress in Australia towards its full employment target� 
with the RBA’s baseline scenario predicting unemployment of approximately 10% in the coming months, 
before falling to around �% by year end. 6ince 0arch more than �00�000 people have lost their Mobs� with 
total hours worked declining by 9% in April alone. There are signs to suggest that hours worked stabili]ed 
in 0ay and -une� following this large decline. 

The Australian dollar has been depreciating against the 8nited 6tates 'ollar since late 201�� but reached 
lows not seen since 2002 in early 0arch� before recovering again in April and 0ay. The decline in 
Australian interest rates relative to other advanced economies� along with lower commodity prices 
contributed to this depreciation.�

6RXUFe��www.rba.gov.au 6tatement by *lenn 6tevens� *overnor� 0onetary 3olicy 'ecision � -uly 2020� 2 -une 2020� � 0ay 2020� � 

April 2020 and 19 0arch 2020� www.abs.gov.au &onsumer 3rice ,nde[ 0arch 2020. 

          

 

� ,QGXVtU\�aQaO\VLV�
:hile :ebcentral does operate across multiple industry segments, most of the Company’s revenue is 
generated through the provision of domain name� hosting services and online marketing. 

'omain names 
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All devices connected to the internet have a uniTue address, being a string of numbers, called an Internet 
Protocol (‘,3’) address. This unique identifier can be used to send data to specific devices on a network. IP 
addresses can be difficult to remember, so a domain name system (‘D16’) is used instead. Domain names 
can use a familiar string of letters, and adopt a hierarchical structure, for example ‘google.com’. Each 
level of the hierarchy is separated by a dot, and the last word in a domain name represents a top�level 
domain (‘7/D’). There were approximately 366.8 million domain name registrations across all 7/'s at the 
close of the first Tuarter of �0�0, an increase of 1�.� million or �.�% over the first Tuarter of �01�. 

Common 7/'s include�  

x .com� 
x .net� 
x .au (or another two letter country code)� 
x .edu� and 
x .gov 

7he Internet Corporation for Assigned Names and Numbers (‘,C$11’), governs the registration of domain 
names globally. It oversees the accreditation of domain name registrars and registries and co�ordinates 
policy development and internationalisation of the '16 system and introduction of new 7/'s.  

'omain name registrars, including :ebcentral, sell domain names from a domain registry to customers. A 
registry is an organisation that manages the registration of domain names within the domains for which it is 
responsible.  

Registrars must receive accreditation from each domain space in order to resell a particular domain name. 
For example if a registrar wanted to sell an ‘.au’ domain, they would need accreditation from .au Domain 
Administration Limited (‘aXD$’), the administrator and regulatory body for the .au country code TLD.  

*etting a domain name is one of the first steps individuals or companies will maNe in establishing a web 
presence. Customers usually pay registrars a yearly or monthly fee, to register their domain name.  

6RXUFe� ICA11 and au'A, Verisign 

 

+osting 

+osting is the physical storage location of a website and email. :eb hosting allows organisations and 
individuals to maNe their websites accessible on the internet. A web hosting company will lease space on 
its server to customers. :hen internet users want to access a website, they will need to enter the domain 
address in an internet browser, which will connect to the server and send the user to the website. 0ost 
companies tend to offer both domain and hosting services, as they are generally complementary products.   

(mail hosting allows organisations to set up a custom email address and use it to send and receive emails. 

 

0aMor Competitors 

7he Industry is made up of numerous competitors, with industry players offering services across multiple 
industry segments and geographical locations. 

.ey participants include, but are not limited to� 

x *o'addy – *lobal� 
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x :eb.com – 8nited 6tates� 

x 9entraIP – Australia 

x Digital Pacific – Australia� and 

x &ra]y Domains – Australia. 

 

Profit Drivers 
The wide spread increase in the use of broadband internet over the last few years has seen an increase in 
demand for internet driven media and information. &onsumers have grown to rely on the internet for 
everyday tasks. This reliance, has made having a web presence critical, not only to the success of large 
organisations, but also to the success of 60%s, particularly those who target their products at younger 
consumers. To have an effective online web presence, businesses generally require a secure website 
viewable from any device, a social media presence, online marketing, branded emails, and an ecommerce 
platform. Demand for domain, hosting and other web services has increased as businesses establish and 
grow their online platforms. 

Demand for domain and hosting services has resulted in many new entrants Moining the industry. As the 
market has become more competitive, firms in the industry have had to compete not only on price, but also 
on the quality of technical support offered, and the type of services offered. *rowing price pressure caused 
by increased competition has the potential to impact profit margin growth in the future.  

&onsumers have also become more security conscious over recent years following several highly publicised 
data breaches. Data breaches can cause financial and reputational losses for firms. Domain, hosting and 
internet service providers store customer data on their servers, and as such face the threat of a security 
breach.  +ow reliable and secure a firms infrastructure is, can have an impact on its ability to maintain its 
market share. 

2utlook 
Australia has a mature internet economy, with most adults already using the internet. I%I6:orld expects 
the internet hosting services industry revenue in Australia to grow at an annualised �.�� from ���� to 
����. 

2nline retail is becoming increasingly normalised and many small businesses have been able to establish 
an online presence over the last few years, as the costs of setting up a website have decreased. Domain 
name, hosting, and other web services need to continue to adapt to rapidly changing technology and 
customer expectations. The rapid transformation of communications processes influences industry 
operators, prompting higher demand for internet hosting services. 

Due to &29ID���, 60%s have been forced to change the way they operate due to social distancing and 
lockdown measures. This has caused an influx in demand for domain name, hosting and other web services 
as 60%s look to establish and grow their online presence. 

Furthermore, the industry will likely continue to benefit from the Australian *overnment Data &entre 
6trategy �������� , as more government departments, particularly those relating to the health, medical 
and education sectors, seek long�term contracts with internet hosting service providers to reduce their IT 
costs. 

6RXUFe� I%I6:orld 
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�� 9aOXatLRQ�aSSURaFK�aGRSteG��
7KHUH�DUH�D�QXPEHU�RI�PHWKRGRORJLHV�ZKLFK�FDQ�EH�XVHG�WR�YDOXH�D�EXVLQHVV�RU�WKH�VKDUHV�LQ�D�FRPSDQ\���
7KH�SULQFLSDO�PHWKRGRORJLHV�ZKLFK�FDQ�EH�XVHG�DUH�DV�IROORZV��

x Net asset value (‘1$9’);�

x 4XRWHG�PDUNHW�SULFH�EDVLV��‘403’��

x &DSLWDOLVDWLRQ�RI�IXWXUH�PDLQWDLQDEOH�HDUQLQJV��‘)0(’���

x 'LVFRXQWHG�IXWXUH�FDVK�IORZV��‘DC)’���

$�VXPPDU\�RI�HDFK�RI�WKHVH�PHWKRGRORJLHV�LV�RXWOLQHG�LQ�$SSHQGL[����

'LIIHUHQW�PHWKRGRORJLHV�DUH�DSSURSULDWH�LQ�YDOXLQJ�SDUWLFXODU�FRPSDQLHV��EDVHG�RQ�WKH�LQGLYLGXDO�
FLUFXPVWDQFHV�RI�WKDW�FRPSDQ\�DQG�DYDLODEOH�LQIRUPDWLRQ���

��� 9aOXatLRQ�RI�:eEFeQtUaO�

,Q�RXU�DVVHVVPHQW�RI�WKH�YDOXH�RI�D�:HEFHQWUDO�VKDUH��ZH�KDYH�FRQVLGHUHG�WKH�YDULRXV�YDOXDWLRQ�
methodologies available, the nature of Webcentral’s operations and the nature of the financial 
LQIRUPDWLRQ�DYDLODEOH��

x :H�KDYH�XVHG�WKH�403�PHWKRGRORJ\��DV�RXU�SULPDU\�PHWKRGRORJ\���7KH�403�PHWKRGRORJ\�LV�
relevant to consider because Webcentral’s shares are listed on the ASX.  This means that there is a 
UHJXODWHG�DQG�REVHUYDEOH�PDUNHW�ZKHUH�:HEFHQWUDO�VKDUHV�FDQ�EH�WUDGHG���+RZHYHU��LQ�RUGHU�IRU
the QMP to be considered appropriate, the Company’s shares should be liquid and the market 
should be fully informed of the Company’s activities.  Our analysis of the trading in Webcentral 
VKDUHV�DQG�UHYLHZ�RI�WKH�DQQRXQFHPHQWV�PDGH�E\�WKH�&RPSDQ\�VXSSRUWV�WKH�YLHZ�WKDW�WKH�
Company’s shares are liquid and the market is fully informed of Webcentral’s activities. �

x :H�KDYH�FKRVHQ�WKH�)0(�PHWKRGRORJ\�DV�RXU�VHFRQGDU\�PHWKRG�DQG�DV�D�FURVV�FKHFN�IRU�WKH�
IROORZLQJ�UHDVRQV��

o :HEFHQtral’s ongoing business, essentially the SMB unit has a history of profitable 
SHUIRUPDQFH��7KLV�SURILWDEOH�SHUIRUPDQFH�LV�UHIOHFWHG�LQ�WKH�XQGHUO\LQJ�(%,7'$�RI�60%�

o :H�QRWH�WKDW�:HEFHQWUDO�KDV�UHFHQWO\�XQGHUJRQH�H[WHQVLYH�UHVWUXFWXULQJ�ZLWK��WKH�GLYHVWPHQW�
RI�LWV�XQGHUSHUIRUPLQJ�733�:KROHVDOH�5HVHOOHU�EXVLQHVV�LQ�-XO\������DQG�RI�LWV�(QWHUSULVH�
%XVLQHVV�LQ�0DUFK�����

o BDO has analysed the historical earnings of SMB, and normalized for any ‘one�off’ or non�
UHFXUULQJ�LQFRPH�RU�H[SHQVHV�WR�SURYLGH�D�PRUH�DFFXUate representation of SMB’s operations, 
DQG�WKXV�LWV�IXWXUH�PDLQWDLQDEOH�HDUQLQJV��DQG�
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o Webcentral has ZithdraZn its guidance as of �� April ���� as a result the uncertainty caused 
by CO9,D���, Zith no further updates announced at the date of this report; and 

o ,n making our assessment of the future maintainable earnings Ze have also taken due 
cognisance of year to date trading and the internal budgets provided by Webcentral. 

x We do not consider that Ze have sufficient relevant information to support the use of the DC) 
methodology.  
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�� ��9aOXatLRQ�RI�:eEFeQtUaO�SULRU�tR�tUaQVaFtLRQ�
 

���� 4XRteG�0aUNet�3ULFeV�IRU�:eEFeQtUaO� eFXULtLeV�

As set out in section �.�, Ze have selected the quoted market price of a Webcentral share as the primary 
valuation methodology.  

The quoted market value of a company’s shares is reflective of a minority interest.  A minority interest is 
an interest in a company that is not significant enough for the holder to have an individual influence in the 
operations and value of that company.  

5* ���.�� suggests that when considering the value of a company’s shares for the purposes of approval of 
a control transaction, the e[pert should consider a premium for control.  An acquirer could be e[pected to 
pay a premium for control due to the advantages they Zill receive should they obtain ���� control of 
another company.  These advantages include the folloZing� 

x control over decision making and strategic direction; 

x access to underlying cash floZs; 

x control over dividend policies; and 

x access to potential ta[ losses. 

RG 111 states that the expert should calculate the value of a target’s shares as if 100% control were being 
obtained.  The expert can then consider an acquirer’s practical level of control when considering 
reasonableness.  5easonableness has been considered in Section ��.  

Therefore, our assessment of the quoted market price of a Webcentral share including a premium for 
control has been prepared in tZo parts.  The first part is to assess the quoted market price on a minority 
interest basis.  The second part is to add a premium for control to the minority interest value to arrive at 
a quoted market price value that includes a premium for control. 

Minority interest value  

Our analysis of the quoted market price of a Webcentral share is based on the pricing prior to the 
announcement of the Scheme.  This is because the value of a Webcentral share after the announcement 
may include the effects of any change in value as a result of the Scheme.  +oZever, Ze have considered 
the value of a Webcentral share folloZing the announcement Zhen Ze have considered reasonableness in 
Section ��.  

,nformation on the Scheme Zas announced to the market on �� -uly ����. Therefore, the folloZing chart 
provides a summary of the share price movement over the �� months to �� -uly ���� Zhich Zas the last 
trading day prior to the announcement.  
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6RXUFe��%loomberg�

7he daily price of :ebcentral shares from 10 -uly �01� to 10 -uly �0�0 has ranged from a low of �0.0�� on 
�0 0arch �0�0 to a high of �0.��0 on �� -uly �01�.  7he daily volume of shares traded fluctuated largely 
over the year. 7he highest single trading day over the assessed period was �� 6eptember �01�� when 
����0��0� shares were traded. 'uring this period a number of announcements were made.  

7he key announcements are set out below� 

'ate Announcement 
&losing 6hare 3rice 

)ollowing Announcement 

 &losing 6hare 3rice 
7hree 7rading 'ays After 

Announcement  

� �movement�  � �movement� 

���0���01� +alf <ear �01� )inancial Report and 
Accounts 0.��0 � �.�0%  0.�00 � �.�0% 

0��0���01� 6	3 '-, Announces 6eptember �01� 
4uarterly Rebalance 0.��� � 1.�0%  0.��� � 1.�0% 

1��0���01� 7rading +alt 0.��0 � 1.�0%  0.��0 � ��.�0% 

���0���01� 7rading 8pdate� &(2 7ransition� and 
6trategic Review 0.��0 � ��.�0%  0.��� � 1.�0% 

1��10��01� 6trategic Review 8pdate 0.��� � 1.10%  0.��� � �.�0% 

11�11��01� 7rading +alt 0.��� � 0.00%  0.�10 � �.�0% 

1��11��01� 6trategic Review and Revised Guidance 0.�1� � �.�0%  0.��� � �.�0% 

���1���01� 7rading +alt 0.��� � 0.00%  0.��0 � 1.�0% 

���1���01� 8pdate on 6trategic Review� Guidance 
and /ender 'iscussions 0.��0 � 1.�0%  0.��0 � 0.00% 

10�0���0�0 7rading +alt 0.��0 � 0.00%  0.��0 � �0.�0% 

11�0���0�0 6ale of the (nterprise 6ervices 'ivision 	 
,nterim &(2 0.�1� � 1�.�0%  0.��0 � �0.�0% 

���0���0�0 �01� )ull <ear Results � ,nvestor 
3resentation 0.1�0 � 1�.�0%  0.1�0 � 1�.�0% 

���0���0�0 �01� )ull <ear Results � 0edia Release 0.1�0 � 1�.�0%  0.1�0 � 1�.�0% 

�

1.0

�.0

�.0

�.0

�.0

�.0

0.000
0.100
0.�00
0.�00
0.�00
0.�00
0.�00
0.�00
0.�00

:eEFeQtUaO�VKaUe�SULFe�aQG�tUaGLQJ�YROXPe�KLVtRU\

9olume &losing 6hare 3rice
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���0���0�0 �01� )ull <ear 3reliminary )inancial 
Report �Appendix �(� 0.1�0 � 1�.�0%  0.1�0 � 1�.�0% 

1��0���0�0 Guidance :ithdrawn� 7rading 8pdate 
&ost Reduction ,nitiatives 0.0�0 � 1�.�0%  0.1�0 � ��.�0% 

1��0���0�0 6	3 '-, Announces -une �0�0 4uarterly 
Rebalance 0.0�� � �.�0%  0.0�� � 1.10% 

2n �� August �01�� the &ompany released its financial report and accounts for the half year ended �0 
-une �01�. 2n the date of the announcement� the share price decreased �.�% to close at �0.��0� before 
increasing �.�% over the subsequent three�day period to close at �0.�00. 

2n � 6eptember �01�� the 6	3 'ow -ones ,ndices announced the 6eptember �01� 4uarterly Rebalance of 
the 6	3�A6; ,ndices. 2n the date of the announcement� the share price increased 1.�% to close at �0.���� 
before increasing a further 1.�% over the subsequent three�day period to close at �0.���. 

On 19 September 2019, the Company’s securities were placed in a trading halt at the request of the 
&ompany. 2n the date of the announcement� the share price increased 1.�% to close at �0.��0� before 
decreasing ��.�% over the subsequent three�day period to close at �0.��0. 

2n �� 6eptember �01�� the &ompany released a trading update� in which it reported a marked 
deterioration in trading conditions for its (nterprise division and as such� forecast revenue growth for the 
second half of �01� would not be achieved. 2n the date of the announcement� the share price decreased 
��.�% to close at �0.��0� before decreasing a further 1.�% over the subsequent three�day period to close 
at �0.���. 

2n 1� 2ctober �01�� the &ompany released its strategic review update which outlined that the &ompany 
had received several approaches to acquire either the Company’s SMB or Enterprise division. On the date 
of the announcement� the share price increased 1.1% to close at �0.���� before decreasing �.�% over the 
subsequent three�day period to close at �0.���. 

On 11 November 2019, the Company’s securities were placed in a trading halt at the request of the 
&ompany. 2n the date of the announcement� the share price closed unchanged from the previous trading 
day of �0.���� before decreasing by �.�% over the subsequent three�day period to close at �0.�10. 

2n 1� 1ovember �01�� the &ompany released its strategic review and its revised guidance for full year 
�01�. 7he revised guidance outlined that the Company’s Enterprise division was underperforming. On the 
date of the announcement� the share price decreased �.�% to close at �0.�1�� before decreasing a further 
�.�% over the subsequent three�day period to close at �0.���. 

On 23 December 2019, the Company’s securities were placed in a trading halt at the request of the 
&ompany. 2n the date of the announcement� the share price closed unchanged from the previous trading 
day at �0.���� before decreasing by 1.�% over the subsequent three�day period to close at �0.��0. 

2n �� 'ecember �01�� the &ompany released an update on its strategic review and full year �01� 
guidance. 2n the date of the announcement� the share price decreased 1.�% to close at �0.��0. 2ver the 
subsequent three�day period� the share price closed unchanged from the share price on the date of the 
announcement of �0.��0. 

On 10 February 2020, the Company’s securities were placed in a trading halt at the request of the 
&ompany pending the announcement of the sale of the (nterprise services division. 2n the date of the 
announcement� the share price closed unchanged from the previous trading day at �0.��0� before 
decreasing by �0.�% over the subsequent three�day period to close at �0.��0.  
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On 11 February 2020, the Company announced the sale of the Enterprise services division and the 
appointment of Brett Fenton as the interim CEO. On the date of the announcement, the share price 
decreased 12.�� to close at �0.31�, before decreasing a further 20.�� over the subsequent three�day 
period to close at �0.2�0. 

On 2� February 2020, the Company released its 2019 full year financial report. On the date of the 
announcement, the share price decreased 1�.9� to close at �0.1�0, before decreasing a further 1�.�� 
over the subsequent three�day period to close at �0.130. 

On 1� $pril 2020, the Company withdrew its F<20 guidance as a result of the impact of CO9,D�19, as well 
as announced its cost reduction initiatives. On the date of the announcement, the share price increased 
by 1�.�� to close at �0.090, before increasing a further ��.�� over the subsequent three�day period to 
close at �0.1�0. 

On 12 -une 2020, the S	3 Dow -ones ,ndices announced the -une 2020 4uarterly 5ebalance of the 
S	3�$S; ,ndices. On the date of the announcement, the share price decreased 2.2� to close at �0.0��, 
before decreasing a further 1.1� over the subsequent three�day period to close at �0.0��. 

7o provide further analysis of the marNet prices for a :ebcentral share, we have also considered the 
weighted average marNet price for 10, 30, �0 and 90 day periods to 10 -uly 2020. 

            

6KaUe�3ULFe�SeU�XQLt� ���-XO���� ���Da\V� ���Da\V� ���Da\V� ���Da\V�

Closing price �0.0��         

9olume weighted average price �9:$3�   �0.0�9 �0.0�3 �0.090 �0.090 
6RXUFe��Bloomberg, BDO analysis�

7he above weighted average prices are prior to the date of the announcement of the Scheme, to avoid the 
influence of any increase in price of :ebcentral shares that has occurred since the Scheme was 
announced.   

$n analysis of the volume of trading in Webcentral’s shares for the twelve months to 10 -uly 2020 is set 
out below�  

7UaGLQJ�Ga\V 6KaUe�SULFe� 6KaUe�SULFe� CXPXOatLYe�YROXPe� $V�a���RI�

  �ORZ� �KLJK� �tUaGeG� �,VVXeG�FaSLtaO�
1 Day �0.0�� �0.0�� 322,�3� 0.2�� 

10  Days �0.0�� �0.0�� �,���,�3� 3.90� 

30  Days �0.0�� �0.11� 13,�02,��� 11.0�� 

�0  Days �0.0�� �0.1�0 2�,��1,1�3 21.�3� 

90  Days �0.0�3 �0.1�� 3�,0��,0�0 31.19� 

1�0  Days �0.0�3 �0.��0 ��,��2,100 ��.2�� 

1 <ear �0.0�3 �0.��0 ��,209,�20 �1.�1� 

6RXUFe��Bloomberg, BDO analysis�

This table indicates that Webcentral’s shares display a moderate level of liquidity, with �1.�1� of the 
Company’s current issued capital being traded in a twelve�month period.  5* 111.�9 states that for the 
quoted marNet price methodology to be an appropriate methodology there needs to be a ‘liquid and 
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actiYe’ market in the shares. We consider the following characteristics to be representative of a liTuid and 
actiYe marNet�  

x Regular trading in a company’s securities; 

x Approximately 1% of a company’s securities are traded on a ZeeNly basis� 

x The spread of a company’s shares must not be so great that a single minority trade can 
siJniIicantly aIIect the marNet capitalisation oI a company� and 

x There are no siJniIicant but une[plained moYements in share price� 

A company’s shares should meet all of the above criteria to be considered ‘liTuid and actiYe’, however, 
failure of a company’s securities to exhibit all of the above characteristics does not necessarily mean that 
the Yalue oI its shares cannot be considered releYant� 

,n the case oI Webcentral� Ze belieYe there is an actiYe and liTuid marNet Ior its shares� on the basis that 
on aYeraJe� oYer �� oI securities haYe been traded per ZeeN oYer the past year on aYeraJe� Zith ������ 
of the Company’s issued capital beinJ traded in the last �� months� 

ThereIore� our Yaluation oI Webcentral share based on marNet pricinJ� aIter disreJardinJ post 
announcement pricinJ� is betZeen ������ and �������  ,n IorminJ our YieZ on the ranJe Ze considered 
the most recent tradinJ and the �� day 9W$3 as this incorporated a period oI tradinJ post restructurinJ� 
Ze do not consider that this to be as aIIected by C29,' as tradinJ in 0arch and $pril�  

Control 3remium  

The Tuoted marNet price per share reIlects the Yalue to minority interest shareholders� ,n order to Yalue a 
Webcentral share on a control basis� Ze haYe added a control premium that is based on our analysis set 
out beloZ� 

We haYe reYieZed the control premiums on completed transactions� paid by acTuirers oI both internet 
companies and all $6;�listed companies� ,n assessinJ the appropriate sample oI transactions Irom Zhich to 
determine an appropriate control premium� Ze haYe e[cluded transactions Zhere an acTuirer obtained a 
controllinJ interest ���� and aboYe� at a discount �i�e less than a �� premium�� 

We haYe summarised our IindinJs beloZ�  

$6; listed companies 

<ear 1umber oI Transactions $YeraJe 'eal 9alue �$8�m� $YeraJe Control 3remium ��� 

���� � ������ ����� 
���� �� ������� ����� 
���� �� ������� ����� 
���� �� ������ ����� 
���� �� ������ ����� 
���� �� ������ ����� 
���� �� ������ ����� 
���� �� ������ ����� 
���� �� ������ ����� 
���� �� ������ ����� 
���� �� ������ ����� 

�
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6RXUFe��%loomberg, %'2 Analysis 

,nternet companies 

<ear 1umber of Transactions Average 'eal 9alue �A�m� Average Control 3remium 
�%� 

���� 1 ���.�� ��.�� 

��1� � ���.�� ��.�� 

��1� � ���.�� ��.�� 

��1� � 1��.1� �1.�� 

��1� � ��1.�1 �1.�� 

��1� 1 1���.�� ��.�� 

��1� � ���.�� ��.�� 

��1� 1 ��.�� 1�.�� 

��1� � 1��.�� �1.�� 

��11 � ��.�� ��.�� 

��1� � 1��.�� �1.�� 
 

6RXUFe��%loomberg, %'2 Analysis 
 

The mean and median of the entire data sets comprising control transactions from ��1� onwards all A6; 

listed and internet companies, respectively, is set out below. 

 

  ,nternet companies All A6; listed companies 
(ntire data set 

metrics 
Average 'eal 9alue 

�A8�m� 
Average Control 

3remium �%� 
Average 'eal 9alue 

�A8�m� 
Average Control 

3remium �%� 
0eaQ� �1�.�� ��.�1 �11.�� ��.1� 

0eGLaQ� 1��.�� ��.�� 11�.�� ��.�� 
6RXUFe��%loomberg, %'2 Analysis 

,n arriving at an appropriate control premium to apply, we note that observed control premiums can vary 
due to the� 

x 1ature and magnitude of non�operating assets; 

x 1ature and magnitude of discretionary expenses; 

x 3erceived Tuality of existing management; 

x 1ature and magnitude of business opportunities not currently being exploited; 

x Ability to integrate the acquiree into the acquirer’s business; 

x /evel of pre�announcement speculation of the transaction; 

x Level of liquidity in the trade of the acquiree’s securities. 

 

When performing our control premium analysis, we considered completed transactions where the acTuirer 
held a controlling interest, defined at ��% or above, pre�transaction or proceeded to hold a controlling 
interest post transaction in the target company. 
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7he table above indicates that the long�terP average control SrePiuP Said by acquirers of internet 
coPSanies and all A6;�listed coPSanies is aSSro[iPately ��.��� and ��.��� resSectively. +oZever� in 
assessing the transactions included in the table� Ze noted transactions that aSSear to be e[trePe outliers. 

7hese outliers included � internet coPSany transactions and �� A6; listed coPSany transactions in total� 
for Zhich the announced SrePiuP Zas in e[cess of ����. :e have rePoved these transactions because Ze 
consider it liNely that the acquirer in these transactions Zould be Saying for sSecial value and�or synergies 
in e[cess of the standard SrePiuP for control. :hereas� the SurSose of this analysis is to assess the 
SrePiuP that is liNely to be Said for control� not sSecific strategic value to the acquirer.    

,n a SoSulation Zhere there are e[trePe outliers� the Pedian often reSresents a suSerior Peasure of 
central tendency coPSared to the Pean. :e note that the Pedian announced control SrePiuP over the 
assessed Seriod Zas aSSro[iPately ��.��  for internet coPSanies and ��.��� for all A6; listed coPSanies. 

%ased on the above analysis� Ze consider an aSSroSriate SrePiuP for control to be betZeen ��� and �� . 
:e consider an aSSroSriate control SrePiuP to fall Zithin this range of historical averages as a result of 
the &oPSany having an already established business Podel and ParNet Sresence Zithin its industry. :e 
believe that an acquirer Zould be Zilling to Say a control SrePiuP in line Zith historical averages. 

 

4uoted ParNet Srice including control SrePiuP 

ASSlying a control SrePiuP to :ebcentral’s quoted market share price results in the following quoted 
ParNet Srice value including a SrePiuP for control�  

 
LoZ 

� 

+igh 

� 

4uoted ParNet Srice value �.��� �.��� 

&ontrol SrePiuP ��� ��� 

4XRteG�PaUNet�SULFe�YaOXatLRQ�LQFOXGLQJ�a�SUePLXP�IRU�FRQtURO� ����� �����

6RXUFe��%'2 analysis�

7herefore� our valuation of a :ebcentral share based on the quoted ParNet Srice Pethodology and 
including a SrePiuP for control is betZeen ��.��� and ��.���.  
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���� )XtXUe�0aLQtaLQaEOe�(aUQLQJV�9aOXe��

7o proYide a cross check of the Yaluation of :eEcentral using the 403 methodolog\ in section ���� we 
haYe also assessed the Yaluation of :eEcentral using the )0( methodolog\� 

:hen appl\ing the )0( methodolog\� the future maintainaEle earnings of :eEcentral are determined and 
an appropriate capitalisation multiple is applied to these earnings� 

������ $VVeVVLQJ�)XtXUe�0aLQtaLQaEOe�(aUQLQJV��

0aintainaEle earnings should represent what is currentl\ sustainaEle�  $n\ anticipated growth in earnings 
should Ee accounted for through the capitalisation multiple� 

7o determine the appropriate future maintainaEle earnings to form the Easis of our Yaluation� we haYe 
started with the reported (%,7'$ from continuing operations as per the audited annual financial statements 
and adMusted to arriYe at normalised (%,7'$ from continuing operations�  

:e haYe oEtained the normalisation adMustments from the directors’ reports in the annual accounts for the 
period ended �� 'ecemEer ���� and �� 'ecemEer ����� 7he reconciliation of 5eported (%,7'$ in from 
continuing operations in section ��� to normalised (%,7'$ from continuing operations is displa\ed in the 
taEle Eelow� 

5econciliation to normalised (%,7'$ 

)or the )or the )or the 
\ear ended \ear ended \ear ended 
���'ec��� 

�’000 
���'ec��� 

�’000 
���'ec��� 

�’000 
5eSRUteG�(%,7D$� ������ ������� �������� 
$dMustments to calculate normalised (%,7'$    

/oss � �*rain� on reassessment of contingent consideration  
liaEilit\ ��� ����� ���� 

*ain on sale of 733 :holesale reseller Eusiness � � ����� 
1et 733 :holesale reseller separation income � � ���� 
$rq *roup Erand costs � ����� ��� 
,ntegration costs ����� ����� ����� 
7ransaction costs ��� ��� ����� 
5estructuring costs � � ��� 
3ropert\ costs � ��� ��� 
,mpairment of goodwill � � ������ 
2ther net non�operating �income� � e[pense ��� ��� ����� 
*ain on accelerated settlement of 2utware option liaEilit\ ������� � � 
5emuneration e[pense on accelerated settlement of  
2utware  
option liaEilit\ 

����� � � 

&ontriEution from acquisitions �assuming ���� owned from 
� -anuar\� ����� � � 

1RUPaOLVeG�(%,7D$� ������ ������ ������ 
6RXUFe� Webcentral’s directors’ report the year ended 31 December 2019 (page 16), Webcentral’s directors’ report for the \ear 
ended �� 'ecemEer ���� �page ���� 


���� figures are re�presented due to the classification of the (nterprise Eusiness as discontinued operations� ���� has not Eeen 
restated for the effect of $$6% ��� therefore ma\ not Ee directl\ comparaEle to ����� 



���� Ealance sheet has Eeen restated due to the application of $$6% �� and $$6% �� 5esult of ������� refers to the total $rq *roup 
inclusiYe of 733 :holesale and (nterprise Eusinesses whereas the ���� and ���� numEers are for 60% onl\ 

1RUPaOLVatLRQ�$GMXVtPeQtV�

,n undertaking our )0( Yaluation we haYe considered potential adMustments to the stated earnings of the 
60% unit to ‘normalise’ those earnings. 7hese adMustments are in addition to those preYiousl\ identified E\ 
management in the aEoYe taEle� 
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We haYe made the IolloZing adMustments to the (%,7D$ Ior the three years to 31 December 2019� 

x non�recurring or one oII items� 

x non�operating reYenues and e[penses� and 

x abnormal or non�commercial transactions. 

 

We note that Ze haYe not identiIied any normalisation adMustments reTuired in respect oI the IiYe months 
to 31 0ay 2020. 

 

�� �� �� �� ��

1RUPaOLVatLRQ�aGMXVtPeQtV� ��
���� ����� ����

����� ����� �����

          
/abour costs relating to systems integration and  
$rT re�brand program a (2,��9) (1,91�) (1,2��) 

5emoYe one�oII transaction costs b � (60) � 

2ne�oII e[penses relating to retention bonuses c � (113) � 

(%,7D$ attributable to the (nterprise %usiness d (21,�63) � � 

7RtaO�QRUPaOLVatLRQ�aGMXVtPeQtV� �� ��������� �������� ��������

6RXUFe� 0anagement accounts Ior the years ending 31 December 2019, 31 December 201� and 31 December 201� 

a� 5eEUaQGLQJ�FRVtV�

,n 201�, Webcentral rebranded Irom 0elbourne ,7 to $rT *roup, in order to streamline is marNet Iacing 
brands doZn Irom eleYen to three (being $rT, 15* and 733 Wholesale). 7hese costs haYe been bacNed out 
oI underlying on earnings on the basis that they Zould not Iorm part oI the cost base going IorZard. 7he 
normalisation adMustments in 201�, 201� and 2019 reIlect the component oI rebranding costs allocated to 
60% business unit Ior each year. 

E� 2Qe�RII�tUaQVaFtLRQ�FRVtV�

7hese costs relate to transaction costs Ior the restructuring oI the business, and Zill not Iorm part oI the 
cost base going IorZard. 

F� 5eteQtLRQ�ERQXVeV�

7hese costs relate to retention bonuses paid to Ney members oI staII IolloZing the restructure outline 
aboYe. 

G� (%,7D$�attULEXtaEOe�IURP�tKe�(QteUSULVe�%XVLQeVV�

7he sale oI the (nterprise business unit Zas completed on 2 0arch 2020. $s this sale Zas a subseTuent 
eYent, the audited Iinancial statements Ior the year ended 31 December 2019 Zere prepared on the basis 
that the (nterprise business unit Zas a discontinued operation. 7his included a restatement oI the 
comparatiYe inIormation Ior the year ended 31 December 201�.  

Enterprise’s contribution to EBITDA was still included in the period ended 31 December 2017. As such, it 
has been included as a normalisation adMustment aboYe. 
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5eFRQFLOLatLRQ�IURP�PaQaJePeQt�QRUPaOLVeG�eaUQLQJV��tR�QRUPaOLVeG�eaUQLQJV�

BD2 has combined the additional normalisation adMustments identiIied, with those alread\ identiIied b\ 
manaJement in the below table to deriYe the true underl\inJ position oI the 60B business unit. 

    ����� ����� ����

    �
000 �
000 �
000 
0aQaJePeQt�QRUPaOLVeG�(%,7D$�IURP�FRQtLQXLQJ�RSeUatLRQV� 3�,��7 1�,3�2 1�,7�� 

Additional 
one�oII
 e[penses   �2�,��2� �2,0�7� �1,2��� 

1RUPaOLVeG�(%,7D$�IURP�FRQtLQXLQJ�RSeUatLRQV� �� ������� ����� �����

6RXUFe� Webcentral’s directors’ report the year ended 31 December 2019 (page 16), Webcentral’s directors’ report Ior the \ear 

ended 31 December 201� �paJe 37�, manaJement accounts.�

BD2 has reconciled the aboYe to the historical perIormance oI the 60B business unit, as presented in 
section �.� to the normalised EBITDA Irom continuinJ operations. This reconciliation is done in the table 
below. 

  ����� ����� ����

 5eI �
000 �
000 �
000 

0aQaJePeQt�QRUPaOLVeG�(%,7D$�IURP�FRQtLQXLQJ�RSeUatLRQV� 3�,��7 1�,3�2 1�,7�� 

EBITDA attributable Irom the Enterprise Business e �21,7�3� � � 

9ariance I � �123� 223 

7RtaO� � ������� ������� �������

EBITDA Irom 60B business unit �.� 1�,�2� 1�,23� 1�,01� 

6RXUFe� 0anaJement Accounts 

BD2 notes that the historical perIormance oI the 60B business unit reconciles to the normalised earninJs 
deriYed aboYe, with e[ceptions Ior the below adMustments. 

e� (%,7D$�attULEXtaEOe�tR�tKe�(QteUSULVe�%XVLQeVV�

As noted aboYe, the 2017 manaJement normalised EBITDA Irom continuinJ operations includes EBITDA 
attributable Irom the Enterprise business. 2nce adMusted Ior, there is no Yariance between manaJement 
normalised EBITDA Irom continuinJ operations and the EBITDA Irom the 60B business unit. 

I� 9aULaQFeV�

There are Yariances between normalised EBITDA deriYed aboYe and management’s assessment of the 
historical perIormance oI the 60B business unit Ior the \ears ended 31 December 201� and 31 December 
201�. :e note that these Yariances are immaterial, and as such will not aIIect determination oI a Iuture 
maintainable position Ior :ebcentral. 
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CRQFOXVLRQ�–�QR aOLVeG�KLVtRULFaO�eaUQLQJV�

,n determining the maintainable earnings of Webcentral, Ze haYe considered the normalised (%,7D$ for the 
years ended 31 December 201� throXgh to 31 December 2019 as set oXt beloZ� 

  ���� ����� �����

 5ef �
000 �
000 �
000 

5eported (%,7D$ ��� 31,9�0 (1,��0) (30,699) 

7otal management adMXstments  6,61� 16,912 ��,�9� 

7otal additional adMXstments  (2�,��2) (2,0��) (1,2��) 

7RtaO�QRUPaOLVatLRQ�aGMXVtPeQtV� � (1�,92�) 1�,�2� ��,2�0 

7RtaO�QRUPaOLVeG�eaUQLQJ � ������� ������� �������

�6RXU e� %D2 analysis 

 

CRQVLGeUatLRQ�RI�EXGJet�LQIRUPatLRQ�aYaLOaEOe�

We note that there is no forecast information Zhich is aYailable to Xs�  7he &ompany ZithdreZ its gXidance 
on 1� $pril 2020 and there haYe been no fXrther annoXncements in this regard�  &onseTXently there is no 
forecast information aYailable to Xs to fXrther enhance oXr assessment of fXtXre maintainable earnings� 

We haYe YieZed bXdget information, prepared by management for internal pXrposes only, and haYe also 
had discXssions Zith management in relation to the general plans for the bXsiness in the fXtXre� 

 

$VVeVVPeQt�RI�IXtXUe�PaLQtaLQaEOe�eaUQLQJ

,n arriYing at oXr range of fXtXre maintainable earnings Ze haYe been inflXenced by the folloZing� 

x the performance of the bXsiness for the most recent fiYe months trading to 31 0ay 2020, Zhich Ze 
consider to be the most compelling eYidence in relation to fXtXre maintainable earnings� 

x on 1� $pril 2020, Webcentral ZithdreZ its gXidance as a resXlt of the impact of &29,D�19 on its 
original forecasts� 

x Webcentral’s internally prepared budgets; 
x the impact of &29,D�19, of Zhich the fXll e[tent of the impact on the bXsiness cannot be reasonably 

TXantified at this time� 
x Webcentral’s cost reduction initiatives, which are ongoing and the full extent of which is yet to be 

determined� and  
x ,ssXes aroXnd the significant restrXctXring of the bXsiness in recent years� 
x 2n 1� $XgXst 2020 Webcentral annoXnced a marNet Xpdate on the financial resXlts for the first half 

of )<20�  7his disclosed that 60% &ore 8nderlying (%,7D$ after corporate and Xnallocated costs Zas 
in the range of �0�2m to �0�6m�   

*iYen the aboYe, there is significant Xncertainty aroXnd the fXtXre maintainable earnings of the bXsiness� 
$s sXch, %D2 has selected its range to reflect Zhat Ze belieYe the bXsiness is capable of Xnder cXrrent 
conditions�  We haYe considered the impact of &29,D�19 and do not consider this to be the primary driYer 
of the most recent resXlts, accordingly Ze do not e[pect that the bXsiness Zill retXrned to the normalised 
earnings leYels realised from 201��2019�  
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%ased on the above, our assessPent of the future Paintainable earnings for Webcentral is in the range of 
���� Pillion to ���� Pillion�  

 

������ �&DOFXODWLRQ�DQG�$SSOLFDWLRQ�RI�DQ�(DUQLQJV�0XOWLSOH�

7he next step in applying the )0( Pethodology is to deterPine an appropriate Pultiple to apply to our 
assessed future Paintainable earnings� ,nherently, the Pultiple should reflect the risNs and liNely growth 
associated with a business�   

7o deterPine an appropriate Pultiple, we have analysed� 

x (arnings multiples of publicly traded comparable companies (‘Trading Multiples’�; and   

x Multiples implied from comparable transactions (‘Transaction Multiples’�  

7UDGLQJ�0XOWLSOHV��

We have considered Pultiples derived froP the Post coPparable coPpanies for which inforPation is publicly 
available, adMusted to taNe account of the various ways in which the Post coPparable coPpanies are 
different to Webcentral� 

7o deterPine appropriate trading Pultiples, we analysed publicly listed coPpanies and operating in the 
following sectors� 

x $pplication +ost�enabling 6oftware; 

x $pplication +osting 6ervices; 

x $pplication 0anagePent; 

x &ontent 'elivery 6oftware; 

x &ontent 3ublishing 6oftware; 

x 'oPain 1aPe 5egistration 6ervices; 

x 'oPain 1aPe 6ysteP 6ervers; 

x 'oPain 6ervices; 

x (�&oPPerce 6oftware; 

x File Transfer Protocol (‘)73’) Servers; 

x ,nternet 0onitoring 6oftware; 

x Internet Presence Providers (‘,33’); 

x 3ersonal Web +osting; 

x 6erver 6oftware; 

x Web 'esign; 

x Web 'evelopPent 6oftware; 

x Web +osting; 
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x :eb Servers� 

x :eb Site Management SoftZare� and 

x :eb 8sage $nalysis� 

8sing tKe S	P &apital I4 database� Ze filtered for tKe folloZing e[cKanges� 

x $S;� 

x $ll MaMor ([cKanges� and 

x $ll $sian ([cKanges� 

2ur searcK criteria identified ��� public listed companies� 

To narroZ our searcK� Ze considered companies ZitK similar operations� revenue and marNet capitalisation 
(si]e) to :ebcentral� :e removed companies from our dataset tKat did not provide meaningful data� �

$ total of eigKt comparable publicly listed companies Zere identified based on our searcK criteria and 
available information.  Summary descriptions and brief financial data for these identified ‘most comparable 
companies’ are set out in Appendix 3. 

For tKe FM( metKod� Ze have used enterprise value (‘(9’) to EBITDA as earnings multiple determined from 
tKe publicly listed comparable companies� adMusted for a control premium of ��� and ��� (determined in 
Section ����)�  TKe (%IT'$ Zas derived from tKe financial data for tKe period ending closest to tKe 'ate of 
9aluation� 

TKe table beloZ sets out tKe earnings multiples of tKe selected publicly traded companies� 

                
  MarNet 

&ap 5eYenue
 +istorical 
(%,T'$
 

)orecast 
(%,T'$
 

(nterprise 
Yalue +istorical )orecast 

&oPpan\ 1aPe ��P� ��P� ��P� ��P� ��P� (%,T'$ 
Pultiple 

(%,T'$ 
Pultiple 

:HEFHQWUDO�*URXS�/LPLWHG� ����������
������

����������
������

������������
�����

������������
���A��

����������
������

����������
������

����������
������

&entral1ic *roup Plc          
�����  

         
�����  

           
����  

           
����  

         
�����  

           
����  

             
���  

(ndurance International *roup 
+oldings� Inc� 

         
�����  

      
�������  

         
�����  

         
�����  

      
�������  

             
���  

             
���  

*$%I$� Inc�          
�����  

         
�����  

           
����   n�a           

�����  
             

���   n�a  

*M2 Pepabo� Inc�          
�����  

         
�����  

               
�    n�a           

�����   n�a   n�a  

*o'addy Inc�     
��������  

      
�������  

         
�����  

      
�������  

    
��������  

           
����  

           
����  

iomart *roup plc          
�����  

         
�����  

           
����  

           
����  

         
�����  

             
���  

             
���  

5;P Services /imited            
����  

         
�����  

           
����  

           
����  

           
����  

             
���  

             
���  

TucoZs Inc�          
�����  

         
�����  

           
����   n�a        

�������  
           

����   n�a  

                

Mean                       
����  

             
���  

Median                        
���  

             
���  

                

Mean �e[cluding outliers� (†)                        
���  

             
���  
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Median �e[cluding outliers� (†)                        
���  

             
���  

                
                

                
                

6ource� &apital I4 and BD2 analysis  

A%DVHG�RQ�FRQVHQVXV�IRUHFDVW�IURP�EURNHUV�DV�FRPSLOHG�E\�&DSLWDO�,4��

%DVHG�RQ�SXEOLFO\�DYDLODEOH�ILQDQFLDO�LQIRUPDWLRQ�DW����'HFHPEHU�������FRYHULQJ�WKH�PRVW�UHFHQW�WZHOYH�PRQWK�SHULRG���
† 0HDQ�DQG�PHGLDQ�H[FOXGLQJ�RXWOLHUV�UHIOHFW�H[FOXVLRQ�RI�&HQWUDO1LF�DQG�*R'DGG\�IRU�WKH�KLVWRULFDO�(%,7'$�PXOWLSOH�GXH�WR�DEQRUPDOO\�
KLJK�UHVXOWV�� �+RZHYHU��&HQWUDO1LF�KDV�QRW�EHHQ�H[FOXGHG�IURP�WKH�IRUHFDVW�(%,7'$�PXOWLSOH�DQG�WKHUHIRUH�RXU�FRQFOXVLRQ�RQ�WKH�
7UDGLQJ�0XOWLSOH�LQFOXGHV�&HQWUDO1LF�DV�D�FRPSDUDEOH�FRPSDQ\��

2f the identified comparable companies� Ze consider &entral1ic *roup 3lc to be the most comparable for 
the folloZing reason� 

x &entral1ic is an AI0 listed group that offers similar services to :ebcentral. It has brands that operate in 
Australia and Asia. :e note &entral1ic is significantly larger than :ebcentral.  

:e believe the companies listed in the table all have similar operations to :ebcentral� Zith exceptions 
noted beloZ. 

x Endurance International *roup +oldings� Inc. (‘(ndurance’) – Endurance is an American listed company 
that provides Zeb presence and domain registration services� similar to :ebcentral. :e note that 
Endurance provides some differentiated services to :ebcentral� and has a significantly larger marNet 
capitalisation. 

x *ABIA� Inc (‘*$%,$’) – *ABIA is a .orean listed company that offers similar services to :ebcentral. :e 
note that *ABIA primarily operates in .orea� and may be exposed to a different operating environment 
than :ebcentral.  It is also has a significantly larger marNet capitalisation.   

x *0A 3epabo� Inc. – *0A 3epabo� Inc is a -apanese listed company that offers consumer domain 
registration and :eb hosting services� similar to :ebcentral. *02 3epabo also offers other services� 
Zhich are different to those provided by :ebcentral. 

x GoDaddy Inc. (‘*o'add\’) – is an American listed company that provides domain registrar and Zeb 
hosting services� Zhich is similar to :ebcentral.  +oZever� Ze note *oDaddy is significantly larger than 
:ebcentral� and provides some differentiated services to :ebcentral. 

x iomart Group plc (‘ioPart’) – iomart is an AI0 listed group Zhich offers similar services to :ebcentral 
through its ‘Easyspace’ brand name.  However, we note iomart primarily operates in the United Kingdom, 
as such it may be exposed to a different operating environment than :ebcentral. 

x 5;3 Services /imited (‘RXP’) – RPX offers digital solutions through its ‘RXP Develop’ brand. RXP helps 
customers develop and integrate digital platforms through its 53; Develop brand. The 5;3 Develop brand 
is one of several different service offerings 53; provides. 5;3 also offers advisory services and has a 
different client base (many blue chip clients).  

x Tucows Inc. (‘TucoZs’) � provides netZorN access� domain name registration� email� mobile telephony� 
and other Internet services in &anada� the 8nited States� and Europe. :e note that TucoZs operates in 
a different geographic region� and may be exposed to a different operating environment than 
:ebcentral.  It also has a significantly larger marNet capitalisation. 
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%ased on the above, we consider the forecast E%ITD$ multiple from the comparable listed companies is in 
the range of �.� to �.�. 

:e note that the comparable listed company’s information provides a minority value.  :e have therefore 
adMusted the multiple range by applying a control premium in the range from ��� to ���, as discussed in 
section ��.� above. 

2ur selected range for the E%ITD$ multiple to apply to the earnings of :ebcentral is in the range from ��.� 
to ��.�. 

7UDQVDFWLRQ�0XOWLSOHV

$n alternative source of useful comparative information to assist in determining the appropriate multiple 
is to consider the multiple implied by publicly available information on actual marNet (merger and 
acTuisition) transactions.  :e searched for appropriate transactions based on�  

x recent arm’s length transactions; �

x similar business activities, e[posure to similar end user marNet� and �

x those facing similar risNs to their ongoing business operations. �

$ total of four transactions were identified based on our search criteria and available information. :e have 
primarily analysed transactions where the target is located in the $sia�Pacific Region.  6ummary descriptions 
and brief financial data for the transactions are set out in $ppendi[ �. 

The table below sets out the average multiples implied of the selected precedent transactions. 

$QQ��'DWH� 7DUJHW�&RPSD %LGGHU�
&RPSDQ\� 6HOOHU�&RPSDQ\�

'HDO�
9DOXH (%,7'$�

$8'�P�
�
,PSOLHG�
0XOWLSOH�$8'�P��

���������� Dreamscape 1etworNs 
/imited 

:eb.com 
Group, Inc.   ���.��                    

��.��  
                    

�.��  

���������� E[abytes 1etworN 6dn. 
%hd. (��� 6taNe) 

ENuiti 1asional 
%erhad ENuiti 1asional %erhad ��.� n�a n�a 

���������� Instra &orporation &entral1ic 
Group Plc 

Tony /entino (Private 
Investor) �� �.�                   

��.��  

���������� %ombora Technologies 
Pty /td 1eu6tar, Inc. � ��� n�a n�a 

0HDQ�           ������������������
�������

0HGLDQ�           ������������������
�������

6RXUFH� 0erger 0arNet, &apital I4, and %D2 analysis  
n�a – not disclosed  

0ost recent ���month period, prior to the transaction  

:e consider the transaction between Dreamscape 1etworNs /imited (‘'UHDPVFDSH’) and :eb.com 
(announced on �� -uly ����), to be the most significant recent transaction.  The transaction involved ���� 
of the share capital of Dreamscape being acTuired by :eb.com, for total consideration of appro[imately 
���� million. Dreamscape provides domain name, hosting, and online services and solutions in $ustralia.  
The transaction was completed on �� 2ctober ����, and yielded a transaction value to E%ITD$ multiple of 
�.�� times.  

:e consider the higher implied E%ITD$ multiples, relative to the comparable companies’ trading multiples 
outlined in $ppendi[ �, to be broadly in line with e[pectations. This is because of several factors� 
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x $$6% ��� 7he application oI the neZ accoXnting stanGarG generally resXlts in a loZer (9�(%,7'$ 
mXltiple� &onseTXently� the transaction mXltiples (Zhich Go not inclXGe the impact oI $$6% ��) are 
e[pecteG to Ee higher than the traGing mXltiples (Zhich Go inclXGe the impact oI $$6% ��); anG 

x &29,'���� $ll oI the comparaEle transactions iGentiIieG occXrreG EeIore the peaN oI the &29,'��� 
crisis in $Xstralia anG thereIore Go not reIlect the general risN�aGYerse sentiment implieG Ey the 
cXrrent traGing mXltiples� &onseTXently there is a larger gap EetZeen the traGing mXltiple anG 
comparaEle transactions mXltiple than typically e[pecteG�         

1ote that EecaXse the comparaEle transactions alreaGy reIlect a YalXe on a control Easis� no control 
premiXm aGMXstment is necessary� 

0XOWLSOH�DGRSWHG��

+aYing consiGeration Ior the aEoYe 7raGing 0Xltiples anG 7ransaction 0Xltiples� Ze consiGer that an 
appropriate earnings mXltiple to apply to the IXtXre maintainaEle ((%,7'$) earnings oI :eEcentral is in the 
range oI �� times to ���� times� 

 

������ $VVHVVPHQW�RI�WKH�YDOXH�RI�:HEFHQWUDO�EDVHG�RQ�WKH�
PHWKRGRORJ\

2Xr assessment is EaseG on applying oXr assesseG mXltiple range to oXr assesseG range Ior the IXtXre 
maintainaEle earnings oI the %Xsiness� 

2Xr assesseG YalXation oI the enterprise YalXe oI :eEcentral EaseG on the )0( 0ethoGology is thXs in the 
range Irom ����� million to ����� million� 

(nterprise 9alXe 
/oZ +igh 

����
s ����
s 

)XtXre maintainaEle earnings ((%,7'$) ����� ����� 

$GopteG mXltiple ���� times ���� times 

7RWDO�(QWHUSULVH�9DOXH ������� �������

6RXUFH��%'2 analysis�

2Xr analysis has assesseG the enterprise YalXe oI :eEcentral� :e haYe conYerteG the enterprise YalXe to 
an eTXity YalXe oI the &ompany Ey aGMXsting Ior net GeEt anG cash� as Zell as any other sXrplXs assets anG 
liaEilities� 

7he resXlts oI oXr YalXation are sXmmariseG EeloZ� 

(TXity 9alXe 
5eI /oZ +igh 

 ����
s ����
s 

7otal (nterprise 9alXe  ������ ������ 

aGG� cash as at �� 'ecemEer ���� a ����� ����� 

aGG� Iinancial assets as at �� 'ecemEer ���� E ����� ����� 

less� interest Eearing loans anG EorroZings as at �� 'ecemEer  
���� c (������) (������) 

aGG� payment oI interest Eearing loans anG EorroZings Irom  G ������ ������ 
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sale oI (nterprise 

less� GeIerreG ta[ liaEility as at �� 'ecemEer ���� e (���) (���) 

less� GeriYatiYe Iinancial instrXments I (���) (���) 

7RWDO�(TXLW\�9DOXH� � ������ �������

7otal shares on issXe ��� ����������� ����������� 

7RWDO�YDOXH�SHU�VKDUH��FRQWUROOLQJ�EDVLV�� � ������� �������

6RXUFH��%'2 analysis�

,n orGer to arriYe at an eTXity YalXe� %'2 has maGe the IolloZing aGMXstments to enterprise YalXe� 

D� &DVK�DQG�FDVK�HTXLYDOHQWV�

,n Getermining the YalXe oI eTXity YalXe� %'2 has aGGeG EacN the YalXe oI cash anG cash eTXiYalents� 
Zhich Zas oEtaineG Irom the aXGiteG Iinancial statements as at �� 'ecemEer ����� 

E� )LQDQFLDO�DVVHWV�

)inancial assets relate to ������� shares in 7iger 3istol� Zhich is a priYately helG company� :e haYe 
GeemeG these to Ee XnrelateG to the ongoing EXsiness oI :eEcentral� 7hereIore� Ze haYe aGGeG this EacN 
as a sXrplXs asset Zhen Getermining the eTXity YalXe� 

F� ,QWHUHVW�EHDULQJ�ORDQV�DQG�ERUURZLQJV�

,n Getermining the eTXity YalXe oI :eEcentral� %'2 has sXEtracteG the YalXe oI interest Eearing loans anG 
EorroZings� 

G� PURFHHGV�IURP�VDOH�RI�HQWHUSULVH�

2n � 0arch ����� :eEcentral completeG the sale oI the (nterprise EXsiness Xnit� oI Zhich the proceeGs 
Zere XseG to retire a portion oI the interest Eearing loans anG EorroZings oI the groXp� 2n �� 0ay ����� 
:eEcentral annoXnceG that it receiYeG ����� million oI net proceeGs Irom the sale oI (nterprise� Zhich 
%'2 has aGopteG as the Easis Ior oXr aGMXstment� 

H� 'HIHUUHG�WD[�OLDELOLW\

%'2 has taNen the net position oI GeIerreG ta[ liaEilities anG GeIerreG ta[ assets� as stateG in the aXGiteG 
Iinancial statements as at �� 'ecemEer ����� :e haYe sXEtracteG this Irom the enterprise YalXe� as 
GeIerreG ta[ liaEilities are not captXreG Zithin the IXtXre maintainaEle earnings oI the EXsiness� $s sXch� 
these are treateG as a sXrplXs liaEility� 

I� 'HULYDWLYH�ILQDQFLDO�LQVWUXPHQWV

'eriYatiYe Iinancial instrXments relate to an interest rate sZap contract GesigneG to reGXce the e[posXre 
associated with Webcentral’s interest bearing loans and borrowings. This liability is not within the core 
operations oI :eEcentral� anG has Eeen remoYeG Irom the enterprise YalXe GeriYeG aEoYe accorGingly� 

 

7hereIore� oXr YalXation oI a :eEcentral share EaseG on the )0( methoGology on a controlling interest 
Easis is EetZeen ������ anG ������ per share�  
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���� $VVHVVPHQW�RI�WKH�YDOXH�RI�D�:HEFHQWUDO�VKDUH��

The resXlts oI the YalXations SerIorPed are sXPParised in the table below� 

 /ow +igh 

� � 

4Xoted ParNet Srice YalXe �6ection ��.�� �.��� �.��� 

)0( YalXe �6ection ��.�� �.��� �.��� 

6RXUFH��%'2 analysis�

%ased on the resXlts aboYe we consider the YalXe oI a Webcentral share Srior to the 6chePe on a control 
basis to be between ��.��� and ��.���. We note that the higher end oI the )0( range broadly sXSSorts the 
XSSer end oI oXr YalXation range. 

We haYe chosen to rely solely on 403 Ior the SXrSoses oI deterPining oXt YalXation range Ior the Iollowing 
reasons� 

x Webcentral’s shares are listed on the ASX. This means that there is a regulated and observable 
ParNet where Webcentral shares can be traded. $s deterPined in section ��.�� ��.��� oI the 
Company’s current issXed caSital being traded in a twelYe Ponth Seriod� Peaning Webcentral’s 
shares haYe sXIIicient liTXidity to actiYely reIlect the YalXe Ser share. 

x $s annoXnced on �� $Sril ����� Webcentral has withdrawn its earnings gXidance as a resXlt oI the 
iPSact oI &29,'��� on its original Iorecasts. ,n resSonse to the &29,'��� oXtbreaN� Webcentral has 
iPSlePented IXrther cost redXction initiatiYes and Paterially siPSliIied its organisational strXctXre. 
The cXPXlatiYe iPSact oI these changes has Pade deterPining a reasonable IXtXre Paintainable 
earnings Ior the 60% bXsiness Xnit diIIicXlt. $s sXch� we consider that this Pethodology is sXitable 
as a cross checN only. 

We note that the range Ior the YalXe oI a Webcentral share is wider Xnder the )0( Pethodology than the 
403. This wide YalXe range is reSresentatiYe oI the inherent Xncertainty inYolYed in estiPating Webcentral’s 
IXtXre cashIlows. 

 �



133Webcentral Group Limited  |  Scheme Booklet

 

  �� 

�� 9DOXDWLRQ�RI�6FKHPH�&RQVLGHUDWLRQ��
8nder the Scheme� Shareholders Zill receive cash consideration oI ��.�� Ior every share in :ebcentral 
that they hold. 

The S,' contains a potential value sharing arrangement in relation to any proceeds received upon the 
settlement or Iinal determination oI the Customer 'ispute �including all relevant claims and cross claims�. 
,n assessing the Scheme� Ze have assumed that this potential value sharing arrangement Zill not result in 
Shareholders receiving any additional consideration Ior their shares and Ze have not incorporated this into 
our valuation oI a share in :ebcentral. 

�� ,V�WKH�6FKHPH�IDLU"
The value oI a :ebcentral share �on a controlling basis� and the Scheme Consideration is set out beloZ� 

 5eI 
/oZ 

� 

+igh 

� 

9alue oI share in :ebcentral ��.� �.��� �.��� 

9alue oI Scheme Consideration �� �.�� �. �� 

:e note Irom the table above that the value oI the Scheme Consideration is Zithin the range oI the value 
Ior a share in :ebcentral on a control basis. ThereIore� Ze consider that the Scheme is Iair.   

The above valuation ranges are presented graphically beloZ� 

 

 �

�.��� �.��� �.��� �.��� �.��� �.��� �.��� �.���

9DOXH�RI�6FKHPH�&RQVLGHUDWLRQ

9DOXH�RI�D�:HEFHQWUDO�VKDUH�SULRU�WR�WKH
7UDQVDFWLRQ�RQ�D�FRQWURO�EDVLV

9DOXH����

9DOXDWLRQ�6XPPDU\
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�� ,V�WKH�6FKHPH�UHDVRQDEOH"

���� $OWHUQDWLYH�PURSRVDO�

:e are unaZare oI any alternative proposal that has arisen since the Scheme Zas announced that might 
oIIer the Shareholders oI :ebcentral a premium over the value resulting Irom the Scheme. 

���� &RQVHTXHQFHV�RI�QRW�$SSURYLQJ�WKH�6FKHPH�

3otential decline in share price 

:e have analysed movements in :ebcentral’s share price since the Scheme Zas announced. A graph oI 
:ebcentral’s share price since the announcement is set out below. 

 

6RXUFH� %loomberg 

The closing price oI a :ebcentral share Irom �� -anuary ���� to �� -uly ���� has ranged Irom a loZ oI 
��.��� on �� 0arch ���� to a high oI ��.��� on �� -anuary ����� � )ebruary ���� and � )ebruary ����. 2n 
�� -uly ����� being the date the Scheme Zas announced� ��������� shares Zere traded� representing 
approximately 6.4% of the Company’s current issued share capital. 

Following the announcement of the Scheme, Webcentral’s share price closed at $0.096, up from a close 
price oI ��.��� on the date prior to the announcement oI the Scheme. :e note that IolloZing the 
announcement oI the Scheme� the share price has traded at a price eTual to the Scheme consideration oI 
��.�� per share� suggesting that the marNet believes that the Scheme Zill proceed. 

Should the Scheme not be approved� there is a risN that the share price oI :ebcentral may Iall bacN to 
pre�announcement levels. 
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:HEFHQWUDO�VKDUH�SULFH�DQG�WUDGLQJ�YROXPH�KLVWRU\

9olume Closing Share 3rice

 

$QQRXQFHPHQW�RI�WKH�6FKHPH�
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���� $GYDQWDJHV�RI�$SSURYLQJ�WKH�6FKHPH

We haYe considered the following adYantages when assessing whether the Scheme is reasonable. 

������ 7KH�6FKHPH�LV�IDLU�

$s analysed in Section ��, the Scheme is fair.  5* ���.�� states that an offer is reasonable if it is fair. 

������ RHGXFHV�ULVN�RI�:HEFHQWUDO�EHLQJ�VROG�IRU�OHVV�WKDQ�IDYRXUDEOH�RU�
GLVWUHVVHG�FRQGLWLRQV��

$s at �� 'ecember �0�9, Webcentral had $6�.9 million of current interest�bearing loans and borrowings, 
of which $��.� million was subseTuently paid down with proceeds from the sale of the (nterprise business 
in 0arch �0�0. 

Webcentral disclosed in its �0�9 annual report that it expects to breach its financial coYenants during 
�0�0, such that the /enders haYe the discretion to withdraw the facilities by providing 60 days’ advance 
written notice. 7herefore, the Company reTuires the ongoing support of its /enders to continue to proYide 
the existing facilities and any reTuired additional facilities to be able to continue as a going concern. 
$ccordingly, the Scheme reduces the risN of Webcentral being sold under distressed conditions in the 
eYent the lenders decide not to proYide their ongoing support.  

������ 6KDUHKROGHUV�REWDLQ�FDVK�XQGHU�WKH�6FKHPH�

7he Scheme inYolYes the acTuisition of all the outstanding shares in Webcentral or a cash price of $0.�0 
per share. Shareholders will obtain cash for the exit on their inYestment which offers certainty in their 
returns, and proYides Shareholders with an opportunity to utilise the cash receiYed for other purposes such 
as alternatiYe inYestments. 

7he cash consideration of $0.�0 per share, may benefit shareholders who hold large parcels of shares and 
may haYe difficulty selling their shares on marNet, or in the eYent that they are able to sell, they may 
cause the Tuoted marNet price to fall. 

������ 7KH�6FKHPH�FRQVLGHUDWLRQ�RIIHUHG�LV�D�SUHPLXP�WR�WKH�ODVW�WUDGHG�
SULFH�RI�D�:HEFHQWUDO�VKDUH�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�6FKHPH���

The Company’s closing price on the last trading day prior to the announcement of the Scheme was $0.064. 
7herefore, the Scheme Consideration represents a �6% premium to the last Tuoted price of a Webcentral 
share prior to the announcement of the Scheme.  

������ 6KDUHKROGHUV�ZLOO�QR�ORQJHU�EH�H[SRVHG�WR�WKH�ULVNV�DVVRFLDWHG�
ZLWK�EHLQJ�D�VKDUHKROGHU�LQ�:HEFHQWUDO���

1etworN attacNs or security breaches �including cyber�attacNs�, systems failure, business structure risNs 
relating to the separation of the group, capacity constraints, financial risNs, technological change, 
intellectual property risN, regulatory risN, employee related risNs, C29,' 9 pandemic related risNs and 
intensifying competition are some of the specific risNs Webcentral Shareholders haYe been exposed to, 
and may continue to be exposed to. ,f the Scheme is approYed, Shareholders will no longer be exposed to 
the specific risNs of holding shares in Webcentral.  
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���� 'LVDGYDQWDJHV�RI�$SSURYLQJ�WKH�6FKHPH�

,f the 6cheme is approved� in oXr opinion� the potential disadvantages to 6hareholders inclXde those listed 
below� 

������ 6KDUHKROGHUV�ZLOO�EH�XQDEOH�WR�SDUWLFLSDWH�LQ�WKH�SRWHQWLDO�XSVLGH�
of the Company’s operations �

,f the 6cheme is approved� 6hareholders will be Xnable to participate in the potential Xpside from 
:ebcentral’s operations. :ebcentral 6hareholders woXld not be able to access any fXtXre retXrns 
generated by its Xnderlying bXsiness� 

������ 6KDUHKROGHUV�ZLOO�IRUHJR�WKH�RSSRUWXQLW\�WR�SRWHQWLDOO\�UHFHLYH�
GLYLGHQGV�LQ�WKH�IXWXUH��

,f the 6cheme is approved and Webcentral’s revenXes continXe to grow� there is a possibility that the 
Company may choose to pay dividends to shareholders� if permitted to do so by its /enders� :e note that 
there is no certainty that the Company woXld elect to distribXte dividends to shareholders� +owever� if 
the 6cheme is approved� 6hareholders will forego the opportXnity to potentially receive dividends in the 
fXtXre�  

 

�� &RQFOXVLRQ�
:e have considered the terms of the 6cheme as oXtlined in the body of this report and have conclXded 
that the 6cheme is fair and reasonable to the 6hareholders of :ebcentral�  Therefore� in the absence of a 
sXperior proposal� we conclXde that the 6cheme is in the best interests of 6hareholders� 

 

�� 6RXUFHV�RI�LQIRUPDWLR
This report has been based on the following information� 

x 'raft 6cheme %ooNlet on or aboXt the date of this report� 

x $Xdited financial statements of :ebcentral for the years ended �� 'ecember �0�� and �� 
'ecember �0��� 

x 8naXdited management accoXnts of :ebcentral for the period ended �� 0ay �0�0� 

x 6cheme ,mplementation 'eed dated �� -Xly �0�0� 

x 6hare registry information� 

x ,nformation in the pXblic domain� and 

x 'iscXssions with 'irectors and 0anagement of :ebcentral� 

 

�� ,QGHSHQGHQ
%'2 Corporate )inance �:$� 3ty /td is entitled to receive a fee of ����000 �e[clXding *6T and 
reimbXrsement of oXt of pocNet e[penses��  The fee is not contingent on the conclXsion� content or fXtXre 
Xse of this 5eport�  ([cept for this fee� %'2 Corporate )inance �:$� 3ty /td has not received and will not 
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receiYe an\ pecXniar\ or otKer beneIit ZKetKer Girect or inGirect in connection ZitK tKe preparation oI 
tKis report. 

%'2 &orporate )inance �W$� 3t\ /tG Kas been inGePniIieG b\ Webcentral in respect oI an\ claiP arisinJ 
IroP %'2 &orporate )inance �W$� 3t\ /tG
s reliance on inIorPation proYiGeG b\ Webcentral� inclXGinJ tKe 
non�proYision oI Paterial inIorPation� in relation to tKe preparation oI tKis report. 

3rior to acceptinJ tKis enJaJePent %'2 &orporate )inance �W$� 3t\ /tG Kas consiGereG its inGepenGence 
ZitK respect to Webcentral� Web.coP anG 6iris &apital anG an\ oI tKeir respectiYe associates ZitK 
reIerence to $6,& 5eJXlator\ *XiGe ��� ‘,nGepenGence oI ([perts’.  ,n %'2 &orporate )inance �W$� 3t\ 
Ltd’s opinion it is independent oI Webcentral� Web.coP anG 6iris &apital anG tKeir respectiYe associates. 

1eitKer tKe tZo siJnatories to tKis report nor %'2 &orporate )inance �W$� 3t\ /tG� KaYe KaG ZitKin tKe 
past tZo \ears an\ proIessional relationsKip ZitK Webcentral� or tKeir associates� otKer tKan in connection 
ZitK tKe preparation oI tKis report. 

$ GraIt oI tKis report Zas proYiGeG to Webcentral anG its aGYisors Ior conIirPation oI tKe IactXal accXrac\ 
oI its contents. 

%'2 is tKe branG naPe Ior tKe %'2 ,nternational netZorN anG Ior eacK oI tKe %'2 0ePber IirPs. 

%'2 �$Xstralia� /tG� an $Xstralian coPpan\ liPiteG b\ JXarantee� is a PePber oI %'2 ,nternational 
/iPiteG� a 8. coPpan\ liPiteG b\ JXarantee� anG IorPs part oI tKe international %'2 netZorN oI 
,nGepenGent 0ePber )irPs.  %'2 in $Xstralia� is a national association oI separate entities �eacK oI ZKicK 
Kas appointeG %'2 �$Xstralia� /iPiteG $&1 ��� ��� ��� to represent it in %'2 ,nternational�. 

 

�� 4XaOifiFations 
%'2 &orporate )inance �W$� 3t\ /tG Kas e[tensiYe e[perience in tKe proYision oI corporate Iinance 
aGYice� particXlarl\ in respect oI taNeoYers� PerJers anG acTXisitions. 

%'2 &orporate )inance �W$� 3t\ /tG KolGs an $Xstralian )inancial 6erYices /icence issXeG b\ tKe $Xstralian 
6ecXrities anG ,nYestPents &oPPission Ior JiYinJ e[pert reports pXrsXant to tKe /istinJ rXles oI tKe $6; 
anG tKe &orporations $ct. 

7Ke persons speciIicall\ inYolYeG in preparinJ anG reYieZinJ tKis report Zere $GaP 0\ers anG 6KeriI 
$nGraZes oI %'2 &orporate )inance �W$� 3t\ /tG. 7Ke\ KaYe siJniIicant e[perience in tKe preparation oI 
inGepenGent e[pert reports� YalXations anG PerJers anG acTXisitions aGYice across a ZiGe ranJe oI 
inGXstries in $Xstralia anG Zere sXpporteG b\ otKer %'2 staII. 

$GaP 0\ers is a PePber oI tKe $Xstralian ,nstitXte oI &KartereG $ccoXntants. Adam’s career spans oYer 
�� \ears in tKe $XGit anG $ssXrance anG &orporate )inance areas.  $GaP is a &$ %9 6pecialist anG Kas 
consiGerable e[perience in tKe preparation oI inGepenGent e[pert reports anG YalXations in Jeneral Ior 
coPpanies in a ZiGe nXPber oI inGXstr\ sectors. 

6KeriI $nGraZes is a )elloZ oI tKe ,nstitXte oI &KartereG $ccoXntants in (nJlanG 	 Wales anG a )elloZ oI 
&KartereG $ccoXntants $Xstralia 	 1eZ =ealanG.  +e Kas oYer �� \ears’ e[perience ZorNinJ in tKe aXGit 
anG corporate Iinance IielGs ZitK %'2 anG its preGecessor IirPs in /onGon anG 3ertK.  +e Kas been 
responsible Ior oYer ��� public company independent expert’s reports under the Corporations Act or ASX 
/istinJ 5Xles anG is a &$ %9 6pecialist. These experts’ reports cover a wide ranJe oI inGXstries in $Xstralia 
ZitK a IocXs on coPpanies in tKe natXral resoXrces sector.  6KeriI $nGraZes is tKe &orporate )inance 
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3ractice *roup Leader oI %'2 in :estern Australia� the *lobal +ead oI 1atural 5esources Ior %'2 and a 
Iormer Chairman oI %'2 in :estern Australia. 

 

�� 'isFOaimers anG Fonsents 
This report has been prepared at the reTuest oI :ebcentral Ior inclusion in the Scheme %ooNlet which will 
be sent to all :ebcentral Shareholders. :ebcentral enJaJed %'2 Corporate )inance �:A� 3ty Ltd to 
prepare an independent expert
s report to consider the Scheme. 

%'2 Corporate )inance �:A� 3ty Ltd hereby consents to this report accompanyinJ the above Scheme 
%ooNlet. Apart Irom such use� neither the whole nor any part oI this report� nor any reIerence thereto 
may be included in or with� or attached to any document� circular resolution� statement or letter without 
the prior written consent oI %'2 Corporate )inance �:A� 3ty Ltd. 

%'2 Corporate )inance �:A� 3ty Ltd taNes no responsibility Ior the contents oI the Scheme %ooNlet other 
than this report. 

:e have no reason to believe that any oI the inIormation or explanations supplied to us are Ialse or that 
material inIormation has been withheld.  ,t is not the role oI %'2 Corporate )inance �:A� 3ty Ltd actinJ 
as an independent expert to perIorm any due diliJence procedures on behalI oI the Company.  The 
'irectors oI the Company are responsible Ior conductinJ appropriate due diliJence in relation to 
:ebcentral. %'2 Corporate )inance �:A� 3ty Ltd provides no warranty as to the adeTuacy� eIIectiveness 
or completeness oI the due diliJence process.  

The opinion oI %'2 Corporate )inance �:A� 3ty Ltd is based on the marNet� economic and other conditions 
prevailinJ at the date oI this report.  Such conditions can chanJe siJniIicantly over short periods oI time. 

The Iorecasts provided to %'2 Corporate )inance �:A� 3ty Ltd by :ebcentral and its advisers are based 
upon assumptions about events and circumstances that have not yet occurred. AccordinJly� %'2 Corporate 
)inance �:A� 3ty Ltd cannot provide any assurance that the Iorecasts will be representative oI results that 
will actually be achieved. :e note that the Iorecasts provided do not include estimates as to the eIIect oI 
any Iuture emissions tradinJ scheme should it be introduced as it is unable to estimate the eIIects oI such 
a scheme at this time. 

:ith respect to taxation implications it is recommended that individual Shareholders obtain their own 
taxation advice� in respect oI the Scheme� tailored to their own particular circumstances. )urthermore� 
the advice provided in this report does not constitute leJal or taxation advice to the Shareholders oI 
:ebcentral� or any other party. 

The statements and opinions included in this report are Jiven in Jood Iaith and in the belieI that they are 
not Ialse� misleadinJ or incomplete. 

The terms oI this enJaJement are such that %'2 Corporate )inance �:A� 3ty Ltd is reTuired to provide a 
supplementary report iI we become aware oI a siJniIicant chanJe aIIectinJ the inIormation in this report 
arisinJ between the date oI this report and prior to the date oI the meetinJ or durinJ the oIIer period. 
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<ours IaithIully 

%'2 C25325$7( ),1$1C( �:$� 37< /7' 

 
 

 

$Gam 0yers 

'irector 

6herif $nGraZes 

'irector 

 

 



ANNEXURE 1 INDEPENDENT EXPERT’S REPORT CONT.

140 Webcentral Group Limited  |  Scheme Booklet

 

  �� 

Appendix 1 – Glossary of Terms 

5eIerence 'eIinition 

The Act The Corporations Act ���� Cth 

A)CA Australian )inancial Complaints Authority 

A1= Australia 1ew =ealand %anNinJ *roup Limited 

A3(S ��� AccountinJ 3roIessional 	 (thical Standards %oard proIessional standard A3(S ��� 
‘Valuation Services’ 

A358 AveraJe revenue per user 

AS,C Australian Securities and ,nvestments Commission 

ASX  Australian Securities (xchanJe 

au'A au 'omain Administration Limited 

%'2 %'2 Corporate )inance �:A� 3ty Ltd 

Central1ic Central1ic *roup 3lc 

C*8 Cash JeneratinJ unit 

Corporations Act The Corporations Act ���� Cth 

The Company :ebcentral *roup Limited 

C3, Consumer 3rice ,ndex 

C3L Cost per lead 

Customer 'ispute The dispute between :ebcentral and a customer� disputinJ the calculation oI 
amounts beinJ charJed in relation to a contract Ior services� oI which the services 
are still onJoinJ. 

'C) 'iscounted )uture Cash )lows 

'15 'omain 1ame 5eseller 

'1S 'omain 1ame System 

'omain] 'omain] Limited 

'reamscape 'reamscape 1etworNs Limited 
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5eference 'efinition 

(%,T (arninJs Eefore interest and tax 

(%,T'A (arninJs Eefore interest� tax� depreciation and amortisation 

(ndurance (ndurance ,nternational Group +oldinJs� ,nc� 

(V (nterprise Value 

(xistinJ 'eEt )acilities :eEcentral’s current deEt facilities ZitK A1= and 1A% 

)0( )uture 0aintainaEle (arninJs 

)2S )inancial 2mEudsman Service 

)SG )inancial Services Guide 

)T3 )ile Transfer 3rotocol 

GA%,A GA%,A� ,nc� 

Go'addy Go'addy� ,nc 

,&A11 ,nternet &orporation for AssiJned 1ames and 1umEers 

iomart iomart Group plc 

,3 ,nternet 3rotocol 

,33 ,nternet 3resence 3rovider 

�1 -anuary 5evieZ (vent Webcentral’s triggering of a revieZ event on �1 -anuary ����� resultinJ in tKe 
/anders KavinJ tKe riJKt to cancel� and demand repayment of� tKe (xistinJ 'eEt 
Facilities upon providing Webcentral with 60 day’s written notice 

/enders A1= and 1A% 

0,T 0elEourne ,T 

1A% 1ational Australia %anN 

1AV 1et Asset Value 

1etreJistry or 15G 1etreJistry 3ty /td 

2ur 5eport This Independent Expert’s Report prepared by BDO 

33& 3ay 3er &licN 
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Reference Definition 

403 4uoted ParNet price 

4uadrant 4uadrant 3rivate ETuity 

RB$ Reserve BanN of $ustralia 

Regulations &orporations $ct Regulations �00� �&th� 

ReiPbursePent Fee &ash fee of �0�� Pillion Pay be payable to Web�coP by Webcentral 

R* ��� &ontent of expert reports �0arch �0��� 

R* ��� Independence of experts �0arch �0��� 

R* 60 6chePes of arrangePent �6eptePber �0��� 

R;3 R;3 6ervices /iPited 

6chePe The proposed schePe under which Web�coP will acTuire the entire issued capital of 
Webcentral for a consideration of �0��0 per every share of Webcentral held by 
6hareholders 

6chePe &onsideration Webcentral shareholders will receive cash consideration of �0��0 for every 
Webcentral share that they hold 

6ection ��� 6ection ��� of the &orporations $ct 

6ection 6�� 6ection 6�� of the &orporations $ct 

6EO 6earch Engine OptiPisation 

6hareholders The shareholders of Webcentral 

6ID 6chePe iPplePentation deed 

6iris &apital 6iris &apital *roup� //& 

60B 6Pall PediuP business 

6uP�of�3arts $ coPbination of different Pethodologies used together to deterPine an overall 
value where separate assets and liabilities are valued using different Pethodologies 

T/D Top�level doPain 

T33 Wholesale T33 Wholesale Reseller business 

Trading 0ultiples Earnings Pultiples of publicly traded coPparable coPpanies 
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Reference Definition 

Transaction 0ultiples 0ultiples iPplied froP coPparable transactions 

T6$ Transaction 6ervice $greePent 

Tucows Tucows Inc� 

9aluation EngagePent $n EngagePent or $ssignPent to perforP a 9aluation and provide a 9aluation 
Report where the 9aluer is free to ePploy the 9aluation $pproaches� 9aluation 
0ethods� and 9aluation 3rocedures that a reasonable and inforPed third party 
would perforP taNing into consideration all the specific facts and circuPstances of 
the EngagePent or $ssignPent available to the 9aluer at that tiPe� 

9W$3 9oluPe Weighted $verage 3rice 

W$&& Weighted $verage &ost of &apital 

Web�coP Web�coP *roup Inc 

Webcentral Webcentral *roup /iPited 

W0E Web 0arNeting Experts 3ty /td� 1othing But Web 3ty /td and Results First /td or 
W0E *roup 3ty /td 

<ear�to�Date or <TD The period froP � -anuary �0�0 through to �� 0ay �0�0 

 

&opyright � �0�0 BDO &orporate Finance �W$� 3ty /td 

$ll rights reserved�  1o part of this publication Pay be reproduced� published� distributed� displayed� 
copied or stored for public or private use in any inforPation retrieval systeP� or transPitted in any forP 
by any Pechanical� photographic or electronic process� including electronically or digitally on the Internet 
or World Wide Web� or over any networN� or local area networN� without written perPission of the author�  
1o part of this publication Pay be Podified� changed or exploited in any way used for derivative worN or 
offered for sale without the express written perPission of the author�  

For perPission reTuests� write to BDO &orporate Finance �W$� 3ty /td� at the address below�  

The Directors 

BDO &orporate Finance �W$� 3ty /td 

�� 6tation 6treet 

68BI$&O� W$ 600� 

$ustralia 
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Appendix 2 – Valuation Methodologies 
0ethodologies coPPonly used for valuing assets and businesses are as follows� 

� Net asset value (‘NAV’) 
$sset based methods estimate the market value of an entity’s securities based on the realisable value of 
its identifiable net assets�  $sset based Pethods include� 

x Orderly realisation of assets Pethod 

x /iTuidation of assets Pethod 

x 1et assets on a going concern Pethod 

The orderly realisation of assets Pethod estiPates fair ParNet value by deterPining the aPount that 
would be distributed to entity holders� after payPent of all liabilities including realisation costs and 
taxation charges that arise� assuPing the entity is wound up in an orderly Panner� 

The liTuidation Pethod is siPilar to the orderly realisation of assets Pethod except the liTuidation 
Pethod assuPes the assets are sold in a shorter tiPe fraPe�  6ince wind up or liTuidation of the entity 
Pay not be contePplated� these Pethods in their strictest forP Pay not be appropriate�  The net assets 
on a going concern Pethod estiPates the ParNet values of the net assets of an entity but does not taNe 
into account any realisation costs� 

1et assets on a going concern basis are usually appropriate where the PaMority of assets consist of cash� 
passive investPents or proMects with a liPited life�  $ll assets and liabilities of the entity are valued at 
ParNet value under this alternative and this coPbined ParNet value forPs the basis for the entity’s 
valuation� 

Often the F0E and D&F Pethodologies are used in valuing assets forPing part of the overall 1et assets on 
a going concern basis�  This is particularly so for exploration and Pining coPpanies where investPents are 
in finite life producing assets or prospective exploration areas� 

These asset based methods ignore the possibility that the entity’s value could exceed the realisable value 
of its assets as they do not recognise the value of intangible assets such as PanagePent� intellectual 
property and goodwill�  $sset based Pethods are appropriate when an entity is not PaNing an adeTuate 
return on its assets, a significant proportion of the entity’s assets are liquid or for asset holding 
coPpanies� 

� Quoted Market Price Basis (‘QMP’) 
$ valuation approach that can be used in conMunction with �or as a replacePent for� other valuation 
Pethods is the Tuoted ParNet price of listed securities�  Where there is a ready ParNet for securities such 
as the $6;� through which shares are traded� recent prices at which shares are bought and sold can be 
taNen as the ParNet value per share�  6uch ParNet value includes all factors and influences that iPpact 
upon the $6;�  The use of $6; pricing is Pore relevant where a security displays regular high voluPe 
trading� creating a liTuid and active ParNet in that security� 

� Capitalisation of future maintainable earnings (‘FME’) 
This Pethod places a value on the business by estiPating the liNely F0E� capitalised at an appropriate rate 
which reflects business outlooN� business risN� investor expectations� future growth prospects and other 
entity specific factors� This approach relies on the availability and analysis of coPparable ParNet data� 
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The )M( approach is the most commonly applied valuation technique and is particularly applicable to 
profitable businesses Zith relatively steady groZth histories and forecasts, regular capital expenditure 
requirements and non�finite lives� 

The )M( used in the valuation can be based on net profit after tax or alternatives to this such as earnings 
before interest and tax �‘(%,7’� or earnings before interest, tax, depreciation and amortisation 
�‘(%,7'$’�� The capitalisation rate or ‘earnings multiple’ is adMusted to reflect Zhich base is being used 
for )M(� 

� 'LVFRXQWHG�IXWXUH�FDVK�IORZV��‘'&)’� 
The '&) methodology is based on the generally accepted theory that the value of an asset or business 
depends on its future net cash floZs, discounted to their present value at an appropriate discount rate 
�often called the Zeighted average cost of capital�� This discount rate represents an opportunity cost of 
capital reflecting the expected rate of return Zhich investors can obtain from investments having 
equivalent risks� 

&onsiderable Mudgement is required to estimate the future cash floZs Zhich must be able to be reliably 
estimated for a sufficiently long period to make this valuation methodology appropriate� 

A terminal value for the asset or business is calculated at the end of the future cash floZ period and this is 
also discounted to its present value using the appropriate discount rate� 

'&) valuations are particularly applicable to businesses Zith limited lives, experiencing groZth, that are 
in a start up phase, or experience irregular cash floZs� 

� 0DUNHW�%DVHG�$VVHVVP  
The market based approach seeks to arrive at a value for a business by reference to comparable 
transactions involving the sale of similar businesses�  This is based on the premise that companies Zith 
similar characteristics, such as operating in similar industries, command similar values�  ,n performing this 
analysis it is important to acknoZledge the differences betZeen the comparable companies being analysed 
and the company that is being valued and then to reflect these differences in the valuation� 
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Appendix 3 – Trading and Transaction 
Multiples �
7raGinJ mXOtipOes�  

7KH�FRPSDUDEOH�FRPSDQLHV�LGHQWLILHG�ZHUH�

&RPSDQ\�1D 7LFNHU� ([FKDQJH� ,QGXVWU\� &RPSDQ\�'HVFULSWLRQ�

&HQWUDO1LF� *URXS�

3OF�
$,0�&1,&�

/RQGRQ� 6WRFN�

([FKDQJH� $,0�

0DUNHW��$,0��

,QWHUQHW� 6HUYLFHV�

DQG�

,QIUDVWUXFWXUH�

&HQWUDO1LF� *URXS� 3OF�� WKURXJK� LWV� VXEVLGLDULHV��

SURYLGHV� GRPDLQ� QDPH� VHUYLFHV� ZRUOGZLGH�� ,W�

RSHUDWHV� WKURXJK� 5HVHOOHU�� 6PDOO� %XVLQHVV�� DQG�

&RUSRUDWH� VHJPHQWV�� 7KH� 5HVHOOHU� VHJPHQW� RIIHUV�

VHUYLFHV� WKURXJK� WKH� UHJLVWU\� VHUYLFH� SURYLGHU�

PHFKDQLVP�� DFWV� DV� D� UHVHOOHU� SODWIRUP� SURYLGHU��

DQG� VHOOV� GRPDLQ� QDPHV� RI� �6.� H[WHQVLRQ� WR�

UHJLVWUDUV�� ,W� SURYLGHV� GRPDLQ� QDPHV� DQG�

FRQVXOWDQF\� VHUYLFHV� WR� UHWDLOHUV�� 7KH� 6PDOO�

%XVLQHVV� SURYLGHV� GRPDLQ� QDPHV� DQG� DQFLOODU\�

VHUYLFHV�WR�HQG�XVHUV��7KH�&RUSRUDWH�VHJPHQW�RIIHUV�

WHFKQLFDO� DQG� FRQVXOWDQF\� VHUYLFHV� WR� FRUSRUDWH�

FOLHQWV�� OLFHQVHV� D� FRPSDQ\� GHYHORSHG� UHJLVWU\�

PDQDJHPHQW� SODWIRUP�� DQG� VHOOV� GRPDLQ� QDPHV��

7KH�FRPSDQ\�RIIHUV�UHJLVWU\�VHUYLFHV��GLVWULEXWLRQ��

DQG�VWUDWHJLF�FRQVXOWDQF\�IRU�QHZ�WRS�OHYHO�GRPDLQV�

(TLDs), country code TLD’s, and second�OHYH

GRPDLQV��DV�ZHOO�DV�GRPDLQ�PDQDJHPHQW�VHUYLFHV��

,W� DOVR� RSHUDWHV� DV� DQ� RZQHU� DQG� UHJLVWUDQW� RI� D�

SRUWIROLR�RI�GRPDLQ�QDPHV��ZKLFK�LW�XVHV�DV�GRPDLQ�

H[WHQVLRQV� DQG� IRU� UHVDOH� RQ� WKH� GRPDLQ� QDPH�

DIWHUPDUNHW��7KH�FRPSDQ\�ZDV�IRXQGHG�LQ������DQG�

LV�KHDGTXDUWHUHG�LQ�/RQGRQ��WKH�8QLWHG�.LQJGRP��
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(ndurance 

,nternational 

*roup +oldings, 

,nc� 

1asdaT*6�(,*, 

1asdaT 

&apital MarNet 

(1asdaT&M) 

,nternet 6erYices 

and 

,nIrastructure 

(ndurance ,nternational *roup +oldings, ,nc�, 

togetKer ZitK its suEsidiaries, proYides cloud�Eased 

platIorP solutions Ior sPall�and PediuP�si]ed 

Eusinesses in tKe 8nited 6tates and internationally� 

TKe coPpany operates in tKree segPents� :eE 

3resence, DoPain, and (Pail MarNeting� ,t oIIers 

:eE Kosting serYices, including entry�leYel sKared 

Kosting, and Yirtual priYate serYer and dedicated 

Kosting solutions� :eEsite Euilding tools� doPain 

registration, PanagePent, and resale serYices� 

PalZare protection solutions to protect 

subscribers’ Websites from viruses, malicious code, 

and otKer tKreats� and EacNup control solutions 

tKat enaEle suEscriEers to scKedule, Paintain, 

Panage, and restore EacNups oI tKeir online data 

and :eEsites� TKe coPpany also proYides ePail 

ParNeting solutions tKat enaEle suEscriEers to 

coPPunicate ZitK tKeir custoPers and potential 

custoPers tKrougK ePail� products tKat enaEles 

suEscriEers to sell tKeir products and serYices 

online, including secure and encrypted payPents, 

sKopping carts, inYentory PanagePent, online 

ParNetplace listing solutions, payPent processing 

and related serYices, and PoEile payPents� and 

searcK engine optiPi]ation and ParNeting 

solutions� ,n addition, it oIIers solutions tKat alloZ 

suEscriEers to KaYe tKeir :eEsites and ePail 

ParNeting caPpaigns rendered on PoEile deYices� 

tools and serYices tKat enaEle suEscriEers to 

coPPunicate ZitK tKeir custoPers and potential 

custoPers tKrougK social netZorNs� Eusiness 

productiYity tools tKat include proIessional ePail, 

Zord processing and presentation soItZare, online 

storage, sKared calendars, and Yideo Peetings� 

control panels and dasKEoards tKat oIIer 

suEscriEers ZitK tools to analy]e actiYity on tKeir 

:eEsites� and proIessional serYices, including 

:eEsite design, ParNeting, social Pedia 

PanagePent, and :eEsite Pigration serYices� TKe 

coPpany Zas Iounded in ���� and is KeadTuartered 

in %urlington, MassacKusetts� 

*A%,A, ,nc� 

(.26DA4�A������) 
.26DA4�A������ 

.26DA4 

(.26DA4) 

DoPain 6erYices 

(3riPary)� 

,nternet 

3resence 

3roYiders (,33) 

*A%,A, ,nc� deYelops ,T inIrastructure solutions in 

6outK .orea� ,t oIIers doPain registration, Kosting, 

serYer�co�location�cloud, and security�control 

solutions, as Zell as solutions Ior corporate Eusiness 
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�3rimar\�� Web 

+ostiQJ 

�3rimar\� 

aQd sKoSSiQJ malls� 7Ke comSaQ\ Zas fouQded iQ 

���� aQd is based iQ 6eoQJQam, 6outK .orea� 

*02 3eSabo, ,Qc� 

�76(������ 
76(����� 

7Ke 7oN\o 

6tocN 

([cKaQJe 

�76(� 

,QterQet 6ervices 

aQd 

,Qfrastructure 

*02 3eSabo, ,Qc� Srovides coQsumer�tarJeted 

,QterQet services iQ -aSaQ� ,t oSerates iQ four 

seJmeQts� +ostiQJ, (commerce 6uSSort, &ustomer 

to &ustomer �&�&�, aQd &ommuQit\� 7Ke +ostiQJ 

seJmeQt offers coQsumer domaiQ reJistratioQ aQd 

Web KostiQJ services� 7Ke (commerce 6uSSort 

seJmeQt Srovides e�commerce Slatform solutioQs� 

7Ke &�& seJmeQt offers marNetSlace for KaQdmade 

Sroducts� 7Ke &ommuQit\ seJmeQt facilitates 

commuQicatioQ amoQJ ,QterQet users tKrouJK 

bloJJiQJ� 7Ke comSaQ\ Zas formerl\ NQoZQ as 

3aSerbo\	&o�, ,Qc� aQd cKaQJed its Qame to *02 

3eSabo, ,Qc� iQ 0arcK ����� 7Ke comSaQ\ Zas 

fouQded iQ ���� aQd is KeadTuartered iQ 7oN\o, 

-aSaQ� *02 3eSabo, ,Qc� is a subsidiar\ of *02 

,QterQet, ,Qc� 

*o'add\ ,Qc� 1<6(� *''< 

1eZ <orN 

6tocN 

([cKaQJe 

�1<6(� 

,QterQet 6ervices 

aQd 

,Qfrastructure 

*o'add\ ,Qc� desiJQs aQd develoSs cloud�based 

tecKQoloJ\ Sroducts iQ tKe 8Qited 6tates aQd 

iQterQatioQall\� 7Ke comSaQ\ Srovides domaiQ 

Qame reJistratioQ Sroduct tKat eQables to eQJaJe 

customers at tKe iQitial staJe of establisKiQJ a 

diJital ideQtit\� ,t also offers sKared Website 

KostiQJ Sroducts tKat Srovide various aSSlicatioQs 

aQd Sroducts sucK as Zeb aQal\tics, 66/ 

certificates, aQd Word3ress� Website KostiQJ oQ 

virtual Srivate servers aQd virtual dedicated servers 

Sroducts, ZKicK alloZs customers to select tKe 

server coQfiJuratioQ suited for tKeir aSSlicatioQs, 

reTuiremeQts, aQd JroZtK� maQaJed KostiQJ 

Sroducts to set uS, moQitor, maiQtaiQ, secure, aQd 

SatcK softZare aQd servers for customers� aQd 

securit\ Sroducts, a suite of tools desiJQed to KelS 

secure customers
 oQliQe SreseQce� ,Q additioQ, tKe 

comSaQ\ Srovides SreseQce Sroducts, sucK as 

Websites � 0arNetiQJ, a mobile�oStimi]ed oQliQe 

tool tKat eQables customers to build Websites aQd 

oQliQe stores� a raQJe of marNetiQJ tools aQd 

services desiJQed to KelS busiQesses acTuire aQd 

eQJaJe customers, as Zell as searcK eQJiQe 

oStimi]atioQ tKat KelSs customers Jet tKeir 

Websites fouQd oQ searcK sites� aQd social media 

maQaJemeQt services� )urtKer, it offers busiQess 

aSSlicatioQ Sroducts, sucK as 0icrosoft 2ffice ���, 
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email accouQts, email marNetiQJ, aQd teleSKoQ\ 

services� 7Ke comSaQ\ serves small busiQesses, 

iQdividuals, orJaQi]atioQs, develoSers, desiJQers, 

aQd domaiQ iQvestors� *o'add\ ,Qc� Zas 

iQcorSorated iQ ���� aQd is KeadTuartered iQ 

6cottsdale, $ri]oQa� 

iomart *rouS Slc $,0�,20 

/oQdoQ 6tocN 

([cKaQJe $,0 

0arNet �$,0� 

,QterQet 6ervices 

aQd 

,Qfrastructure 

iomart *rouS Slc Srovides maQaJed cloud services 

iQ tKe 8Qited .iQJdom aQd iQterQatioQall\� ,t 

oSerates tKrouJK tZo seJmeQts, &loud 6ervices aQd 

(as\sSace� 7Ke comSaQ\ offers a raQJe of Sroducts 

to tKe micro aQd 60( marNets, iQcludiQJ domaiQ 

Qames, sKared, dedicated aQd virtual servers, aQd 

email services� ,t Srovides data SrotectioQ services, 

iQcludiQJ cloud bacNuS, cloud storaJe, disaster 

recover\, d\Qamic ZorNSlace recover\, secoQdar\ 

data maQaJemeQt, aQd *'35 resources� aQd 

maQaJed services, iQcludiQJ maQaJed $W6, 

maQaJed a]ure, office ���, domaiQ maQaJemeQt, 

Kosted e[cKaQJe, virtual desNtoS, aQd busiQess 

mail� ,Q additioQ, tKe comSaQ\ offers various 

securit\ services, iQcludiQJ maQaJed secure 

Slatforms, securit\ coQsultaQc\, data SrotectioQ, 

''o6 SrotectioQ, aQd maQaJed securit\� )urtKer, 

tKe comSaQ\ also offers Web services aQd 

coQsultaQc\ services� iomart *rouS 3lc Zas fouQded 

iQ ���� aQd is KeadTuartered iQ *lasJoZ, tKe 

8Qited .iQJdom� 
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5;3 6ervices 

/imited �$6;�5;3� 
$6;�5;3 

$ustraliaQ 

6ecurities 

([cKaQJe 

�$6;� 

6\stem aQd 

3latform 

,QteJratioQ 

�3rimar\�� Web 

'esiJQ �3rimar\� 

5;3 6ervices /imited Srovides iQformatioQ aQd 

commuQicatioQs tecKQoloJ\ coQsultiQJ, 

develoSmeQt, suSSort, aQd maiQteQaQce services 

to corSoratioQs aQd JoverQmeQt bodies iQ tKe $sia�

3acific 5eJioQ� 7Ke comSaQ\ offers iQQovatioQ, 

customer e[SerieQce aQd service desiJQ, mobile 

aQd aSS develoSmeQt, taleQt solutioQs, aQd user 

e[SerieQce services� aQd aSSlicatioQ aQd cloud 

develoSmeQt, arcKitecture aQd solutioQs desiJQ, 

bots aQd iQtelliJeQt aSSlicatioQs, aQd customer 

relatioQsKiS maQaJemeQt services, as Zell as diJital 

e[SerieQce Slatforms, 'ev2Ss solutioQs, aQd 

,QterQet of tKiQJs� ,t also Srovides advisor\, 

solutioQs, aQd eQterSrise arcKitecture� busiQess 

aQal\sis aQd Srocess� caSabilit\ uSlift, learQiQJ, 

aQd develoSmeQt� cKaQJe maQaJemeQt� aQd 

SroMect aQd deliver\ services� ,Q additioQ, tKe 

comSaQ\ offers %,, reSortiQJ, aQal\tics, aQd 

visuali]atioQ� data JoverQaQce� data maQaJemeQt 

aQd miJratioQ� data Tualit\� data iQteJratioQ aQd 

deliver\� master data maQaJemeQt aQd Sroduct 

iQformatioQ maQaJemeQt� aQd strateJ\ aQd 

arcKitecture solutioQs, as Zell as data ZareKouses, 

marts, aQd laNes� )urtKer, it Srovides Srocess 

traQsformatioQ, eQterSrise mobilit\, aQd field 

service maQaJemeQt services� aQd strateJic aQd 

suSSort services, as Zell as deliver\ as a service� 

5;3 6ervices /imited is based iQ 0elbourQe, 

$ustralia� 

7ucoZs ,Qc� 1$6'$4� 7&; 

1asdaT 

&aSital 0arNet 

�1asdaT&0� 

,QterQet 6ervices 

aQd 

,Qfrastructure 

7ucoZs ,Qc� Srovides QetZorN access, domaiQ Qame 

reJistratioQ, email, mobile teleSKoQ\, aQd otKer 

,QterQet services iQ &aQada, tKe 8Qited 6tates, aQd 

(uroSe� ,t oSerates tKrouJK tZo seJmeQts, 1etZorN 

$ccess 6ervices aQd 'omaiQ 6ervices� 7Ke 1etZorN 

$ccess 6ervices seJmeQt offers mobile services 

uQder tKe 7iQJ 0obile Qame, iQcludiQJ tKe sale of 

retail teleSKoQ\ services, mobile SKoQe KardZare, 

aQd related accessories� ,t also Srovides roamiQJ 

service to iQterQatioQal travelers uQder tKe =iSsim 

aQd $lZa\s 2QliQe Wireless Qames� fi[ed KiJK�sSeed 

,QterQet access services to coQsumer aQd busiQess 

customers� QetZorN coQsultiQJ services� aQd billiQJ, 

SrovisioQiQJ, aQd customer care softZare solutioQs 

to ,QterQet 6ervice 3roviders �,63s� tKrouJK its 

3lat\Sus billiQJ softZare� 7Kis seJmeQt distributes 

its Sroducts aQd services tKrouJK tKe 7iQJ Website, 
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as Zell as tKrouJK tKird�Sart\ retail stores aQd 

oQliQe retailers� 7Ke 'omaiQ 6ervices seJmeQt 

offers ZKolesale aQd retail domaiQ Qame 

reJistratioQ services� Sortfolio services� aQd value�

added services, sucK as Kosted email, ,QterQet 

securit\ services, ,QterQet KostiQJ, W+2,6 Srivac\, 

SublisKiQJ tools, aQd otKer value�added services for 

eQd�users uQder tKe 2SeQ656, e1om, $scio, aQd 

+over braQds� 7Ke comSaQ\ Zas formerl\ NQoZQ as 

,QfoQautics, ,Qc� aQd cKaQJed its Qame to 7ucoZs 

,Qc� iQ $uJust ����� 7ucoZs ,Qc� Zas iQcorSorated 

iQ ���� aQd is KeadTuartered iQ 7oroQto, &aQada� 

6oXrFe� &aSital ,4, 0erJer 0arNet 

 

 

7ransaFtion 0XOtipOes  

7Ke comSarable traQsactioQs ideQtified Zere�  

7arJet 

&omSaQ\ 

%idder 

&omSaQ\ 
6eller &omSaQ\ 'eal 'escriStioQ 

'reamscaSe 

1etZorNs 

/imited 

Web�com 

*rouS, ,Qc� 
  

Web�com *rouS, ,Qc� eQtered a scKeme imSlemeQtatioQ deed to acTuire 

'reamscaSe 1etZorNs /imited �$6;�'1�� for aSSro[imatel\ $8' ��� millioQ 

oQ -ul\ ��, ����� Web�com Zill Sa\ $8' ���� iQ casK for eacK sKare of 

'reamscaSe� )or ��� millioQ oStioQs aQd �� millioQ oStioQs e[ercisable at 

$8' ���� Ser oStioQ, Web�com Zill Sa\ $8' ���� for eacK oStioQ, for ��� 

millioQ oStioQs e[ercisable at $8' ����, Web�com Zill Sa\ $8' ������ for 

eacK oStioQ aQd for ��� millioQ oStioQs e[ercisable at $8' ����, Web�com 

Zill Sa\ $8' ������ for eacK oStioQ� 7Ke Sa\meQt to scKeme sKareKolders 

Zas to be doQe oQ 2ctober ��, ����� 7Ke traQsactioQ Zas fuQded from 

Web.com’s existing cash on balance sheet and its revolver facility. The 

termiQatioQ fee for botK Web�com aQd 'reamscaSe is $8' � millioQ� 

 

7Ke traQsactioQ Zas subMect to coQditioQs, iQcludiQJ relevaQt $6,&, $6;, ),5% 

and Court approvals, approval of Dreamscape’s shareholders, Independent 

Expert concluding the scheme is in the best interests of Dreamscape’s 

sKareKolders aQd 'reamscaSe sKareKolders aSSrove tKe eQteriQJ iQto 

6iteSlus oStioQ aJreemeQt to JraQt a call oStioQ over ���� of tKe issued 

sKare caSital of 6iteSlus Sost imSlemeQtatioQ of tKe scKeme� 2Q 2ctober �, 

����, tKe sKareKolders of 'reamscaSe 1etZorNs /imited aSSroved tKe 

traQsactioQ� )olloZiQJ imSlemeQtatioQ of tKe scKeme, 'reamscaSe 

reTuested tKat $6; delist 'reamscaSe 6Kares� $s of 2ctober ��, ����, tKe 

traQsactioQ Zas aSSroved b\ 6uSreme &ourt of WesterQ $ustralia� 
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Exabytes 

1etZorN 6dn. 

%hd. ���� 

6taNe� 

ENuiti 1asional 

%erhad 

ENuiti 1asional 

%erhad 

ENuiti 1asional %erhad, a 0alaysia�based private eTuity company, has 

acTuired a ��� staNe in Exabytes 1etZorN 6dn. %hd., a 0alaysia�based Zeb 

and eCommerce hosting provider of domain registration, Zebsite design and 

digital marNeting, for a total consideration of 0<5 ��m �86D ��.��m�. 

8nder the terms of the transaction, ENuiti has an option to increase its staNe 

upto ���. The transaction Zill enable ENuinas to taNe advantage of global 

internet economy that is currently valued at 86D �.�trn. Exabytes has the 

platform to scale their businesses locally and regionally into neZ marNets 

across the 6outheast $sian region. 

6ource /inNs� 

ENuiti 1asional %erhad press release, �� 0arch ���� 

Exabytes 1etZorN 6dn. %hd. press release, �� 0arch ���� 

Exabytes 1etZorN �6ingapore� 3te. /td. press release, �� 0arch ���� 

3T. Exabytes 1etZorN Indonesia press release, �� 0arch ���� �Indonesian� 

Instra 

Corporation 

Central1ic 

*roup 3lc 

Tony /entino 

�3rivate 

Investor� 

Central1ic *roup 3lc, has agreed to acTuire Instra Corporation from Tony 

/entino. Central1ic *roup 3lc, headTuartered in /ondon, is the listed 8.

based investment holding company having interest in companies engaged in 

providing registry service from the sale of Internet domain names. Instra 

Corporation, headTuartered in 0elbourne, is the $ustralia�based company 

involved in domain name businesses. 

Tony /entino is an $ustralian internet entrepreneur and the oZner of 6uper 

%lacN 5acing. 

Terms� The offer represents a total consideration of $8D ��m that includes 

$8D ��m payable in cash� $8D �m to be paid in eTuity, based on the issuance 

of �,���,��� shares valued at a price of *%3 �.��� as of �� December ����. 

)inancing� The cash portion of the consideration Zill be funded through the 

folloZing� existing cash facilities of Central1ic� a *%3 �.�m term loan� the 

net proceeds from placing ��,���,��� neZ ordinay shares of �.�p each at �� 

pence per share to institutional investors� cash from premium domain name 

sales. 

  

6ource linNs� 

Central1ic *roup 3lc stocN exchange announcement, �� December ���� 

Central1ic *roup 3lc press release, �� December ���� 

Instra Corporation press release, �� December ���� 

%ombora 

Technologies 

3ty /td 

1eu6tar, Inc.   

  

1eustar, Inc. the listed 86�based provider of real�time information and 

analytics services, has acTuired %ombora Technologies 3ty /td, the 

$ustralia�based provider of registry services for a number of top�level 

domains �T/D�, for a total consideration of $8D ���.� �86D ��.�m�. 

This acTuisition expands 1eustar
s registry services, Zhich operates 

the.biz,.us, and.co TLDs, in addition to over 300 new TLDs. Bombora’s strong 

marNet presence in $ustralia Zill enable 1eustar to expand their footprint 

to the $sia�3acific region. %ombora Technologies is the parent company of 

$5I 5egistry 6ervices, $us5egistry and =2$. 6olutions. This acTuisition is 
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  �3 

e[Sected to contribute 86D �m, oI revenue and 86D �.�m, oI oSerating 

income in �0��. 

Over the last two years, Bombora’s revenue has grown at a comSounded 

annuaO growth rate oI ��� to $8D ��.� �86D �0.�m� in �0��, with oSerating 

margins between ��� and 30�. 

6ource LinN� 

1eustar, ,nc. Sress reOease, 30 -uO\ �0�� 

6oXrFe� &aSitaO ,4, 0erger 0arNet 
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Share scheme deed poll 

Date Ź   August 2020

This deed poll is made 

By Web.com Group, Inc. 
(Established in Delaware) 

5335 Gate Parkway 
Jacksonville, Florida 32256 
United States of America 

(Web.com) 

and 

Web.com Aus Bidco Pty Ltd 
(ACN 635 836 298)  

‘Nova Legal’ Level 2 
46-50 Kings Park Road
West Perth, Western Australia 6005

(Web.com Sub) 

in favour of each person registered as a holder of fully paid ordinary shares in 
Webcentral in the Share Register as at the Scheme Record Date. 

Recitals 1 Webcentral and Web.com entered into the Implementation Deed. 

2 In the Implementation Deed, Web.com agreed to make this deed 
poll and to procure that Web.com Sub make this deed poll. 

3 Web.com and Web.com Sub are making this deed poll for the 
purpose of covenanting in favour of the Scheme Shareholders to 
perform their obligations under the Implementation Deed and the 
Scheme. 

This deed poll provides as follows: 

��
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1 Definitions and interpretation 

1.1 Definitions 

(a) The meanings of the terms used in this deed poll are set out below. 

Term Meaning 

First Court Date the first day on which an application made to the Court for an order 
under subsection 411(1) of the Corporations Act convening the 
Scheme Meeting is heard or, if the application is adjourned or 
subject to appeal for any reason, the day on which the adjourned 
application is heard. 

Implementation Deed the scheme implementation deed entered into between Webcentral 
and Web.com dated 12 July 2020. 

Scheme the scheme of arrangement under Part 5.1 of the Corporations Act 
between Webcentral and the Scheme Shareholders, in the form set 
out in Attachment 1, subject to any alterations or conditions made 
or required by the Court under subsection 411(6) of the 
Corporations Act and agreed to in writing by Web.com and 
Webcentral. 

Webcentral Webcentral Group Limited ABN 21 073 716 793 of Level 23, 680 
George Street, Sydney NSW 2000, Australia. 

 

(b) Unless the context otherwise requires, terms defined in the Scheme have the 
same meaning when used in this deed poll. 

1.2 Interpretation 

Sections 2, 3 and 4 of Schedule 1 of the Scheme apply to the interpretation of this deed 
poll, except that references to ’this Scheme’ are to be read as references to ‘this deed 
poll’. 

1.3 Nature of deed poll 

Web.com and Web.com Sub acknowledge that: 

(a) this deed poll may be relied on and enforced by any Scheme Shareholder in 
accordance with its terms even though the Scheme Shareholders are not party 
to it; and 

(b) under the Scheme, each Scheme Shareholder irrevocably appoints Webcentral 
and each of its directors, officers and secretaries (jointly and each of them 
severally) as its agent and attorney to enforce this deed poll against Web.com 
and Web.com Sub on behalf of that Scheme Shareholder. 
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2 Conditions to obligations 

2.1 Conditions 

This deed poll and the obligations of Web.com and Web.com Sub under this deed poll 
are subject to the Scheme becoming Effective. 

2.2 Termination 

The obligations of Web.com and Web.com Sub under this deed poll will automatically 
terminate and the terms of this deed poll will be of no force or effect if: 

(a) the Implementation Deed is terminated in accordance with its terms; or 

(b) the Scheme is not Effective on or before the End Date, 

unless Web.com and Webcentral otherwise agree in writing. 

2.3 Consequences of termination 

If this deed poll terminates under clause 2.2, in addition and without prejudice to any 
other rights, powers or remedies available to it: 

(a) Web.com and Web.com Sub are released from their obligations to further 
perform this deed poll except those obligations under clause 7.1; and 

(b) each Scheme Shareholder retains the rights they have against Web.com and 
Web.com Sub in respect of any breach of this deed poll which occurred before it 
was terminated. 

3 Scheme obligations 

3.1 Undertaking to be bound by the Scheme 

Subject to clause 2, each of Web.com and Web.com Sub covenants in favour of each 
Scheme Shareholder that it will be bound by the terms of the Scheme as if it were a party 
to the Scheme and undertakes to perform all obligations and actions attributed to it under 
the Scheme, subject to and in accordance with the Scheme. 

3.2 Undertaking to pay Scheme Consideration 

Subject to clause 2, each of Web.com and Web.com Sub undertakes in favour of each 
Scheme Shareholder to deposit, or procure the deposit of, in cleared funds, by no later 
than the Business Day before the Implementation Date, an amount equal to the 
aggregate amount of the Scheme Consideration payable to all Scheme Shareholders 
under the Scheme into an Australian dollar denominated trust account operated by 
Webcentral as trustee for the Scheme Shareholders, except that any interest on the 
amounts deposited (less bank fees and other charges) will be credited to Web.com’s 
account, subject to and in accordance with the terms of the Scheme. 



ANNEXURE 3 DEED POLL CONT.

174 Webcentral Group Limited  |  Scheme Booklet

 

 
 

4     Warranties 

 

85871704  Share scheme deed poll page 5
 

4 Warranties 

Each of Web.com and Web.com Sub represents and warrants in favour of each Scheme 
Shareholder, in respect of itself, that: 

(a) it is a validly existing corporation incorporated under the laws of its place of 
incorporation; 

(b) it has full capacity, corporate power and lawful authority to enter into and 
perform its obligations under this deed poll and to carry out the transactions 
contemplated by this deed poll; 

(c) it has taken all necessary corporate action to authorise its entry into this deed 
poll and has taken or will take all necessary corporate action to authorise the 
performance of this deed poll and to carry out the transactions contemplated by 
this deed poll; 

(d) this deed poll is valid and binding on it and enforceable against it in accordance 
with its terms; and 

(e) neither this deed poll nor the carrying out by it of the transactions contemplated 
by this deed poll does or will conflict with, or result in the breach of or default 
under, any provision of its constitution or any similar formation document, or any 
writ, order or injunction, judgment, law, rule or regulation to which it is a party or 
subject or by which it is bound. 

5 Continuing obligations 

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until: 

(a) Web.com and Web.com Sub have fully performed their obligations under this 
deed poll; or 

(b) the earlier termination of this deed poll under clause 2. 

6 Notices 

6.1 Form of Notice  

A notice or other communication in respect of this deed poll (Notice) must be: 

(a) in writing and in English and signed by or on behalf of the sending party; and 

(b) addressed to Web.com and Web.com Sub in accordance with the details set 
out below (or any alternative details nominated by Web.com or Web.com Sub 
by Notice). 

Attention Jeffrey Neace 
Company Secretary 

Address Web.com Group, Inc. 
5335 Gate Parkway 
Jacksonville, Florida 32256 
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USA 

ZLWh�D�FoS\�Wo� Kevin Ko 
Gilbert + Tobin 
Level 35, Tower Two, International Towers Sydney 
200 Barangaroo Avenue 
Barangaroo NSW 2000 
Australia 

Email address jneace@web.com; and 

sipprelle@siris.com 

ZLWh�D�FoS\�Wo� kko@gtlaw.com.au 

6.2 How Notice must be given and when Notice is received 

(a) A Notice must be given by one of the methods set out in the table below. 

(b) A Notice is regarded as given and received at the time set out in the table 
below. 

However, if this means the Notice would be regarded as given and received outside the 
period between 9.00am and 5.00pm (addressee’s time) on a Business Day (business 
hours period), then the Notice will instead be regarded as given and received at the start 
of the following business hours period. 

Method of giving Notice When Notice is regarded as given and received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated 
address 

At 9.00am (addressee’s time) on the second Business 
Day after the date of posting 

By email to the nominated email 
address 

The earlier of: 

1 the sender’s email server generating a message to 
the sender confirming that the email has been 
delivered to the sender (“delivery receipt”), or at the 
time that the recipient “read” the email as stated in an 
automated message received by the sender (“read 
receipt”); or 

2 two hours after the time the email is sent (as 
recorded on the device from which the email was 
sent) unless the sender receives an automated 
message that the email has not been delivered. 
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6.3 Notice must not be given by electronic communication 

A Notice must not be given by electronic means of communication (other than email as 
permitted in clause 6.2). 

7 General 

7.1 Stamp duty 

Web.com: 

(a) will pay all stamp duty and any related fines and penalties in respect of the 
Scheme and this deed poll, the performance of this deed poll and each 
transaction effected by or made under or in connection with the Scheme and 
this deed poll; and 

(b) indemnifies each Scheme Shareholder against any liability arising from failure 
to comply with clause 7.1(a). 

7.2 Governing law and jurisdiction 

(a) This deed poll is governed by the law in force in New South Wales, Australia. 

(b) Web.com and Web.com Sub irrevocably submit to the exclusive jurisdiction of 
courts exercising jurisdiction in New South Wales, Australia and courts of 
appeal from them in respect of any proceedings arising out of or in connection 
with this deed poll. Web.com and Web.com Sub irrevocably waive any objection 
to the venue of any legal process in these courts on the basis that the process 
has been brought in an inconvenient forum. 

7.3 Service of process 

(a) Without preventing any other mode of service, any document in an action 
(including any writ of summons or other originating process or any third or other 
party notice) may be served on any party by being delivered to or left for that 
party at its address for service of Notices under clause 6. 

(b) Web.com irrevocably appoints Gilbert + Tobin of Level 35, Tower Two, 
International Towers Sydney, 200 Barangaroo Avenue, Barangaroo NSW 2000, 
Australia as its agent for the service of process in Australia in relation to any 
matter arising out of this deed poll. If Gilbert + Tobin ceases to be able to act as 
such or have an address in Australia, Web.com agrees to appoint a new 
process agent in Australia and deliver to Webcentral within 10 Business Days a 
copy of a written acceptance of appointment by the process agent, upon receipt 
of which the new appointment becomes effective for the purpose of this deed 
poll. Web.com must inform Webcentral in writing of any change in the address 
of its process agent within 5 Business Days of the change. 

7.4 Waiver 

(a) Web.com and Web.com Sub may not rely on the words or conduct of any 
Scheme Shareholder as a waiver of any right unless the waiver is in writing and 
signed by the Scheme Shareholder granting the waiver. 
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(b) No Scheme Shareholder may rely on words or conduct of Web.com or 
Web.com Sub as a waiver of any right unless the waiver is in writing and signed 
by Web.com or Web.com Sub, as appropriate. 

(c) The meanings of the terms used in this clause 7.4 are set out below. 

Term Meaning 

conduct includes delay in the exercise of a right. 

right any right arising under or in connection with this deed poll and 
includes the right to rely on this clause. 

waiver includes an election between rights and remedies, and conduct 
which might otherwise give rise to an estoppel. 

 

7.5 Variation 

A provision of this deed poll may not be varied unless: 

(a) if before the First Court Date, the variation is agreed to by Webcentral; or 

(b) if on or after the First Court Date, the variation is agreed to by Webcentral and 
the Court indicates that the variation would not of itself preclude approval of the 
Scheme, 

in which event Web.com and Web.com Sub will enter into a further deed poll in favour of 
the Scheme Shareholders giving effect to the variation. 

7.6 Cumulative rights 

The rights, powers and remedies of Web.com, Web.com Sub and the Scheme 
Shareholders under this deed poll are cumulative and do not exclude any other rights, 
powers or remedies provided by law independently of this deed poll. 

7.7 Assignment 

(a) The rights created by this deed poll are personal to Web.com, Web.com Sub 
and each Scheme Shareholder and must not be dealt with at law or in equity 
without the prior written consent of Web.com. 

(b) Any purported dealing in contravention of clause 7.7(a) is invalid. 

7.8 Joint and several obligations 

Web.com and Web.com Sub are jointly and severally liable for each obligation imposed 
on both of them by the terms of this deed poll. 
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7.9 Further action 

Web.com and Web.com Sub must, at their own expense, do all things and execute all 
documents necessary to give full effect to this deed poll and the transactions 
contemplated by it. 
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Attachment 1 

Scheme 

[Attached] 
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Signing page 

Executed as a deed poll 

Web.com Group, Inc. 

Signed sealed and delivered by 
Web.com Group, Inc. in the 
presence of 

sign here Ź   sign here Ź 

Authorised signatory Witness 

print name print name 

Web.com Sub 

Signed sealed and delivered by 
Web.com Aus Bidco Pty Ltd 
by

sign here Ź   sign here Ź 

 Company Secretary/Director Director 

print name print name 

Seal 

Evan Cross

_______________

Christina Clohecy

&hrLsWLnD�&lRhHF\ 1RrmD�:hHHlHr
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Unique PIN: 
(for telephone attendance)
Australia : 
Worldwide:

1800 572 288 
+61 1800 572 288
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If a representative of the corporation is to attend the Meeting virtually the 
appropriate�“Certi¿cate�of�Appointment�of�Corporate�Representative”�must�
be� received�prior� to�admission� in�accordance�with� the�Notice�of�Scheme�
Meeting.�A�form�of�the�certi¿cate�may�be�obtained�from�the�Company’s�share�
registry�or�online�at�www.linkmarketservices.com.au.


