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EXPOSURE PERIOD

This Prospectus will be circulated during the Exposure 
Period. The purpose of the Exposure Period is to enable 
this Prospectus to be examined by market participants 
prior to the raising of funds. You should be aware 
that this eZaOination Oay result in the identifiEation 
of defiEienEies in this ProspeEtus and� in those 
circumstances, any application that has been received 
may need to be dealt with in accordance with section 
724 of the Corporations Act. Applications for Securities 
under this Prospectus will not be processed by the 
Company until after the expiry of the Exposure Period. 
No preference will be conferred on applications lodged 
prior to the expiry of the Exposure Period.

PROSPECTUS AVAILABILITY 

A copy of this Prospectus can be downloaded from the 
website of the Company at https://dctwo.com.au. If you 
are accessing the electronic version of this Prospectus 
for the purpose of making an investment in the 
Company, you must be an Australian resident and must 
only access this Prospectus from within Australia.

The Corporations Act prohibits any person passing 
onto another person an Application Form unless it 
is attached to a hard copy of this Prospectus or it 
accompanies the complete and unaltered version of 
this Prospectus. You may obtain a hard copy of this 
Prospectus free of charge by contacting the Company. 
The Company reserves the right not to accept an 
Application Form from a person if it has reason to 
believe that when that person was given access to 
the electronic Application Form, it was not provided 
together with the electronic Prospectus and any 
relevant supplementary or replacement Prospectus or 
any of those documents were incomplete or altered.

IMPORTANT INFORMATION

GENERAL

This Prospectus is dated 28 September 
2020 and was lodged with ASIC on that 
date. Neither ASIC nor ASX, nor any of 
their officers, take any responsibility for 
the contents of this Prospectus.

No Securities will be issued pursuant to this 
Prospectus later than 13 months after the date 
ofǾthis ProspeEtus� 

No person is authorised to give information or 
to make any representation in connection with 
this Prospectus, which is not contained in the 
Prospectus. Any information or representation 
not so contained may not be relied on as having 
been authorised by the Company in connection 
with this Prospectus. 

“

“

The purpose of the Exposure 
Period is to enable this 

Prospectus to be examined by 
market participants prior to the 

raising of funds. 
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APPLICANTS OUTSIDE 
AUSTRALIA 

This Prospectus does not constitute an offer or 
invitation in any place in which, or to any person 
to whom it would not be lawful to make such 
an offer or invitation. The distribution of this 
Prospectus (in electronic or hard copy form) in 
jurisdictions outside Australia may be restricted by 
law and persons who come into possession of this 
Prospectus should seek advice on and observe any 
such restrictions. Any failure to comply with such 
restrictions may constitute a violation of applicable 
securities laws. No action has been taken to 
register or qualify the Shares, or the Offers, or 
otherwise permit a public offering of Shares, in any 
jurisdiction outside Australia. Refer to Section 5.16 
for further information. 

Singapore
This Prospectus and any other materials relating to 
the Shares have not been, and will not be, lodged 
or registered as a prospectus in Singapore with the 
Monetary Authority of Singapore. Accordingly, this 
Prospectus and any other document or materials 
in connection with the offer or sale, or invitation 
for subscription or purchase, of Shares, may not 
be issued, circulated or distributed, nor may the 
Shares be offered or sold, or be made the subject of 
an invitation for subscription or purchase, whether 
directly or indirectly, to persons in Singapore except 
pursuant to and in accordance with exemptions in 
Subdivision (4) Division 1, Part XIII of the Securities 
and Futures Act, Chapter 289 of Singapore (SFA), or 
as otherwise pursuant to, and in accordance with 

the conditions of any other applicable provisions of 
the SFA. 

This Prospectus has been given to you on the basis 
that you are: (i) an existing holder of the Company's 
Shares� 
ii� an �institutional inXestor� 
as defined in 
the S(A�� or 
iii� an �aEEredited inXestor� 
as defined 
in the SFA). In the event that you are not an investor 
falling within any of the categories set out above, 
please return this document immediately. You may 
not forward or circulate this Prospectus to any 
other person in Singapore.

Any offer is not made to you with a view to the 
Shares being subsequently offered for sale to 
any other party. There are on-sale restrictions in 
Singapore that may be applicable to investors who 
acquire Shares. As such, investors are advised 
to acquaint themselves with the SFA provisions 
relating to resale restrictions in Singapore and 
comply accordingly. 

Malaysia
No approval from, or recognition by, the Securities 
Commission of Malaysia has been or will be 
obtained in relation to any offer of Shares. The 
Shares may not be offered or sold in Malaysia 
except pursuant to, and to persons prescribed 
under, Part I of Schedule 6 of the Malaysian Capital 
Markets and Services Act.

IMPORTANT INFORMATION
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FORWARD-LOOKING 
STATEMENTS 

This Prospectus contains forward-looking 
stateOents YhiEh are identified by Yords suEh 
as ‘could’, ‘believes’, ‘may’, ‘estimates’, ‘targets’, 
‘expects’, or ‘intends’ and other similar words that 
involve risks and uncertainties. These statements 
are based on an assessment of present economic 
and operating conditions, and on a number of 
assumptions regarding future events and actions 
that, as at the date of this Prospectus, are expected 
to take place. Such forward-looking statements 
are not guarantees of future performance and 
involve known and unknown risks, uncertainties, 
assumptions and other important factors, many of 
which are beyond the control of the Company and 
the Company’s Directors and management. 

The Company cannot and does not give any 
assurance that the results, performance or 
achievements expressed or implied by the 
forward-looking statements contained in this 
Prospectus will actually occur and investors are 
cautioned not to place undue reliance on these 
forward-looking statements.

The Company has no intention to update or 
revise forward-looking statements, or to publish 
prospeEtiXe finanEial inforOation in the future� 
regardless of whether new information, future 
events or any other factors affect the information 
contained in this prospectus, except where required 
by law. These forward looking statements are 
subject to various risk factors that could cause 
actual results to differ materially from the results 
expressed or anticipated in these statements. 
These risk factors are set out in Section 8 of 
thisǾProspeEtus�

PHOTOGRAPHS AND 
DIAGRAMS

Photographs used in this Prospectus which do 
not have descriptions are for illustration only and 
should not be interpreted to mean that any person 
shown endorses the Prospectus or its contents or 
that the assets shown in them are owned by the 
Company. Diagrams used in this Prospectus are 
illustrative only and may not be drawn to scale. 

SPECULATIVE INVESTMENT 

The Securities offered under this Prospectus are 
considered speculative. There is no guarantee that 
the Securities offered will make a return on the 
capital invested, that dividends will be paid on the 
Securities, or that there will be an increase in the 
value of the Securities in the future. Prospective 
investors should carefully consider whether the 
Securities offered under this Prospectus are an 
appropriate investment for them in light of their 
personal circumstances, including but not limited 
to their finanEial and taZation position� 

RISK FACTORS

You should read this document in its entirety 
and, if in any doubt, consult your professional 
advisers before deciding whether to apply for 
Securities. There are risks associated with an 
investment in the Company. The Securities offered 
under this Prospectus carry no guarantee with 
respect to return on capital investment, payment 
of dividends or the future value of the Securities. 
Refer to Section 8 for details of some of the 
key risks associated with an investment in the 
Company that should be considered by prospective 
investors. There may be risk factors in addition to 
these that should be considered in light of your 
personalǾEirEuOstanEes�

DEFINITIONS

7nless the EonteZt otherYise perOits� defined 
terms and abbreviations used in this Prospectus 
have the meanings set out in the glossary in 
Section 11.

IMPORTANT INFORMATION
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1. INVESTMENT
 OVERVIEW
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Topic Summary Section 
Reference 

Company

Who is the 
issuer of this 
Prospectus?

DC Two Limited (ACN 155 473 304) (Proposed ASX Code : DC2) (Company or 
DC Two).

Section 3.1

Who is the 
Company and 
what does it do?

The Company is an Australian public company limited by shares that was 
incorporated on 2 February 2012.
DC Two was founded by Justin Thomas and Mark Dignam, with a vision of delivering 
world class capabilities, through local services to local customers in the emerging 
Cloud space.
DC Two provides managed cloud services, hosting over 300 businesses on our 
platforms, utilising a channel of over 40 channel partners, across WA and NT, with 
services delivered from data centres in Perth and Darwin.
The Company delivers this via a suite of vertically integrated services covering 
a large range of the data centre and cloud technology stack. From the physical 
infrastructure and services of the data centre itself, through to cloud hosted 
customer servers and virtual desktops. All of this is controlled, connected, accessed 
and managed via DC Two’s in-house developed hardware and software-based 
self-service and automation focused products, enabling flexible and compliant 
control and management of the entire stack.
The Company has continued to invest in innovative areas of the cloud business and 
is productising its software management assets and deploying localised data centre 
capacity in the high growth Modular Data Centre space.

Sections 3.1

What industry 
does the 
Company 
operate in? 

The Company operates in the IT, data centres and telecommunications industry.
Refer to Section 3.4 for an overview of the Australian data centre services market.

Section 3.4

What types of 
products and 
services does 
the Company 
provide?

The Company provides data centre and cloud hosted services, data centre hosting 
and colocation, data centre and cloud automation software and modular data centre 
and hosting solutions in Perth, Darwin and regional locations.
Refer to Section 3.2.3 for further details regarding the products and services the 
Company provides.

Section 3.2.3

Who are the 
Company’s key 
customers?

The Company services over 300 end user business clients and has 40+ channel 
partners promoting and selling the data centre and cloud products and services into 
both the Western Australian and Northern Territory markets.
The Company has a diverse range of customers, including (but not limited to):
• ASX listed mining, exploration, energy, resources, telecommunications and 

finanEial serXiEes EoOpanies�
• local governments in Western Australia;
• Perth-based sEhools and laY firOs� and
• Aboriginal health organisations in the Northern Territory.

Section 3.2.2

The information in this Investment Overview is a selective overview only. Prospective investors should read the 
Prospectus in full, including the full risk factors set out in Section 8 and the Investigating Accountant's Report in 
Annexure A, before deciding to invest in Shares.

1.1 KEY INFORMATION
COMPANY

1. INVESTMENT OVERVIEW
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Topic Summary Section 
Reference 

Business Model 

What are the 
Company’s core 
business units?

The Company currently has four core business units that allow it to deliver an 
integrated solution to its customers: 
• Cloud Services and Management: Delivering an increasingly sophisticated 

set of vertically integrated cloud services and associated management, to 
local customers through a local managed service provider (MSP) channel. The 
offerings in this business unit have historically provided the core revenue streams 
for the Company and will continue to be a focus.

• Data Centres: DC Two’s cloud services and management are underpinned by 
its directly owned and operated local data centre capacity in Perth, and the 
share capacity in Darwin. The Company recently entered into a lease agreement 

subLeEt to and Eonditional on the CoOpany being adOitted to the 1ffiEial List of 
the ASX) in respect of a new larger premises in Bibra Lake allowing the Company 
to further expand this business unit.

• DC Soft: DC Two has developed its own software assets which are in daily 
production use, and supporting the existing business, being:
• DC Portal: Providing a single interface to automate access delivery and 

management; and
• Software Asset Management (SAM): Automation of the complex task of 

accurate license reporting in cloud and data centre environments. DC Two 
has deXeloped a softYare tool that Ean proXide signifiEant autoOation 
and improvement within the global Microsoft Services Providers Licence 
Agreement (SPLA) and Cloud Service Provider (CSP) markets.

• DC Modular: DC Two has worked with industry leading suppliers to design and 
build a durable, modular data centre capability that is delivered in an ISO standard 
containerised and non-ruggedised form factors. This will allow DC Two to deploy 
ultra-high-density colocation and hosting solutions at a greatly reduced OPEX, 
anyYhere that has the reSuired poYer and data EonneEtiXity� 6he first of these 
deployments is occurring in Western Australia’s Mid-West on an operational 
YindǾfarO�

Refer to Sections 3.2.1 and 3.2.3 for further details regarding the core business units 
of the Company and the products and services provided within each business unit.

Sections 3.2.1 
and 3.2.3

What are the 
key business 
objectives of 
the Company?

The main objectives of the Company on completion of the Offers are to: 
• grow revenue and margin across all business units; 
• grow the quantity of mid-market and enterprise customers hosted within our 

platforms and facilities;
• expand the Company’s footprint within WA & NT and then expand to a national 

business;
• monitise existing investments in software management assets; and
• become a leading provider of modular data centre services in regional Australia.

Section 3.2.4

1. INVESTMENT OVERVIEW  |  1.1 KEY INFORMATION
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Topic Summary Section 
Reference

Business Model (continued)

How does 
the Company 
generate 
revenue?

DC Two is currently loss-making, however currently generates revenue. During the 
financial year ended 30 June 2020, DC Two generated revenue of approximately 
$1,856,000, which represents an increase of approximately 30% from the revenue 
generated during the financial year ended 30 June 2018. DC Two’s revenue for 
the previous three financial years was approximately as follows (based on the 
Company’s audited accounts for the respective periods):
•	 FY2020 – $1,856,000 
•	 FY2019 – $1,961,000 
•	 FY2018 – $1,400,000
Refer to Section 4 for a summary of the historical statement of profit or loss and 
other comprehensive income for FY2019 and FY2020, and related analysis. See also 
the Investigating Accountant’s Report in Annexure A.
The majority of this revenue (~90%) is generated from the cloud services and 
management offerings (underpinned by the Osborne Park data centre). The balance 
being made up of secondary offerings such as telecommunications and network 
links, hardware resale and technical services.
Circa 70% of current revenue is derived via DC Two’s channel partner ecosystem.  
This facilitates access to customers of diverse size and industry vertical, expands 
the sales scope and reduces critical customer risk.
The Company’s growth plans will diversify the sources of revenue and increase the 
mid-market and enterprise exposure. Whilst the partner channel will continue to have 
access to all of DC Two offerings, the differing nature of the offerings from DC Soft 
and DC Modular mean these will not be a “partner first” model.

Sections 
3.2.2, 
3.2.3,3.2.4 
and 4

What is the 
Company’s 
growth 
strategy?

Following completion of the Offers, the Company intends to execute the following 
growth strategy:
Cloud Services and Management: Accelerate growth by:
•	 building on the Company’s strong existing channel partner and customer base;
•	 taking advantage of the increasing demand for cloud and data centre services 

(which has been accelerated as a result of the COVID-19 pandemic);
•	 increasing the number of midmarket and enterprise clients (driven by compliance 

capability and ISO27001 accreditation); and
•	 expanding the Company’s footprint outside of WA.
Data Centres: As part of its growth strategy, the Company has entered into a lease 
agreement in respect of a new larger premises in Bibra Lake (previously certified 
as a Tier 3 data centre by the former tenant). The Company intends to complete 
the necessary works required to achieve Tier 3 certifiable standards, and obtain 
such certification from the Uptime Institute. This will allow the Company to meet 
the market demand for such facilities and customer requirements for compliance, 
security and privacy accreditation. 
DC Soft: Accelerate growth by:
•	 building on the existing development investments in control and management 

software tools;
•	 productising these tools and releasing them to the market; and
•	 increasing the Company’s client and partner base and providing an additional 

sales channel for the Cloud Services and Management business.
DC Modular: Accelerate the growth and deployment of the Company’s regional 
high-performance processing sites by:
•	 building on the existing investments in designing and building the containerised 

and high-compute, modular data centre;
•	 building on the experience gained from the existing, “behind the meter”, modular 

data centre deployment at a regional WA, renewable energy facility; and
•	 engage with the already significant and rapidly growing renewal energy market to 

create a commercial data centre model in this under exploited market.

Section 3.2.4

1. INVESTMENT OVERVIEW  |  1.1 KEY INFORMATION
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Topic Summary Section 
Reference

Business Model (continued)

What are the key 
dependencies 
of the business 
model?

The key factors that the Company will depend on to meet its objectives are:
• access to growth capital;
• access to and retention of quality and experienced staff; and
• access to electricity, power and communications at the right rates.

Section 3.2.5

How does 
the Company 
differentiate 
itself from its 
competitors? 

The Directors believe that DC Two’s business model offers a number of competitive 
strengths, including
• a profitable Eore Cloud SerXiEes and ManageOent business� foEused on high Xalue 

managed services offerings;
• a focus on local services, for local businesses, through a local partner channel;
• opportunity to accelerate growth through existing investment in innovative 

offerings in the Cloud services space (DC Soft, DC Modular), leading to a 
diXersified� but Eonsistent set of reXenue streaOs� and

• opportunity to create a market leading, innovative business model, in the “behind 
the OeterŪ deployOent of Oodular data Eentre EapaEity�

Refer to Section 3.3 for further details regarding the key competitive strengths of the 
Company.

Section 3.3
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Topic Summary Section 
Reference

The Offers

What is the 
Public Offer and 
why is it being 
conducted?

The Public Offer is an offer of up to 27,500,000 Shares at an issue price of $0.20 per 
Share to raise up to $5,500,000, with a minimum subscription of $5,000,000. 
The principal purposes of the Public Offer are to:
•	 implement the business model and objectives of the Company (as set out in 

Section 3.2);
•	 provide funding for the purposes set out in Section 1.6;
•	 meet the costs of the Offers;
•	 provide for general administration and working capital needs; 
•	 enhance the public and financial profile of the Company to facilitate its growth;
•	 continue to provide the Company with access to equity capital markets for future 

funding needs; and
•	 meet the requirements of the ASX and satisfy Chapters 1 and 2 of the  

ASX Listing Rules. 
The Board believes that on completion of the Public Offer, the Company will have 
sufficient working capital to achieve its objectives. 

Sections 3.2, 
5.1 and 5.5 

What is the 
Minimum 
Subscription?

The minimum subscription requirement for the Public Offer is $5,000,000, 
representing the subscription of 25,000,000 Shares at an issue price of $0.20 each 
(Minimum Subscription).

Section 5.4

What is the 
Maximum 
Subscription?

The maximum subscription requirement for the Public Offer is $5,500,000, 
representing the subscription of 27,500,000 Shares at an issue price of $0.20 each 
(Maximum Subscription).

Section 5.1

How does the 
Company intend 
to use the funds 
raised from the 
Public Offer?

It is intended that the funds raised from the Public Offer will be applied in accordance 
with the table set out in Section 1.6. 

Section 1.6

Is the 
Public Offer 
underwritten?

The Public Offer is not underwritten. Section 5.7

Who is the lead 
manager to the 
Public Offer?

The Company has appointed Alto Capital (Lead Manager) as lead manager to the 
Public Offer. The terms and conditions of the Lead Manager Mandate are set out in 
Sections 1.5.1 and 7.2. 
No capital raising fees will be paid with respect to the Noteholder Offer.

Sections  
1.5.1 and 7.2

What is the 
Noteholder 
Offer and why 
is it being 
conducted?

This Prospectus also contains an offer of 7,000,000 Shares to the Noteholders (or 
their nominees) upon conversion of the Convertible Notes (Noteholder Offer). No 
funds will be raised under the Noteholder Offer.
The Company entered into a number of convertible note agreements with seed 
investors (Noteholders) pursuant to which the Company issued convertible notes 
(Convertible Notes) to raise a total of $424,000 (before costs). The Convertible Notes 
are convertible into a total of 7,000,000 Shares (subject to satisfaction of certain 
conditions precedent), being the Shares the subject of the Noteholder Offer. 
The Noteholder Offer is being made to the Noteholders to facilitate secondary 
trading of the Shares to which they relate. 
Refer to Section 7.1 for a summary of the key terms and conditions of the Convertible 
Note Agreements.

Sections 5.2 
and 7.1

1. INVESTMENT OVERVIEW  |  1.1 KEY INFORMATION
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Topic Summary Section 
Reference

The Offers (continued)

What are the 
conditions of 
the Offers?

The Offers are conditional upon the following events occurring:
• the CoOpany reEeiXing suffiEient appliEations to Oeet the MiniOuO SubsEription 

under the Public Offer; and
• the Company receiving written approval from ASX for the admission of the 

CoOpanyŦs SeEurities to the 1ffiEial List of AS: on Eonditions reasonably 
acceptable to the Company,

(together, the Conditions of the Offers). 
There is a risk that the Conditions of the Offers will not be achieved. In the event the 
Conditions of the Offers are not achieved, the Company will not proceed with the 
Offers and will repay all Application Monies received.

Section 5.3

What will the 
Company’s 
capital structure 
look like after 
completion of 
the Offers?

Refer to Section 1.7 for a pro forma capital structure following completion of the 
Offers. 

Section 1.7

Will any 
Securities 
be subject to 
escrow?

Subject to the Company complying with Chapters 1 and 2 of the ASX Listing Rules and 
completing the Offers, certain Shares (including Shares issued under the Noteholder 
1ffer� and 1ptions on issue Oay be Elassified by AS: as restriEted seEurities and 
Yill be reSuired to be held in esEroY for up to 2� Oonths froO the date of 1ffiEial 
Quotation.
6he CoOpany EonfirOs its ťfree floatŦ 
the perEentage of the Shares that are 
not restricted and are held by shareholders who are not related parties (or their 
associates) of the Company) at the time of reinstatement will be not less than 20% in 
compliance with ASX Listing Rule 1.1 Condition 7.  
Refer to Section 1.9 for the anticipated free float of the Company upon 
commencement of trading on ASX (based on both Minimum Subscription and 
Maximum Subscription). 
During the period in which these Securities are prohibited from being transferred, 
trading in Shares may be less liquid which may impact on the ability of a Shareholder 
to dispose of his or her Shares in a timely manner.

Section 1.9

What are the 
key dates of the 
Offers?

They key dates of the Offers are set out in the indicative timetable in Section 1.4 Section 1.4

What rights and 
liabilities attach 
to the Securities 
being offered?

Certain key rights and liabilities attaching to:
• the Shares are described in Section 9.8; 
• the Options issued to Directors (Director Options) in accordance with the Letters 

of Appointment are described in Section 9.9;
• the Options issued to certain employees and consultants of the Company (Staff 

Options) are described in Section 9.9; and
• the Options issued to Stonegold Enterprises Pty Ltd (or its nominee) (Lessor) in 

accordance with the Bibra Lake Lease Agreement (Lessor Options) are described 
in Section 9.10.

Sections 9.8 
and 9.9

1. INVESTMENT OVERVIEW  |  1.1 KEY INFORMATION
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Topic Summary Section 
Reference

Directors, Key Management Personnel, Related Party Interests and Substantial Holders

Who are the 
Directors?

The Board consists of:
•	  Justin Thomas (Managing Director);
•	  Cameron McLean (Non-Executive Chairman); and
•	  Blake Burton (Non-Executive Director).
Refer to Section 6.1 for details of the experience and qualifications of the Directors.

Section 6.1

Who are the Key 
Management 
Personnel?

The key management personnel of the Company comprises: 
•	 Michael Travis (General Manager of Cloud Services); and
•	 Mark Dignam (Senior Technician).
Refer to Sections 6.2 and 6.3 for details of the experience and qualifications of the 
key management personnel. 

Sections 6.2 
and 6.3

What benefits 
are being paid 
to the Directors?

The Company has entered into an executive services agreement with Justin Thomas 
pursuant to which Mr Thomas will serve as Managing Director of the Company 
(Executive Services Agreement). The remuneration payable to Mr Thomas pursuant 
to the Executive Services Agreement is $160,000 per annum (plus superannuation) 
and statutory motor vehicle allowance for his private motor vehicle. Refer to Section 
7.4 for a summary of the key terms and conditions of the Executive Services 
Agreement.  
The Company has entered into a letter of appointment with Cameron McLean for 
his appointment as Non-Executive Chairman and Blake Burton for his appointment 
as Non-Executive Director (Letters of Appointment). The remuneration payable to 
each of Mr McLean and Mr Burton pursuant to the Letters of Appointment is $36,000 
per annum. In addition, the Company has issued 1,200,000 Director Options to Mr 
McLean and 1,000,000 Director Options to Mr Burton. Refer to Section 7.5 for a 
summary of the key terms and conditions of the Letters of Appointment.
Further information on the security holdings, interests and remuneration of the 
Directors is set out in Section 1.14.

Sections 1.14, 
7.4 and 7.5 

What interests 
do the Directors 
have in the 
securities of the 
Company?

The anticipated relevant interests of the Directors in the Securities of the Company 
upon completion of the Offers is set out in Section 1.14.2.

Section 1.14.2

What important 
contracts with 
related parties 
is the Company 
a party to?

Refer to Section 1.15 for details of the related party contracts the Company has 
entered into.

Section 1.15

Who will be 
the substantial 
holders of the 
Company?

Refer to Section 1.8 for details regarding the Shareholders who are expected to 
hold 5% or more of the total number of Shares on issue at listing (based on the 
information known as at the date of this Prospectus). 

Section 1.8
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Topic Summary Section 
Reference

Advisor Interests

What benefits 
are being paid 
to advisors 
and other 
third parties in 
connection with 
the Offers?

The Company has entered into a mandate (Lead Manager Mandate) with Alto Capital 
pursuant to which Alto Capital is engaged as lead manager to the Public Offer and 
corporate advisor to the Company for a period of six (6) months from the date the 
Company is admitted to the Official List of the ASX. 
Refer to Section 1.5.1and 7.2 for a summary of the key terms and conditions of the 
Lead Manager Mandate and details regarding the fees to be paid to Alto Capital in 
connection with the Offers. 
The Company has entered into a mandate with Ventnor Capital (Ventnor Compliance 
Mandate) pursuant to which Ventnor Capital is engaged to provide prospectus 
management services in respect of the preparation of this Prospectus and ongoing 
company secretarial services to the Company. In accordance with the Ventnor 
Compliance Mandate, 1,200,000 Shares were issued to nominees of Ventnor Capital 
at an issue price of $0.001 per Share.
Refer to Sections 1.5.2 and 7.3 for a summary of the key terms and conditions of the 
Ventnor Compliance Mandate and details regarding the fees to be paid to Ventnor 
Capital in connection with the Offers. 
In addition to the above, the Company has issued 2,000,000 Lessor Options to 
Stonegold Enterprises Pty Ltd (or its nominee) in accordance with the Bibra Lake 
Lease Agreement. 

Sections 
1.5.1, 7.2 and 
7.3

What interests 
will the advisors 
have in the 
Securities of the 
Company?

Refer to Section 1.5 for details regarding the interests Alto Capital and Ventnor 
Capital (Key Advisors) have in the securities of the Company.

Section 1.5

Financial Information 

What is the 
financial 
position of the 
Company?

Investors should be aware that the Company is currently making a loss. A summary 
of the financial position of the Company is set out in Sections 1.10, 4 and in the 
Investigating Accountant’s Report in Annexure A. 
Applicants should note that past performance is not a reliable indicator of future 
performance. 

Sections 
1.10, 4 and 
Annexure A
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Topic Summary Section 
Reference

Additional Information 

How do I apply 
for Securities?

Applications for Shares under the Public Offer can be made by completing the Public 
Offer Application Form in accordance with the instructions or by completing a BPAY 
payment online. 
Applications for Shares under the Noteholder Offer can be made by completing the 
Noteholder Offer Application Form in accordance with the instructions. Please note 
that the Noteholder Offer Application Form will only be distributed to the Noteholders 
(and/or their respective nominees). 

Section 5.10

What is the 
allocation 
policy?

The Directors, in conjunction with the Lead Manager, will allocate Shares under 
the Public Offer at their sole discretion with a view to ensuring an appropriate 
Shareholder base for the Company going forward. 
There is no assurance that any Applicant will be allocated any Shares, or the number 
of Shares for which it has applied. 

Section 5.12

What is the 
minimum 
investment size 
under the Public 
Offer?

Applications under the Public Offer must be for a minimum of $2,000 worth of 
Shares (10,000 Shares) and thereafter, in multiples of $500 worth of Shares (2,500 
Shares).

Section 5.10

What are the 
total expenses 
of the Offers?

The total expenses of the Offers (excluding GST) are estimated to be approximately 
$574,117 for the Minimum Subscription or $604,666 for the Maximum Subscription 
and are expected to be applied towards the items set out in the table in Section 9.6. 

Section 9.6

What are the 
corporate 
governance 
principles and 
policies of the 
Company?

To the extent applicable, in light of the Company’s size and nature, the Company has 
adopted The Corporate Governance Principles and Recommendations (4th Edition) 
as published by the ASX Corporate Governance Council (Recommendations).
The Company’s main corporate governance policies and practices and the 
Company’s compliance and departures from the Recommendations as at the date of 
this Prospectus are outlined in Sections 6.4 and 6.5.
In addition, the Company’s full Corporate Governance Plan is available from the 
Company’s website at https://dctwo.com.au.

Sections 6.4 
and 6.5

Who can 
I contact 
for more 
information?

All enquiries in relation to this Prospectus should be directed to the Share Registry, 
Link Market Services Limited on 1800 882 147 (if calling within Australia) or +61 1800 
882 147 (if calling from outside Australia) from 8:30am (AWST) Monday to Friday.

Section 5.19
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A summary of the Company’s key strengths are set out below

Key Strength Summary

Profitable core Cloud Services and 
Management Business

Profitable Eore business Yell positioned to taMe adXantage of the groYth in 
demand for cloud services. Has provided funding for innovation research and 
development and will remain as cash generator for business.

High value managed services offerings Cloud and Managed Services offerings are in the managed service space, 
which generate more revenue from the same physical space compared to 
fiZed data Eentre Eo-loEation serXiEes�

Strong and diverse customer base DC Two services over 300 customers (either directly or indirectly through 
its channel partners) of varying size and industry vertical which provides 
diversity and insurance against revenue risk. Strong base for upsell and cross 
sell to new services.

Strong partner base Over 40 channel partners provide access to customers of diverse size and 
industry vertical, expands the sales scope, extends technical capability and 
reduces critical customer risk.

Pre-invested innovation assets The business has invested in innovation assets (DC Soft, DC Modular) that are 
already in production and ready for acceleration into market.

Strong technical capabilities A core team of technically skilled staff and leaders able to take advantage of 
emerging innovation opportunities.

1.2 KEY STRENGTHS
1. INVESTMENT OVERVIEW 
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1.3 KEY RISKS
An investment in Shares under this Prospectus should be considered highly speculative. The business, assets and 
operations of the Company are subject to certain risk factors that have the potential to influence the operating and 
financial performance of the Company in the future. These risks can impact on the value of an investment in the 
Shares of the Company.  

The Board will aim to manage these risks by carefully planning its activities and implementing risk control measures. Some 
of the risks are, however, highly unpredictable and the extent to which they can effectively manage them is limited.

Set out below is a summary of the specific risks that the Company is exposed to. Further risks associated with an 
investment in the Company are outlined in Section 8. 

Key Risk Description

Software, technology and system 
related risks

DC Two and its clients rely on the performance and availability of data centres (both 
company owned and third party data centres) and software. The ongoing availability 
of the data centres and software is key to the Company’s service delivery to clients 
and therefore its ability to generate revenue. A cyber-attack or failure of either the 
software or the technology that underpins DC Two, could result in it being unable 
to meet contractual and service level obligations, unauthorised system use, data 
integrity issues or data loss, integration issues with other systems and third parties, 
and increased costs.  
 DC Two mitigates the potential impact of technology failures or interruptions to 
its availability by having established business continuity and disaster recovery 
plans in place. In relation to software, all proprietary software is subject to regular 
internal upgrades and scheduled works. Where third party software is used by the 
Company, it is subject to strict security protocols and regular internal upgrades as 
they are released by the relevant software vendor. In addition, DC Two operates a risk 
management program to identify risks and tolerance levels for potential mitigation 
strategies. However, there remains a risk that a system failure may result in a loss of 
an existing client and/or the ability to attract new clients.

Supplying and pricing of electrical 
power

The Company will rely on third parties for the supply of electrical power to its data 
centres. It cannot be guaranteed that these third parties will be able to consistently 
provide sufficient levels of electrical power, or will have the necessary infrastructure 
to deliver any additional power that the Company may require.
The Company’s data centres will be fitted with back-up power generation capability 
at each site to cover temporary power outage, however this may be unable to 
provide ongoing service to the extent outages last beyond backup and alternative 
power arrangements. Inability to satisfy customer obligations by these means may 
materially adversely impact the financial position of the Company.

Operational risks The Company and its clients are exposed to operational risks relating to both 
current and future operations. Such operational risks include fraud / dishonesty by 
its employees or service providers, occupational health & safety, software failure, 
information systems failure or external services failure.

Reliance on key personnel The Company employs or proposes to engage as consultants, a number of 
key members of its management and team. The loss of any of these people’s 
services could materially and adversely affect the Company and may impede the 
achievements of its objectives.

Customer relationships The growth of the Company depends in part on increasing the number of its 
customers. The Company’s ability to maintain levels of customer numbers, or 
to increase the number of customers further, in applicable business units and 
geographical areas is likely to be subject to limits.
There is a risk that one or more customers may terminate their contracts early 
or that, upon expiration of their existing contracts, they may choose not to renew 
arrangements with DC Two or that the subsequent terms may be less favourable 
to DC Two. Failure to maintain customer relationships or renew agreements could 
result in DC Two’s revenues declining and operating results being materially and 
adversely affected.

1. INVESTMENT OVERVIEW
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Key Risk Description

Partnership arrangements The Company has or may hold a number of detailed discussions with potential 
partners. Failure to finalise these partnership arrangements may have a negative 
impact on the ability of the business to perform its services.

Business Failure DC Two is currently loss-making, however currently generates revenue. However, 
there is no guarantee that the Company’s business to date, future acquisitions or 
the development and marketing campaigns will be successful. If these events are 
not successful, this would likely have an adverse impact on the Company’s potential 
profitability. There is a risk the Company will not achieve a commercial return. There 
is a risk of business failure, including failure to attract new clients, failure to retain 
existing clients, or that sufficient revenue will otherwise not be achieved. In event 
of business failure there is also a risk the Company will need to raise additional 
capital which will dilute shareholdings, and debt financing, if available, may involve 
restrictions on financing and operating activities. If the Company is unable to 
obtain additional financing as needed, it may be required to reduce the scope of its 
operations or suspend its operations to reduce costs.

Supplier and manufacturer risk Any material changes in the trading terms and or supply from third-party providers 
may impact the Company’s ability to provide the current suite of services to its 
customers at the current pricing and gross margin. 

Competition risk The industry in which the Company will be involved is subject to domestic and 
global competition. Although the Company will undertake reasonable due diligence 
in its business decisions and operations, the Company will have no influence or 
control over the activities or actions of its competitors, which activities or actions 
may, positively or negatively, affect the operating and financial performance of the 
Company.

Construction risk The Company intends to build new data centres, with a number of risks including:
•	 the risk that suitable sites or required planning consents and regulatory 

approvals are not obtained or, if obtained, are received later than expected, or are 
adverse to the Company’s interests, or are not properly adhered to; 

•	 the escalation of development costs beyond those originally expected;
•	 unforeseeable project delays beyond the control of the Company; and 
•	 non-performance/breach of contract by a contractor or sub-contractor. 

Increases in supply or falls in demand could influence the acquisition of sites, the 
timing and value of sales and carrying value of project.

Technological developments If DC Two fails to adapt to technological changes, this could have an adverse effect 
on DC Two’s business, operating results and financial position. The ability to improve 
DC Two’s existing products and develop new products is subject to risks inherent 
in the development process. DC Two’s products may be shown to be ineffective, 
not capable for adaptation to its customer’s business, or unable to compete with 
superior or cheaper products or services marketed by third parties. There is no 
assurance that DC Two will be successful in maintaining its market share or that it 
will be able to develop and introduce competitive technological advances in a timely 
and cost effective way.

1. INVESTMENT OVERVIEW  |  1.3 KEY RISKS

17DC TWO LIMITED   |   PROSPECTUS 2020



Key Risk Description

Intellectual property risk Whilst the Company protects its intellectual property through trade secrets, a 
trademark application, contractual arrangements and data security policies and 
measures, there can be no guarantee that there will not be any unauthorised use 
or misuse of its intellectual property or reverse engineering of its software by 
competitors.
The commercial value of intellectual property assets is dependent on any relevant 
legal protections. These legal mechanisms, however, do not guarantee that the 
intellectual property will be protected or that the Company’s competitive position 
will be maintained. No assurance can be given that employees or third parties will 
not breach confidentiality agreements, infringe or misappropriate the Company’s 
intellectual property or commercially sensitive information, or that competitors 
will not be able to produce non-infringing competitive products. There can be no 
assurance that any intellectual property which the Company (or entities it deals with) 
may have an interest in now or in the future will afford the Company commercially 
significant protection of technologies, or that any of the products that may arise 
from technologies will have commercial applications.
It is possible that third parties may assert intellectual property infringement, unfair 
competition or like claims against the Company under copyright, trade secret, 
patent, or other laws. While the Company is not aware of any claims of this nature 
in relation to any of the intellectual property rights in which it has or will acquire 
an interest, such claims, if made, may harm, directly or indirectly, the Company’s 
business. If the Company is forced to defend claims of intellectual property 
infringement, whether they are with or without merit or are determined in the 
Company’s favour, the costs of such litigation will be potentially significant and may 
divert management’s attention from normal commercial operations. 

The above list of risk factors ought not to be taken as an exhaustive list of the risks faced by the Company. 
Investors should refer to the additional risk factors in Section 8 before deciding whether or not to apply for 
Securities under this Prospectus.
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1.4 INDICATIVE TIMETABLE   
FOR THE OFFERS

Event Indicative Date

Lodgement of Prospectus with ASIC and ASX 28 September 2020

Opening Date 5 October 2020

Closing Date 26 October 2020

Despatch of holding statements 2 November 2020

Expected date for quotation on ASX 9 November 2020

Notes:
1.	 Subject to the Exposure Period. Any extension of the Exposure Period will impact on the Opening Date.
2.	 Prospective investors are encouraged to submit their Applications as early as possible. The Directors reserve the right to close the Offers 

earlier or later than as indicated above without prior notice to prospective investors.
3.	 Anticipated dates only. The above dates are indicative only and may change without notice. The Directors reserve the right to amend the 

timetable. The date the Securities are expected to be issued and/or commence trading on ASX may vary with any change to the Closing Date.

1.5.1	 LEAD MANAGER

The Company has entered into the Lead Manager Mandate with Alto Capital pursuant to which Alto Capital is 
engaged as:

(a)	 lead manager to the Public Offer; and
(b)	 corporate advisor to the Company for a period of six (6) months from the date the Company is admitted to the 

Official List of the ASX.
Pursuant to the Lead Manager Mandate, the Company will pay Alto Capital the following fees in respect of the 
Public Offer:

(a)	 a cash fee equal to 6% of the total capital raised (plus GST) pursuant to the Public Offer (maximum fee of 
$330,000 plus GST); 

(b)	 subject to successful completion of the Offers, a lead manager fee of $50,000 (plus GST); and
(c)	 subject to successful completion of the Offers, a monthly retainer of $8,000 (plus GST) per month for 

corporate advisory support for 6 months from the date the Company is admitted to the Official List of ASX (a 
maximum fee of $48,000 plus GST over the mandate term).  

Refer to Section 7.2 for a summary of the key terms and conditions of the Lead Manager Mandate.

As at the date of this Prospectus, the Lead Manager and its associates have a relevant interest in 333,486 Shares 
in the Company. 

The Lead Manager and its associates intend to subscribe for 200,000 Shares under the Public Offer.

Based on the information available to the Company as at the date of this Prospectus regarding the intentions of the 
Lead Manager and its associates in relation to the Offers and assuming:

(a)	 27,500,000 Shares are issued under the Public Offer;
(b)	 7,000,000 Shares are issued under the Noteholder Offer; and

1. INVESTMENT OVERVIEW
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(c)	 the Lead Manager and its associates take up 200,000 Shares under the Public Offer,
the Lead Manager and its associates will have a relevant interest in 533,486 Shares (representing a 
percentage shareholding of up to 0.91%).

The Lead Manager has not participated in a placement of Securities by the Company in the 2 years 
preceding lodgement of this Prospectus. The Lead Manager and its associates acquired 333,486 Shares 
at $0.06 per Share pursuant to off-market transfers.

The Lead Manager has been paid fees of $13,200 (inclusive of GST) in respect of the Convertible Note 
raising described in Section 7.1.

1.5.2	COMPLIANCE MANDATE 

The Company has entered into a Compliance Mandate with Ventnor Capital pursuant to which Ventnor 
Capital is engaged to provide:

(a)	 prospectus management services in respect of the preparation of this Prospectus, including:
(i)	 assistance with execution of listing and management of timetable for listing;
(ii)	 assistance with project management of the IPO process;
(iii)	 assistance with review of legal documentation in relation to the IPO and other agreements;
(iv)	 prospectus drafting;
(v)	 prospectus management, including assisting the Company with prospectus verification and 

other due diligence activities; and
(vi)	 coordination of due diligence enquiring and liaising with ASX, brokers, legal advisors, 

accountants and other advisors,
(together, Prospectus Management Services); and

(b)	 ongoing company secretarial services to the Company (Company Secretarial Services).

In consideration for the provision of the:

(a)	 Prospectus Management Services, the Company:
(i)	 Ventnor Capital a fee of $35,000 (plus GST) and issued nominees of Ventnor Capital a total of 

1,200,000 Shares at an issue price of $0.001 per Share (a total of $1,200); and
(ii)	 agreed to pay Ventnor Capital a success fee of $35,000 payable following successful completion 

of the Offers and the Company being admitted to the Official List of the ASX.  
(b)	 Company Secretarial Services, the Company will pay Ventnor Capital a monthly fee of $5,000 (plus 

GST), commencing from the date of lodgement of this Prospectus.
In addition to the above, Ventnor Capital will assist the Company with provision of Chief Financial Officer 
(CFO) services until a suitable candidate to fulfill the role of CFO is confirmed by the Company. Ventnor 
Capital will be paid additional fees for these services, calculated on an hourly basis at commercial rates.

As at the date of this Prospectus, Ventnor Capital and its associates have a relevant interest in 1,366,732 
Shares in the Company. 

Ventnor Capital does not intend to subscribe for Shares under the Public Offer.

Based on the information available to the Company as at the date of this Prospectus regarding the 
intentions of the Lead Manager and its associates in relation to the Offers and assuming:

(a)	 27,500,000 Shares are issued under the Public Offer;
(b)	 7,000,000 Shares are issued under the Noteholder Offer; and
(c)	 neither Ventnor nor its associates take up Shares under the Public Offer,

Ventnor Capital and its associates will have a relevant interest in 1,366,732 Shares (representing a 
percentage shareholding of 2.34%).

Ventnor Capital has participated in a placement of Securities by the Company in the 2 years preceding 
lodgement of this Prospectus. In accordance with the Ventnor Compliance Mandate, 1,200,000 Shares 
were issued to nominees of Ventnor Capital at an issue price of $0.001 per Share. Ventnor Capital and its 
associates also acquired a total of 166,732 Shares at an issue price of $0.06 per Share pursuant to off 
market transfers.
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1.6 USE OF FUNDS
1. INVESTMENT OVERVIEW

The Company intends to apply the funds raised from the Public Offer, together with existing cash reserves, over the 
first two years following admission of the Company to the Official List as follows:

Source of Funds
Minimum  

Subscription  
($5,000,000)

Maximum 
Subscription 
($5,500,000)

Existing cash as at 31 August 2020 132,771 132,771

Proceeds from the Public Offer 5,000,000 5,500,000

Total 5,132,771 5,632,771

ALLOCATION OF FUNDS 

Expenses of the Offers1 574,117 604,666

Cloud platform expansion2 584,900 584,900

Data centre expansion3, comprised of:
•	 lease, accreditation, building & facilities; and 
•	 electrical infrastructure

1,500,000 1,800,000

Growth of DC Soft business4 300,000 300,000

Growth of DC Modular business5 800,000 800,000

Loan repayment6 130,000 130,000

Administration costs7 300,000 300,000

Working capital 943,754 1,113,205

Total  5,132,771 5,632,771

Notes:
1.	 Refer to Section 9.6 for further details of the expenses of the Offers. 
2.	 Cloud platform expansion includes:

(a)	 expanding DC Two’s primary cloud computing activities from WA and NT to the other states (namely VIC, NSW, QLD and 
SA at this time);

(b)	 the expenditure will include additional computing hardware to seed the new locations and some staff costs to seed, 
promote and operate the new physical locations and platforms; and 

(c)	 these expansions will be supported by the software and automation processes developed within the DC Soft  
business unit.

3.	 Data centre expansion from its current tier 2 facilities in Osborne Park includes certification and completion of a Tier 3  
Bibra Lake data centre facility, which will involve;
(a)	 acquisition and installation of remaining electrical switchboards and associated components;
(b)	 acquisition and installation of suitable Backup Generators;
(c)	 acquisition and installation of Uninterruptible Power Systems (UPS);
(d)	 completion of the facility’s cooling systems for the data centre module, telecommunications and other critical rooms;
(e)	 completion of the first 40 rack data centre module; and
(f)	 undertaking data centre tier accreditation works with the Uptime Institute to achieve the Tier 3 accreditation for the  

Bibra Lake site (which was previously certified as a Tier 3 data centre by the former tenant).
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4.	 Growth of DC Soft business will include separating DC Soft as its own business unit/entity not directly associated with the DC 
Two cloud business, will enable the software arm of the Company to grow and expand independent of the cloud business.

5.	 Growth of DC Modular business will include:
(a)	 designing and developing solutions that enable quick and easy deployment of data centres in regional locations (such as 

those needed for the Company’s new Mid-West, Collie and Werribee locations);
(b)	 embedding DC Two designs and IP into a separate DC Modular business unit/entity, DC Two will be able to build its new 

regional modular sites (in Mid-West and Collie) for a much lower cost point than we would otherwise have been able to 
achieve with other commercially available products; and

(c)	 two new data centre sites to be brought online in 2 separate regional locations in Western Australia and one site  
in Victoria.

6.	 Repayment of a loan granted to the Company by a related party of Justin Thomas amounting to $126,009 (including interest) 
as at 31 August 2020. The loan was advanced for working capital purposes, it is unsecured, on arm’s lengths terms and 
accrues interest at a rate of 6.29% per annum. This loan will be fully repaid using the proceeds from the Offer and will no longer 
be a commitment thereafter. Refer to Section 1.15.3 for a summary of the key terms and conditions of the Loan Agreement. 

7.	 Administration costs include director, staff, consultancy fees, administrative overheads and costs associated with public 
company compliance.  

The above table is a statement of current intentions as of the date of this Prospectus. As with any budget, 
intervening events (such as the Risk Factors noted in Section 8) and new circumstances have the potential to 
affect the manner in which the funds are ultimately applied. The Board reserves the right to alter the way funds are 
applied on this basis. 

The Directors believe that the Company will have sufficient working capital to meet its immediate business 
obligations, as set out in the above table, and to meet its objectives upon completion of the Offers. 
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1.7 PRO-FORMA  
CAPITAL STRUCTURE

1. INVESTMENT OVERVIEW

The table below provides a summary of the capital structure of the Company upon completion of the Offers:

Securities 
Minimum  

Subscription 
($5,000,000)

Maximum 
Subscription 
($5,500,000)

SHARES1

Shares currently on issue 24,000,000 24,000,000

Shares to be issued under the Public Offer 25,000,000 27,500,000

Shares to be issued under the Noteholder Offer2 7,000,000 7,000,000

Total Shares on completion of the Offers 56,000,000 58,500,000

OPTIONS

Options currently on issue3 6,400,000 6,400,000

Options to be issued pursuant to the Offers Nil Nil

Total Options on completion of the Offers 6,400,000 6,400,000

Notes:
1.	 The rights and liabilities attaching to Shares are summarised in Section 9.8.
2.	 The Company has agreed to issue 7,000,000 Shares to the Noteholders (or their nominees) upon conversion of the Convertible 

Notes. Refer to Section 7.1 for a summary of the terms of the Convertible Note Agreements.  
3.	 Comprising:

(a)	 2,200,000 Director Options (exercisable at $0.25 and expiring 4 years from the date on which the Company is admitted 
to the Official List of the ASX) issued to Cameron McLean and Blake Burton in accordance with their respective Letters 
of Appointment. Refer to Section 7.5 for a summary of the key terms and conditions of the Letters of Appointment and 
Section 9.9 for the full terms and conditions of the Director Options;

(b)	 2,200,000 Staff Options (exercisable at $0.25 and expiring 4 years from the date on which the Company is admitted to the 
Official List of the ASX) issued to certain employees and consultants of the Company as part of their remuneration. Refer 
to Section 9.9 for the full terms and conditions of the Staff Options; and

(c)	 2,000,000 Lessor Options (exercisable at $0.30 each and expiring on 31 July 2024) which were issued to the Lessor (or its 
nominee) in accordance with the Bibra Lake Lease Agreement. Refer to Section 7.8 for a summary of the key terms and 
conditions of the Bibra Lake Lease Agreement and Section 9.10 for the full terms and conditions of the Lessor Options.
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1.8 SUBSTANTIAL SHAREHOLDERS

1.9 RESTRICTED SECURITIES 

1. INVESTMENT OVERVIEW

Subject to who applies for Shares under the Public Offer, the Company anticipates that the only persons (and/or 
their nominees) who will have a voting power in the Company of 5% or more upon completion of the Offers are set 
out below. 

Shareholder Shares
Voting power 

(Minimum 
Subscription)

Voting power 
(Maximum 

Subscription)

SHARES1

Thomas Family Holdings 
Pty Ltd as trustee for 
Thomas Wealth Trust1

14,175,258 25.31% 24.23%

Mark Dignam2 4,492,282 8.02% 7.68%

Note:  
1.	 An entity of which Justin Thomas (Managing Director) is a director and sole shareholder. 
2.	 Mr Dignam also holds 400,000 Staff Options (exercisable at $0.25, subject to time based vesting conditions, and expiring on 

the date that is 4 years from the date the Company is admitted to the Official List). Refer to Section 9.9 for the full terms and 
conditions of the Staff Options.

The Company will announce to the ASX details of its top 20 Shareholders (following completion of the Offers) prior 
to the Shares commencing trading on ASX. 

Subject to the Company being admitted to the Official List, it is expected that certain Securities currently on 
issue or to be issued pursuant to the Noteholder Offer will be classified by ASX as restricted securities and will be 
required to be held in escrow for up to 24 months from the date of Official Quotation. During the period in which 
these securities are prohibited from being transferred, trading in Shares may be less liquid which may impact on 
the ability of a Shareholder to dispose of his or her Shares in a timely manner. 

The Company will seek to enter into restriction deeds and issue restriction notices (as applicable) in respect of all 
Securities classified by ASX as restricted securities in accordance with Chapter 9 of the ASX Listing Rules. 

It is estimated that:

(a)	 5,791,110 Shares will be subject to escrow for 12 months from the date the Shares were issued (held by 
non-related seed capitalists);

(b)	 22,364,273 Shares will be subject to escrow for 24 months from the date of Official Quotation (held by related 
party seed capitalists, including Directors and their associated entities, and promoters);

(c)	 2,950,000 Options will be subject to escrow for 12 months from the date the Options were issued (held by 
unrelated parties, including certain employees and consultants of the Company); and

(d)	 3,450,000 Options will be subject to escrow for 24 months from the date of Official Quotation (held by related 
parties, including Directors and their associated entities).
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The Company’s financial information is set out in Section 4 and Annexure A

A summary of the audited historical statement of financial position for the Company for the financial years ended 
30 June 2019 and 30 June 2020 and the unaudited pro-forma statement of financial position assuming completion 
of the Offers is set in Sections 4.2.9 and 4.2.10 respectively. 

A summary of the audited historical statement of profit or loss and other comprehensive income of the Company 
for the financial years ended 30 June 2019 and 30 June 2020 is set out in Section 4.2.3.

The Company will announce to the ASX full details (quantity and duration) of the Shares and Options required to be 
held in escrow prior to the Shares commencing trading on ASX.

The Company’s free float at the time of listing will be not less than 20%. The Company anticipates its free float 
upon commencement of trading on ASX will be as follows:

% Minimum 
Subscription 
(undiluted)

% Minimum 
Subscription 

(diluted)

% Maximum 
Subscription 

(undiluted)

%Maximum 
Subscription 

(diluted)

44.64% 40.06% 47.01% 42.37%

1.10 FINANCIAL INFORMATION 

1. INVESTMENT OVERVIEW  |  1.9 RESTRICTED SECURITIES
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1.11 TAXATION

1.12 DIVIDEND POLICY

1.13 CORPORATE GOVERNANCE

1. INVESTMENT OVERVIEW

The acquisition and disposal of Securities will have tax consequences, which will differ depending on the individual 
financial affairs of each investor. All potential investors in the Company are urged to obtain independent financial 
advice about the consequences of acquiring Securities from a taxation viewpoint and generally. 

To the maximum extent permitted by law, the Company, its officers and each of their respective advisors  
accept no liability and responsibility with respect to the taxation consequences of subscribing for Shares  
under this Prospectus. 

Any future determination as to the payment of dividends by the Company will be at the discretion of the Directors 
and will depend on the availability of distributable earnings and operating results and financial condition of the 
Company, future capital requirements and general business and other factors considered relevant by the Directors.  
No assurance in relation to the payment of dividends or franking credits attaching to dividends can be given by the 
Company. 

To the extent applicable, in light of the Company’s size and nature, the Company has adopted The Corporate 
Governance Principles and Recommendations (4th Edition) as published by ASX Corporate Governance Council 
(Recommendations). 

The Company’s main corporate governance policies and practices as at the date of this Prospectus are outlined in 
Section 6.4 and the Company’s compliance and departures from the Recommendations are set out in Section 6.5. 

In addition, the Company’s full corporate governance polices will be available on the Company’s website  
(dctwo.com.au).  
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1.14 DISCLOSURE OF INTERESTS
1. INVESTMENT OVERVIEW

For each of the Directors, the proposed annual remuneration following the Company being admitted to the Official 
List together with the relevant interest of each of the Directors in the Securities of the Company as at the date of 
this Prospectus and Securities to be issued as a result of the Offers are set out in the tables below. 

1.14.1 REMUNERATION

The remuneration (including superannuation) paid to the Directors for the 2 financial years prior to the date of 
this Prospectus and proposed to be paid for the current financial year and the subsequent financial year (on an 
annualised basis), is set out below. 

Director
Financial year 

ended 30 
June 2019

Financial year 
ended 30 

June 2020

Financial year 
ending 30 

June 2021

Financial year 
ending 30 

June 2022

Justin Thomas1 $53,655 $98,371 $175,200 $175,200

Cameron McLean2 Nil Nil $27,000 $36,000

Blake Burton3 Nil Nil $27,000 $36,000

Notes:
1.	 Mr Thomas has received $20,000 in remuneration for the period from 1 July 2020 to the date of this Prospectus.  

The remuneration payable to Mr Thomas pursuant to the Executive Services Agreement is $160,000 per annum (plus 
superannuation) plus statutory motor vehicle allowance for his private motor vehicle, commencing on the date the Company is 
admitted to the Official List of the ASX. Assuming the Company is admitted to the Official List of the ASX on 1 November 2020, 
Mr Thomas’ remuneration for the financial year ending 30 June 2021 will be $175,200 (inclusive of superannuation). Refer to 
Section 7.4 for a summary of the key terms and conditions of the Executive Services Agreement. 

2.	 The remuneration payable to Mr McLean pursuant to his Letter of Appointment is $36,000 per annum, commencing on the date 
the Company is admitted to the Official List of the ASX. Assuming the Company is admitted to the Official List of the ASX on 1 
November 2020, Mr McLean’s remuneration for the financial year ending 30 June 2021 will be $27,000. In addition, Mr McLean 
has been issued 1,200,000 Director Options as part of his remuneration and in accordance with his Letter of Appointment. 
Refer to Section 7.5 for a summary of the key terms of conditions of the Letters of Appointment.  

3.	 The remuneration payable to Mr Burton pursuant to his Letter of Appointment is $36,000 per annum, commencing on the 
date the Company is admitted to the Official List of the ASX. Assuming the Company is admitted to the Official List of the ASX 
on 1 November 2020, Mr Burton’s remuneration for the financial year ending 30 June 2021 will be $27,000. In addition, Mr 
Burton has been issued 1,000,000 Director Options as part of his remuneration package and in accordance with his Letter of 
Appointment. Refer to Section 7.5 for a summary of the key terms of conditions of the Letters of Appointment. 
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1.14.2 INTERESTS IN SECURITIES  

The Directors are not required to hold any Securities in the Company under the Constitution.   

Set out below are the anticipated relevant interests of the Directors in the Securities of the Company upon 
completion of the Offers:

Director Shares Director Options1

Justin Thomas2 14,175,258 Nil

Cameron McLean3 125,000 1,200,000

Blake Burton4 150,000 1,000,000

Notes:
1.	 The full terms and conditions of the Director Options are set out in Section 9.9. 
2.	 Mr Thomas currently holds 14,175,258 Shares indirectly through Thomas Family Holdings Pty Ltd as trustee for Thomas Wealth 

Trust (an entity which Mr Thomas controls). 
3.	 Mr McLean intends to subscribe for 125,000 Shares under the Public Offer. Mr McLean has been issued 1,200,000 Director 

Options as part of his remuneration package and in accordance with his Letter of Appointment. Refer to Section 7.5 for a 
summary of the key terms of conditions of the Letters of Appointment. 

4.	 Mr Burton intends to subscribe for 150,000 Shares under the Public Offer. Mr Burton has been issued 1,000,000 Director 
Options as part of his remuneration package and in accordance with his Letter of Appointment. Refer to Section 7.5 for a 
summary of the key terms of conditions of the Letters of Appointment. 

1. INVESTMENT OVERVIEW  |  1.14 DISCLOSURE OF INTERESTS
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1.15 AGREEMENTS WITH 
DIRECTORS AND RELATED 
PARTIES
1.15.1 RELATED PARTY POLICY

The Company’s policy in respect of related party arrangements is:

(a)	 a Director with a material personal interest in a matter is required to give notice to the other Directors before 
such a matter is considered by the Board; and

(b)	 the Director who has a material personal interest should not be present while the matter is being considered 
by the Board at the meeting and must not vote on the matter. 

1.15.2 AGREEMENTS WITH DIRECTORS 

The Company is party to the Executive Services Agreement and Letters of Appointment with the Directors,  
the material terms of which are set out in Sections 7.4 and 7.5 respectively. 

1.15.3 DEEDS OF INDEMNITY, INSURANCE AND ACCESS

The Company has entered into a deed of indemnity and access with each of the Directors and the Company 
Secretary, the terms of which are summarised in Section 7.6.

1.15.4 LOAN AGREEMENT

The Company has entered into a loan term sheet with a related party of Justin Thomas (Lender) pursuant to 
which the Lender agreed to make a loan available to the Company for general working capital (Loan). The Loan is 
unsecured, on arm’s length terms and accrues interest at a rate of 6.29% per annum. The Loan will be fully repaid 
using the proceeds from the Public Offer and will no longer be a commitment thereafter. As at 31 August 2020, the 
Loan (together with interest) amounts to $126,009.
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2. LETTER FROM 
MANAGING DIRECTOR

DEAR INVESTOR,

On behalf of the Board, 
I am pleased to invite 
you to become a 
shareholder in DC Two 
Limited.

In 2012, DC Two was 
founded with a single 
rented rack in a Perth CBD 
data centre, a couple of 
servers, some storage and 
a vision to provide the local 
IT community with a world 
class data centre-based cloud 
and hosted services offering.

Since then, the Company has grown organically to service over 300 
end user business clients and has 40+ channel partners promoting 
and selling our data centre and cloud products and services into 
both the Western Australian and Northern Territory markets, 
primarily delivered from our own high-quality data centre located in 
Osborne Park, Perth.

This IPO is a gateway to enable the acceleration of DC Two’s 
growth, with the opportunities that have presented themselves to 
DC Two. 

These key opportunities include:


a� leasing� fitting out and EoOpleting an enterprise grade 6ier � 
data centre located in Bibra Lake, Perth;

(b) completing ISO 27001 Information Security Management 
System (ISMS) accreditation for our cloud platform;


E� releasing our first data Eentre and Eloud OanageOent 
software products into the Australian cloud hosting market. 
These software based automated reporting tools are an 
Australian first Yith global potential and reaEh� and


d� EoOplete the roll out of our� and AustraliaŦs first� ũbehind 
the OeterŪ regional ultra-high-density data Eentre Yith our 
modular data centre products and solutions which are located 
on an already operational wind farm north of Perth.

This is a very exciting time in the development and growth of both 
DC Two and the Australian data centre and cloud markets. Subject 
to obtaining the respective accreditations, we anticipate being the 
only cloud provider in WA with our own Uptime Institute accredited 
Tier 3 data centre and ISO 27001 ISMS accredited cloud platform.

On behalf of my fellow Directors, I recommend the Company to you 
and encourage you to consider the Public Offer and I look forward 
to welcoming you as a shareholder.

Yours faithfully

 

Justin Thomas  
Managing Director  |   DC Two Limited

Justin Thomas, Managing Director
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3. COMPANY AND 
INDUSTRY OVERVIEW
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OUR GOALS

From the outset the goal was to leverage the managed 
service provider (MSP) channel as a route to market. 
This has driven the Company’s design thinking to 
ensure the offerings were focused on the needs of the 
MSP, so they had the services and control that would 
allow them to add value to their customers.

Delivering on this goal means the Company now  
has a suite of vertically integrated services covering  
nearly every part of the data centre and cloud 
technology stack. From the physical infrastructure 
and services of the data centre itself through to the 
cloud hosted customer servers and virtual desktops, 
all controlled, connected, accessed and managed 
via DC Two’s in-house developed hardware and 
software-based self-service and automation  

focused products, enabling proper control and 
management of the entire stack.

This approach has delivered a loyal customer base and 
strong revenue over the past 3 financial years. 
With a dedicated team of 13 staff and a channel of  
over 40 MSPs, DC Two is now ideally positioned to 
exploit one of the fastest growth global technology 
sectors by accelerating the delivery of a broad suite  
of cloud services, telecommunications solutions, 
industry specific software and unique IT hardware,  
all designed & developed in house and manufactured or 
produced locally.

DC Two was founded in 2012, by Justin Thomas and Mark Dignam, with a vision of 
delivering world class capabilities, through local services to local customers in the 
emerging Cloud space. From humble beginnings DC Two has ridden the cloud wave 
and now has over 300 end user businesses hosted on our platforms across WA and 
NT, with services delivered from data centres in Perth and Darwin. the Company 
does not currently have any subsidiaries.

3.1 BACKGROUND AND 
HISTORY OF THE COMPANY 

3. COMPANY AND INDUSTRY OVERVIEW

A DC Two technician configuring hardware in the racks located at 
the Osborne Park Data Centre
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The business is structured to ensure a focus on customer success and outcomes, an internal focus on 
responsibility and a clarity of value generation for investors.

The business units are positioned to contribute to and enhance the success of each other, but also to provide 
the opportunity for independent value creation. Each of these business units is exploiting the results of existing 
investments and hence creating the opportunity for accelerated growth through investor funding.

The Company’s core business units are described below.

3.2.1 BUSINESS UNITS

OUR FOUR UNITS

3.2 OVERVIEW  
OF BUSINESS  
MODEL

3. COMPANY AND INDUSTRY OVERVIEW

Vertically integrated 
services and 
infrastructure

MSP channel focus

Subscription billing

Local/Edge capacity

Osborne (Tier 2)

Bibra (Tier 3)

Productisation of 
existing assets

DC Portal

Subscription license 
reporting (SPLA, CSP) 

Containerised

High Performance 
Compute

Deployed behind the 
meter 

Cloud Services and 
Management

Data Centres DC Soft DC Modular

Figure 1 – Business unit overview
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(a) Cloud Services and Management
The business has grown through delivering an increasingly sophisticated set of vertically integrated cloud services 
and associated management, to local customers through a local MSP channel.

Figure 2 – Cloud services and management offerings overview

Custom client 
software

Hosted email and 
spaO filtering

Standardised 
software

Virtual Servers

Dedicated Servers

VOIP

PBX

Networking

Cloud Storage

Off-site backup and 
replication

1ffiEe ��� baEMups 

DC Portal - Self 
service and 
automation

Software asset 
management

Billing

MyDaaS.com.au

Remote and Virtual 
Desktops

Sales support

Systems integration

Customisation

Cloud Software Compute

Connectivity

Business  
Continuity

Management

Remote Access

Professional  
Services
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Customer demand for these managed cloud services 
is growing and the current COVID-19 pandemic is 
accelerating the digital transformation activities of 
most businesses and hence further increasing demand. 
However, customer awareness and expectations 
in the areas of compliance, privacy and security is 
also growing. Mid-market and enterprise customers 
in particular are beginning to demand formal 
EertifiEations�

Many cloud service providers rely on the accreditation 
of their data centre partner, which is often limited 

in scope to the physical infrastructure. However, as 
a vertically integrated provider DC Two can offer 
services to their partners and end customers that 
have been accredited across the whole physical and 
cloud stack. This is why DC Two are investing in ISO 
27001 accreditation across the whole of their vertically 
integrated Cloud Platform.

DC Two see the demand for these integrated and 
accredited local services growing and this will remain a 
core focus for the business.

(b) Data centres
DC Two’s cloud services and management are 
underpinned by its directly owned and operated local 
data centre capacity in Perth, and the shared capacity 
in Darwin.   

Whilst the hyper scale data centres (Microsoft, Amazon 
et al) are servicing a large percentage of the market 
demand, there is a strong market requirement for the 
flexibility and control provided by local/edge capacity.

As part of its growth strategy, the Company has entered 
into a lease agreement in respect of a new larger 
preOises in $ibra LaMe 
preXiously Eertified as a 6ier 
3 data centre by the former tenant). The Company 
intends to complete the necessary works required to 
aEhieXe 6ier � Eertifiable standards� and obtain suEh 

EertifiEation froO the 7ptiOe +nstitute� 6he Eurrent 
Osborne Park data centre provides high quality  
Tier 21 local services, meeting the existing customer 
requirements, however, the lease of the Bibra Lake 
facility will provide DC Two with the ability to meet 
the immediate growth in demand and to align with 
the growing customer requirements for compliance, 
security and privacy accreditation.

DC Two see an immediate opportunity to accelerate the 
value of DC Two’s data centre assets and to expand into 
additional facilities over the 2021/22 timeframe.

Data centres will continue to be a core and expanding 
focus for the business.

DATA CENTRES CLOUD DC MODULAR

Osborne Park T2 - Online

Bibra Lake T3 - Coming Soon

Perth - Online

Darwin - Online

Adelaide - Coming Soon

Melbourne - Coming Soon

Sydney - Coming Soon

Brisbane - Coming Soon

Mid-West WA - Wind Power - Online

Collie WA - Power Source TBD - Coming Soon

Werribee VIC - Biogas Power - Coming Soon

Collie

Perth

Mid-West

Bibra Lake

Osborne Park

Online Coming soon Online Coming soon Online Coming soon

1. For further information regarding Data centre Tiers - https://uptimeinstitute.com/tiers
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ROADMAP FOR 
THE FUTURE
OUR JOURNEY THIS FAR

3. COMPANY AND INDUSTRY OVERVIEW  |  3.2 OVERVIEW OF BUSINESS MODEL

END 2020

CLOUD SERVICES

DATA CENTRES

DC MODULAR

DC SOFT

2021 2022

Expanded Sales 
Teams

Launch in 
VIC

Complete Bibra 
Lake operational 

- stage 1

Tier 3 
construction 
accreditation

Bibra Lake 
Tier 3 design 
accreditation

Launch in 
NSW

Launch in 
QLD

Launch in 
SA

Marketing Campaign to increase 
local customers

2012-2020
 Where we have come from

2012
DC Two Established 

2016-2020
Dependable growth rate of 
~25% per year. 300 end user 
businesses hosted on our 
platforms. 40 MSP partners. 
13 staff. ~$1.85m pa 
revenue.

2016
Software development team 
established to start R&D of 
SAM Tool
Marketing

2017
Started R&D of SAM Tool

2018
Started DC Modular 
concept, recieved Collie 
futures grant to do R&D for 
pods leveraging 
renewables

2019
Development started for 
PDU and Room Controller 
hardware & Software

2019-2020
Expansion of marketing 
and development team to 
accelerate projects & build 
company brand image

Mid 2019
DC Modular prototype / first 
Mini-Pod completed and 
tested ready for first 
deployment

Mid 2020
PDU prototype built and load 
tested

Mid 2020
New enterprise business 
development manager 
employed to accelerate 
aquisition of new partners and 
revenue
Mid 2020
pre-sold hosting for first 1-2 
Mini-Pods

Further Regional Sites

Add automation & self service features

Mid-West Site Rollout 
and initial revenue

DC Portal & Microsoft 
SPLA tool first saleable 

products live

Expand 
development team

OUR NEXT PHASE OF GROWTH
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(c) DC Soft
From the outset, DC Two has strived to provide 
enhanced value of control and flexibility to their 
partners and customers through automation and 
self-service as well as optimising costs internally.  

Over the past 3 years, to meet this requirement, DC Two 
has developed its own software assets which are in 
daily production use, supporting the existing business, 
being:

(i) DC Portal: Deliver a single interface to automate 
access, management and self service of products 
and services.

(ii) DC SAM (Software Asset Management): 
Automation of the complex task of accurate 
license reporting data centre environments.

Despite an ongoing review of the COTS (common off 
the shelf) market, DC Two has not found capability that 
meets the requirements of a fully integrated, partner 
channel focused, data centre provider. This lack of 
suitable COTS capability has also been reflected in 
market interest in DC Two’s software assets.

This market interest has created the opportunity to 
productise these software assets so they can be sold 
into the open market.

“

“

DC Two has strived 
to provide enhanced 
value of control and 

flexibility to their 
partners and customers 

through automation 
and self-service as well 

as optimising costs 
internally. 
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(d) DC Modular
Just as the Company had a vision for the growth in 
Cloud, they can now see the expanding requirement for 
localised, high performance compute. Delivering to the 
cost/performance characteristics demanded by the 
market, has again required creative thinking. 

The result is a flexible package, with industry leading 
effiEienEy� high density EoOpute and storage EapaEity� 
in a Eontainerised forO faEtor that alloYs for siOplified 
local/edge deployment.

Additional creative thinking means that the pilot 
deployOent Yill be ũbehind the OeterŪ at a loEal 
renewable energy generation site. This provides 
enhanced value to the generator, reduced energy  
Eosts to DC 6Yo and a ũgreen poYeredŪ serXiEe to  
the customer.DC Two believes the proven 

DC Modular capability and 
business model, positions 
the business to accelerate 
into the growing localised 
and edge, high-performance 
compute market. 

Electrical technician installing the modular 
data centre cooling fans

Inside of the prototype modular data centre, note- not-to-scale

Justin Thomas, Managing Director and John 
Pavy, Business development inspecting the 
cooling fan for the modular data centre pod
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3.2.2 ROUTE TO MARKET

(a) Cloud Services and Management 
and Data centre business units
(roO day one� DC 6Yo has had a partner first 
model. This has offered diversity and risk 
management across the customer base, including:

(i) Diversity of customer size: Partners of 
differing size and capabilities all have access 
to the same services, allowing them to 
Eonfidently engage Yith end EustoOers of all 
sizes.

(ii) Diversity of industry verticals: Partners can 
engage and focus with customers in differing 
industry verticals based on their expertise. 
The combination of the partner and DC Two, 
offering greater customer value than either 
on their own.

(iii) Wider sales exposure: The expertise and 
EontaEts proXided by a diXersified partner 
channel, extends DC Two’s reach into the 
local customer market. DC Two can then 
focus on delivering support and services to 
the partner channel (1 to few) and allow the 
channel to manage the end customer (1 to 
many) sales and customer relationship.

(iv) Reduction of critical customer risk: The 
diXersified EustoOer portfolio deliXered 
through the partner first Oodel Oeans that 
ũEritiEal EustoOer risMŪ is reduEed� Currently 
the largest single customer represents ~10% 
of revenue, however this risk is mitigated 
with long term (typically 3 year) contract 
agreements.

This focus has ensured that ~70% of current 
revenue is derived from DC Two’s partner 
ecosystem and a broad spread of customers 
across a diverse set of industrial verticals, 
including (but not limited to):

(i) ASX listed mining, exploration, energy, 
resourEes� teleEoOOuniEations and finanEial 
services companies;

(ii) local governments in Western Australia;

iii� Perth based sEhools and laY firOs� and
(iv) Aboriginal health organisations in the 

Northern Territory. 

This partner first, route to market, will 
continue to be the focus for the core 
Cloud Services and Management and 

Data centre business units. 

WA 
77.1%

NT 
13%

VIC 
8.4%

SA 
0.9%

International 
0.6%

CUSTOMER 
DISTRIBUTION BY 

STATE
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(b) DC Soft DC Modular business units
Although the partner channel will continue to have 
access to all of DC Two offerings, the differing nature of 
the offerings from DC Soft and DC Modular means this 
Yill not be ũpartner firstŪ Oodel�

It is anticipated that DC Soft offerings will initially be 
sold directly to other providers of hosted services. This 
will establish market credibility and proof of capability. 
Following this, the goal is to establish agreements 
with distribution partner(s) who specialise in the 
subscription software and channel market that will 
enable a broader reach into local and international 
markets. 
For example, there are approximately 1,500 service 
providers in Australia that utilise the Microsoft SPLA 

licensing program. The licensing requirements for 
this program are challenging and the punishments for 
non-EoOplianEe Ean be signifiEant� 6he SPLA Eapability 
of the DC SAM tool not only reduces the compliance 
risk, but also assists in optimising license utilisation to 
reduce ongoing costs.

The target market for DC Modular offerings are 
customers with specialist high compute/low cost 
requirements (e.g. blockchain) and customers with 
speEifiE reSuireOents for loEalised deployOent of 
large-scale compute and storage (e.g. oil, gas and 
mining sector).

“

“

DC Two have been instrumental in providing IaaS offerings that have allowed us to 
build and scale fast and efficient cloud solutions for our clients. Their investment in 
providing local, robust infrastructure is a great win for clients in Western Australia 

that require low-latency, secure access to their resources. 
- Brenton Baker, former Empower ICT
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3.2.3 PRODUCTS AND SERVICES

(a) Cloud Services and Management

As mentioned previously, the offerings in this business unit have historically provided the core revenue streams 
and will continue to be a focus for the business. The offerings include:

3. COMPANY AND INDUSTRY OVERVIEW  |  3.2 OVERVIEW OF BUSINESS MODEL

Professional 
Services ServicesProducts

Operating 
Systems & 

Applications

• Data Transfer Kiosk

• Microsoft software 
and licensing

• Migrations

• Networking

• Security

• VDI and Remote 
Desktops

• Veeam

• Vmware

• Cloud Network 
Designs & 
Configurations

• Cloud Desktops

• Cloud Servers

• Cloud Storage

• VoIP Telephony

• Dedicated Servers

• Colocation

• Networking

• Security

• Veeam Cloud 
Connect Backups

• Veeam Cloud 
Connect Replication

• 8eeaO 1ffiEe ��� 
Backups

• Hosted Email

• Hosted Email Spam 
Filtering

• Cloud Migration

• Colocation

• Email Hosting

• Managed Cloud

• Managed Hosting

• Operating 
Systems

• Applications
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Further information on each of these offerings is available on the DC Two web site2, however, our material offerings 
include:

(i) Data Transfer Kiosks: DC Two has always provided an onsite internet ‘kiosk’ for the use of our clients to 
gain very quick and easy access to our cloud platforms. There are no other cloud platforms data centres 
that proXide this Eapability that the CoOpany is aYare of and the CoOpanyŦs Elients find this to be a Xery 
convenient capability. Customers can visit and transfer large amounts of their own data at much faster 
speeds than would otherwise be available across general internet links (such as NBN), and without the need 
to physiEally enter the data Eentre itself� 6his reduEes foot traffiE through the seEure areas� therefore reduEing 
security risks.

(ii) MyDaaS Desktop as a Service: During 2014, DC Two recognised that a large portion of its customers were 
utilising the Company’s cloud platforms to deliver remote desktop services, however the Company’s pricing 
model at the time was overly cumbersome and complex for this usage. Customers needed to have the skills 
(and time) to build whole multi server solutions from a combination of CPU, memory, multiple tiers of storage 
differing in performance and software licensing.

 6he CoOpany inXested a signifiEant aOount of tiOe Oodelling oXer �� uniSue serXer systeO and softYare 
licensing combinations which in themselves included all the required items as would normally need to be 
modelled to achieve a quote for a customer and based on this work, the Company was able to successfully 
simplify and break down pricing and billing for the vast majority of its remote desktop customers into a cost 
per user model which both increases or decreases as user numbers change from month to month.

iii) Veeam Cloud Connect: As a Veeam Gold Cloud Partner, DC Two is in a fortunate position to be able to offer 
loEally based off-site baEMup and repliEation solutions Yith a leXel of effiEienEy and Eapability feY others Ean 
offer:
a. Our customers and partners can personally visit our Data Transfer Kiosks to upload ‘seed’ backups 

quickly and get ‘protected’ much quicker than uploading over the internet
b. In the event of a disaster, the Data Transfer Kiosks can be used to download and retrieve their data 

quicker, enabling our customer to get back to work faster
c. Or, depending on the type of failure, DC Two can recover the customer backed up system into our cloud 

platform, often within only hours, and enable immediate external customer connectivity to their restored 
systems

Many of our products and services may seem similar to those offered by other hosting, cloud or data  
centre providers, however, not every solution can be solved by a data centre or platform which may be  
located half way around the world. What often seems at face value to be ‘cheap’ or ‘easy’ quickly  
becomes expensive when considering all relevant factors.
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2. https://dctwo.com.au/products-services/ 
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(b) Data Centres 
This business unit provides the underpinning physical 
infrastructure, power, networking and related services 
that enable the value-added Cloud Services and 
Management revenue streams.

(i)	 The Osborne Park data centre provides our 
(predominantly) SMB customer base with a high-
quality offering. However, as a Tier 2 facility, it will 
be unable to easily service and address the higher-
level requirements for compliance, security, and 
business continuity, especially as the Company 
grows into the mid-market and enterprise markets.

(ii)	 The Bibra Lake facility (further detailed 
information below), will help meet this changing 
requirement. The facility has benefited from 
significant investment by the prior tenants (circa 
A$10m). DC Two’s investment plans include 
completion of the works required to restore the 
data centre to Tier 3 certifiable standards and 
obtain such certification from the Uptime Institute 
(the prior certification lapsed in Dec 2018). This 
will support the Company’s growth into the mid-
market and enterprise space.

The capability of the Data Centre business unit 
to “enable” the value-added Cloud Services and 
Management revenue streams will continue to be a 
core requirement for the business.

DC Two has historically chosen not to lead with 
traditional fixed data centre co-location services.  
Whilst this position continues for the fixed data centres, 
the additional capacity at Bibra Lake provides the 
opportunity to generate incremental revenue by offering 
co-location as a value-added service to existing and 
new customers. This ensures that DC Two will remain 
differentiated from the “co-location only” data centre 
providers.

Image A and B - Data centre infrastructure, which exists at the new  
Bibra Lake data centre facility

Image BImage A
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REVENUE POTENTIAL

$2-$3K PER RACK PER MONTH $50K+ PER RACK PER MONTH

COLO RACK CLOUD RACK

POWER AVAILABILITY

3-12Kw per rack per hour
= same power as 4-16 houses

40Kw per rack per hour
= same power as 53 houses

STANDARD DATA 
CENTRE RACK

MODULAR DATA 
CENTRE RACK

The average 
Australian 
household 
consumes 18kw 
per day = 0.75kw 
per hour

One set of data centre racks located at DC Two's Osborne Park data centre
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About Bibra Lake
Located in Bibra Lake, one of Perth’s southern suburbs, 
the data centre was originally designed in 2013 with 
significant design and construction updates during 
2016, 2017 & 2018. During these works, the data 
centre successfully achieved Uptime Institute (UTI) 
Tier 3 Design accreditation, although this expired in 
December 2018.

It is estimated that the prior tenants invested circa 
$8m to $12m in the project before it was effectively 
abandoned in 2018/19. This left the landlord with a 
nearly finished, design accredited, Tier 3 data centre 
with no route to completion or market. Since then the 
site has remained unfinished and unoccupied.

Through ongoing market research and due diligence, 
DC Two have been able to acquire these highly 
attractive premises by way of a long-term lease, a 
summary of the key terms and conditions of which 
are set out in Section 7.8. This acquisition unlocks 
access to the significant CAPEX already invested in 
the property. DC Two will now be able to bring the site 
to operation and market at a much lower CAPEX and 
in a much shorter time frame than would otherwise be 
required for such a large and high quality facility.

Power density per rack (kilowatts [kW] per rack) is 
a critical number in data centre design, capacity 
planning and cooling and power provisioning. The 
growth in compute-intensive workloads such as 
AI, IoT, augmented and virtual reality, has driven 
the requirement for higher power densities. This is 
reflected in the recent Uptime Institute 2020 data 
centre survey3, which reported an increase of the 
average density from 2.4kw/rack in 2011 to 8.4kw/rack 
in 2020.

The original Bibra Lake UTI accredited design was 
based on 3kw/rack, which was at the time, in keeping 
with industry norms. DC Two’s investment plans involve 
updating this design and re-applying for UTI Tier 3 
accreditation, based on the facility having:

(i)	 multiple separate and secure data halls

(ii)	 power density options ranging from 3kw/rack to 
11.5kw/rack

(iii)	 capability to meet future demands by increasing 
power density to 30kw/rack with direct/spot 
cooling technologies

Note: The above specifications may vary as the site design 
and engineering is completed.

This updated design will allow DC Two to offer flexible 
capacity options, from partial racks to dedicated secure 
data halls, providing industry leading physical security 
and power densities.

DC Two anticipates the site will be ready for customers 
in mid-2021.

3.	 Uptime Institute, 2020 Data Centre Industry Survey Results 
(July 2020) <( https://uptimeinstitute.com/2020-da-
ta-center-industry-survey-results>. Uptime Institute has not 
consented has not consented to the use of the information 
in the form or context in which it is included in this 
Prospectus.

New illuminated signage installed at DC 
Two's Bibra Lake data centre New signage installed at DC Two's Bibra Lake data centre
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““Prior tenants invested circa $8m to $12m in the project before it 

was effectively abandoned in 2018/19. This acquisition unlocks 

access to the significant CAPEX already invested in the property. 
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Image A and B - Data centre and infrastructure, which exists at the new 
Bibra Lake data centre facility

Image BImage A
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(c) DC Soft 
The DC Soft business unit has been established to 
productise and generate IP assets from the software 
already developed for internal use in the Cloud Services 
and Management business unit. The initial products 
available from DC Soft are: 

(i) DC Portal: DC Soft’s key application and is the 
‘container’ which provides the framework and 
capability to deliver our management tools.  
The DC Portal is already quite a mature product 
with the following capabilities: 
(a) 	 Tiered Account levels: With up to 5 tiers of 

customer relationships or levels available, 
just about any number of customer levels and 
combinations can be catered for including 
levels for distributors, partners, customers 
and departments. 

(b) 	 Price Books: The internal Price Books and 
billing system has been aligned with the 
Account Levels enabling each Account level 
to assign and customise their own unique 
pricing structures and figures to their child 
accounts within the portal whilst the system 
maintains a single underlying product set.   
What this means is that the DC Portal can be 
used as a single source of truth for a wide 
range of products and services and should 
any consumption items and figures change, 
these changes will flow automatically through 
the multiple account levels providing accurate 
billing and charging which ensures that any 
changes during billing periods are not missed.   

This is a very important capability as in the 
IT industry, manually inputted billing changes 
are regularly missed which directly impacts 
the profitability of the IT service provider. 

(ii) 	 Software Asset Management (SAM): Accurate 
recording and reporting of the implementation  
and deployment of software assets is a very 
complex task and that task is made even 
more difficult within cloud and data centre 
environments by virtue of the additional levels  
of security that must to be implemented to  
secure user systems and data.
In the market, there are several licensing 
programs which all have their own specific rules 
of operation. DC Two chose to initially target the 
Microsoft “Service Provider Licensing Agreement” 
(or SPLA) program.
In the development of DC Soft’s SAM tool,  
the Company had to identify and overcome many 
technical challenges which are unique to cloud 
providers and create interfaces which allowed 
the Company’s technicians to easily review, then 
manipulate and record the masses of complicated 
information, data and relationships within ours 
and other cloud platforms.
The Company has been successful in this goal and 
will be operating this SAM tool in its own cloud 
platform and data centres before the Company is 
admitted to the Official List of the ASX.

48 DC TWO LIMITED   |   PROSPECTUS 2020



3. COMPANY AND INDUSTRY OVERVIEW  |  3.2 OVERVIEW OF BUSINESS MODEL

(d) DC Modular  
As mentioned previously, DC Two has not focused 
on co-location as a primary sales offering due to 
the competitive nature of the market and limited 
differentiation. However, the growth in demand for 
localised, regional and edge capacity has created the 
opportunity to deliver differentiated offerings in the 
space.

To that end, DC Two have worked with industry leading 
suppliers to design and build a durable, modular data 
centre capability that is delivered in a containerised 

form factor. This allows DC Two to deploy ultra-high-
density colocation and hosting solutions at a greatly 
reduced OPEX, anywhere that has the required power 
and data connectivity.

6he first of these regional deployOents is oEEurring in 
Western Australia’s Mid-West on an operational wind 
farO� 6his is generating signifiEant EustoOer interest 
not just due to the regional deployment and cost/
perforOanEe benefits� but also for the proXision of 
ũgreen energyŪ to Oeet the poYer reSuireOents�

Data Centre Modules 

9ith our first data Eentre Oodule already built and 
on site Yith the first EustoOers eSuipOent already 
working and operational, what has been a plan for 
nearly 2 years, has now become a reality.

With additional funds being allocated to the 
DC Modular business unit, the company will be 
able to accelerate the expansion and growth 
of this business unit, and other sites that are 
under development and with the sheer volume 
of renewable projects (wind, solar etc.) having 
already been built or under development across 
the country, DC Two, as pioneers in this space, will 
have created an industry leading position and be 
front-runners in deploying signifiEant additional 
regional capacity which can unlock additional 
revenue streams and margins for the owners of the 
renewable projects. 

Justin Thomas, Managing Director building the 
frame work for the prototype modular data centre at 

our Osborne Park data centre workshop

Example Biogas power facility. 
This photo is for illustration 

purposes only.
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Developed in house
Access by invitation only
Centralised 
management of all 
systems
Additional modules for 
added functionality

Links with Room Controller (RC) and PDU systems so you can easily 
manage remote data centres, environments, PDUs and other 
attached devices through one central portal
Links and syncs to accounts for records, accounting and automated 
billing
Enables DC Portal tools to be applied to remote modular data 
centres

THE DC SOFT 
CENTRALISED 

SOLUTION

Purpose built suite of functions 
for data centre administration
View and manage all your 
data centre clients services
in one place

DC PORTAL

DC MODULAR

Automated billing and invoicing

Self service and automation tools

Quoting and quote template creation

Deploy and manage Virtual 
Desktops and Servers*

RC PDUPOD
DATA CENTRE 
MANAGEMENT

Exclusive partner resources and tools

*Coming soon

(SOFTWARE ASSET MANAGEMENT TOOL)

Automates and streamlines software 
license and billing tasks across complex 
networks / data centre infrastructure
Polls individual machines for installed 
licenses
Syncs licenses with automated monthly 
billing so all billing captured completely 
and correctly
Removing manual work and human error
Allows human intervention to ensure all 
licenses are matched to the correct 
account
Makes Microsoft SPLA and other software 
audits simple and easier with good audit 
records

SAM TOOL
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BIO GAS POD

POD

SOLAR

COMMS

SECURITY

FIBRE

WIND

THE DC MODULAR DATA 
CENTRE OPPORTUNITY

MODULAR DATA CENTRE (MINI-POD) FEATURES

Can house 4 racks, each with up to 4 PDUs in each rack, 
a maximum total of 16 PDUs per Mini-Pod
Each module can provide maximum cooling for up to 160kw 
which is 40kw in each rack
Each of our mini-pods use the same amount of power per day as 
around 213 homes all in the space of around 7m2

Able to linM Yith satellite� OiEroYaXe or fibre internet EonneEtions 
plus more
Remote security features; Door locks, cameras, motion sensors 
and alarms
Designed to integrate with 3rd party power sources such as wind, 
solar or even bio gas renewable in regional and remote locations

ROOM CONTROLLER

Remote web interface
Cycle power on individual devices or whole racks 
easily from one place
(i)  Temperature and Humidity sensors;
(ii) RS485 communications - to interface with 

other manufacturers products;
(iii)  Electrical Variable Frequency controllers
(iv)  Motor controllers;
(v)  Simple Reed switches;

Air pressure sensors - for sensing Yhen air filters 
are full or empty; and
Multiple PDU integration

INTELLIGENT POWER DISTRIBUTION UNITS (PDU)

Created because of no other suitable hardware 
available on the market
Very high power capabilities 63 amp single phase (15kw) 
same as one typical residential house in one device
Remote web interface
Access unit to remotely cycle power on each / 
all devices
Device info; MAC address, IP address etc
Live stats: temp, amps, volts for each port
Alerts, warnings and messages
Can be a standalone product or integrated with 
Room Controller

DC PORTAL

A key feature of the Room Controller and PDU system 
is that it has been designed to integrate seamlessly 
into DC Soft’s central management DC Portal
View all room controllers and PDU from one place

““

One complete control system 
 

REMOTE ACCESS 
AND MANAGEMENT
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3.2.4 REVENUE GROWTH STRATEGY – AN OPPORTUNITY  
TO ACCELERATE

The majority of DC Two’s revenue (~90%) is currently generated from its cloud services and management offerings 

as outlined in ũProduEts and SerXiEesŪ aboXe and underpinned by the 1sborne ParM data Eentre�� 6he balanEe 
being made up of secondary offerings such as telecommunications and network links, hardware resale and 
technical services.

During the finanEial year ended �� ,une 2�2�� DC 6Yo generated sales reXenue of �1��������� YhiEh represents an 
inErease of approZiOately ��� froO the reXenue generated during the finanEial year ended �� ,une 2�1�� 

Room Controller 

To control the entirety of the data centre modules, we 
would be needing a controller system and once again, 
reviewing the market and available products revealed 
that the available products were either very expensive 
or for the items that fell within budget were not 
integrated within a monitoring system.

Once again we chose to undertake an approach of 
developing our own product which can achieve budget 
while maintaining the flexibility, management and 
control of all of the components that are needed.

This DC Modular Room Controller system is capable of 
monitoring and controlling many external sensors and 
controls including:

(i)  Temperature and Humidity sensors; 
(ii)  RS485 communications – to interface with other 

manufacturers products; 
(iii)  Electrical Variable Frequency Controllers; 
(iv)  Motor controllers; 
(v)  Simple Reed switches; 

Xi�  Air pressure sensors Ţ for sensing Yhen air filters 

are full or empty; and 
(vii) DC Modular iSense PDU integration & control. 

A key feature of the Room Controller system is that 
it has been designed to integrate seamlessly into DC 
Soft’s DC Portal. 

 

Power Distribution Units (PDU) 

Ultra-high-density data centres need power distribution 
units capable of safely delivering and controlling 
extreme amounts of power into a small amount of 
space. When competing against international data 
centres, this all needs to be achieved at the lowest 
possible priEes� DC 6Yo Yas not about to find a suitable 
product in the market that catered for all of these 
needs, accordingly, DC Two decided to build its own.

DC 6Yo noY has its oYn ťfit for purposeŦ �� aOp single 
phase (15kw) PDU designed to control ultra-high-
density data centres and high performance compute 
solutions with control and management integrated into 
DC Soft’s own DC Portal.

To put this new hardware into perspective and to help 
explain exactly what ultra-high-density is, here are a few 
examples: 

(i)  Most houses in newer suburbs have a single 
phase 63amp (15kw) connection to the street – 
which is the same as each of our PDUs. 

(ii)  Each of our Mini-Pod data centre modules can 
house 4 racks, each with up to 4 PDUs in each 
rack, a maximum total of 16 PDUs per Mini-Pod. 

 (iii) Based on the maximum cooling capability, each 
module can provide power and cooling for up to 
160kw which is 40kw in each rack. 

 (iv) Considering that the average household in 
Australia uses about 18kw per day4 (approximately 
0.75kw per hour), this equates to each of our 
mini-pods using the same amount of power per 
day as around 213 homes all in the space of 
around 7sqm. 

4  Source: http://www.arelectrical.com.au/tag/average-kwh-us-
age-per-day-australia/.
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3.2.5 KEY DEPENDENCIES

The key factors that the Company will depend on to meet its objectives are:

(a) access to growth capital;
(b) access to quality and experienced staff; and
(c) access to electricity, power and communications at the right rates.

The other business units, whilst to date not being 
Oaterial direEt reXenue generators� haXe benefited 
froO signifiEant inXestOent� funded by the profitable 
Cloud Services and Management business. As outlined 
previously each of the business units now have 
signifiEant assets that are poised for launEh into OarMet�  
6his has the potential to signifiEantly aEEelerate DC 
Two’s growth and revenue.

Following completion of the Offers, the Company intends 
to execute the following growth strategy:

(a) Cloud Services and Management – accelerated 
growth building on:
(i) building on the Company’s strong existing 

partner and customer base;
(ii) taking advantage of the increasing demand 

for cloud and data centre services (which has 
been accelerated as a result of the COVID-19 
pandemic);

(iii) increasing the number of midmarket and 
enterprise clients (driven by compliance 
capability and ISO27001 accreditation); and

(iv) expanding the Company’s footprint outside  
of WA.

(b) Data Centres: As part of its growth strategy, the 
Company has entered into a lease agreement in 
respect of a new larger premises in Bibra Lake 

preXiously Eertified as a 6ier � data Eentre by 
the former tenant). The Company intends to 
complete the necessary works required to achieve 
6ier � Eertifiable standards� and obtain suEh 
EertifiEation froO the 7ptiOe +nstitute� 6his Yill 
allow the Company to meet the market demand 

for such facilities and customer requirements for 
compliance, security and privacy accreditation.

(c) DC Soft – Accelerated growth by:
(i) building on the existing development 

investments in control and management 
software tools (i.e. DC Portal and DC SAM);

(ii) productising these tools and releasing them to 
the market; and

(iii) increasing the Company’s client and partner 
base and providing an additional sales  
channel for the Cloud Services and 
Management business.

(d) DC Modular – Accelerated growth by building on:
(i) the existing investments in designing a building 

the containerised and high-compute, modular 
data centre;

(ii) the experience gained from the existing, 
ũbehind the OeterŪ� Oodular data Eentre 
deployment at a regional WA, renewable energy 
facility; and

(iii) the growth in requirement for the differentiated 
and hence value added, regional/edge compute 
capacity.

By the end of FY2022 DC Two anticipates that revenue 
will be split between Cloud Service and Management 
(~40% to 45%), DC Modular (~40% to 45%) and DC Soft 
(~10%-15%).

The Board will actively assess suitable acquisition 
opportunities where they are complementary to  
the Company’s business and can enhance  
Shareholder value.

DC 6YoŦs reXenue for the preXious three finanEial years Yas approZiOately as folloYs 
based on the CoOpanyŦs audited 
accounts for the respective periods):

4efer to SeEtion � for a suOOary of the historiEal stateOent of profit or loss and other EoOprehensiXe inEoOe for 
FY2019 and FY2020, and related analysis.

FY18 FY19 FY20

Net Revenue ($) 1,400,000 1,961,000 1,856,000
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The Company will operate in a competitive landscape alongside a number of other developers, owners and 
operators of data centres with competing product offerings and geographic presence. 

In addition, the Company may face competition from new entrants into the data centre market from competitors 
that Oay haXe signifiEant adXantages inEluding greater naOe reEognition� longer operating history� loYer operating 
Eosts� pre-eZisting relationships Yith Eurrent or potential EustoOers and greater finanEial� OarMeting and other 
resources. Nevertheless, the Company differentiates itself from its competitors due to a combination of factors, as 
set out below.  

6he (rost � SulliXan 
2�2�� report ũAustralian Data Centre SerXiEes MarMet� (oreEast to 2�2�Ū highlights a series of 
market drivers and restraints. DC Two believe they are well positioned to take advantage of the drivers and provide 
differentiation by positively addressing the restraints.

DC Two Opportunity

Drivers  

• Increasing enterprise data due to 
adoption of data- intensive technologies

The addition of the Tier 3, Bibra Lake facility (subject to undertaking the 
relevant accreditation works and obtaining Tier 3 accreditation from the 
Uptime Institute) will enhance the ability to meet the compliance, Security 
and privacy requirements of mid-market and enterprise customers

• Incoming investments from hyperscale 
cloud vendors to boost data centre 
requirements

The hyperscale cloud vendors are driving overall acceptance and growth 
in the market

• SMEs increasing their outsourcing of 
data centre services

6he MSP/partner first approaEh� positions DC 6Yo for this  
increased demand

• Improvement in international 
connectivity boosting data centre 
market in Australia

Increasing international network capacity positions Perth well for access 
to Asia and the Middle East

• Government initiatives undertaken to 
boost data centre growth

The supportive stance of the Australian government drives overall 
acceptance and growth in the market

Restraints  

• Increasing Property Prices demanding 
greater capital expenditure

The lower property prices in Perth vs Sydney and Melbourne and the 
ability with DC Modular to locate capacity in even lower cost regional 
locations offers DC Two an advantage compared to other data centre 
providers

• Rising electricity prices negatively 
impacting operational expenditure

DC 6Yo Yill benefit froO the high effiEienEy in in their fiZed and  
DC Modular data centre facilities. Additionally, DC Modular can  
taMe adXantage of ũbehind the OeterŪ deployOents at reneYable  
energy locations

• Lack of trained manpower to handle 
complex data centre processes

DC Two already has a highly skilled team of technicians and through 
our software development works undertaken in DC Soft, the company is 
automating many simple processes which will in turn reduce the need 
for additional manpower. DC Two also invests in training so our team 
continues to learn and perform at the forefront of technology

• Lack comprehensive understanding of 
power and cooling of data centres

DC Two have specialist skills in this space as demonstrated with the 
design of the DC Modular platform
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The following table provides additional details of advantages by business unit:

Business Unit Advantage

Cloud

Local focus

Management and control

Partner first route to OarMet

ISO accreditations

Unique pricing models – such as MyDaaS

Data Centre

Integrated with our Cloud Platforms – allowing colocation customers to ‘burst’ into our cloud 
for projects OR expansion

DC Modular

Behind the meter power OPEX

We had to design and learn lower cost methods of construction in order to be internationally 
competitive

Building our own hardware in the PDU and Room Controllers

DC Soft SAM Tool 

'Zisting tools are generally Oodified froO the enterprise spaEe�  
therefore not addressing the technical challenges seen in a true multi-tenant cloud platform

In the market, we have found a small number of potential competing products (both European 
based) that claim to be able to record and report SPLA usage and DC Two has had the 
opportunity to implement and test the end to end capability of one of these tools within 
our production environment. We are very pleased to report that we found this other system 
Xery EuObersoOe to deploy� diffiEult to use� often reSuiring support tiEMets to siOply get 
working which has wasted many man hours. Once we managed to get the system operating, 
the interfaEes for XieYing and Oanaging the EolleEted data Yere diffiEult to use and Ye 
Yere unable to easily find inforOation EritiEal to our Eloud and data Eentre enXironOent� 
To summarise, the tool did seem to collect the base information needed to undertake and 
perform what it claimed, however lacked the technically challenging capabilities with cloud and 
multi-tenant data centre platforms
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Xery EuObersoOe to deploy� diffiEult to use� often reSuiring support tiEMets to siOply get Xery EuObersoOe to deploy� diffiEult to use� often reSuiring support tiEMets to siOply get 
working which has wasted many man hours. Once we managed to get the system operating, working which has wasted many man hours. Once we managed to get the system operating, 
the interfaEes for XieYing and Oanaging the EolleEted data Yere diffiEult to use and Ye 
Yere unable to easily find inforOation EritiEal to our Eloud and data Eentre enXironOent� 
To summarise, the tool did seem to collect the base information needed to undertake and 
perform what it claimed, however lacked the technically challenging capabilities with cloud and 
multi-tenant data centre platforms

Xery EuObersoOe to deploy� diffiEult to use� often reSuiring support tiEMets to siOply get 
working which has wasted many man hours. Once we managed to get the system operating, 
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3.4 INDUSTRY OVERVIEW –  
A MARKET BEING DRIVEN BY 
CUSTOMER CHANGE AND DEMAND

3. COMPANY AND INDUSTRY OVERVIEW

3.4.1 CUSTOMER CONTEXT

The past decade has seen a fundamental and accelerating shift 
in the business and infrastructure models for the deployment and 
consumption of information technology.

The default model was based on one-off CAPEX costs, with single 
customer, on premises deployments and access to services 
largely limited to those physically in the “office”. Now, the norm 
is increasingly based on subscription OPEX costs, with services 
delivered from shared hosted infrastructure and managed to 
varying degrees by third parties, with these services accessible 
from anywhere, with the new office being wherever the user is.

We are increasingly seeing the rise of everything as a service with 
existing business being transformed and whole new business 
opportunities being created. It is already difficult to imagine how 
we managed our personal finances or booked holidays without our 
mobile phone and the related cloud services.

Whilst the COVID-19 pandemic has been devastating at a personal 
level and has sent economic shock waves around the world, it 
has been an accelerator for digital transformation. Businesses 
are having to enable staff in the enforced “working from home” 
model and implement innovative business to customer (B2C) 
and business to business (B2B) solutions to overcome business 
restrictions. Many of the changes required for this COVID “new 
normal” are likely to translate into the ongoing new normal for 
technology services and infrastructure. 

According to a June 2020 
report from Telsyte5, 45% of 
organisations are looking to 
increase cloud infrastructure 
spending in 2020, and 59% 
of Australian business have a 
“cloud first” policy.

Gartner in their 
“Postpandemic Planning 
Framework”6 propose that 
businesses will navigate 3 
phases: Respond, Recover 
and Renew. The final renew 
phase is when “Wise leaders 
will take the opportunity 
to “reset” or rebuild their 
business models and 
operations for a new reality”7 ““Foundational to all these transformative 

opportunities and the related new services and 
capabilities is the data centre, and as one grows so 

does the other. 
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“

Gartner are forecasting that total worldwide public 
cloud revenue will grow 6.3% in 2020 and 19% in 
2021, with Desktop as a Service (DaaS) growing 
at 95.4% and Infrastructure as a Service (IaaS) at 

13.4% in 2020 and 27.6% in 2018 8
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3.4.2 GLOBAL GROWTH

Globally, we have seen the arrival of disruptive start-ups in all sectors, with the once rare unicorn, becoming a 
common occurrence. 

There are the often mentioned examples of Amazon, Salesforce, Uber and AirBnB, however these are only the  
tip of the iceberg with every industry vertical seeing new entrants and/or transformation of existing players.

9ith the aEEeptanEe of these publiE Eloud serXiEes� businesses are also Yanting to gain the benefits of this 
managed service approach with their core infrastructure and are therefore looking to outsource this is well.  
For some this can be done exclusively in the hyperscale cloud, however for the majority there needs to be a  
hybrid approach.

5. Telsyte, Hyperscale Clouds Dominate as IaaS spending set to 
exceed $1 billion in 2020 (June 2020) <https://www.telsyte.com.au/
announcements/2020/6/25/hyperscale-clouds-dominate-as-iaas-
spending-set-to-exceed-1-billion-in-2020>. Telsye has not consented to 
the use of the information in the form or context in which it is included 
in this Prospectus.

6. Gartner, Framework for Post-Pandemic Business Planning (May 2020) 
<https://www.gartner.com/en/insights/framework-for-post-pandem-
ic-planning>. Gartner has not consented to the use of the information in 
the form or context in which it is included in this Prospectus.

7. Garnter, The Executive’s Guide to Returning to the Workplace (2020) 
<https://www.gartner.com/en/insights/an-executive-guide-to-re-
turning-to-the-workplace>. Gartner has not consented to the use of 
the information in the form or context in which it is included in this 
Prospectus.

8. Gartner Press Release, Gartner Forecasts Worldwide Public Could 
Revenue to Grow 6.3% in 2020 (July 2020) <https://www.gartner.com/
en/newsroom/press-releases/2020-07-23-gartner-forecasts-world-
wide-public-cloud-revenue-to-grow-6point3-percent-in-2020>. Gartner 
has not consented to the use of the information in the form or context in 
which it is included in this Prospectus.
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The varied technology requirements of 
customers means that there is not a one 
size fits all. A rich data-centre eco-system 
will be required to power these varying 
requirements. From the “hands off” 
hyperscale cloud, through the fully managed 
and controllable local datacentre, to the 
local/edge deployment of modular data 
centre capacity.
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6raditional ũon-preOisesŪ softYare businesses that haXe 
made the shift to cloud, especially by enabling a hybrid 
Oodel� haXe seen strong benefits� 

As an example, Microsoft changed its focus from a history 
of 9indoYs and 1ffiEe deliXered largely on-preOises� to 
a Eloud/hybrid foEus Yith A\ure and 1ffiEe ���� Along 
with other software providers they have also provided 
strong support to their global partner community to enable 
the transition froO traditional installation and breaM/fiZ 
management to managed service providers.

The rise of connected devices (aka IoT) and 5G, is also 
driving growth in the data centre market. Research by 
Transforma Insights9 indicates that active IoT devices will 
grow from 7.6bn (2019) to 24.1bn (2030) at a CAGR of 11%. 
An interesting dynamic of this growth is how it is driving the 
requirement for localised/edge capacity.

Figure 3 - Source: Gartner (July 2020)

9. Transforma Insights, Global IoT market will grow to 24.1 
billion devices in 2030, generating $1.5 trillion annual 
revenue (May 2020) <https://transformainsights.com/
news/iot-market-24-billion-usd15-trillion-revenue-2030>. 
Transforma Insights has not consented to the use of the 
information in the form or context in which it is included in 
this Prospectus.

10. Frost & Sullivan, Global Modular Data Centres Market, 
Forecast to 2025 (May 2020) <https://store.frost.com/
global-modular-data-centers-market-forecast-to-2025.
html>. Frost & Sullivan has not consented to the use of the 
information in the form or context in which it is included in 
this Prospectus.

With the next era of digitalization, 
a silent revolution is expected to 
change the location where data 
is processed. Edge computing is 
giving rise to a new wave of data 
centres that are smaller in terms of 
footprint and located close to the 
source. The amount of data being 
processed at a core data centre 
is likely to reduce, as data that 
requires immediate processing is 
likely be fed to an edge data centre. 
Frost & Sullivan (2020)10.
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3.4.3 AUSTRALIAN GROWTH 

Despite its relatively small population, Australia is one of the worlds 
most advanced technology markets. Many international technology 
companies have used Australia as early delivery locations for the 
global growth of their cloud services. For example, companies such 
as Microsoft, Amazon, Google and Alibaba have all determined that 
the Australian market is valuable enough for them to fund in-country 
hyperscale datacentre capabilities. The forward value of this local 
market can be seen in the valuation of data centre companies such as 
NextDC Limited (ASX: NXT) which saw a 70%+ in its share price from 
January 2020 to July 2020.11

Australia is also considered to be one of the friendliest global locations 
for entrepreneurs, which is in turn driving growth in high tech areas. 
The Global Entrepreneurship and Development Institute ranked 
Australia 5th in its 2019 annual index (which measures the health of the 
entrepreneurship ecosystems in 137 counties and ranks them against 
each other)due in part due to its sophisticated infrastructure, high 
skilled workforce and regulatory environment.14 This is further reflected 
in the growth of start-up hubs in Australia’s major cities. For example, 
the Sydney Startup Hub (NSW government initiative that is situated 
above Wynyard Station in the Sydney CBD) has 11 stories and is home 
to 5 accelerators, and 100s of startups.

“

“

“The Australian data centre market is 
expected to be highly competitive in the 
near future due to innovative strategies 

adopted by existing participants in order to 
enhance customer value.”  
– Frost & Sullivan (May 2020)12

“Australia is likely to witness more than 
US$600 million of investments in the data 
centre market in the coming 2 years due to 
increase in data centre services demand.” – 

Frost & Sullivan (May 2020)13

According to Frost and Sullivan, the 
Australian Data centre market is in a Growth 

Market Stage, with revenue expected to 
grow from USD1.12Bn in 2018 to USD2.69Bn 

in 2025 at a CAGR of 13.3%15

Figure 4 – Frost & Sullivan, Australian Data Centre Services Market, Forecast to 2025 (May 2020)

11. (ASX: NXT): 2-Jan-2020 A$6.53; 27-Jul-2020 A$11.44.
12. Frost & Sullivan, Australian Data Centre Services Market, Forecast to 2025 (May 2020). Frost & Sullivan has not 

consented to the use of the information in the form or context in which it is included in this Prospectus.
13. Frost & Sullivan, Australian Data Centre Services Market, Forecast to 2025 (May 2020). Frost & Sullivan has not 

consented to the use of the information in the form or context in which it is included in this Prospectus.
14. The Global Entrepreneurship and Development Institute, Global Entrepreneurship Index < https://thegedi.org/glob-

al-entrepreneurship-and-development-index/>. The Global Entrepreneurship and Development Institute has not 
consented to the use of the information in the form or context in which it is included in this Prospectus.

15.  Frost & Sullivan, Australian Data Centre Services Market, Forecast to 2025 (May 2020). Frost & Sullivan has not 
consented to the use of the information in the form or context in which it is included in this Prospectus.
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The vibrant Australian market of managed service 
providers has been a global leader in supporting 
businesses who are going through their digital 
transformation journeys. The trusted advisor status of 
MSPs also means they can assist with the increasingly 
complex data and privacy regulatory frameworks, both 
in Australia and overseas.

These more sophisticated customer requirements 
mean that MSPs who were early adopters of the “all in 
publiE EloudŪ approaEh and haXe noY Oatured to the 
more flexible and controllable hybrid approach, are able 
to utilise both hyperscale and localised cloud platforms 
to deliver the outcomes customers require.

“

“

Telsyte16 report that Australian 
organisations have on average 4 
different cloud providers (up from 
3.8 in 2019), which is typically a 

combination of hyperscale, MSP and 
hosted.

Although there have been concerns about Australia’s 
access to high speed internet, and whether this could 
be a bloEMer to ũEloud adoptionŪ� the reEent C18+D-1� 
enforced mass adoption has shown the network to 
be highly resilient. This resilience and future growth 
opportunity are reflected in the valuation of network 
as a service providers such as Megaport (ASX: MP1), 
whose share price has increased by over 70% from 
July 2019 to July 2020.17 Even the often maligned 

NBN has shown itself to be more capable than many 
critics predicted. Additionally, Perth is well served for 
high speed international connections with access to 
a growing number of services, including INDIGO-West 
to Singapore (2019) and the planned Oman Australia 
Cable (2021).

The economic value of cloud services in Australia 
has been reported on by multiple organisations and 
recognised at both federal and local level.

The economic value of cloud services in Australia The economic value of cloud services in Australia 
has been reported on by multiple organisations and 
recognised at both federal and local level.

The economic value of cloud services in Australia The economic value of cloud services in Australia The economic value of cloud services in Australia 
has been reported on by multiple organisations and 
The economic value of cloud services in Australia 
has been reported on by multiple organisations and 
The economic value of cloud services in Australia The economic value of cloud services in Australia The economic value of cloud services in Australia 

The adoption of cloud services 
by businesses in Australia 
has resulted in a cumulative 
productivity benefit to the 
economy of $9.4 billion over 
the last 5 years. 78% of users 
have reported improvements in 
productivity since using cloud 
services. (Deloitte Access 
Economics 201918)

6he reEent natural disasters of fire� flood and the 
COVID-19 pandemic have further reinforced the 
critical infrastructure role of the cloud and related 
services to the Australian economy.

This Australian growth, with the demand for cloud 
services going up, the perceived blockers to 
access being less than expected and the critical 
infrastructure role of the cloud being recognised, is 
translating into a strong underlying requirement for 
datacentre capacity from hyperscale to specialist 
localised providers.

16.  Telsyte, Hyperscale Clouds Dominate as IaaS spending set 
to exceed $1 billion in 2020 (June 2020)   

17. <https://www.telsyte.com.au/announcements/2020/6/25/
hyperscale-clouds-dominate-as-iaas-spending-set-to-ex-
ceed-1-billion-in-2020>. Telsyte has not consented to the 
use of the information in the form or context in which it is 
included in this Prospectus.

18.  (ASX: MP1): 29-Jul-2091 A$7.60; 27-Jul-2020 A$13.01.
19.  Deloitte Access Economics , The economic value of cloud 

services in Australia (2019). Deloitte has not consented to 
the use of the information in the form or context in which it 
is included in this Prospectus.

DC TWO LIMITED   |   PROSPECTUS 202062



3. COMPANY AND INDUSTRY OVERVIEW  |  
3.4 INDUSTRY OVERVIEW – A MARKET BEING DRIVEN BY CUSTOMER CHANGE AND DEMAND

Perth provides a well-connected, highly 
skilled market, ideally positioned to take 
advantage of the key market drivers and 
positively address the market restraints

“

“
3.4.4 LOCAL (WA/PERTH) GROWTH

Frost & Sullivan identify Perth is one of the 4 key datacentre 
markets in Australia. Sydney and Melbourne are the largest 
OarMets 
���1� EoObined�� hoYeXer Perth is signifiEant at 1�����

Perth also has the benefit of loYer real estate Eosts� addressing 
one of the Mey restraints identified by (rost � SulliXan for groYth 
in the Sydney and Melbourne Markets.

Additionally, Perth is well served for high speed international 
connections with access to a growing number of services, 
including INDIGO-West to Singapore (2019) and the planned 
Oman Australia Cable (2021).

Oman Australia Cable

SeaMeWe-3

Indigo-West

Australia-Singapore Cable AUSTRALIA

SINGAPORE

PHILIPPINES

VIETNAM

SRI LANKA

INDIA

Figure 6 - https://www.submarinecablemap.com/#/submarine-cable/indigo-west

SYDNEY 
31.0%

OTHERS 
23.4%

PERTH 
15.3%

DATA CENTER  
SERVICES MARKET: 
SPLIT BY REGIONS,  
AUSTRALIA, 2018 

BRISBANE 
12.1%

MELBOURNE 
18.1%

Figure 5 - Frost & Sullivan (2020)
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3.4.5 DATA CENTRE RACK DENSITIES

In the Uptime Institute’s 2020 data centre survey, it was found that more than two-thirds (71%) of 
respondents reported a modal average density of below 10 kW per rack with just 16% widely deploying 
20kw or higher rack densities. The most common density was 5 to 9kw per rack 

OTHER 
16%

ƍ50 KW/RACK 
3%

40-49 KW/RACK  
2%

30-39 KW/RACK  
5%

20-29 KW/RACK 
7%

10-19 KW/RACK 
13%

5-9 KW/RACK 
46%

1-4 KW/RACK 
25%

MOST COMMON 
SERVER RACK DENSITY

*All figures rounded

Source: Uptime Institute Global Survey of IT and 
Data Center Managers 2020, n=422

What is the most common (model average) server rack density 
deployed in your organisation's data center(s)? 

Choose one.*

““

Source: Uptime Institute Global Survey of IT and 
Data Center Managers 2020, n=422
Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and 
Data Center Managers 2020, n=422
Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and 
Data Center Managers 2020, n=422
Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and 
Data Center Managers 2020, n=422
Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and Source: Uptime Institute Global Survey of IT and 
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 INFORMATION

One set of data centre racks located at DC Two's Osborne Park data centre
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4.1 INTRODUCTION 

4.2.1 BASIS OF PREPARATION OF THE HISTORICAL AND PRO 
FORMA FINANCIAL INFORMATION 

4. FINANCIAL INFORMATION

The financial information set out in this Section includes the following: 

•	 Summary historical statement of profit or loss and other comprehensive income for DC Two Ltd for the 12 
months ended 30 June 2019 (FY2019) and the 12 months ended 30 June 2020 (FY2020);

•	 Summary historical statement of financial position for DC Two Ltd as at 30 June 2019 and as at 30 June 
2020;

•	 Summary historical statements of cash flows for DC Two Ltd for FY2019 and FY2020; 
•	 The Pro Forma statement of financial position of DC Two Ltd at 30 June 2020 and supporting notes which 

includes the Pro Forma transactions, subsequent events, consolidation adjustments and capital raising 
together referred to as the ‘Historical Financial Information’. 

The Historical and Pro Forma Financial Information should be read together with the other information contained 
in this Prospectus, including:

•	 Management’s discussion and analysis set out in this Section;
•	 The risk factors described in Section 8;
•	 The Investigating Accountant’s Report on the Historical and Pro Forma Financial Information set out in 

Annexure A of the Prospectus; and
•	 The other information contained in this Prospectus.

Investors should also note that historical results are not a guarantee of future performance. 

The Historical Financial Information included in this Section has been prepared in accordance with the 
recognition and measurement principles of Australian Accounting Standards (including the Australian Accounting 
Interpretations) adopted by the Australian Accounting Standards Board and the Corporations Act 2001. 

The Historical and Pro Forma Financial Information is presented in an abbreviated form insofar as it does not include 
all the presentation, disclosures, statements or comparative information as required by Australian Accounting 
Standards applicable to annual financial reports prepared in accordance with the Corporations Act 2001. Changes in 
accounting policies and significant accounting policies applied to the Historical and Pro Forma Financial Information 
are noted at the end of this section under the headings ‘Changes in accounting policies and ‘Significant Accounting 
Policies’. 

The Company has elected to adopt the Australian Accounting Standards - Reduced Disclosure Requirements 
established by AASB 1053 Application of Tiers of Australian Accounting Standards. The Company is a for-profit 
entity for the purpose of preparing the financial statements.
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4.2 BASIS OF PREPARATION 
OF THE HISTORICAL AND 
PRO FORMA FINANCIAL 
INFORMATION 

4.2.1 BACKGROUND

DC 6Yo LiOitedŦs historiEal finanEial perforOanEe 
has been audited by Butler Settineri (Audit) Pty Ltd 
for FY2019 and by Grant Thornton Audit Pty Ltd for 
(;2�2�� An unSualified audit opinion Yas issued 
for each of those periods with an Emphasis of 
Matter included in the audit opinion regarding the 
going concern assumption, this was dependent on 
successfully completing the proposed transaction  
(the Public Offer) contemplated below.

DC Two Limited (formerly DC Two Pty Ltd) was 
incorporated on 2 February 2012 and it provides 
customers with data centre storage and cloud hosting. 
DC Two Ltd converted to an Australian unlisted public 
company on 25 September 2020. It will undertake an 
initial publiE offer and apply for adOission to the offiEial 
list of the Australian Securities Exchange.

The Directors are responsible for the inclusion of all 
finanEial inforOation in this ProspeEtus� +nXestors 
should note that historiEal finanEial perforOanEe is not 
a guide for future finanEial perforOanEe�

The Historical and Pro Forma Financial Information has 
been reviewed by Grant Thornton Corporate Finance 
Pty Ltd, whose Investigating Accountant’s Report is 
contained in Annexure A of the Prospectus. Investors 
should note the scope and limitations of that report. 
The information in this Section should also be read in 
conjunction with the risk factors set out in Section 8 
and other information contained in this Prospectus.

All amounts disclosed in this section are presented in 
Australian Dollars unless otherwise noted.
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4.2.3 HISTORICAL STATEMENT OF PROFIT OR LOSS AND OTHER 
COMPREHENSIVE INCOME

The table below presents the summarised historical pro forma 
statement of profit or loss and other comprehensive income for the 
periods ended FY2019 and FY2020. Audited Audited

FY2020 
$’000

FY2019 
$’000

Revenue 1,856 1,961

Other income 50 200

Operating Expenses

Accountancy and audit fees (26) (4)

Advertising and marketing (21) (2)

Colocation costs (100) -

Computer expenses (17) (374)

Consultancy fees - (114)

Depreciation and amortisation expense (230) (214)

Employment costs (698) (525)

Insurance (9) (6)

Interest expenses (29) (21)

Loss on sale of assets (15) -

Other expenses (428) (266)

Rent - (166)

Repairs and maintenance (5) (4)

Subscriptions and licences (537) (488)

Total Operating Expenses (2,115) (2,182)

Loss Before Income Tax (209) (21)

Income tax expense - -

Total Comprehensive Loss (209) (21)
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4.2.4 MANAGEMENT DISCUSSION AND ANALYSIS OF THE 
HISTORICAL FINANCIAL PERFORMANCE AND KEY OPERATING 
METRICS 

Below is a discussion of the main factors which 
affeEted the operations and relatiXe finanEial 
performance in FY2019 and FY2020 which DC Two 
Ltd expects may continue to affect it in the future. 
The discussion of these general factors is intended to 
provide a summary only and does not detail all factors 
that affected the company’s historical operating and 
finanEial perforOanEe� nor eXerything YhiEh Oay affeEt 
DC 6Yo LtdŦs operations and finanEial perforOanEe in 
the future. 

Revenue: The majority of revenue is generated from 
cloud services and management offerings which are 
underpinned by the Osborne Park data centre. Alternate 
forms of revenue are derived from the Company’s 
secondary offerings such as telecommunications and 
network links, hardware resale and technical services. 
4eXenue in the Profit � Loss EoOprises of serXiEes 
provided at a point in time less discounts allowed. 

Other income: Represents Southwest Development 
Commission Small Business Development Grant 
provided to support DC Two in seeking to set up 
operations in Collie in FY19 and Cashflow Boost 
payment from the ATO in FY20.

Employment Costs: Includes all employee related 
expenses such as wages and salaries, payroll tax, 

superannuation and employee entitlement (Annual 
Leave and Long Service Leave). 

Other Expenses: Is comprised of allowance for 
impairments of receivables, listing costs, other, Pod 
expenses, telecommunications, travel and utilities. 

Depreciation and Amortization: Expenses in relation to 
plant and equipment, property improvements as well as 
right-of-use assets relating to leases.

Subscription and Licenses: Includes subscriptions and 
license to Datacore, Microsoft SPLA, Other, Veeam, and 
VMWare VSPP.

Income Tax Expense: Is the aggregated income tax 
expense based on the current tax and deferred tax. This 
is taken at the statutory rate of 27.5%.

DC Two Ltd’s intended use of funds (as detailed in 
Section 1.6) will result in a change to the underlying 
cost base of the business as the company executes 
its strategic growth trajectory (as detailed in Section 
3.2.4 ). This will lead to additional costs that may 
haXe the potential to iOpaEt short terO profitability 
however, these costs are intended in order to allow for 
the Company to reach its full potential and achieve its 
target revenue growth. 
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4.2.5 MANAGEMENT DISCUSSION AND ANALYSIS OF THE 
HISTORICAL STATEMENT OF CASH FLOWS

The table below presents the summarised historical statement of cash flows for the periods ended FY2019, and 
FY2020. 

Audited Audited

FY2020 
$’000

FY2019 
$’000

Cash flows from operating activities

Receipts from customers 1,621 1,909

Payments to suppliers and employees (1,629) (1,927)

Receipts from other income 50 200

Other revenue - 55

Interest paid (30) (21)

Net cash from operating activities 12 215

 

Cash flows from investing activities

Payments for plant and equipment (70) (167)

Net cash used in investing activities (70) (167)

Cash flows from financing activities

Receipts from convertible notes issues 380 -

Payment of loans (99) (51)

Net cash from / (used in) financing activities 281 (51)

 

Net increase/(decrease) in cash and cash equivalents 223 (2)

Cash and cash equivalents at the beginning of year 14 16

Cash and cash equivalents at end of year 237 14
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4.2.6 OPERATING CASH FLOWS

DC Two Ltd has historically operated at a surplus operating cash flow position. However, in FY2020 capital 
expenditure and loan repayments were met through the raising of $380,381 (net of costs) from issued Convertible 
Notes.

4.2.7 INVESTING CASH FLOWS

Historical investment in plant and equipment primarily comprised of new data centre assets.

4.2.8 FINANCING CASH FLOWS

In December 2019, $424,000 of convertible notes were issued ($380,381 net of costs). These were issued as a 
result of the Board resolving to raise seed capital to be used towards general working capital of the Company. 

All convertible notes will convert to ordinary shares (based on the terms of the relevant convertible note deed). 
Conversion through the IPO process is detailed in the pro forma balance sheet in Section 4.2.10.
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Audited Audited

FY2020 
$’000

FY2019 
$’000

ASSETS

CURRENT ASSETS 

Cash and cash equivalents 237 14

Trade and other receivables 227 53

Other current assets 7 7

TOTAL CURRENT ASSETS 471 74

NON-CURRENT ASSETS

Property, plant and equipment 321 400

Right of use assets 122 -

TOTAL NON-CURRENT ASSETS 442 400

TOTAL ASSETS 913 474

LIABILITIES 

CURRENT LIABILITIES 

Trade and other payables 215 115

Contract liabilities 46 -

Borrowings 50 92

Lease liabilities 35 -

Provisions 136 106

Other liabilities 126 270

TOTAL CURRENT LIABILITIES 608 582

NON-CURRENT LIABILITIES

Borrowings 37 35

Lease liabilities 90 -

Provisions 14 8

TOTAL NON-CURRENT LIABILITIES 141 43

TOTAL LIABILITIES 749 625

NET ASSETS / (LIABILITIES) 164 (151)

EQUITY

Issued capital 315 171

Convertible notes (net of issuing costs) 380 -

Accumulated losses (531) (322)

TOTAL EQUITY / (DEFICIT) 164 (151)
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The table below sets out the audited historical statement of financial position of DC Two Ltd, the pro forma 
adjustments that have been made to it (further described in Section 4.2.11) and the pro forma consolidated 
statement of financial position as at 30 June 2020. 

The pro forma statement of financial position is provided for illustrative purposes only and is not represented as 
being necessarily indicative of DC Two Ltd’s view of its future financial position.

As at 30 June 2020 Audited Minimum Raise Maximum Raise

DC Two 
$’000

Pro forma 
Adjustments 

$
Pro forma 

$

Pro forma 
Adjustments 

$
Pro forma 

$

ASSETS

CURRENT ASSETS

Cash and cash equivalents 237 4,300 4,537 4,769 5,006

Trade and other receivables 227 (175) 52 (175) 52

Prepayments - - - - -

Other current assets 7 - 7 - 7

TOTAL CURRENT ASSETS 471 4,125 4,596 4,594 5,065

NON CURRENT ASSETS

Investments - - -

Property, plant and equipment 321 34 355 34 355

Right of use assets 122 2,836 2,958 2,836 2,958

TOTAL NON CURRENT ASSETS 442 2,870 3,313 2,870 3,313

TOTAL ASSETS 913 6,995 7,909 7,464 8,378

LIABILITIES

CURRENT LIABILITIES

Trade and other payables 215 57 272 57 272

Contract liabilities 46 - 46 - 46

Borrowings 50 - 50 - 50

Lease liabilities 35 271 306 271 306

Provisions 136 - 136 - 136

Other liabilities 126 (126) - (126) -

TOTAL CURRENT LIABILITIES 608 201 809 201 809

NON CURRENT LIABILITIES

Borrowings 37 - 37 - 37

Lease liabilities 90 1,966 2,056 1,966 2,056

Provisions 14 - 14 - 14

TOTAL NON CURRENT LIABILITIES 141 1,966 2,107 1,966 2,107

TOTAL LIABILITIES 749 2,167 2,917 2,167 2,917

NET ASSETS 164 4,828 4,992 5,297 5,461

EQUITY

Issued capital 315 5,106 5,421 5,586 5,900

Convertible notes (net of issuing costs) 380 (380) - (380) -

Reserves - 707 707 697 697

Accumulated losses (531) (605) (1,136) (605) (1,136)

TOTAL EQUITY/(DEFICENCY) 164 4,828 4,992 5,297 5,461
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4.2.11 PRO FORMA TRANSACTIONS
 

The following transactions contemplated in this 
Prospectus which are to take place on or before the 
completion of the Offer, referred to as the subsequent 
events and pro forma adjustments, are presented as if 
they, together with the Offer, had occurred subsequent 
to 30 June 2020 and are set out below.

With the exception of the subsequent events and pro 
forma transactions noted below no other material 
transactions have occurred between 30 June 2020 
and the date of this Prospectus which the Directors 
consider require disclosure.

Pro forma transactions:
(a)	 “The Public Offer”: the issue of a minimum of 25 

million ordinary shares and a maximum of 27.5 
million ordinary shares at an issue price of $0.20 
per share, amounting to $5.0 million to $5.5 million 
under the Public Offer.

(b)	 “Offer costs”: total expenses associated with the 
Public Offer (including broking, legal, accounting 
and administrative fees as well as printing, 
advertising and other expenses) are estimated 
to be a minimum of $574,117 and a maximum 
of $604,666 (exclusive of GST) under the Public 
Offer, as further detailed in Section 9.6. Those 
costs which directly related to the issue of new 
shares have been offset against contributed equity, 
while the remaining costs have been expensed to 
retained profits as detailed as follows:

Minimum 
$’000

Maximum 
$’000

Offset against 
contributed equity

274 295

Expensed to retained 
profits

300 310

Total 574 605

(c)	 “Conversion of Convertible Notes”: the issue of 
7 million ordinary shares on conversion of the 
Convertible Notes. The Company had entered into 
a number of convertible note agreements with seed 
investors historically raising a total of $424,000 
($380,381 net of costs) - see Section 7.1 for further 
details.

(d)	 “Repayment of Shareholder Loan”: the Company 
has entered into a loan term sheet with a related 
party of Director Justin Thomas (Lender) pursuant 
to which the Lender agreed to make a loan available 
to the Company for general working capital (Loan). 
The Loan is unsecured, on arm’s length terms and 
accrues interest at a rate of 6.29% per annum. 
The Loan will be fully repaid using the proceeds 
from the Public Offer. As at 30 June 2020 the loan 
totalled $126,009.

(e)	 “Right-of-Use Asset and Liability”: In line with 
AASB16 “Leases" the Company have recognised a 
right-of-use asset and lease liability in connection 
with new data centre premises which will be leased 
at 19 Horus Bend, Bibra Lake WA. Funding for this 
new site is a key use of funds of the Public Offer 
as detailed in Section 1.6 of this Prospectus. This 
is in line with the existing accounting policies 
applied which have resulted in the recognition of a 
right-of-use asset and related liability in connection 
with DC Two’s existing premises in Osborne Park.

Subsequent Events:
(f)	 “Issue of Options to Directors and staff”: the 

issue of up to 4,400,000 new Options to the 
Directors and staff on 21 September 2020 which 
are exercisable at $0.25 and expiring 4 years from 
the date on which the Company is admitted to 
the Official List of the ASX. The allocation of new 
Options to the Directors and staff are as follows: 

Number of options issued

Director - Cameron McLean 1,200,000

Director - Blake Burton 1,000,000

Staff 2,200,000

Total Options 4,400,000

	 Utilising acceptable finance valuation 
methodologies the options have a fair value of 
$0.07 per Option totalling $286,334. The fair value 
of the options issued have been recognised as a 
share based payment in accordance with AASB 2 
“Share Based Payments”.

(g)	 “Issue of options to Lessor”: the issue of 
2,000,000 new Options to the Lessor on 21 
September 2020 in accordance with the Bibra 
Lake Lease Agreement which are exercisable 
at $0.30 and expiring on 31 July 2024. Utilising 
acceptable finance valuation methodologies 
the options have a fair value of $0.06 per Option 
totalling $120,396. The fair value of the options 
provided, have been assessed as an incentive 
to the Lessor and capitalised to the right of use 
asset. 

(h)	 ”Working capital”: since 30 June 2020 there has 
been a material movement in working capital as a 
result of losses incurred in July and August 2020.

(i)	 “Capex”: recognition of $34,000 capex at Midwest 
facility incurred in July and August 2020.
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4.2.12 REVIEWED PRO FORMA CASH AND CASH EQUIVALENTS
 

The reviewed pro forma cash and cash equivalents has been set out below:

Pro forma 
adjustment

Minimum 
Pro Forma  

$’000

Maximum  
Pro Forma  

$’000
Audited cash and cash  
equivalents at 30 June 2020 237 237

Pro forma transactions:

Proceeds from shares issued under the offer a 5,000 5,500

Payment of the costs relating to the offer b (574) (605)

Repayment of shareholder loan d (126) (126)

Pro forma cash and cash equivalents 4,537 5,006

4.2.13 CONTRIBUTED EQUITY 
 

The reviewed pro forma contributed equity has been set out below:

Pro forma 
adjustment

Minimum 
Pro Forma  

$’000

Maximum  
Pro Forma  

$’000
Audited share capital at 30 June 2020 315 315

Subscription received under the offer  
(before costs)

a 5,000 5,500

Offer costs offset against contributed equity b (274) (295)

Convertible loan c 380 380

Pro forma share capital 5,421 5,900

4.2.14 NUMBER OF SHARES
 

The reviewed pro forma contributed equity has been set out below:

Pro forma 
adjustment

Minimum  
Pro Forma no. 

of shares 

Maximum Pro 
Forma no. of 

shares
Audited number of shares issued at 30 June 
2020 24,000,000 24,000,000

Shares issued under the offer a 25,000,000 27,500.000

Convertible loan c 7,000,000 7,000,000

Pro forma shares issued 56,000,000 58,500,000
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4.2.15 RESERVES 
 

Pro forma 
adjustment

Minimum 
Pro Forma  

$’000

Maximum  
Pro Forma  

$’000
Audited reserves at 30 June 2020 - -

Pro forma transactions:

Offer costs offset expensed b (300) (310)

Subsequent events:

Right of use asset e 600 600

Fair value of the options issued to directors and 
staff 

f 286 286

Fair value of the options issued to lessor g 120 120

Pro forma reserves 707 697

4.2.16 ACCUMULATED LOSSES
 

The reviewed pro forma retained earnings have been set out below:

Pro forma 
adjustment

Minimum 
Pro Forma  

$’000

Maximum  
Pro Forma  

$’000
Audited accumulated losses at 30 June 2020 (531) (531)

Subsequent events

Fair value of the options issued to directors f (286) (286)

Fair value of the options issued to lessor g (120) (120)

Working capital h (198) (198)

Pro forma accumulated losses (1,136) (1,136)
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4.3 CHANGE IN ACCOUNTING 
POLICIES 
AASB 16 Leases
The Company has adopted the new accounting 
pronouncements which have become effective FY20, 
and are as follows:

AASB 16 ‘Leases’ replaces AASB 117 ‘Leases’ along 
with three Interpretations (IFRIC 4 ‘Determining 
whether an Arrangement contains a Lease’, SIC 15 
‘Operating Leases-Incentives’ and SIC 27 ‘Evaluating 
the Substance of Transactions Involving the Legal Form 
of a Lease’).

The adoption of this new Standard has resulted in the 
Company recognising a right-of-use asset and related 
lease liability in connection with all former operating 
leases except for those identified as low-value or having 
a remaining lease term of less than 12 months from the 
date of initial application.

The new Standard has been applied using the modified 
retrospective approach, with the cumulative effect of 
adopting AASB 16 being recognised in equity as an 
adjustment to the opening balance of retained earnings 
for the current period. Prior periods have not been 
restated.

For contracts in place at the date of initial application, 
the Company has elected to apply the definition of a 
lease from AASB 117 and IFRIC 4 and has not applied 
AASB 16 to arrangements that were previously not 
identified as lease under AASB 117 and IFRIC 4.

The Company has elected not to include initial direct 
costs in the measurement of the right-of-use asset 
for operating leases in existence at the date of initial 
application of AASB 16, being 1 July 2019. At this 
date, the Company has also elected to measure the 
right-of-use assets at an amount equal to the lease 
liability adjusted for any prepaid or accrued lease 
payments that existed at the date of transition.

Instead of performing an impairment review on the 
right-of-use assets at the date of initial application, the 
Company has relied on its historic assessment as to 
whether leases were onerous immediately before the 
date of initial application of AASB 16.

On transition, for leases previously accounted for as 
operating leases with a remaining lease term of less 
than 12 months and for leases of low-value assets 
the Company has applied the optional exemptions to 
not recognise right- of-use assets but to account for 
the lease expense on a straight-line basis over the 
remaining lease term.

For those leases previously classified as finance leases, 
the right-of-use asset and lease liability are measured 
at the date of initial application at the same amounts as 
under AASB 117 immediately before the date of initial 
application.

On transition to AASB 16 the weighted average 
incremental borrowing rate applied to lease liabilities 
recognised under AASB 16 was 5.37%.

4. FINANCIAL INFORMATION 
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4. FINANCIAL INFORMATION

REVENUE RECOGNITION

Revenue consists of sales of goods, interest and sundry 
income. Revenue is recognised when it is probable 
that the economic benefit will flow to the Company 
and the revenue can be reliably measured. Revenue 
is measured at the fair value of the consideration 
received.

Revenue arises mainly from the sale of IT software, 
after-sales maintenance, consulting and IT services, 
and contracts for IT services.

To determine whether to recognise revenue, the 
Company follows a 5-step process:

1.	 Identifying the contract with a customer
2.	 Identifying the performance obligations
3.	 Determining the transaction price
4.	 Allocating the transaction price to the 

performance obligations
5.	 Recognising revenue when/as performance 

obligation(s) are satisfied.
The Company often enters into transactions involving 
a range of the Company’s products and services, for 
example for the delivery of IT services, software and 
related after-sales service.

In all cases, the total transaction price for a contract is 
allocated amongst the various performance obligations 
based on their relative stand-alone selling prices. The 
transaction price for a contract excludes any amounts 
collected on behalf of third parties.

Revenue is recognised either at a point in time or over 
time, when (or as) the Company satisfies performance 
obligations by transferring the promised goods or 
services to its customers.

Interest income
Interest revenue is recognised on an accrual basis.

Income tax
The income tax expense or revenue for the period is 
the tax payable on the current period’s taxable income 
based on the income tax rate adjusted by changes 
in deferred tax assets and liabilities attributable to 
temporary differences between the tax bases of assets 
and liabilities and their carrying amounts in the financial 
statements, and to unused tax losses.

Deferred tax assets and liabilities are recognised for 
temporary differences at the tax rates expected to 
apply when the assets are recovered or liabilities are 
settled, based on those tax rates which are enacted.

The relevant tax rates are applied to the cumulative 
amounts of deductible and taxable temporary 
differences to measure the deferred tax asset or 
liability. An exception is made for certain temporary 
differences arising from the initial recognition of an 
asset or a liability. No deferred asset or liability is 
recognised in relation to those temporary differences 
if they arose in a transaction, other than a business 
combination, that at the time of the transaction did not 
affect either accounting profit or taxable profit or loss.

Deferred tax assets are recognised for deductible 
temporary differences and unused tax losses only if it 
is probable that future taxable amounts will be available 
to utilise those temporary differences and losses. 
Current and future tax balances attributable to amounts 
recognised directly in equity are also recognised 
directly in equity.

Cash and cash equivalents
Cash and cash equivalents includes cash on hand, 
deposits held at call with financial institutions, other 
short-term, highly liquid investments with original 
maturities of twelve months or less that are readily 
convertible to known amounts of cash and which are 
subject to an insignificant risk of changes in value.

Plant and equipment
Each class of plant and equipment is carried at cost 
or fair value less, where applicable, any accumulated 
depreciation and impairment losses.

4.4 SIGNIFICANT ACCOUNTING 
POLICIES
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Plant and equipment is stated at cost less accumulated 
depreciation and any impairment in value.

The carrying value of plant and equipment is 
reviewed for impairment when events or changes in 
circumstances indicate the carrying value may not 
be recoverable. If any such indication exists where 
the carrying values exceed the estimated recoverable 
amount, the assets or cash generating units are written 
down to their recoverable amount.

Depreciation
Depreciable non-current assets are depreciated over 
their expected economic life using either the straight 
line or the diminishing value method. Profits and 
losses on disposal of non-current assets are taken into 
account in determining the operating loss for the year. 
The depreciation rate used for each class of assets is 
as follows:

-	 Property Improvements	 0 - 10%
-	 Plant & equipment	 10 - 100%

Financial instruments
Recognition, initial measurement and 
derecognition
Financial assets and financial liabilities are recognised 
when the Company becomes a party to the contractual 
provisions of the financial instrument, and are 
measured initially at fair value adjusted by transactions 
costs, except for those carried at fair value through 
profit or loss, which are measured initially at fair 
value. Subsequent measurement of financial assets 
and financial liabilities are described below. Financial 
assets are derecognised when the contractual rights to 
the cash flows from the financial asset expire, or when 
the financial asset and all substantial risks and rewards 
are transferred. A financial liability is derecognised 
when it is extinguished, discharged, cancelled or 
expires.

Classification and subsequent measurement of 
financial assets
Except for those trade receivables that do not contain 
a significant financing component and are measured 
at the transaction price, all financial assets are initially 
measured at fair value adjusted for transaction costs 
(where applicable).

For the purpose of subsequent measurement, financial 
assets other than those designated and effective as 
hedging instruments are classified into the following 
categories:

-	 Amortised cost
-	 Fair value through profit or loss (FVTPL)
-	 Fair value through other comprehensive income 

(FVOCI)
	 The Company does not have any financial assets 

categorised as FVOCI and FVTPL. Classifications 
are determined by both:

-	 The entities business model for managing the 
financial asset

-	 The contractual cash flow characteristics of the 
financial assets

Subsequent measurement financial assets 

Financial assets at amortised cost
Financial assets are measured at amortised cost if 
the assets meet the following conditions (and are not 
designated as FVTPL):

-	 They are held within a business model whose 
objective is to hold the financial assets and collect 
its contractual cash flows

-	 The contractual terms of the financial assets 
give rise to cash flows that are solely payments 
of principal and interest on the principal amount 
outstanding

After initial recognition, these are measured at 
amortised cost using the effective interest method. 
Discounting is omitted where the effect of discounting 
is immaterial. The Company’s cash and cash 
equivalents, trade and other receivables fall into this 
category of financial instruments.

Impairment of Financial assets
AASB 9’s impairment requirements use more forward 
looking information to recognise expected credit losses 
- the ‘expected credit losses (ECL) model’. Instruments 
within the scope of the new requirements included 
loans and other debt-type financial assets measured at 
amortised cost and FVOCI, trade receivables, contract 
assets recognised and measured under AASB 15 and 
loan commitments and some financial guarantee 
contracts (for the issuer) that are not measured at fair 
value through profit or loss.
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The Company considers a broader range of information 
when assessing credit risk and measuring expected 
credit losses, including past events, current conditions, 
reasonable and supportable forecasts that affect the 
expected collectability of the future cash flows of the 
instrument.

In applying this forward-looking approach, a distinction 
is made between:

-	 Financial instruments that have not deteriorated 
significantly in credit quality since initial 
recognition or that have low credit risk (‘Stage 1’) 
and

-	 Financial instruments that have deteriorated 
significantly in credit quality since initial 
recognition and whose credit risk is not low 
(‘Stage 2’)

‘Stage 3’ would cover financial assets that have 
objective evidence of impairment at the reporting date.

‘12-month expected credit losses’ are recognised for 
the first category while ‘lifetime expected credit losses’ 
are recognised for the second category.

Measurement of the expected credit losses is 
determined by a probability-weighted estimate of credit 
losses over the expected life of the financial instrument.

Trade and other receivables and contract assets
The Company makes use of a simplified approach in 
accounting for trade and other receivables as well as 
contract assets and records the loss allowance at the 
amount equal to the expected lifetime credit losses.

In using this practical expedient, the Company uses its 
historical experience to calculate the expected credit 
losses.

Classification and measurement of financial 
liabilities
As the accounting for financial liabilities remains largely 
unchanged from AASB 139, the Company’s financial 
liabilities were not impacted by the adoption of AASB 9.

The Company’s financial liabilities include trade 
and other payables. Financial liabilities are initially 
measured at fair value, and, where applicable, adjusted 
for transaction costs unless the Company designated a 
financial liability at fair value through profit or loss.

Subsequently, financial liabilities are measured at 
amortised cost using the effective interest method 
except for derivatives and financial liabilities designated 
at FVPL, which are carried subsequently at fair value 
with gains or losses recognised in profit or loss 
(other than derivative financial instruments that are 
designated and effective as hedging instruments).

All interest-related charges and, if applicable, changes 
in an instrument’s fair value that are reported in profit 
or loss are included within finance costs or finance 
income.

Trade and other payables
These amounts represent liabilities for goods and 
services provided to the Company prior to the end of 
the financial year and which are unpaid. Due to their 
short-term nature they are measured at amortised cost 
and are not discounted.

The amounts are unsecured and are usually paid within 
30 days of recognition.

Borrowings
Loans and borrowings are initially recognised at the fair 
value of the consideration received, net of transaction 
costs. They are subsequently measured at amortised 
cost using the effective interest method.

Where there is an unconditional right to defer 
settlement of the liability for at least 12 months 
after the reporting date, the loans or borrowings are 
classified as non-current.

Employee benefits
Provision is made for the Company’s liability for 
employee benefits arising from services rendered by 
employees to the end of the reporting period. Employee 
benefits have been measured at the amounts expected 
to be paid when the liability is settled.

Goods and Services Tax ('GST') and other similar 
taxes
Revenues, expenses and assets are recognised net of 
the amount of associated GST, unless the GST incurred 
is not recoverable from the tax authority. In this case it 
is recognised as part of the cost of the acquisition of 
the asset or as part of the expense.
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Commitments and contingencies are disclosed net of 
the amount of GST recoverable from, or payable to, the 
tax authority.

Trade Payables
These amounts represent liabilities for goods and 
services provided to the Company prior to the end of 
the financial year and which are unpaid. The amounts 
are usually paid within 30 days of recognition.

Provisions
Provisions are recognised when the Company has a 
present (legal or constructive) obligation as a result of 
a past event, it is probable the Company will be required 
to settle the obligation, and a reliable estimate can 
be made of the amount of the obligation. The amount 
recognised as a provision is the best estimate of the 
consideration required to settle the present obligation 
at the reporting date, taking into account the risks and 
uncertainties surrounding the obligation.

If the time value of money is material, provisions are 
discounted using a current pre-tax rate specific to the 
liability. The increase in the provision resulting from the 
passage of time is recognised as a finance cost.

Contributed Equity
Issued capital is recognised as the fair value of 
the consideration received by the Company. Any 
transaction costs arising on the issue of ordinary 
shares are recognised directly in equity as a reduction 
of the share proceeds received.

Leased Assets
As described in section 6.9, the Company has applied 
AASB 16 using the modified retrospective approach 
and therefore comparative information has not been 
restated. This means comparative information is still 
reported under AASB 17 and IFRIC 4.

For any new contracts entered into on or after 1 July 

2019, the Company considers whether a contract is, or 
contains a lease. A lease is defined as ‘a contract, or 
part of a contract, that conveys the right to use an asset 
(the underlying asset) for a period of time in exchange 
for consideration’.

To apply this definition the Company assesses whether 
the contract meets three key evaluations which are 
whether:

-	 The contract contains an identified asset, which 
is either explicitly identified in the contract or 
implicitly specified by being identified at the time 
the asset is made available to the Company

-	 The Company has the right to obtain substantially 
all of the economic benefits from use of the 
identified asset throughout the period of use, 
considering its rights within the defined scope of 
the contract

-	 The Company has the right to direct the use of the 
identified asset throughout the period of use. The 
Company assess whether it has the right to direct 
‘how and for what purpose’ the asset is used 
throughout the period of use.

At lease commencement date, the Company recognises 
a right-of-use asset and a lease liability on the balance 
sheet. The right-of-use asset is measured at cost, 
which is made up of the initial measurement of the 
lease liability, any initial direct costs incurred by the 
Company, an estimate of any costs to dismantle 
and remove the asset at the end of the lease, and 
any lease payments made in advance of the lease 
commencement date (net of any incentives received).

The Company depreciates the right-of-use assets on 
a straight-line basis from the lease commencement 
date to the earlier of the end of the useful life of the 
right-of-use asset or the end of the lease term. The 
Company also assesses the right-of-use asset for 
impairment when such indicators exist.

At the commencement date, the Company measures 
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the lease liability at the present value of the lease payments unpaid at that date, discounted using the interest rate 
implicit in the lease if that rate is readily available or the Company’s incremental borrowing rate.

Lease payOents inEluded in the OeasureOent of the lease liability are Oade up of fiZed payOents 
inEluding in 
substanEe fiZed�� Xariable payOents based on an indeZ or rate� aOounts eZpeEted to be payable under a residual 
value guarantee and payments arising from options reasonably certain to be exercised.

Subsequent to initial measurement, the liability will be reduced for payments made and increased for interest. It is 
reOeasured to refleEt any reassessOent or OodifiEation� or if there are Ehanges in in-substanEe fiZed payOents�

9hen the lease liability is reOeasured� the Eorresponding adLustOent is refleEted in the right-of-use asset� or profit 
and loss if the right-of-use asset is already reduced to zero.

The Company has elected to account for short-term leases and leases of low-value assets using the practical 
expedients. Instead of recognising a right-of-use asset and lease liability, the payments in relation to these are 
reEognised as an eZpense in profit or loss on a straight-line basis oXer the lease terO�

1n the stateOent of finanEial position� right-of-use assets haXe been inEluded in property� plant and eSuipOent and 
lease liabilities have been included in trade and other payables.
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Existing water cooling pipes at Bibra Lake data centre
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5.1 PUBLIC OFFER 

5.2 NOTEHOLDER OFFER 

5. DETAILS OF THE OFFER

Under this Prospectus, the Company is offering up to 
27,500,000 Shares at an issue price of $0.20 each to 
raise up to $5,500,000 (Public Offer), with a minimum 
subscription requirement of $5,000,000. 

The Public Offer is open to the general public however 
non-Australian resident investors should consider the 
statements and restrictions set out in Sections 5.16 
before applying for Shares.

The Shares to be issued under the Public Offer are of 
the same class and will rank equally in all respects  
with existing Shares on issue. A summary of the rights 
and liabilities attaching to Shares can be found in 
Section 9.8.

Applications for Shares must be made on the Public 
Offer Application Form accompanying this Prospectus 
and received by the Company on or before the Closing 
Date. Persons wishing to apply for Shares should refer 
to Section 5.10 and the Application Form for further 
details and instructions.

It is intended that the funds raised from the Public Offer 
will be applied in accordance with the table set out 
in Section 1.6. The Company believes that, following 
completion of the Offers, the Company will have 
sufficient working capital to achieve its objectives as 
set out in this Prospectus.

All application monies are payable in full on Application.

In addition, the Company is offering 7,000,000 Shares 
to the Noteholders (or their nominees) upon conversion 
of the Convertible Notes (Noteholder Offer). 

The Company entered into Convertible Note 
Agreements with the Noteholders pursuant to which 
the Company issued Convertible Notes to raise a total 
of $424,000 (before costs). The Convertible Notes are 
convertible into a total of 7,000,000 Shares (subject 
to satisfaction of certain conditions precedent), being 
the Shares the subject of the Noteholder Offer. Refer 
to Section 7.1 for a summary of the key terms and 
conditions of the Convertible Note Agreements.

The Company is issuing these Shares under this 
Prospectus so that they are issued with disclosure and 
therefore the Shares will not be subject to the 12 month 
on-sale restrictions in Section 707(3) of the Corporations 
Act. Importantly, however, some of these Shares will be 
subject to ASX imposed escrow for 12 to 24 months. See 
Section 1.9 for further details on escrow arrangements.

The Company is not offering the Shares under the 
Noteholder Offer for the purpose of the Noteholders 
selling or transferring their Shares. However, the 
Company considers that such persons should be 

entitled, if they wish, to on-sell their Shares prior to the 
expiry of 12 months, subject to any escrow restrictions.

The Shares to be issued under the Noteholder Offer 
are of the same class as the Public Offer and will rank 
equally in all respects with existing Shares on issue. A 
summary of the rights and liabilities attached to Shares 
can be found in Section 9.8. Shares will be issued under 
the Noteholder Offer at the same time as Shares are 
issued under the Public Offer.

Applications for Shares under the Noteholder Offer must 
be made using the Noteholder Offer Application Form 
accompanying this Prospectus and received by the 
Company on or before the Closing Date. Applications 
may only be made by the Noteholders (and/or their 
respective nominees) for the relevant number of 
Shares that they are due to receive (as applicable) in 
accordance with the Convertible Note Agreements. 
Noteholders wishing to apply for Shares should refer to 
the Noteholder Application Form for further details and 
instructions. No additional funds or consideration are 
payable by applicants under the Noteholder Offer.
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5.3 CONDITIONS  
OF THE OFFERS

5.4 MINIMUM SUBSCRIPTION

5. DETAILS OF THE OFFER

5.3 CONDITIONS 
OF THE OFFERS

5. DETAILS OF THE OFFER

The Offers are conditional upon:


a� the CoOpany reEeiXing suffiEient appliEations to 
meet the Minimum Subscription under the Public 
Offer (see Section 5.4 for further information); 
and

(b) the Company receiving in principle approval 
from the ASX for the admission of the 
CoOpanyŦs SeEurities to the 1ffiEial List of AS: 
on conditions reasonably acceptable to the 
Company,

(together, the Conditions of the Offers).

There is a risk that the Conditions of the Offers will  
not be achieved. In the event the Conditions of the 
Offers are not achieved, the Company will not  
proceed with the Offers and will repay all  
Application Monies received without interest 
 in accordance with the Corporations Act.  

The minimum total subscription under the Public Offer is $5,000,000 (Minimum Subscription). None of the Shares 
offered by this Prospectus will be issued if Applications are not received for the Minimum Subscription. Should 
Applications for the Minimum Subscription not be received within 4 months from the date of this Prospectus, 
the Company will either repay the Application Monies (without interest) to Applicants or issue a supplementary 
prospectus or replacement prospectus and allow Applicants one month to withdraw their Applications and 
Application Monies will be repaid (without interest).
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5.5 PURPOSE OF  
THE PUBLIC OFFER

5. DETAILS OF THE OFFER

The principal purposes of the Public Offer are to:

(a)	 implement the business model and objectives of 
the Company (as set out in Section 3.2);

(b)	 provide funding for the purposes set out in Section 
1.6;

(c)	 meet the costs of the Offers;
(d)	 provide for general administration and working 

capital needs; 

(e)	 enhance the public and financial profile of the 
Company to facilitate its growth;

(f)	 continue to provide the Company with access to 
equity capital markets for future funding needs; 
and

(g)	 meet the requirements of the ASX and satisfy 
Chapters 1 and 2 of the ASX Listing Rules. 

5.6 LEAD MANAGER

5.7 UNDERWRITING

5.8 COMMISSIONS PAYABLE

Alto Capital has been appointed as Lead Manager to the Public Offer. Refer to Sections 1.5.1 and 7.2 for details 
regarding the terms and conditions of the Lead Manager Mandate. 

None of the Offers are underwritten.

The Company reserves the right to pay a commission of 
5% (exclusive of goods and  
services tax) of amounts subscribed through any 
licensed securities dealers or Australian financial 
services licensee in respect of any valid applications 
lodged and accepted by the Company and bearing the 
stamp of the licensed securities dealer or Australian 
financial services licensee. 

Payments will be subject to the receipt of a tax invoice 
from the licensed securities dealer or Australian 
financial services licensee. Alto Capital, as Lead 
Manager, will be responsible for paying all commissions 
that Alto Capital and the Company agree with any 
other licensed securities dealers or Australian financial 
services licensee out of the fees paid by the Company 
to Alto Capital under the Lead Manager Mandate.

DC TWO LIMITED   |   PROSPECTUS 202086



5.9 EXPOSURE PERIOD 
5. DETAILS OF THE OFFER

This Prospectus is subject to an Exposure Period of 
7 days from the date of lodgement with ASIC. The 
Exposure Period may be extended by a further period of 
up to 7 days.

The purpose of the Exposure Period is to enable this 
Prospectus to be examined by market participants prior 
to the raising of funds. The examination may result in 
the identification of deficiencies in this Prospectus. If 
deficiencies are detected, any application that has been 
received may need to be dealt with in accordance with 
section 724 of the Corporations Act. 

During the Exposure Period, this Prospectus can be 
viewed online on the Company’s ASX announcements 
platform at www.asx.com.au or the Company’s website 
at https://dctwo.com.au/, and hard copies of this 
Prospectus will be made available upon request to the 
Company. Applications received during the Exposure 
Period will not be processed until after expiration of 
the Exposure Period. No preference will be conferred 
on applications received during the Exposure Period 
and all such applications will be treated as if they were 
simultaneously received on the Opening Date.

5.10 APPLICATIONS AND PAYMENT 
If you wish to invest in the Company, you can complete the Application Form or apply online as described below.  

Completed Application Forms should be returned to the Company, together with the Application Monies in full, 
prior to 5.00pm (AWST) on the Closing Date.

Applications under the Public Offer must be for a minimum of $2,000 worth of Shares (10,000 Shares) and 
thereafter, in multiples of $500 worth of Shares (2,500 Shares).

Completed Application Forms and Application Monies should be returned to the Company via the Share Registry 
as follows:

By Post To: Or Hand Delivered To:

DC Two Limited 
C/- Link Market Services Limited 
Locked Bag A14 
Sydney South NSW 1235

DC Two Limited
C/- Link Market Services Limited 
1A Homebush Bay Drive 
Rhodes NSW 2128
Note: Do not use this address for mailing purposes.

Refer to the instructions on the back of the Application Form when completing your Application. Cheques must be 
made payable to DC Two Limited. All cheques must be in Australian currency.

Applicants may also apply for Shares under the Public Offer by applying online at https://events.miraqle.com/dc2-offer/. 
An Applicant must comply with the instructions on the website. An Applicant paying the Application Monies by 
BPAY must use the unique BPAY Customer Reference Number provided. 

BPAY payments must be made from an Australian dollar account of an Australian financial institution.  
An Applicant should schedule its payment to occur on the same day that it completes its Online Application Form. 
Applications without payment will not be accepted. 
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5. DETAILS OF THE OFFER  |  5.10 APPLICATIONS AND PAYMENT

An AppliEant should be aYare that its oYn finanEial 
institution may implement earlier cut off times with 
regard to BPAY or other electronic payments and 
it should take this into consideration when making 
payment. It is the Applicants responsibility to ensure 
that funds submitted though BPAY or other electronic 
payments are received by 5:00pm (AWST) on the 
Closing Date. An applicant paying the Application 
Monies by electronic funds transfer must follow the 
payment instructions on the online application. 

An original completed and lodged Application 
Form, together with a cheque or BPAY payment for 
the Application Monies, constitutes a binding and 
irrevocable offer to subscribe for the number of 
SeEurities speEified in the AppliEation (orO� 6he 
Application Form does not have to be signed to be a 
valid Application. An Application will be deemed to 
have been accepted by the Company upon issue of the 
Securities.

The Offers may be closed at an earlier date and time 
at the discretion of the Directors, without prior notice.  
Applicants are therefore encouraged to submit their 
Application Forms as early as possible. However, the 
Company reserves the right to extend the Offers.

It is the responsibility of applicants outside Australia 
to obtain all necessary approvals in order to be issued 
Shares under the Public Offer. The return of a Public 
Offer Application Form or otherwise applying for Shares 
under the Public Offer will be taken by the Company to 
constitute a representation by the applicant that it:

(a) has received a printed or electronic copy of this 
Prospectus accompanying the form and has read 
it in full;

(b) agrees to be bound by the terms of this 
Prospectus and the Constitution;

(c) makes the representations and warranties in 
Section 5.16 (to the extent that they are applicable) 
and EonfirOs its eligibility in respeEt of an offer of 
Shares under the Public Offer;

(d) declares that all details and statements in the 
Public Offer Application Form are complete and 
accurate;

(e) declares that it is over 18 years of age and has 
full legal capacity and power to perform all of 
its rights and obligations under the Public Offer 
Application Form;

(f) acknowledges that once the Public Offer 
Application Form is returned or payment is made 
its acceptance may not be withdrawn;

(g) agrees to being issued the number of new Shares 
it applies for at $0.20 each (or such other number 
issued in accordance with this Prospectus);

(h) authorises the Company to register it as the 
holder(s) of the Shares issued to it under the 
Public Offer;

(i) acknowledges that the information contained 
in this Prospectus is not investment advice or 
a recommendation that the Shares are suitable 
for it� giXen its inXestOent obLeEtiXes� finanEial 
situation or particular needs; and


L� authorises the CoOpany and its offiEers or agents 
to do anything on its behalf necessary for the 
new Shares to be issued to it, including correcting 
any errors in its Application Form or other form 
provided by it and acting on instructions received 
by the Share Registry using the contact details in 
the Public Offer Application Form.

5.11 OFFICIAL QUOTATION
An application will be made to ASX not later than seven (7) days after the date of this Prospectus for the Company 
to be adOitted to the 1ffiEial List and for 1ffiEial 3uotation of the Shares on AS:� 

6he faEt that AS: Oay adOit the CoOpany to the 1ffiEial List is not to be taMen in any Yay as an indiEation of the 
merits of the Company or the Securities offered by this Prospectus. ASX takes no responsibility for the contents of 
this Prospectus. this Prospectus. 
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5.12 ALLOCATION AND  
ISSUE OF SHARES

5.13 CLEARING HOUSE ELECTRONIC 
SUB-REGISTER SYSTEM (CHESS) 
AND ISSUER SPONSORSHIP

5. DETAILS OF THE OFFER

Application Monies will be held in trust for Applicants 
until the issue of the Shares. Any interest that accrues 
will be retained by the Company. No issue of Shares 
under this Prospectus will occur unless the Minimum 
Subscription is raised. 

The Company reserves the right to reject any 
Application or to issue a lesser number of Securities 
than those applied for. Where the number of Shares 
issued is less than the number applied for, surplus 
Application Monies will be refunded (without interest) 
as soon as reasonably practicable after the Closing 
Date. 

Shares under the Offers are expected to be issued on 
the Issue Date. It is the responsibility of Applicants to 
determine their allocation prior to trading in the Shares 
issued under the Offers. Applicants who sell Shares 
before they receive their holding statements do so at 
their own risk.

+f AS: does not grant perOission for 1ffiEial 3uotation 
within 3 months after the date of this Prospectus (or 
within such longer period as may be permitted by ASIC) 
none of the Shares offered by this Prospectus will be 
issued. If no issue is made, all Application Monies will 
be refunded to Applicants (without interest).

The Company will apply to participate in CHESS, for 
those investors who have, or wish to have, a sponsoring 
stockbroker. Investors who do not wish to participate 
through CHESS will be issuer sponsored by the 
Company. 

Electronic sub-registers mean that the Company 
Yill not be issuing EertifiEates to inXestors� +nstead� 
investors will be provided with statements (similar to 
a bank account statement) that set out the number 
of Shares issued to them under this Prospectus.  
The notice will also advise holders of their Holder 

+dentifiEation 0uOber or SeEurity *older 4eferenEe 
Number and explain, for future reference, the sale 
and purchase procedures under CHESS and issuer 
sponsorship. 

Electronic sub-registers also mean ownership of 
securities can be transferred without having to 
rely upon paper documentation. Further monthly 
statements will be provided to holders if there have 
been any changes in their security holding in the 
Company during the preceding month. 
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5.15	 RISK FACTORS OF AN 
INVESTMENT IN THE COMPANY

5. DETAILS OF THE OFFER

Prospective investors should be aware that an investment in the Company should be considered speculative and 
involves a number of risks inherent with a technology business. Section 1.3 contains details of key Risk Factors 
which prospective investors should be aware of and Section 8 contains more detailed Risk Factors.   
It is recommended that prospective investors consider these risks carefully before deciding whether to invest in 
the Company.

This Prospectus should be read in its entirety as it provides information for prospective investors to decide 
whether to invest in the Company. If you have any questions about the desirability of, or procedure for, investing in 
the Company please contact your stockbroker, accountant or other independent adviser.

5.16	 OVERSEAS APPLICANTS
No action has been taken to register or qualify the Shares, or the Offers, or otherwise to permit the public offering 
of the Shares, in any jurisdiction outside Australia.

The distribution of this Prospectus within jurisdictions outside Australia may be restricted by law and persons into 
whose possession this Prospectus comes should inform themselves about, and observe, any such restrictions. 
Any failure to comply with these restrictions may constitute a violation of those laws.

This Prospectus does not constitute an offer of Shares in any jurisdiction where, or to any person to whom, it 
would be unlawful to issue this Prospectus.

It is the responsibility of any overseas Applicant to ensure compliance with all laws of any country relevant to his 
or her Application. The return of a duly completed Application Form will be taken by the Company to constitute 
a representation and warranty that there has been no breach of such law and that all necessary approvals and 
consents have been obtained.

5.14	 DIVIDEND POLICY
The extent, timing and payment of any dividends in the future will be determined by the Directors based on a number 
of factors, including future earnings and the financial performance and position of the Company. At the date of issue of 
this Prospectus the Company does not intend to declare or pay any dividends in the immediately foreseeable future.
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SINGAPORE

This Prospectus and any other materials relating to 
the Shares have not been, and will not be, lodged 
or registered as a prospectus in Singapore with the 
Monetary Authority of Singapore. Accordingly, this 
Prospectus and any other document or materials 
in connection with the offer or sale, or invitation for 
subscription or purchase, of Shares, may not be issued, 
circulated or distributed, nor may the Shares be offered 
or sold, or be made the subject of an invitation for 
subscription or purchase, whether directly or indirectly, 
to persons in Singapore except pursuant to and in 
accordance with exemptions in Subdivision (4) Division 
1, Part XIII of the Securities and Futures Act, Chapter 
289 of Singapore (SFA), or as otherwise pursuant to, 
and in accordance with the conditions of any other 
applicable provisions of the SFA. 

This Prospectus has been given to you on the basis 
that you are: (i) an existing holder of the Company’s 
Shares, (ii) an “institutional investor” (as defined in the 
SFA); or (iii) an “accredited investor” (as defined in the 

SFA). In the event that you are not an investor falling 
within any of the categories set out above, please 
return this document immediately. You may not forward 
or circulate this Prospectus to any other person in 
Singapore.

Any offer is not made to you with a view to the Shares 
being subsequently offered for sale to any other party. 
There are on-sale restrictions in Singapore that may 
be applicable to investors who acquire Shares. As 
such, investors are advised to acquaint themselves 
with the SFA provisions relating to resale restrictions in 
Singapore and comply accordingly. 

MALAYSIA

No approval from, or recognition by, the Securities 
Commission of Malaysia has been or will be obtained 
in relation to any offer of Shares. The Shares may not 
be offered or sold in Malaysia except pursuant to, and 
to persons prescribed under, Part I of Schedule 6 of the 
Malaysian Capital Markets and Services Act.

5. DETAILS OF THE OFFER  
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The Directors may at any time decide to withdraw this Prospectus and the Offers in which case the Company will 
return all Application Monies (without interest) within 28 days of giving notice of their withdrawal.

5.18 FINANCIAL FORECASTS 
After considering ASIC Regulatory Guide 170, the Directors do not believe that they have a reasonable basis to 
reliably foreEast future earnings of the CoOpany and� aEEordingly� finanEial foreEasts are not inEluded in this 
Prospectus.

5.19 ENQUIRIES
If you have any questions about the Offers, please contact the Share Registry, Link Market Services Limited, on 
1800 882 147 (if calling within Australia) or +61 1800 882 147 (if calling from outside of Australia) from 8:30am to 
5:00pm (WST time) Monday to Friday.

If you have any doubt as to what to do in relation to the Offers, you should seek professional advice from a licensed 
finanEial adXiser� aEEountant� stoEMbroMer� laYyer or other professional adXiser before deEiding Yhether to inXest in 
the Company.

5. DETAILS OF THE OFFER

5.17 WITHDRAWAL
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6. BOARD, 
MANAGEMENT 
AND CORPORATE 
GOVERNANCE
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6. BOARD, MANAGEMENT AND CORPORATE GOVERNANCE

6.1.1 JUSTIN THOMAS – 
MANAGING DIRECTOR 

Mr Thomas is a solutions-oriented professional IT 
developer that excels in identification, development, 
management and commercialisation of projects 
with broad reaching team collaboration, interfacing 
with clients and deployment of technology to ensure 
successful solutions for clients.

During his career, Mr Thomas has successfully 
managed large project teams of over 15 people. From 
the initial need’s identification and requirement analysis 
through to implementation, Mr Thomas has supported 
the processes to commercialisation by remaining 
deeply involved and always with a hands-on approach.

He was also the Lead Project Manager who 
successfully compiled and sourced the commercial, 
technical and planning information, including 
identifying suitable consultants needed, to undertake 
both the HPC Data Centres Henderson facility build 
as well as Global Networks Australia International 
Cable and Data Centre project located in Australia and 
Indonesia.

A previous business venture of Justin’s saw the 
successful development of an industry specific niche 
software application for the real estate/property 
industry which grew to over 300 monthly subscription 
clients and the business sold for over $1 million dollars 
in 2007.

Justin founded DC Two in 2012 with Mark Dignam. 
Justin is a shareholder of DC Two and will hold 
approximately 24.23% of the Company’s issued 
capital on completion of the IPO (assuming Maximum 
Subscription). 

Refer to Section 1.14 for information regarding the 
security holding, interests and remuneration of Mr 
Thomas.

6.1.2	CAMERON MCLEAN– 
NON-EXECUTIVE CHAIR 

Mr McLean has more than 20 years’ experience leading 
and managing a range of commercial activities, 

including co-directing London business, iBase Limited 
in the geo-technology sector and as CFO at Snowden 
Mining Industry Consultants, Kagara Limited and Atrum 
Coal. Mr McLean has a background in accounting and 
finance with experience originating at Western Mining 
Corporation in Melbourne after finishing his accounting 
certificate at RMIT Melbourne University.

Mr McLean is the founder and major shareholder of 
the mining investment platform, Mineral Intelligence. 
Through Mineral Intelligence Mr McLean has 
facilitated over $100M in mining transactions over 
the past 5 years. Mr McLean also identified, secured 
and introduced the three GNM gold projects through 
Mineral Intelligence.

Current Boards are Great Northern Minerals Limited 
(ASX:GNM) and Pure Minerals Limited (ASX:PM1).

Mr McLean will be considered an independent director.

Refer to Section 1.14 for information regarding the 
security holding, interests and remuneration of Mr 
McLean.

6.1.3	BLAKE BURTON – 
NON-EXECUTIVE DIRECTOR

Mr Burton possesses extensive experience in the IT 
industry, having founded his own web hosting company 
which he took to a successful trade sale to Australia’s 
largest privately owned web host. Previously Blake 
was an auditor at PwC, which included working with a 
number of ASX listed and international companies.  
Mr Burton is currently a director of Perth based  
foundry, Intercast.

Mr Burton holds a Bachelor of Commerce from the 
University of Western Australia, majoring in Accounting 
and Corporate Finance. 

Mr Burton will be considered an independent director.

Refer to Section 1.14 for information regarding the 
security holding, interests and remuneration of  
Mr Burton.

6.1 BOARD OF DIRECTORS
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6. BOARD, MANAGEMENT AND CORPORATE GOVERNANCE

6.2.1	DEBORAH HO – COMPANY SECRETARY

Ms Ho has over seven years of experience in company secretarial, corporate compliance, ASX listings and financial 
accounting matters. Ms Ho has acted as Company Secretary to a number of ASX listed and private companies. 
Ms Ho is currently the company secretary of Osteopore Limited (ASX:OSX), K-TIG Limited (ASX:KTG), ClearVue 
Technologies Limited (ASX:CPV) and Accelerate Resources Limited (ASX:AX8).

6.3.1	MICHAEL TRAVIS – GENERAL MANAGER OF CLOUD SERVICES.

Mr Travis has been working in IT for over 30 years and has held senior management positions in some larger 
corporations which include Lend Lease and ADP. Mr Travis was recognised as a high achiever at Lend Lease by 
being nominated for the coveted chairman’s award. 

Mr Travis has owned and operated two (2) successful managed services practices (MSP’s) in WA and was an early 
adopter of managed services in the early 2000’s. In addition, Mr Travis is a certified business coach and executive 
coach. He takes pride in delivering services where solutions are implemented to meet specific business needs 
with outcomes.

Mr Travis holds 100,000 Staff Options (exercisable at $0.25, subject to time based vesting conditions, and expiring 
on the date that is 4 years from the date the Company is admitted to the Official List). Refer to Section 9.9 for the 
full terms and conditions of the Staff Options.

6.3.2	MARK DIGNAM – SENIOR TECHNICIAN

Mr Dignam has had a very distinguished IT career spanning over 30 years and is one of those very rare individuals 
whose skill set extends across just about every area of IT including hardware (servers, PCs, laptops etc.), software, 
networking, VOIP, programming, storage and just about anything else that can be identified as IT and at a high level 
of skill in each area.

Some of Mr Dignam’s personal achievements include;

(a)	 being the first person in Australia to decode and identify the Michelangelo Virus and was nearly the first 
person in the world to do so; and

(b)	 helped start the first Bulletin Board in WA, the Omen BBS, before the internet was even available in Australia.

Mr Dignam founded DC Two in 2012 with Justin Thomas. Mr Dignam is a shareholder of DC Two and will hold 
approximately 7.68% of the Company’s issued capital on completion of the IPO (assuming Maximum Subscription). 
Mr Dignam also holds 400,000 Staff Options (exercisable at $0.25, subject to time based vesting conditions, and 
expiring on the date that is 4 years from the date the Company is admitted to the Official List. Refer to Section 9.9 
for the full terms and conditions of the Staff Options.

6.1 BOARD OF DIRECTORS 6.2 COMPANY SECRETARY 

6.3 SENIOR MANAGEMENT
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6. BOARD, MANAGEMENT AND CORPORATE GOVERNANCE

The Company has adopted comprehensive systems 
of control and accountability as the basis for the 
administration of corporate governance. The Board 
is committed to administering the policies and 
procedures with openness and integrity, pursuing the 
true spirit of corporate governance commensurate with 
the Company’s needs.

To the extent applicable, the Company has 
adopted The Corporate Governance Principles 
and Recommendations (4th edition) as published 
by the ASX Corporate Governance Council 
(Recommendations).

In light of the Company’s size and nature, the Board 
considers that the current Board is a cost effective 
and practical method of directing and managing the 
Company. As the Company’s activities develop in 
size, nature and scope, the size of the Board and the 
implementation of additional corporate governance 
policies and structures will be reviewed.

The Company’s main corporate governance policies 
and practices as at the date of this Prospectus 
are outlined below. The Company’s full Corporate 
Governance Plan is available in a dedicated corporate 
governance information section on the Company’s 
website (https://dctwo.com.au).

6.4.1 BOARD OF DIRECTORS

The Board is responsible for corporate governance of 
the Company. The Board develops strategies for the 
Company, reviews strategic objectives and monitors 
performance against those objectives. The goals of the 
corporate governance processes are to:

(a) maintain and increase Shareholder value;
(b) ensure a prudential and ethical basis for the 

Company’s conduct and activities; and
(c) ensure compliance with the Company’s legal and 

regulatory objectives.
Consistent with these goals, the Board assumes the 
following responsibilities:


a� deXeloping initiatiXes for profit and asset groYth�


b� reXieYing the Eorporate� EoOOerEial and finanEial 
performance of the Company on a regular basis;

(c) acting on behalf of, and being accountable to, the 
Shareholders; and

(d) identifying business risks and implementing 
actions to manage those risks and corporate 
systems to assure quality.

The Company is committed to the circulation of 
relevant materials to Directors in a timely manner to 
facilitate Directors’ participation in Board discussions 
on a fully-informed basis.

6.4.2 COMPOSITION OF THE 
BOARD

Election of Board members is substantially the province 
of the Shareholders in general meeting. However, 
subject thereto:

(a) membership of the Board of Directors will be 
reviewed regularly to ensure the mix of skills and 
expertise is appropriate; and

(b) the composition of the Board has been structured 
so as to provide the Company with an adequate 
mix of Directors with industry knowledge, 
teEhniEal� EoOOerEial and finanEial sMills together 
with integrity and judgment considered necessary 
to represent Shareholders and fulfil the business 
objectives of the Company.

As at the date of this Prospectus, the Board will 
consist of three Directors of whom two are considered 
independent, being Cameron McLean and Blake Burton. 
The Board considers the current balance of skills and 
expertise is appropriate for the Company for its current 
planned level of activity.

The Board undertakes appropriate checks before 
appointing a person as a Director or putting forward to 
Shareholders a candidate for election as a Director.

The Board ensures that Shareholders are provided 
with all material information in the Board’s possession 
relevant to a decision on whether or not to elect or 
re-elect a Director.

6.4 ASX CORPORATE GOVERNANCE 
COUNCIL PRINCIPLES AND 
RECOMMENDATIONS
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6.4.3 IDENTIFICATION AND 
MANAGEMENT OF RISK

The Board’s collective experience will enable accurate 
identifiEation of the prinEipal risMs that Oay affeEt the 
Company’s business. Key operational risks and their 
management will be recurring items for deliberation at 
Board meetings.

6.4.4 ETHICAL STANDARDS 

The Board is committed to the establishment and 
maintenance of appropriate ethical standards and to 
conducting all of the Company’s business activities 
fairly, honestly with integrity, and in compliance with all 
applicable laws, rules and regulations. In particular, the 
Company and the Board are committed to preventing 
any form of bribery or corruption and to upholding 
all laws relevant to these issues as set out in the 
Company’s Anti-Bribery and Anti-Corruption Policy. In 
addition, the Company encourages reporting of actual 
and suspected violations of the Company’s Code of 
Conduct or other instances of illegal, unethical or 
improper conduct. The Company and the Board provide 
effective protection from victimisation or dismissal 
to those reporting such conduct as set out in its 
Whistleblower Protection Policy.

6.4.5 INDEPENDENT 
PROFESSIONAL ADVICE

Subject to the Chairman’s approval (not to be 
unreasonably withheld), the Directors, at the Company’s 
expense, may obtain independent professional advice 
on issues arising during the course of their duties.

6.4.6 REMUNERATION 
ARRANGEMENTS

The remuneration of an executive Director will be 
decided by the Board, without the affected executive 
Director participating in that decision- making process.

The total maximum remuneration of non-executive 
Directors is initially set by the Constitution and 
subsequent variation is by ordinary resolution of 
Shareholders in general meeting in accordance with 
the Constitution, the Corporations Act and the ASX 
Listing Rules, as applicable. The determination of 
non-executive Directors’ remuneration within that 
maximum will be made by the Board having regard to 
the inputs and value to the Company of the respective 
contributions by each non- executive Director. The 
current amount has been set at an amount not to 
exceed $400,000 per annum.

The Company’s current policy is not to offer 
incentive-based remuneration to Non-Executive 
Directors. Options may be granted as determined by 
the Board and with the approval of shareholders as 
applicable.

Where agreed by the Board, Directors are also entitled 
to be paid reasonable travelling, hotel and other 
expenses incurred by them respectively in or about the 
performance of their duties as Directors.

The Board reviews and approves the remuneration 
policy to enable the Company to attract and retain 
executives and Directors who will create value for 
Shareholders having consideration to the amount 
considered to be commensurate for a company of 
its size and level of activity as well as the relevant 
Directors’ time, commitment and responsibility. The 
Board is also responsible for reviewing any employee 
incentive and equity-based plans including the 
appropriateness of performance hurdles and total 
payments proposed.
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6.5 DEPARTURES FROM 
RECOMMENDATIONS 

6.4.7	TRADING POLICY

The Board has adopted a policy that sets out the 
guidelines on the sale and purchase of securities in 
the Company by its Directors, officers, employees 
and contractors. The policy generally provides that 
for Directors, the written acknowledgement of the 
Chairman (or the Board in the case of the Chairman) 
must be obtained prior to trading.

6.4.8	EXTERNAL AUDIT

The Company in general meetings is responsible for the 
appointment of the external auditors of the Company, 
and the Board from time to time will review the scope, 
performance and fees of those external audits.

6.4.9	AUDIT COMMITTEE

The Company will have an Audit Committee and the 
Board has approved the terms of reference providing 
the committee with governance matters, including 
but not limited to, monitoring and reviewing any 
matters of significance affecting financial reporting 
and compliance, the integrity of the financial reporting 
of the Company, the Company’s internal financial 
control system and risk management systems and the 
external audit function. Given the stage of development 
of the company and the size of the Board, the Audit 
Committee will comprise all independent members of 
the Board, with executive directors in attendance.

Under the ASX Listing Rules the Company will be required to provide a statement in its annual financial report or 
on its website disclosing the extent to which it has followed the Recommendations during each reporting period. 
Where the Company has not followed a Recommendation, it must identify the Recommendation that has not been 
followed and provide reasons why.

The Company’s departures from Recommendations are detailed in the table below.

Recommendations  
(4th Edition) Comply Explanation

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.1 
A listed entity should have and disclose a 
board charter setting out:
(a)	 the respective roles and 

responsibilities of its board and 
management; and 

(b)	 those matters expressly reserved 
to the board and those delegated to 
management.

YES The Company has adopted a Board Charter that sets out the 
specific roles and responsibilities of the Board, the Chair and 
management and includes a description of those matters 
expressly reserved to the Board and those delegated to 
management. 
The Board Charter sets out the specific responsibilities of 
the Board, requirements as to the Board’s composition, the 
roles and responsibilities of the Chairman and Company 
Secretary, the establishment, operation and management of 
Board Committees, Directors’ access to Company records 
and information, details of the Board’s relationship with 
management, details of the Board’s performance review and 
details of the Board’s disclosure policy. 
A copy of the Company’s Board Charter, which is part of the 
Company’s Corporate Governance Plan, is available on the 
Company’s website.
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Recommendations  
(4th Edition) Comply Explanation

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.2
A listed entity should:
(a)	 undertake appropriate checks before 

appointing a director or senior 
executive, or putting someone forward 
for election as a director; and

(b)	 provide security holders with all 
material information relevant to a 
decision on whether or not to elect or 
re-elect a director.

YES (a)	 The Company has guidelines for the appointment 
and selection of the Board and senior executives 
in its Corporate Governance Plan. The Company’s 
Remuneration and Nomination Committee Charter (in 
the Company’s Corporate Governance Plan) requires the 
Nomination Committee (or, in its absence, the Board) to 
ensure appropriate checks (including checks in respect 
of character, experience, education, criminal record and 
bankruptcy history (as appropriate)) are undertaken 
before appointing a Director or senior executive, or 
putting someone forward for election, as a Director.

(b)	 Under the Remuneration and Nomination Committee 
Charter, all material information relevant to a decision 
on whether or not to elect or re-elect a Director must 
be provided to security holders in the Notice of Meeting 
containing the resolution to elect or re-elect a Director.

Recommendation 1.3
A listed entity should have a written 
agreement with each director and senior 
executive setting out the terms of their 
appointment. 

YES The Company’s Remuneration and Nomination Committee 
Charter requires the Nomination Committee (or, in its 
absence, the Board) to ensure that each Director and 
senior executive is a party to a written agreement with the 
Company which sets out the terms of that Director’s or 
senior executive’s appointment. 
The Company has written agreements with each of its 
Directors and senior executives.

Recommendation 1.4
The company secretary of a listed entity 
should be accountable directly to the 
board, through the chair, on all matters to 
do with the proper functioning of the board.

YES The Board Charter outlines the roles, responsibility and 
accountability of the Company Secretary. In accordance with 
this, the Company Secretary is accountable directly to the 
Board, through the Chair, on all matters to do with the proper 
functioning of the Board. 
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Recommendations  
(4th Edition) Comply Explanation

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.5
A listed entity should:
(a)	 have a diversity policy; 
(b)	 through its board or a committee of 

the board set measurable objectives 
for achieving gender diversity in 
the composition of its board, senior 
executives and workforce generally;

(c)	 disclose in relation to each reporting 
period:
(i)	 the measurable objectives set 

for that period to achieve gender 
diversity; 

(ii)	 the entity’s progress towards 
achieving those objectives; and

(iii)	 either:
(i)	 the respective proportions 

of men and women on the 
board, in senior executive 
positions and across the whole 
workforce (including how the 
entity has defined “senior 
executive” for these purposes); 
or

(ii)	 if the entity is a “relevant 
employer” under the 
Workplace Gender Equality 
Act, the entity’s most recent 
“Gender Equality Indicators”, 
as defined in and published 
under that Act. 

If the entity was in the S&P / ASX 300 
Index at the commencement of the 
reporting period, the measurable objective 
for achieving gender diversity in the 
composition of its board should be to have 
not less than 30% of its directors of each 
gender within a specified period.

PARTIALLY (a)	 The Company has adopted a Diversity Policy which 
provides a framework for the Company to establish, 
achieve and measure diversity objectives, including 
in respect of gender diversity. The Diversity Policy is 
available, as part of the Corporate Governance Plan, on 
the Company’s website. 

(b)	 The Diversity Policy allows the Board to set measurable 
gender diversity objectives, if considered appropriate, 
and to continually monitor both the objectives, if any 
have been set, and the Company’s progress in achieving 
them.  
The measurable gender diversity objectives for each 
financial year (if any), and the Company’s progress 
in achieving them, will be detailed in the Company’s 
Annual Report. The Board does not presently intend to 
set measurable gender diversity objectives because:  
if it becomes necessary to appoint any new Directors 
or senior executives, the Board will consider the 
application of a measurable gender diversity objective 
and determine whether, in light of the size of the 
Company and the Board, requiring specified objectives 
to be met will unduly limit the Company from applying 
the Diversity Policy as a whole and the Company’s 
policy of appointing based on skills and merit.
The respective proportions of men and women on 
the Board, in senior executive positions and across 
the whole organisation (including how the entity has 
defined “senior executive” for these purposes) for each 
financial year will be disclosed in the Company’s Annual 
Report.
The Company was not in the S&P / ASX 300 Index at the 
commencement of the reporting period.

Recommendation 1.6 
A listed entity should:
(a)	 have and disclose a process 

for periodically evaluating the 
performance of the board, its 
committees and individual directors; 
and

(b)	 disclose for each reporting period, 
whether a performance evaluation has 
been undertaken in accordance with 
that process during or in respect of 
that period.

YES (a)	 The Company’s Nomination Committee (or, in its 
absence, the Board) is responsible for evaluating 
the performance of the Board, its committees and 
individual Directors on an annual basis. It may do so 
with the aid of an independent advisor. The process for 
this is set out in the Company’s Corporate Governance 
Plan, which is available on the Company’s website. 

(b)	 The Company’s Corporate Governance Plan requires 
the Company to disclose whether or not performance 
evaluations were conducted during the relevant 
reporting period. The Company intends to complete 
performance evaluations in respect of the Board, its 
committees (if any) and individual Directors for each 
financial year in accordance with the above process. 
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Recommendations  
(4th Edition) Comply Explanation

Principle 1: Lay solid foundations for management and oversight

Recommendation 1.7
A listed entity should:
(a)	 have and disclose a process for 

evaluating the performance of its 
senior executives at least once every 
reporting period; and

(b)	 disclose for each reporting period 
whether a performance evaluation has 
been undertaken in accordance with 
that process during or in respect of 
that period.

YES (a)	 The Company’s Nomination Committee (or, in its 
absence, the Board) is responsible for evaluating the 
performance of the Company’s senior executives on an 
annual basis. The Company’s Remuneration Committee 
(or, in its absence, the Board) is responsible for 
evaluating the remuneration of the Company’s senior 
executives on an annual basis. A senior executive, for 
these purposes, means key management personnel 
(as defined in the Corporations Act) other than a 
non-executive Director. 
The applicable processes for these evaluations can be 
found in the Company’s Corporate Governance Plan, 
which is available on the Company’s website.

(b)	 The Company’s Corporate Governance Plan requires 
the Company to disclose whether or not performance 
evaluations were conducted during the relevant 
reporting period. The Company intends to complete 
performance evaluations in respect of the senior 
executives (if any) for each financial year in accordance 
with the applicable processes. 
At this stage, due to the current size and nature of the 
existing Board and the magnitude of the Company’s 
operations, the Company has not appointed any senior 
executives. 

Principle 2: Structure the board to be effective and add value

Recommendation 2.1 
The board of a listed entity should:
(a)	 have a nomination committee which:

(i)	 has at least three members, a 
majority of whom are independent 
directors; and

(ii)	 is chaired by an independent 
director,

and disclose:
(iii)	 the charter of the committee;
(iv)	 the members of the committee; 

and
(v)	 as at the end of each reporting 

period, the number of times 
the committee met throughout 
the period and the individual 
attendances of the members at 
those meetings; or

(b)	 if it does not have a nomination 
committee, disclose that fact and the 
processes it employs to address board 
succession issues and to ensure that 
the board has the appropriate balance 
of skills, knowledge, experience, 
independence and diversity to 
enable it to discharge its duties and 
responsibilities effectively. 

YES (a)	 The Company’s Remuneration and Nomination 
Committee Charter provides for the creation of a 
Nomination Committee (if it is considered it will benefit 
the Company), with at least three members, a majority 
of whom are independent Directors, and which must 
be chaired by an independent Director. The members 
of the Nomination Committee, the number of times 
the committee meets during each financial year, and 
the individual attendances of the members, will be 
disclosed in the Annual Report. 

(b)	 The Company does not have a Nomination Committee 
as the Board considers the Company will not currently 
benefit from its establishment. In accordance with 
the Company’s Board Charter, the Board carries out 
the duties that would ordinarily be carried out by the 
Nomination Committee under the Remuneration and 
Nomination Committee Charter, including the following 
processes to address succession issues and to 
ensure the Board has the appropriate balance of skills, 
knowledge, experience, independence and diversity 
to enable it to discharge its duties and responsibilities 
effectively:  
I.	 devoting time at least annually to discuss Board 

succession issues and updating the Company’s 
Board skills matrix; and 

II.	 all Board members being involved in the Company’s 
nomination process, to the maximum extent 
permitted under the Corporations Act and ASX 
Listing Rules.
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Recommendations  
(4th Edition) Comply Explanation

Principle 2: Structure the board to be effective and add value

Recommendation 2.2
A listed entity should have and disclose 
a board skill matrix setting out the mix of 
skills the board currently has or is looking to 
achieve in its membership.

YES Under the Remuneration and Nomination Committee Charter 
(in the Company’s Corporate Governance Plan), the Nomination 
Committee (or, in its absence, the Board) is required to prepare 
a Board skill matrix setting out the mix of skills and diversity 
that the Board currently has (or is looking to achieve) and to 
review this at least annually against the Company’s Board skills 
matrix to ensure the appropriate mix of skills and expertise is 
present to facilitate successful strategic direction, and deal 
with new and emerging business and governance issues. 
The Company has a Board skill matrix setting out the mix of 
skills and diversity that the Board currently has or is looking to 
achieve in its membership. A copy is available in the Company’s 
Annual Report on the Company’s website. 
The Board Charter requires the disclosure of each Board 
member’s qualifications and expertise. Full details as to 
each Director and senior executive’s relevant skills and 
experience are available in the Company’s Annual Report on the 
Company’s website.

Recommendation 2.3
A listed entity should disclose:
(a)	 the names of the directors considered 

by the board to be independent 
directors; 

(b)	 if a director has an interest, position, 
affiliation or relationship of the type 
described in Box 2.3 of the ASX 
Corporate Governance Principles and 
Recommendation (4th Edition), but 
the board is of the opinion that it does 
not compromise the independence of 
the director, the nature of the interest, 
position or relationship in question and 
an explanation of why the board is of 
that opinion; and 

(c)	 the length of service of each director

YES (a)	 The Board Charter requires the disclosure of the names of 
Directors considered by the Board to be independent. The 
Company will disclose those Directors it considers to be 
independent in its Annual Report and on the Company’s 
website. The Board considers the following Directors are 
independent: Cameron McLean and Blake Burton. 

(b)	 The Company will disclose in its Annual Report and 
ASX website any instances where this applies and an 
explanation of the Board’s opinion why the relevant 
Director is still considered to be independent. 

(c)	 The Company’s Annual Report will disclose the length of 
service of each Director, as at the end of each financial 
year. 

Recommendation 2.4
A majority of the board of a listed entity 
should be independent directors.

YES The Company’s Board Charter requires that, where practical, 
the majority of the Board should be independent. 
The Board currently comprises a total of three directors, 
of whom two are considered to be independent. As such, 
independent directors are currently an independent majority of 
the Board. 

Recommendation 2.5
The chair of the board of a listed entity 
should be an independent director and, in 
particular, should not be the same person as 
the CEO of the entity.

YES The Board Charter provides that, where practical, the Chair of 
the Board should be an independent Director and should not be 
the CEO/Managing Director. 
The Chair of the Company is an independent Director and is not 
the CEO/Managing Director. 

Recommendation 2.6
A listed entity should have a program for 
inducting new directors and periodically 
reviewing whether there is a need for 
existing director to undertake professional 
development to maintain the skills and 
knowledge needed to perform their role as 
directors effectively.

YES In accordance with the Company’s Board Charter, the 
Board is responsible for procuring appropriate professional 
development opportunities for Directors to develop and 
maintain the skills and knowledge needed to perform their 
role as Directors efficiently. The Company Secretary is also 
responsible for facilitating the induction and professional 
development of Directors. 
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Recommendations  
(4th Edition) Comply Explanation

Principle 3: Instil a culture of acing lawfully, ethically and responsibly

Recommendation 3.1 
A listed entity should articulate and disclose 
its values.

YES The Company is committed to conducting all of its business 
activities in accordance with the stated values set out in 
the Company’s Code of Conduct (which forms part of the 
Company’s Corporate Governance Plan), available on the 
Company’s website.

Recommendation 3.2 
A listed entity should:
(a)	 have and disclose a code of conduct 

for its directors, senior executives and 
employees; 

(b)	 ensure that the board or a committee 
of the board is informed of any material 
breaches of that code by a director or 
senior executive; and

(c)	 any other material breaches of that code 
that call into question the culture of the 
organisation.

YES The Company’s Corporate Code of Conduct applies to 
all Directors, officers, contractors, senior executives and 
employees (Staff). Staff are under the obligation to ensure 
that the Code of Conduct is not breached. If any Staff notice 
any violations of the Conduct of Conduct, they must notify the 
Company Secretary or the Chair of the Company (if applicable). 
The Directors must ensure that reports of any breach of the 
Code of Conduct undergoes thorough investigations and that 
appropriate action is taken by the Company. 

Recommendation 3.3 
A listed entity should:
(a)	 have and disclose a whistleblower 

policy; and
(b)	 ensure that the board or a committee 

of the board is informed of any 
material incidents reported under that 
policy.

YES The Company’s Whistleblower Policy (which forms part of the 
Corporate Governance Plan) is available on the Company’s 
website. The Board is to be immediately notified of any reports 
made under the Whistleblower Policy concerning allegations of 
series misconduct. 
The Company Secretary is also required to prepare reports 
which contain a general summary of the number and types 
of incidents identified or complaints received through the 
Company’s internal reporting processes, together with a 
description of the nature and results of any investigation 
conducted as a result of a reported incident or complaint. 
These reports are to be provided to the Board and the Audit and 
Risk Committee (if applicable). 

Recommendation 3.4 
A listed entity should:
(a)	 have and disclose an anti-bribery and 

corruption policy; and
(b)	 ensure that the board or committee of 

the board is informed of any material 
breaches of that policy.

YES The Company’s Anti-Bribery and Corruption Policy (which 
forms part of the Corporate Governance Plan) is available 
on the Company’s website. Any actual or suspected breach 
of the Anti-Bribery and Corruption Policy must be reported 
to the Company Secretary or the CEO/Managing Director (if 
applicable). Reports can also be made in accordance with the 
Whistleblower Policy. 
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Recommendations  
(4th Edition) Comply Explanation

Principle 4: Safeguard integrity in financial reporting

Recommendation 4.1
The board of a listed entity should:
(a)	 have an audit committee which:

(i)	 has at least three members, all of 
whom are non-executive directors 
and a majority of whom are 
independent directors; and

(ii)	 is chaired by an independent 
director, who is not the chair of the 
board,

and disclose:
(iii)	 the charter of the committee;
(iv)	 the relevant qualifications and 

experience of the members of the 
committee; and

(v)	 in relation to each reporting 
period, the number of times 
the committee met throughout 
the period and the individual 
attendances of the members at 
those meetings; or

(b)	 if it does not have an audit committee, 
disclose that fact and the processes it 
employs that independently verify and 
safeguard the integrity of its corporate 
reporting, including the processes for 
the appointment and removal of the 
external auditor and the rotation of the 
audit engagement partner.

YES (a)	 The Company’s Corporate Governance Plan contains 
an Audit and Risk Committee Charter that provides 
for the creation of an Audit and Risk Committee (if it is 
considered it will benefit the Company), with at least three 
members, all of whom must be independent Directors, and 
which must be chaired by an independent Director who is 
not the Chair. 

(b)	 The Company does not have an Audit and Risk Committee 
as the Board considers the Company will not currently 
benefit from its establishment. In accordance with the 
Company’s Board Charter, the Board carries out the duties 
that would ordinarily be carried out by the Audit and Risk 
Committee under the Audit and Risk Committee Charter 
including the following processes to independently verify 
and safeguard the integrity of its financial reporting, 
including the processes for the appointment and removal 
of the external auditor and the rotation of the audit 
engagement partner: 
(i)	 the Board devotes time at annual Board meetings 

to fulfilling the roles and responsibilities associated 
with maintaining the Company’s internal audit 
function and arrangements with external auditors; 
and 

(ii)	 all members of the Board are involved in the 
Company’s audit function to ensure the proper 
maintenance of the entity and the integrity of all 
financial reporting.

Recommendation 4.2
The board of a listed entity should, before it 
approves the entity’s financial statements 
for a financial period, receive from its 
CEO and CFO a declaration that, in their 
opinion, the financial records of the entity 
have been properly maintained and that 
the financial statements comply with the 
appropriate accounting standards and give 
a true and fair view of the financial position 
and performance of the entity and that the 
opinion has been formed on the basis of 
a sound system of risk management and 
internal control which is operating effectively.

YES The Company’s Audit and Risk Committee Charter requires 
the CEO and CFO (or, if none, the person(s) fulfilling those 
functions) to provide a sign off on these terms. 
The Company intends to obtain a sign off on these terms for 
each of its financial statements in each financial year. 

Recommendation 4.3
A listed entity should disclose its process to 
verify the integrity of any periodic corporate 
report it releases to the market that is not 
audited or reviewed by an external auditor.

YES The process which is followed to verify the integrity of the 
Company’s periodic corporate reports is tailored based on the 
nature of the relevant report, its subject matter and where it will 
be published. However, the Company seeks to adhere to the 
general principles set out in its Shareholder Communication 
Policy (which forms part of the Corporate Governance Plan) 
with respect to the preparation and verification of its corporate 
reporting.
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Recommendations  
(4th Edition) Comply Explanation

Principle 5: Make timely and balanced disclosure

Recommendation 5.1  
A listed entity should have and disclose 
a written policy for complying with its 
continuous disclosure obligations under 
listing rule 3.1.

YES The Company’s Corporate Governance Plan contains a 
Continuous Disclosure Policy which sets out the processes 
the Company follows to comply with its continuous disclosure 
obligations under the ASX Listing Rules and other relevant 
legislation. 
The Corporate Governance Plan, which incorporates the 
Continuous Disclosure Policy, is available on the Company 
website. 

Recommendation 5.2 
A listed entity should ensure that its board 
receives copies of all material market 
announcements promptly after they have 
been made.

YES In accordance with the Company’s Continuous Disclosure 
Policy (which forms part of the Corporate Governance Plan), the 
Board receives copies of all material market announcements 
promptly after they have been made.

Recommendation 5.3 
A listed entity that gives a new and 
substantive investor or analyst 
presentation should release a copy of the 
presentation materials on the ASX Market 
Announcements Platform ahead of the 
presentation.

YES In accordance with the Company’s Continuous Disclosure 
Policy (which forms part of the Corporate Governance Plan), 
any substantive written material or presentations made to 
institutions, stockbrokers or shareholders, which do not contain 
material information, will be placed on the Company’s website 
prior to such presentations and will be sent to ASX

Principle 6: Respect the rights of security holders

Recommendation 6.1 
A listed entity should provide information 
about itself and its governance to investors 
via its website.

YES Information about the Company and its governance is available 
in the Corporate Governance Plan which can be found on the 
Company’s website.

Recommendation 6.2 
A listed entity should design and implement 
an investor relations program to facilitate 
effective two-way communication with 
investors.

YES The Company has adopted a Shareholder Communications 
Policy which aims to promote and facilitate effective 
two-way communication with investors. The Shareholder 
Communications Policy outlines a range of ways in which 
information is communicated to shareholders and is available 
on the Company’s website as part of the Company’s Corporate 
Governance Plan.

Recommendation 6.3  
A listed entity should disclose the policies 
and processes it has in place to facilitate 
and encourage participation at meetings of 
security holders.

YES Shareholders are encouraged to participate at all general 
meetings and AGMs of the Company. Upon the despatch of 
any notice of meeting to Shareholders, the Company Secretary 
shall send out material stating that all Shareholders are 
encouraged to participate at the meeting.

Recommendation 6.4
A listed entity should ensure that all 
substantive resolutions at a meeting of 
security holders are decided by a poll 
rather than by a show of hands.

YES All substantive resolutions at a meeting of security holders 
will be decided by a poll rather than by a show of hands. 

Recommendation 6.5
A listed entity should give security holders 
the option to receive communications from, 
and send communications to, the entity 
and its security registry electronically.

YES The Shareholder Communication Policy provides that 
security holders can register with the Company to receive 
email notifications when an announcement is made by the 
Company to the ASX, including the release of the Annual 
Report, half yearly reports and quarterly reports. Links 
are made available to the Company’s website on which all 
information provided to the ASX is immediately posted. 
Shareholders queries can be made through the Company 
website or alternatively, shareholders may contact the 
Company Secretary.
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Recommendations  
(4th Edition) Comply Explanation

Principle 7: Recognise and manage risk

Recommendation 7.1 
The board of a listed entity should:
(a)	 have a committee or committees to oversee 

risk, each of which:
(i)	 has at least three members, a majority 

of whom are independent directors; and
(ii)	 is chaired by an independent director,
and disclose:
(iii)	 the charter of the committee;
(iv)	 the members of the committee; and
(v)	 as at the end of each reporting period, 

the number of times the committee met 
throughout the period and the individual 
attendances of the members at those 
meetings; or

(b)	 if it does not have a risk committee or 
committees that satisfy (a) above, disclose 
that fact and the process it employs for 
overseeing the entity’s risk management 
framework.	

YES (a)	 The Company’s Corporate Governance Plan contains 
an Audit and Risk Committee Charter that provides 
for the creation of an Audit and Risk Committee 
(if it is considered it will benefit the Company), 
with at least three members, all of whom must be 
independent Directors, and which must be chaired by 
an independent Director. 

	 A copy of the Corporate Governance Plan is available 
on the Company’s website. The members of the Audit 
and Risk Management Committee, the number of 
times the committee meets during each financial 
year, and the individual attendances of the members, 
will be disclosed in the Annual Report on the 
Company’s website. 

(b)	 The Company does not have an Audit and Risk 
Committee as the Board consider the Company 
will not currently benefit from its establishment. In 
accordance with the Company’s Board Charter, the 
Board carries out the duties that would ordinarily be 
carried out by the Audit and Risk Committee under 
the Audit and Risk Committee Charter. Relevantly, 
the Board devotes time at quarterly Board meetings 
to fulfilling the roles and responsibilities associated 
with overseeing risk and maintaining the entity’s risk 
management framework and associated internal 
compliance and control procedures.

Recommendation 7.2
The board or a committee of the board should:
(a)	 review the entity’s risk management 

framework at least annually to satisfy itself 
that it continues to be sound and that the 
entity is operating with due regard to the risk 
appetite set by the board; and

(b)	 disclose in relation to each reporting period, 
whether such a review has taken place. 

YES (a)	 The Audit and Risk Committee Charter requires that 
the Audit and Risk Committee (or, in its absence, the 
Board) should, at least annually, satisfy itself that the 
Company’s risk management framework continues 
to be sound and that the Company is operating with 
due regard to the risk appetite set by the Board.

(b)	 The Company’s Risk Management Policy requires 
the Company to disclose at least annually whether 
such a review of the company’s risk management 
framework has taken place.

Recommendation 7.3
A listed entity should disclose:
(a)	 if it has an internal audit function, how 

the function is structured and what role it 
performs; or

(b)	 if it does not have an internal audit function, 
that fact and the processes it employs 
for evaluating and continually improving 
the effectiveness of its governance, risk 
management and internal control processes.

YES (a)	 The Audit and Risk Committee Charter provides 
for the Audit and Risk Committee to monitor the 
need for an internal audit function. The Audit 
and Risk Committee Charter (or, in its absence, 
the Board) has established a framework for the 
management of the Company including a system 
of internal controls, a business risk management 
process and the establishment of appropriate 
ethical standards.

(b)	 The Company has an internal audit function.

Recommendation 7.4
A listed entity should disclose whether it has any 
material exposure to environmental or social 
risks and, if it does, how it manages or intends to 
manage those risks. 

YES The Company’s Risk Management Policy requires 
the Audit and Risk Committee (or, in its absence, the 
Board) to assist management determine whether the 
Company has any material exposure to environmental 
and/or social risks and, if it does, how it manages or 
intends to manage those risks.
The Company’s Risk Management Policy requires 
the Company to disclose whether it has any material 
exposure to environmental and/or social sustainability 
risks and, if it does, how it manages or intends to 
manage those risks. The Company will disclose this 
information in its Annual Report (if applicable).
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Recommendations  
(4th Edition) Comply Explanation

Principle 8: Remunerate fairly and responsibly

Recommendation 8.1
The board of a listed entity should:
(a)	 have a remuneration committee 

which:
(i)	 has at least three members, a 

majority of whom are independent 
directors; and

(ii)	 is chaired by an independent 
director,

and disclose:
(iii)	 the charter of the committee;
(iv)	 the members of the committee; 

and
(v)	 as at the end of each reporting 

period, the number of times 
the committee met throughout 
the period and the individual 
attendances of the members at 
those meetings; or

(b)	 if it does not have a remuneration 
committee, disclose that fact and the 
processes it employs for setting the 
level and composition of remuneration 
for directors and senior executives and 
ensuring that such remuneration is 
appropriate and not excessive.

YES (a)	 The Company’s Corporate Governance Plan contains a 
Remuneration Committee and Nomination Committee 
Charter that provides for the creation of a Remuneration 
Committee (if it is considered it will benefit the 
Company), with at least three members, a majority of 
whom must be independent Directors, and which must 
be chaired by an independent Director. 

	 The members of the Remuneration Committee, the 
number of times the committee meets during each 
financial year, and the individual attendances of the 
members, will be disclosed in the Annual Report.

(b)	 The Company does not have a Remuneration 
Committee as the Board considers the Company will not 
currently benefit from its establishment. In accordance 
with the Company’s Board Charter, the Board carries 
out the duties that would ordinarily be carried out by the 
Remuneration Committee under the Remuneration and 
Nomination Committee Charter. Relevantly, the Board 
devotes time at annual Board meetings to assess the 
level and composition of remuneration for directors 
and executives to ensure that such remuneration is 
appropriate and not excessive.

Recommendation 8.2
A listed entity should separately disclose 
its policies and practices regarding the 
remuneration of non-executive directors 
and the remuneration of executive directors 
and other senior executives.

YES The Company’s Remuneration and Nomination Committee 
Charter requires the Remuneration Committee (or, in its 
absence, the Board) to set policies and practices regarding 
the remuneration of Directors and senior executives, which 
is disclosed in the Annual Report. 

Recommendation 8.3
A listed entity which has an equity-based 
remuneration scheme should:
(a)	 have a policy on whether participants 

are permitted to enter into 
transactions (whether through the use 
of derivatives or otherwise) which limit 
the economic risk of participating in 
the scheme; and

(b)	 disclose that policy or a summary of it. 

YES (a)	 The Company does not currently have an equity 
based remuneration scheme. The Remuneration 
and Nomination Committee Charter requires the 
Remuneration Committee (or, in its absence, the Board) 
to review, manage and disclose the policy (if any) 
under which participants to any employee incentive 
scheme of the Company (if adopted from time to time)
may be permitted (at the discretion of the Company) 
to enter into transactions (whether through the use of 
derivatives or otherwise) which limit the economic risk 
of participating in the employee incentive scheme.

	 The Company’s Securities Trading Policy prohibits Key 
Management Personnel:
(i)	 participating in equity-based incentive schemes 

from entering into any transaction which would 
have the effect of hedging or otherwise transferring 
to any other person the risk of any fluctuation in the 
value of any unvested entitlement in the Company's 
securities; and

(ii)	 trading during Closed Periods in financial products 
issued or created over or in respect of the 
Company’s securities.

(b)	 The Securities Trading Policy is available, as part of the 
Corporate Governance Plan, on the Company’s website.
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Recommendations  
(4th Edition) Comply Explanation

Additional recommendations that apply only in certain cases 

Recommendation 9.1
A listed entity with a director who does not speak 
the language in which board or security holder 
meetings are held or key corporate documents 
are written should disclose the processes it 
has in place to ensure the director understands 
and can contribute to the discussions at those 
meetings and understands and can discharge 
their obligations in relation to those documents.

N/A As set out in the Company’s Board Charter (which 
forms part of the Corporate Governance Plan), in the 
event that a Director does not speak the language in 
which key corporate documents are written or Board 
or shareholder meetings are held, the Company will 
ensure that such documents are translated into the 
Director’s native language, and a translator is present 
at all Board and shareholder meetings.

Recommendation 9.2
A listed entity established outside Australia should 
ensure that meetings of security holders are held at 
a reasonable place and time.

N/A All Shareholder meetings will be held at a reasonable 
place and time for shareholders. 

Recommendation 9.3
A listed entity established outside Australia, 
and an externally managed listed entity that has 
an AGM, should ensure that its external auditor 
attends its AGM and is available to answer 
questions from security holders relevant to  
the audit.

N/A The Company’s Auditor will attend the Company’s 
Annual General Meeting and will be available to 
answer questions from shareholders in respect of the 
Company’s audit.

Additional disclosures applicable to externally managed listed entities 

Alternative to Recommendation 1.1 for externally 
managed listed entities:
The responsible entity of an externally managed 
listed entity should disclose:
(a) the arrangements between the responsible 

entity and the listed entity for managing the 
affairs of the listed entity; and

(b) the role and responsibility of the board of 
the responsible entity for overseeing those 
arrangements.

N/A This Recommendation does not apply to the Company.

Alternative to Recommendations 8.1, 8.2 and 8.3 
for externally managed listed entities:
An externally managed listed entity should 
clearly disclose the terms governing the 
remuneration of the manager.

N/A This Recommendation does not apply to the Company.
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7.1 CONVERTIBLE NOTE 
AGREEMENTS 

7. MATERIAL CONTRACTS

The Company has entered into a number of convertible 
note agreements with seed investors (Noteholders) 
pursuant to which the Company issued convertible 
notes (Convertible Notes) to raise a total of $424,000 
(before costs) (Convertible Note Agreements) in 
tranches as follows:

(a)	 an initial risk-seed raising by way of issue of 
Convertible Notes to raise $24,000 which are 
convertible into Shares at a conversion price of 
$0.008 per Share; and 

(b)	 an additional issue of Convertible Notes to raise 
$400,000 which are convertible into Shares at 
conversion price of $0.10 per Share.

The Convertible Notes are convertible into a total of 
7,000,000 Shares (subject to satisfaction of certain 
conditions precedent), being the Shares the subject of 
the Noteholder Offer.

The Convertible Notes were issued on the following 
terms and conditions:

(a)	 (Interest): No interest is payable on the 
Convertible Notes.

(b)	 (Security): The Convertible Notes are unsecured. 
(c)	 (Conditions Precedent): Conversion of the 

Convertible Notes into Shares is subject to the 
completion (or waiver in writing by the Company) 
of the following conditions precedent:
(i)	 all necessary shareholder approvals, 

regulatory approvals and third party consents 
being obtained (by the Company) to permit 
the authorised conversion of the Convertible 
Notes;

(ii)	 the Noteholders entering into duly executed 
restriction agreements (in the form required 
by ASX pursuant to Appendix 9A of the ASX 
Listing Rules) for such period of restriction 
imposed by ASX pursuant to the ASX Listing 

Rules; 
(iii)	 the Company successfully completing  

the Minimum Subscription for the Public 
Offer; and 

(iv)	 the Company obtaining written conditional 
approval from ASX for its admission to the 
official list of the ASX in accordance with 
Chapters 1 and 2 of the ASX Listing Rules, on 
conditions which are reasonably able to be 
satisfied by the Company (at the Company’s 
discretion).

(d)	 (Conversion): Subject to satisfaction of the 
conditions precedent in paragraph (c) above, the 
Convertible Notes will convert into Shares at the 
same time as the Company issues Shares under 
the Public Offer.

(e)	 (Ranking): Each Shares issues on conversion of 
the Convertible Notes will rank equally in all respect 
with all existing Shares (subject to mandatory 
escrow restrictions imposed by the ASX).

(f)	 (Termination): A party may terminate the 
Convertible Note Agreement if an event of default 
occurs in relation to the other party, which 
includes an insolvency event and a material 
a breach of a material obligation under the 
Convertible Note Agreement. If the Noteholder is 
the terminating party, the principal sum advanced 
by the Noteholder become due and payable within 
21 days on demand by the Noteholder.   

(g)	 (Release): Upon conversion of the Convertible 
Notes, all obligations of the Company in respect of 
the Convertible Notes will be extinguished. 

(h)	 (ASX Imposed Restrictions): Each Noteholder 
agrees that Shares issued on conversion of the 
Convertible Notes may be mandatorily escrow by 
the ASX for such period as the ASX requires under 
the ASX Listing Rules. 

Set out below is a summary of the contracts to which the Company is a party that may be material or otherwise 
may be relevant to a potential investor in the Company. The whole of the provisions of the contracts are not 
repeated in this Prospectus and below is summary of the material terms only.
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7.2 LEAD MANAGER MANDATE
7. MATERIAL CONTRACTS

The Company has entered into a mandate (Lead 
Manager Mandate) with Alto Capital pursuant to which 
Alto Capital is engaged as:

(a)	 lead manager to the Public Offer; and
(b)	 corporate advisor to the Company for a period of six 

(6) months from the date the Company is admitted 
to the Official List of the ASX . 

Under the Lead Manager Mandate, Alto Capital will 
provide the Company with advice including (but not 
limited to) in relation to board structure, capital structure, 
equity issue pricing, equity market strategy, research 
notes, pre-IPO matters and ongoing capital markets 
advisory issues.

A summary of the key terms and conditions of the Lead 
Manager Mandate is set out below:

(a)	 (Fees): Pursuant to the Lead Manager Mandate, 
the Company has agreed to pay the Alto Capital the 
following fees in respect of the Public Offer:
(i)	 (Capital Raising Fee): a cash fee equal to 6% of 

the total capital raised (plus GST) pursuant to 
the Public Offer (maximum fee of $330,000  
plus GST); 

(ii)	 (Lead Manager Fee): subject to successful 
completion of the Offers, a lead manager fee of 
$50,000 (plus GST); and

(iii)	 (Corporate Advisory Fee): subject to successful 
completion of the Offers, a monthly retainer 
of $8,000 (plus GST) per month for corporate 
advisory support for 6 months from the date the 
Company is admitted to the Official List of ASX 
(maximum fee of $48,000 plus GST over the 
mandate term). 

(b)	 (Services): The key services Alto Capital will provide 
to the Company include:
(i)	 providing strategic advice to the Company 

incorporating investor/market feedback and 
general sentiment;

(ii)	 as and when required, provide input and advice 
on potential funding requirements and planning; 

(iii)	 leading and organising investor roadshows;
(iv)	 attend Company strategy / planning sessions, 

as required; 
(v)	 participate in due diligence processes when 

appropriate; 
(vi)	 provide feedback and insights on investor 

presentations and roadshows; 
(vii)	 introduction to new strategic high net worth, 

institutional and retail investors; 

(viii)	marketing and updating current and potential 
new investors on the Company’s activities and 
milestones;

(ix)	 reviewing and providing comment on 
announcements/information memorandums 
where necessary;

(x)	 assist with identifying and recommending 
appropriate service providers (investor relations 
and other media) to assist in communicating 
the Company’s key activities and messages;

(xi)	 provide the Company with background 
information on key investors; 

(xii)	 identify and present new opportunities to 
the Company including potential asset and 
company acquisitions; and

(xiii)	providing advice on structure and valuation for 
any potential material transactions. 

(c)	 (Expenses): The Company will reimburse Alto 
Capital for their reasonable disbursements, including 
out-of-pocket expenses, travel, accommodation, 
printing, legal and other professional fees (with any 
expenses in excess of $1,000 requiring the prior 
approval of the Company).

(d)	 (Termination): The Lead Manager Mandate may be 
terminated by either the Company or Alto Capital 
without cause at any time, by providing the other 
party with two (2) month’s written notice. The fees 
referred to in paragraph (a) above:
(i)	 will remain payable on termination of the Lead 

Manager Mandate; and
(ii)	 if, within six (6) months of termination of the 

Lead Manager Mandate, the Company or 
the shareholders of the Company enter into 
a transaction with any third party purchase 
introduced by the Alto Capital (or any party 
assisting Alto Capital) during the course of 
the Lead Manager Mandate, the fees referred 
to in paragraph (a) above will remain payable 
to Alto Capital.

(e)	 (Exclusivity): The Company agrees to exclusively 
retain Alto Capital for a minimum of two (2) months 
with respect to the services to be provided under the 
Lead Manager Mandate.

The Lead Manager Mandate otherwise contains 
provisions considered standard for an agreement of  
this nature.
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7. MATERIAL CONTRACTS

7.3 COMPLIANCE MANDATE
The Company has entered into a compliance mandate 
with Ventnor Capital (Compliance Mandate) pursuant to 
which Ventnor Capital is engaged to provide:

(a)	 prospectus management services in respect of 
the preparation of this Prospectus (Prospectus 
Management Services), including:
(i)	 assistance with execution of listing and 

management of timetable for listing;
(ii)	 assistance with project management of the 

IPO process;
(iii)	 assistance with review of legal 

documentation in relation to the IPO and other 
agreements;

(iv)	 prospectus drafting;
(v)	 prospectus management, including assisting 

the Company with prospectus verification and 
other due diligence activities; and

(vi)	 coordination of due diligence enquiring and 
liaising with ASX, brokers, legal advisors, 
accountants and other advisors,

(b)	 (together, Prospectus Management 
Services); and

(b)	 ongoing company secretarial services to the 
Company (Company Secretarial Services).

In addition to the above, Ventnor Capital will assist the 
Company with the provision of CFO services until a 
suitable candidate to fulfil the role of CFO is confirmed 
by the Company. Ventnor Capital will be paid additional 
fees for these services, calculated on an hourly basis at 
commercial rates.

A summary of the key terms and conditions of the 
Compliance Mandate is set out below:

(a)	 (Fees): In consideration for the provision of the:
(i)	 Prospectus Management Services, the 

Company:
i.	 has paid Ventnor Capital a fee of $35,000 

(plus GST) and has issued nominees 
of Ventnor Capital a total of 1,200,000 
Shares at an issue price of $0.001 per 
Share (a total of $1,200 subscription 
costs); and

ii.	 agreed to pay Ventnor Capital a success 
fee of $35,000 payable following 
successful completion of the Offers 
and the Company being admitted to the 
Official List of the ASX. 

(ii)	 Company Secretarial Services, the Company 
will pay Ventnor Capital a monthly fee of 
$5,000 (plus GST), commencing from the 
date of lodgement of this Prospectus.

For services provided by Ventnor Capital to the 
Company that are outside the scope of the Compliance 
Mandate, Ventnor Capital is entitled to be paid 
additional fees, calculated on an hourly basis at 
commercial rates. 

(b)	 (Expenses): The Company will reimburse Ventnor 
Capital for their reasonable disbursements, 
including travel, telephone, photocopying, courier 
charges and postage (with any expenses in excess 
of $1,000 requiring the prior approval of the 
Company). 

(c)	 (Termination): The Compliance Mandate may 
be terminated by either the Company or Ventnor 
Capital without cause at any time, by providing the 
other party with six (6) month’s written notice. The 
fees referred to in paragraph (a) above will remain 
payable on termination of the Ventnor Compliance 
Mandate.

The Compliance Mandate otherwise contains 
provisions considered standard for an agreement of 
this nature.
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7. MATERIAL CONTRACTS

7.4 EXECUTIVE SERVICES 
AGREEMENT – MANAGING DIRECTOR 
(JUSTIN THOMAS)
The Company has entered into an executive services 
agreement with Justin Thomas (Executive Services 
Agreement) on the following material terms: 

(a)	 (Position): Managing Director.
(b)	 (Appointment): Mr Thomas’ appointment and 

commencement of the Executive Services 
Agreement is subject to the Company being 
admitted to the Official List of the ASX 
(Commencement Date). 

(c)	 (Term): Mr Thomas’ engagement as Managing 
Director of the Company will commence on the 
Commencement Date and continue until the 
Executive Services Agreement is validly terminate 
in accordance with its terms.

(d)	 (Salary): $160,000 per annum (plus 
superannuation). In addition to this Mr Thomas 
also receives a motor vehicle reimbursement at 
the government statutory rate for his private motor 
vehicle used for business purposes and other 
business expenses . 

(e)	 (Bonus): The Board may determine from time 
to time whether to pay Mr Thomas a bonus in 
addition to his salary and what the quantum 
of that bonus will be, including issuing Shares, 
Options or other securities to Mr Thomas (or his 
nominee).

(f)	 (Duties): Mr Thomas’ duties under the Executive 
Services Agreement include:
(i)	 driving operational development and 

performance;
(ii)	 assisting in the achievement of corporate 

goals and objectives;
(iii)	 development of short, medium and long term 

corporate strategies and
(iv)	 planning to achieve the Company’s vision and 

overall business objectives;

(v)	 assessment of business opportunities of 
potential benefit to the Company;

(vi)	 assist in proposals for major capital 
expenditure to ensure their alignment

(vii)	with corporation strategy and justification on 
economic grounds;

(viii)	sustain competitive advantage through 
maximising available resources,

(ix)	 encouraging staff commitment and 
strategically aligning the corporate culture

(x)	 with the organisation’s goals and objectives;
(xi)	 undertake a role of company spokesperson;
(xii)	ensure statutory, legal and regulatory 

compliance and comply with corporate
(xiii)	policies and standards; and
(xiv)	ensure appropriate risk management 

practices and policies are in place.
(g)	 (Termination): Each party may terminate the 

Executive Services Agreement without reasons 
by giving the other party three (3) months’ written 
notice or salary in lieu of notice. The Company 
may terminate the Executive Services Agreement 
if, among other things, Mr Thomas ceases or 
is otherwise prohibited from being a director in 
accordance with the Corporations Act, becomes 
bankrupt, is convicted of an indictable offence

(h)	 (Expenses): The Company will reimburse 
Mr Thomas for all reasonable out of pocket 
expenses, as well as all reasonable travel and 
accommodation costs incurred by Mr Thomas in 
the performance of his duties under the Executive 
Services Agreement.

The Executive Services Agreement otherwise contains 
provisions considered standard for an agreement of 
this nature.
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7. MATERIAL CONTRACTS

7.5 LETTERS OF APPOINTMENT – 
NON-EXECUTIVE CHAIRMAN  
(CAMERON MCLEAN) AND  
NON-EXECUTIVE DIRECTOR 
(BLAKE BURTON)
The Company has entered into a letter of appointment 
with Cameron McLean for his appointment as 
Non-Executive Chairman and Blake Burton for his 
appointment as Non-Executive Director (Letters of 
Appointment) on the following material terms:

(a)	 (Term): The appointment of Mr McLean and 
Mr Burton is subject to the provisions of the 
Constitution and the ASX Listing Rules relating 
to retirement by rotation and re-election of 
directors and their appoint will automatically 
cease at the end of any meeting at which they are 
not re-elected as a director of the Company by 
Shareholders.

(b)	 (Remuneration): Mr McLean and Mr Burton 
will each be paid of fee of $36,000 per annum, 
effective from the date the Company is admitted 
to the Official List of the ASX. In addition, the 

Company has issued 1,200,000 Director Options 
to Mr McLean and 1,000,000 Director Options 
to Mr Burton in accordance with the Letters 
of Appointment, which will automatically be 
cancelled by the Company for no consideration 
in the event the Company is not admitted to the 
Official List of the ASX by 31 December 2020.  

(c)	 (Expenses): Mr McLean and Mr Burton will be 
entitled to be reimbursed reasonable expenses 
incurred in performing their duties in accordance 
with the Letters of Appointment, including the cost 
of attending Board meeting, travel, legal and other 
fees, accommodation and entertainment where 
agreed to by the Board.

The Letters of Appointment otherwise contain terms 
and conditions that are considered standard for 
agreements of this nature.

7.6 DEEDS OF INDEMNITY, 
INSURANCE AND ACCESS 
The Company has entered into a deed of indemnity, insurance and access with each of its Directors.  

Under these deeds, the Company agrees to indemnify each officer to the extent permitted by the Corporations 
Act against any liability arising as a result of the officer acting as an officer of the Company. The Company is also 
required to maintain insurance policies for the benefit of the relevant officer and allow the officers to inspect Board 
papers in certain circumstances. The deeds are considered standard for documents of this nature.
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7. MATERIAL CONTRACTS

7.7 LEASE AGREEMENT: OSBORNE 
PARK TIER 2 DATA CENTRE  
The Company entered into a commercial lease 
agreement dated 13 December 2013 for the lease of the 
premises situated at Unit 301, 396 Scarborough Beach 
Road, Osborne Park, Western Australia (Osborne Park 
Lease Agreement). The Osborne Park Lease Agreement 
was extended pursuant to a deed of extension dated 20 
November 2018.

A summary of the key terms and conditions of the 
Osborne Park Lease Agreement (as extended) is set  
out below:

(a)	 (Term): Initial term of five (5) years from 1 
November 2013 and may be renewed by the 
Company for two additional terms with each 
additional term being five (5) years (Term). 

(b)	 (Permitted Use): The premises may be used for a 
data centre, IT office and warehouse.

(c)	 (Rent): $40,439.88 per annum (plus GST) payable 
in 12 calendar monthly instalments of $3,369.99 
(plus GST).

(d)	 (Review): The rent payable is subject to Consumer 
Price Index (CPI) rent review and market price rent 
review on various dates throughout the Term.

(e)	 (Outgoings): The Company is obliged to pay all 
costs, fees, charges and expenses whatsoever 
incurred or payable by the lessor in respect 
of the land, building and premises, including 
(but not limited to) all rates, taxes, insurances, 
maintenance, cleaning, pest control, electricity 
and water supply. 

(f)	 (Guarantee): The Company must provide a bank 
guarantee or security bond equivalent to two (2) 
months’ rent.

(g)	 (Expiry): At the expiration of the Term, the 
Company is obliged to remove all fixtures or 
fittings which have been erected or installed by 
the Company and deliver up possession of the 
premises in a good and substantial repair, order 
and condition. 

(h)	 (Covenants): The Osborne Park Lease Agreement 
has reasonably standard form covenants by the 
Company with respect to insurances, repairs and 
maintenance, cleaning, painting and keeping the 
premises safe and compliant with regulatory 
requirements, not overloading the premises or 
creating a nuisance.

(i)	 (Termination): The lessor may terminate the 
Osborne Park Lease Agreement if the Company 
(among other things):
(i)	 is in default of rental payment for fourteen 

(14) days after its due date for payment;
(ii)	 fails to observe or perform any other 

covenants made by the Company and the 
breach, non-observance or non-performance 
continues after expiration of fourteen (14) 
days’ notice to the Company by the lessor; or

(iii)	 goes into liquidation or has an administrator 
appointed.

DC TWO LIMITED   |   PROSPECTUS 2020 115



7. MATERIAL CONTRACTS

7.8 LEASE AGREEMENT: BIBRA LAKE 
POTENTIAL TIER 3 DATA CENTRE
The Company entered into a commercial lease 
agreement for the proposed lease (subject to Listing 
on ASX) of a new premises situated at 19 Horus 
Bend, Bibra Lake, Western Australia (Bibra Lake 
Lease Agreement). A summary of the key terms and 
conditions of the Bibra Lake Lease Agreement is set out 
below:

(a)	 (ASX Listing): The Bibra Lake Lease Agreement 
is subject to and conditional upon the Company 
obtaining written conditional approval from the ASX 
for the admission of the Company to the Official 
List of the ASX (on conditions which are reasonably 
able to be satisfied by the Company) on or before 16 
November 2020. 

(b)	 (Term): Initial term of seven (7) years from 1 
November 2020 (Commencement Date) (Initial 
Term) and may be renewed by the Company for two 
additional terms, with each additional term being 
for ten (10) years (First Renewed Term and Second 
Renewed Term).

(c)	 (Permitted Use): The premises may be used as a 
data warehouse, storage and service centre or such 
other use as approved by the lessor in writing. 

(d)	 (Rent): $384,000 per annum (plus GST) during the 
Initial Term (before any annual rent rebate) and 
$300,000 (plus GST) during the First Renewed Term, 
payable in 12 calendar monthly instalments.

(e)	 (Annual Rent Rebate): Subject to the Company 
complying with all its covenants and obligations 
under the Bibra Lake Lease Agreement, the lessor 
will provide an annual rent rebate of $7,000.00 
(plus GST) per month for 12 months, commencing 
on the Commencement Date and ending on the 
day before the day that is the first anniversary of 
the Commencement Date, with such rebate to be 
credited against the instalments of annual rent 
payable by the Company in respect of that period.

(f)	 (Review): The rent payable is subject to Consumer 
Price Index (CPI) rent review and market price rent 
review on various dates throughout the Initial Term, 
First Renewed Term and Second Renewed Term.

(g)	 (Lessee’s Fixtures): There are a number of existing 
fixtures at the premises which are currently owned 
by the lessor and will be utilised by the Company 
in conducting its business, including a Cannon 
Technologies data centre module which houses 
40 racks and power distribution units, as well as 
chillers, mechanical services switch boards and 
generator load bank (Lessee’s Fixture). Subject to 
the Company complying with all its covenants and 

obligations under the Bibra Lake Lease Agreement, 
on the date that is the seventh (7th) anniversary of 
the Commencement Date, the lessor must transfer 
100% of the unencumbered legal and beneficial 
interest in the Lessee’s Fixture to the Company free 
from all third part rights. 

(h)	 (Lessor Options): Subject to and conditional upon 
the lessor entering into a restriction agreement 
(pursuant to Chapter 9 of the ASX Listing Rules) on 
terms required by the ASX, the Company will, on or 
before the Commencement Date, issue the lessor 
2,000,000 Options (exercisable at $0.30 on or before 
31 July 2024) (Lessor Options). The full terms and 
conditions of the Lessor Options are set out in 
Section 9.10.

(i)	 (Outgoings): The Company is obliged to pay all rates, 
taxes, insurances, maintenance, cleaning expenses, 
security, pest control, electricity, water and other 
outgoings in respect of the premises.

(j)	 (Guarantee): The Company must provide a bank 
guarantee equal to $105,600.

(k)	 (Expiry): At the expiration of the term of the Bibra 
Lake Lease Agreement, the Company is obliged 
to remove all fixtures or fittings which have been 
erected or installed by the Company (unless 
otherwise agreed by the lessor and the Company) 
and deliver up possession of the premises in a good 
and substantial repair, order and condition.

(l)	 (Covenants): The Bibra Lake Lease Agreement 
has reasonably standard form covenants by the 
Company with respect to insurances, repairs and 
maintenance, cleaning, painting and keeping the 
premises safe and compliant with regulatory 
requirements, not overloading the premises or 
creating a nuisance.

(m)	 (Termination): The lessor may terminate the Bibra 
Lake Lease Agreement:
(i)	 if the Company is in default of rental payment 

for fourteen (14) days after its due date for 
payment;

(ii)	 in the event of a substantial part of the premises 
being destroyed damaged to such an extent 
so as to be unfit for occupation or use by the 
Company at any time during the term, unless 
the Company elects to rebuild the premises in a 
manager suitable for occupation; or

(iii)	 if the Company has goes into liquidation or has 
an administrator appointed.
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7. MATERIAL CONTRACTS

7.9 LICENSE AGREEMENT

7.10 SERVICE AGREEMENTS 
(END USERS AND CHANNEL PARTNERS)

The Company is a party to a licence agreement with 
Secure Data Centre Pty Ltd (SDC) pursuant to which 
SDC grants the Company a licence to house and 
access the Company’s computer fileservers and 
communications equipment at SDC’s data centre in 
Darwin, Northern Territory (Licence Agreement). 

The Licence Agreement allows the Company to 
establish a point of presence in Darwin and provide its 
products and services to customers in Darwin. Under 
the Licence Agreement, the Company pays a monthly 
fee of $1,500 (plus GST) for a single rack unit. 

The Licence Agreement has an initial term of five 
(5) years from 1 June 2016 and may be renewed by 
the Company for five (5) additional terms, with each 
additional term being for one (1) year. The Licence 
Agreement contains additional provisions considered 
standard terms for agreements of this nature, including 
with respect to access, insurance, default, safety, 
security and compliance with policies and guidelines. 

The Company enters into service agreements with 
end users and channel partners which represent 
a substantial portion of annual revenue (Service 
Agreements). 

Pursuant to the Service Agreements, the Company 
provides its products and services directly to 
customers or indirectly through reseller channel 
partners who promote and sell the Company’s data 
centre and cloud products and services. 

The Service Agreements between the Company and 
each end user or channel partner (as applicable) are 
subject to the Company’s “General Terms of Service”, 
which include standard terms in respect of payment, 
performance, intellectual property, confidentiality, 
repairs, access and indemnity. Either party may 
terminate the Service Agreement by giving the other 
party 30 days written notice.  

The Service Agreements between the Company and 
each channel partner (Partner) are subject to the 
Company’s “Partner Terms”, a summary of the key 
terms of which are as follows:

(a)	 (Partner Obligations): The Partner will (among other 
things):
(i)	 undertake to use DC Two as their preferred third 

party supplier for; 
(A)	 cloud and hosted virtual servers and virtual data 

centre solutions (b) cloud and hosted storage 
solutions (c) colocation and other data centre 
hosting services (d) data centre and hosted 
dedicated server solutions (e) cloud and hosted 
server replication solutions; 

(B)	 off-site, hosted and cloud based backup solutions; 

(C)	 products and services delivered as “Disaster 
Recovery as a Service” (DRaaS)

(D)	 products and services delivered as “Infrastructure 
as a Service” (IaaS); 

(E)	 products and services delivered as “Platform as a 
Service” (PaaS); 

(F)	 Microsoft Office 365 and equivalent services 
delivered as “Software as a Service” (SaaS);

(ii)	 display a DC Two logo and internet link 
on their website and promote DC Two as a 
“Supplier Partner”; and

(iii)	 at all times use its best endeavours to promote 
and extend sales of the services to existing and 
prospective customers of the Partner.

(b)	 (DC Two’s Obligations): DC Two will:
(i)	 display the Partner’s logo and internet link on 

the DC Two website to promote the Partner as 
a ‘Preferred Reseller’ of DC Two products and 
services; 

(ii)	 provide the Partner with priority access to 
DC Two’s technical pre-sales engineers for 
the express purpose of designing enterprise 
level private, hybrid or public cloud solutions 
utilising the DC Two products and services, 
including on-site and off-site visits and 
meeting with the Partner and the Partner’s 
customers as required; 

(iii)	 provide the Partner with priority access 
to support staff to ensure the Partner’s 
customers always receive the highest 
possible levels of service; 

(iv)	 make available to the Partner on an as required 
basis, DC Two support engineers specialising 
in networking and virtualisation, for the express 
purpose of assisting with any technical issues; 
 
 

DC TWO LIMITED   |   PROSPECTUS 2020 117



(v) provide and make staff available for regular Technical and Sales training to the Customer focused on data 
centre and cloud services design and delivery.

(vi) make available to the Partner a variety of other technical services, solutions and products from time to time in 
recognition of the relationship between the Partner and DC Two; 

(vii) make available to the Partner a variety of marketing materials and collateral to assist in sales and promotion 
of cloud and hosted services;

(viii) discount purchases billed directly to the Partner; and
(ix) pay the Partner a commission for any sales billed directly to a customer of the Partner when those products 

and/or services are sold by the Partner. 
6he partiEular sEope of serXiEes and Eonsideration for the proXision for suEh serXiEes is speEifiE to eaEh SerXiEe 

Agreement for each end user or channel partner.  

7.11 GRANT AGREEMENT
The Company entered into an agreement with the State of Western Australia via the Department of Primary 
Industries and Regional Development (State) (Grant Agreement) pursuant to which the State provided the 
Company a grant of $200,000 (excluding GST) (Grant Funding) for the purpose of developing and constructing 
a new modular, transportable and relocatable data centre in Collie (Approved Purpose or Project). The Grant 
Agreement was extended pursuant to letters of variation dated 8 April 2019 and 23 September 2020.

The Grant Funds were paid to the Company on 1 October 2018. As at the date of this Prospectus, the Company has 
spent approximately $108,000 of the Grant Funds in accordance with the Grant Agreement.

A summary of the key terms and conditions of the Grant Agreement (as varied) is set out below:
(a) The Company will use the Grant Funds solely for the Approved Purpose in accordance with the budged approved 

by the State (Approved Budget) and expend the Grant Funds by 30 December 2020 (Completion Date).

b� 6he CoOpany Yill Earry out all its responsibilities for the ProLeEt and fulfil its obligations to a high standard in a 

competent, diligent, satisfactory and professional manner. In carrying out the Project, the Company must comply 
with and meet all milestones as outlined in the Grant Agreement, including (but not limited to):
(i) completing the Project by the Completion Date; and
(ii) provide the State an acquittal report by 30 March 2021 (Acquittal Reporting Date) showing how and to what 

extent the Grant Funds were spent and the extent to which outcomes were achieved (Acquittal Report).
 The Company must also meet certain performance measures and outcomes in respect of the development 

and EonstruEtion of the ProLeEt� as Yell proXide Yritten EonfirOation that the CoOpany has been adOitted to 
the 1ffiEial List of AS:� by no later than �� 0oXeOber 2�2�� +n the eXent that these perforOanEe Oeasure and 
outEoOes are not satisfied by the releXant tiOefraOe� a reXieY of the ProLeEt Yill be EonduEted by the South 9est 
Development Commission in accordance with the Grant Agreement.

(c) Any interest earned on the Grant Funds must be used for the Approved Purpose, or returned to the State.
(d) Payment of the Grant to the Grantee shall be subject to:


i� the finanEial and in-Mind Eontributions being proXided by the CoOpany�
(ii) milestones and reporting requirements having been met;
(iii) any Special Conditions (as set out below) having been met; and
(iv) the Company not being, in the opinion of the State, in breach of any of the term and conditions of the 

Grant Agreement.
(e) Where the Company purchases equipment with the Grant Funds (Property), such Property must not be disposed 

of within three (3) years of the end date of the Grant Agreement (End Date) without the written consent of the 
State.  

(f) The Company must keep the Property in good, clean, tidy and secure order, state, repair and condition.

7. MATERIAL CONTRACTS  |  7.10 SERVICE AGREEMENTS

118 DC TWO LIMITED   |   PROSPECTUS 2020



(g) The Company must not make any changes to the Project or the Approved Budget without the prior written consent 
of the State, which consent may be withheld in the State’s absolute discretion.

(h) If the State requires from the Company information or documentation relating in any way to the Grant Agreement, 
the Grant Funds, or the Property, the Company must promptly oblige. All information and documentation so 
provided must be accurate, complete, up-to-date and in no way misleading or deceptive.

(i) The Company must keep accurate, complete and up-to-date written records of all expenditure made, income 
received (including other grants) and liabilities incurred (including loans incurred) in respect of the Grant 
Agreement or the Property. Such records must be made available to the State upon request.

(j) Within twelve (12) weeks of the End Date, the Company must provide to the State:

i� a finanEial stateOent of inEoOe and eZpenditure for the ProLeEt� signed by the C'1/Managing DireEtor of the 

CoOpany and Eertified by an auditor� and inElude details of hoY the )rant (unds Yere eZpended� and
(ii) the Acquittal Report signed by the CEO/Managing Director.

(k) The Company agrees to be bound by and comply with the special conditions (Special Conditions), including:
(i) securing additional cash funding for the Project of $688,000, which must be applied to the Project; 
(ii) as part of the Acquittal Report, providing evidence of the indirect (social, community, flow on economic 

input� benefit to the Collie EoOOunity�
(iii) if the Grant Agreement involves the supply of services to the public, then the Company will, to the extent 

practicable, implement the State ‘Disability Access and Inclusion Plan’ prepared under the Disability 
Services Act 1993; 

(iv) using products and services from within a 50km radius of Collie for the Project wherever reasonably 
practicable using an open and competitive process to the satisfaction of the State;

(v) where the Company purchases, constructs or renovates real estate (including building, land and 
associated infrastructure) with the Grant Funds, the Company may not dispose of or encumber the 
Property (within 5 years) without the State's prior written consent which may be given conditionally; and


Xi� if the CoOpany beEoOes entitled to reEeiXe a rebate for other finanEial assistanEe or headYorMs for 
which the Grant has been approved and paid, the Company agrees to refund to the State the amount of 
the rebate or the aOount of finanEial assistanEe proXided under that other agreeOent�

(l) The Company must repay to the State within forty (40) Business Days any and all part/s of the Grant Funds that the 
State has paid which are not used in accordance with the Grant Agreement or that remain unspent at the End Date 
unless there has been prior written agreement between the parties stating otherwise. 

(m) The Company must take out and maintain throughout the term of the Grant Agreement adequate insurance to 
provide cover for the Project undertaken by the Company, including Public Liability and Workers’ Compensation 
insurances.

(n) An event of default (Event of Default) occurs in relation to the Company if (among other things) an insolvency 
event occurs in respect of the Company, the Company fails to submit the Acquittal Report by Acquittal Reporting 
Date, or the State is of the opinion that the Company is unwilling or will be unable to comply with its obligations 
under the Grant Agreement. If an Event of Default occurs, the State may do one, some or all of the following:
(i) terminate the Grant Agreement by providing a further ten (10) Business Days’ notice in writing to the 

Company of the Event of Default; or
(ii) suspend payment of the Grant Funds until the Event of Default is remedied; and
(iii) request that the Company reimburse the State within forty (40) Business Days for any Grant Funds 

that were not used exclusively for the Project in accordance with the Approved Budget and the Grant 
Agreement, in which case the Company must immediately comply.

(o) Unless earlier terminated, the Grant Agreement will terminate upon submission and acceptance of the Acquittal 
Report.

(p) If the Company is unable to properly use the Grant Funds in accordance with the Grant Agreement, the Company 
must advise the State as soon as it becomes aware of this and the State may require that any unused portion of 
Grant Funds be returned within forty (40) Business Days. 
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7.12 ESCROW AGREEMENTS
Refer to Section 1.9 for details of the Shares and Options which the Company anticipates will be subject to escrow. 

The Company proposes to issue restriction notices and/or enter into restriction deeds with each of the relevant 
holders of the Shares and Options (Escrow Agreements) which will be subject to ASX imposed escrow in 
accordance with the ASX Listing Rules. The Escrow Agreements will be on ASX’s standard terms and conditions as 
set out in Appendix 9B of the ASX Listing Rules.  
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8. RISK FACTORS 

8.1 INTRODUCTION

8.2 COMPANY SPECIFIC RISKS

The Shares offered under this Prospectus are considered highly speculative.  

An investment in the Company is not risk free and the Directors strongly recommend potential investors to 
consider the risk factors described below, together with information contained elsewhere in this Prospectus, 
before deciding whether to apply for Shares and to consult their professional advisers before deciding whether to 
apply for Shares pursuant to this Prospectus.  

There are specific risks which relate directly to the Company’s business. In addition, there are other general risks, 
many of which are largely beyond the control of the Company and the Directors. The risks identified in this section, 
or other risk factors, may have a material impact on the financial performance of the Company and the market 
price of the Shares.  

The following is not intended to be an exhaustive list of the risk factors to which the Company are exposed.

8.2.1 SOFTWARE, TECHNOLOGY 
AND SYSTEM RELATED RISKS

DC Two and its clients rely on the performance and 
availability of data centres (both company owned and 
third party data centres) and software. The ongoing 
availability of the data centres and software is key to 
the Company’s service delivery to clients and therefore 
its ability to generate revenue. A cyber-attack or failure 
of either the software or the technology that underpins 
DC Two, could result in it being unable to meet 
contractual and service level obligations, unauthorised 
system use, data integrity issues or data loss, 
integration issues with other systems and third parties, 
and increased costs.  

 DC Two mitigates the potential impact of technology 
failures or interruptions to its availability by having 
established business continuity and disaster recovery 
plans in place. In relation to software, all proprietary 
software is subject to regular internal upgrades and 
scheduled works. Where third party software is used by 
the Company, it is subject to strict security protocols 
and regular internal upgrades as they are released 
by the relevant software vendor. In addition, DC Two 
operates a risk management program to identify risks 
and tolerance levels for potential mitigation strategies.   
However, there remains a risk that a system failure may 
result in a loss of an existing client and/or the ability to 
attract new clients.

8.2.2 SUPPLYING AND PRICING 
OF ELECTRICAL POWER

The Company will rely on third parties for the supply 
of electrical power to its data centres. It cannot be 
guaranteed that these third parties will be able to 
consistently provide sufficient levels of electrical power, 
or will have the necessary infrastructure to deliver any 
additional power that the Company may require.

The Company’s data centres will be fitted with back-up 
power generation capability at each site as required 
to cover temporary power outage, however this may 
be unable to provide ongoing service to the extent 
outages last beyond backup and alternative power 
arrangements. Inability to satisfy customer obligations 
by these means may materially adversely impact the 
financial position of the Company.

8.2.3 OPERATIONAL RISKS

The Company has or may hold a number of detailed 
discussions with potential partners. Failure to finalise 
these partnership arrangements may have a negative 
impact on the ability of the business to perform its 
services.
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8.2.4 RELIANCE ON KEY 
PERSONNEL

The Company employs or proposes to engage 
as consultants, a number of key members of its 
management and team. The loss of any of these 
people’s services could materially and adversely affect 
the Company and may impede the achievements of its 
objectives.

8.2.5 CUSTOMER 
RELATIONSHIPS

The growth of the Company depends in part on 
increasing the number of its customers. The Company’s 
ability to maintain levels of customer numbers, or to 
increase the number of customers further, in applicable 
business units and geographical areas is likely to be 
subject to limits.

There is a risk that one or more customers may 
terminate their contracts early or that, upon expiration 
of their existing contracts, they may choose not 
to renew arrangements with DC Two or that the 
subsequent terms may be less favourable to DC Two. 
Failure to maintain customer relationships or renew 
agreements could result in DC Two’s revenues declining 
and operating results being materially and adversely 
affected.

8.2.6	PARTNERSHIP 
ARRANGEMENTS

The Company has or may hold a number of detailed 
discussions with potential partners. Failure to finalise 
these partnership arrangements may have a negative 
impact on the ability of the business to perform its 
services.

8.2.7	BUSINESS FAILURE

There is no guarantee that the Company’s business 
to date, future acquisitions or the development and 
marketing campaigns will be successful. If these events 
are not successful, this would likely have an adverse 
impact on the Company’s potential profitability. There 
is a risk the Company will not achieve a commercial 
return. There is a risk of business failure, including 

failure to attract new clients, failure to retain existing 
clients, or that sufficient revenue will otherwise not be 
achieved. In event of business failure there is also a 
risk the Company will need to raise additional capital 
which will dilute shareholdings, and debt financing, 
if available, may involve restrictions on financing and 
operating activities. If the Company is unable to obtain 
additional financing as needed, it may be required 
to reduce the scope of its operations or suspend its 
operations to reduce costs.

8.2.8	SUPPLIER AND 
MANUFACTURER RISK

Any material changes in the trading terms and or supply 
from third-party providers may impact the Company’s 
ability to provide the current suite of services to its 
customers at the current pricing and gross margin. 

8.2.9	COMPETITION RISK

The industry in which the Company is involved is 
subject to domestic and global competition. Although 
the Company will undertake reasonable due diligence 
in its business decisions and operations, the Company 
will have no influence or control over the activities or 
actions of its competitors, which activities or actions 
may, positively or negatively, affect the operating and 
financial performance of the Company.

8.2.10 CONSTRUCTION RISK

The Company intends to build new data centres, with a 
number of risks including:

(a)	 the risk that suitable sites or required planning 
consents and regulatory approvals are not 
obtained or, if obtained, are received later than 
expected, or are adverse to the Company’s 
interests, or are not properly adhered to; 

(b)	 the escalation of development costs beyond those 
originally expected;

(c)	 unforeseeable project delays beyond the control 
of the Company; and 

(d)	 non-performance/breach of contract by a 
contractor or sub-contractor. Increases in supply 
or falls in demand could influence the acquisition 
of sites, the timing and value of sales and carrying 
value of project.
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8.2.11 TECHNOLOGICAL 
DEVELOPMENTS

If DC Two fails to adapt to technological changes, this 
could have an adverse effect on DC Two’s business, 
operating results and financial position. The ability to 
improve DC Two’s existing products and develop new 
products is subject to risks inherent in the development 
process. DC Two’s products may be shown to be 
ineffective, not capable for adaptation to its customer’s 
business, or unable to compete with superior or 
cheaper products or services marketed by third parties. 
There is no assurance that DC Two will be successful 
in maintaining its market share or that it will be able 
to develop and introduce competitive technological 
advances in a timely and cost effective way.

8.2.12 INTELLECTUAL  
PROPERTY RISK

Whilst the Company protects its intellectual property 
through trade secrets, a trademark application, 
contractual arrangements and data security policies and 
measures, there can be no guarantee that there will not be 
any unauthorised use or misuse of its intellectual property 
or reverse engineering of its software by competitors.

The commercial value of intellectual property assets 
is dependent on any relevant legal protections. These 
legal mechanisms, however, do not guarantee that 
the intellectual property will be protected or that the 
Company’s competitive position will be maintained. No 
assurance can be given that employees or third parties 
will not breach confidentiality agreements, infringe or 
misappropriate the Company’s intellectual property or 
commercially sensitive information, or that competitors 
will not be able to produce non-infringing competitive 
products. There can be no assurance that any intellectual 
property which the Company (or entities it deals with) 
may have an interest in now or in the future will afford 
the Company commercially significant protection of 
technologies, or that any of the products that may arise 
from technologies will have commercial applications.

It is possible that third parties may assert intellectual 
property infringement, unfair competition or like claims 
against the Company under copyright, trade secret, 
patent, or other laws. While the Company is not aware 
of any claims of this nature in relation to any of the 
intellectual property rights in which it has or will acquire 
an interest, such claims, if made, may harm, directly 
or indirectly, the Company’s business. If the Company 
is forced to defend claims of intellectual property 
infringement, whether they are with or without merit or 
are determined in the Company’s favour, the costs of 
such litigation will be potentially significant and may 
divert management’s attention from normal commercial 
operations. 

8.3 INDUSTRY SPECIFIC RISKS
8.3.1 CHANGES TO LAWS OR 
REGULATIONS

DC Two is subject to local laws and regulations in each 
jurisdiction in which it provides its services. Future laws 
or regulations may be introduced concerning various 
aspects of DC Two’s business, all of which may impact 
its operations. Changes in or extensions of laws and 
regulations affecting DC Two’s business could restrict 
or complicate DC Two’s business and significantly 
increase its compliance costs. For example, DC Two 
will need to consider and respond to ongoing changes 
to data retention laws and the impact these laws may 
have on DC Two’s business.

8.3.2 CATASTROPHIC LOSS

Computer viruses, fire and other natural disasters, 
break-ins, or a failure of power supply, information 
systems, hardware, software or telecommunication 
systems or other catastrophic events could lead to 
interruption, delays or cessation in service to DC Two’s 
customers. This may result in actual or consequential 
loss to DC Two. DC Two may be unable to operate its 
business, potentially putting DC Two in breach of its 
contractual obligations, damaging its reputation and 
adversely affecting its ability to generate revenue.

DC Two may not have adequate disaster recovery 
plans to prevent or minimise loss. DC Two also cannot 
guarantee that it will be able to obtain sufficient 
insurance to cover loss arising from a catastrophic 
event, the result of which could have a material adverse 
effect on DC Two’s business and financial performance.
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8.3.3 COMPETITION AND LOSS OF REPUTATION

DC Two will operate in an intensely competitive landscape that is subject to rapid and significant change 
alongside a number of other telecommunications and IT service providers with competing offerings. If 
DC Two is significantly slower than its competitors to adapt to technological change, it could lead to a 
reduction in the use of its products and services.

Competition may arise from a number of sources, both in Australia and abroad. It may include companies 
that have greater capital resources and closer customer relationships than DC Two. Competition may also 
arise from companies with developed processes, systems and technology, or customers may seek to 
develop their own equivalent products.

Any significant competition or failure to keep pace with technological change may adversely affect DC 
Two’s ability to attract customers or meet its business objectives. 
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8.4 GENERAL RISKS
8.4.1	SHARE MARKET RISKS

Prior to the Offers, there has been no public market 
for Shares in DC Two. Share prices, as quoted on ASX, 
are volatile in that they might rise and/or fall and might 
trade at prices below or above $0.20 or any subsequent 
purchase price or the underlying value of DC Two’s 
assets. The Shares offered pursuant to the Offers 
carry no guarantee with respect to a return on capital, 
dividends or the price at which the Shares will trade, 
nor can there be any assurances given that an active 
trading market will develop for the Shares over time.  
If you are in any doubt as to whether you should invest 
in Shares in DC Two you should seek advice from your 
stockbroker, accountant or other professional financial 
adviser.

8.4.2	ECONOMIC 

General economic conditions, introduction of tax 
reform, new legislation, movements in interest and 
inflation rates and currency exchange rates may have 
an adverse effect on the Company, as well as on its 
ability to fund its operations. 

8.4.3	GOVERNMENT POLICY 
CHANGES

Adverse changes in government policies or legislation 
may affect the activities of the Company.

8.4.4	SECURITY RISK

Security risks, including physical threats, loss of power, 
flooding, fire, explosion, aircraft impact, terrorism, 
malicious damage and external hacking and/ or 
the malfunction of response equipment may have 
sustained and adverse impacts on the Company’s 
business viability through the loss of future revenues or 
payment of damages (not otherwise insured).

8.4.5	LITIGATION RISKS

The Company is exposed to possible litigation 
risks including maintenance of Company records, 
occupational health and safety claims and employee 
claims. Further, the Company may be involved in 
disputes with other parties in the future which may 
result in litigation. Any such claim or dispute if proven, 
may impact adversely on the Company’s operations, 
financial performance and financial position. The 
Company is not currently engaged in any litigation. 

8.4.6	INSURANCE

The Company intends to insure its operations in 
accordance with industry practice. However, in certain 
circumstances the Company’s insurance may not be of 
a nature or level to provide adequate insurance cover. 
The occurrence of an event that is not covered or fully 
covered by insurance could have a material adverse 
effect on the business, financial condition and results 
of the Company. Insurance of all risks associated with 
the Company’s business may not always available and 
where available the costs may be prohibitive.
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The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or by investors 
in the CoOpany� 6he aboXe faEtors� and others not speEifiEally referred to aboXe� Oay in the future Oaterially affeEt 
the finanEial perforOanEe of the CoOpany and the Xalue of the Shares offered under this ProspeEtus�

Therefore, the Shares to be issued pursuant to this Prospectus carry no guarantee with respect to the payment of 
dividends, returns of capital or the market value of those Shares.

Potential investors should consider that the investment in the Company is highly speculative and should consult 
their professional advisers before deciding whether to apply for Shares pursuant to this Prospectus.

8. RISK FACTORS 

8.5 INVESTMENT SPECULATIVE 
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9. ADDITIONAL INFORMATION

9.1 CONTINUOUS DISCLOSURE 

9.2 PRIVACY DISCLOSURE 

The Company is subject to regular reporting and 
disclosure obligations under the Corporations Act and 
the Listing Rules. Copies of documents lodged with 
the ASIC in relation to the Company may be obtained 
from, or inspected at, an ASIC office. Copies of 
announcements made by the Company to ASX may be 
obtained from www.asx.com.au.  

The Company has adopted a continuous disclosure 
policy so as to comply with its continuous disclosure 
obligations.

Those obligations include being required to notify 
ASX immediately of any information concerning the 
Company of which it is, or becomes, aware of and 
which a reasonable person would expect to have a 

material effect on the price or value of the Company's 
Securities. Exceptions apply for certain information 
which does not have to be disclosed. 

Other documents that are required to be lodged include:

(a)	 quarterly activities and cash-flow reports, to be 
provided to ASX within a specified time after the 
end of each quarter;

(b)	 half yearly reports and preliminary financial 
statements, to be provided to ASX within a 
specified time after the end of each half and full 
year accounting period respectively; and

(c)	 financial statements, to be lodged with ASX within 
a specified time after the end of each accounting 
period.

The Company collects information about each 
Applicant provided on an Application Form for the 
purposes of processing the Application and, if the 
Application is successful, to administer the Applicant's 
security holding in the Company.

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

If an Applicant becomes a Shareholder, the 
Corporations Act requires the Company to include 
information about the Shareholder (including name, 
address and details of the Securities held) in its public 

register. The information contained in the Company's 
public register must remain there even if that person 
ceases to be a Shareholder. Information contained 
in the Company's register is also used to facilitate 
distribution payments, corporate communications 
(including the Company's financial results, annual 
reports and other information that the Company may 
wish to communicate to its security holders) and 
compliance by the Company with legal and regulatory 
requirement.

If you do not provide the information required on the 
Application Form, the Company may not be able to 
accept or process your Application. An Applicant 
has a right to gain access to the information that the 
Company holds about that person subject to certain 
exemptions under law. A fee may be charged for 
access. Access requests must be made in writing to the 
Company's registered office.
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9. ADDITIONAL INFORMATION

9.3 TAXATION IMPLICATIONS

9.4 LITIGATION

9.5 DIRECTORS' INTERESTS

The acquisition and disposal of Securities will have tax consequences, which will differ depending on the individual 
financial affairs of each investor. 

All prospective investors in the Company are urged to take independent financial advice about the taxation and 
any other consequences of investing in the Company. To the maximum extent permitted by law, the Company, 
its officers and each of their respective advisers accept no liability or responsibility with respect to the taxation 
consequences of subscribing for Securities under this Prospectus.

Legal proceedings may arise from time to time in the course of the Company's business. 

As at the date of this Prospectus, the Company is not involved in any legal proceedings, nor so far as the Directors 
are aware, are any legal proceedings pending or threatened against the Company, the outcome of which will have a 
material adverse effect on the business or financial position of the Company.

Other than as set out below or elsewhere in this Prospectus, no Director has, or had within two years before 
lodgement of this Prospectus with ASIC, any interest in:

(a)	 the formation or promotion of the Company;
(b)	 property acquired or proposed to be acquired by the Company in connection with its formation or promotion 

of the Offer; or
(c)	 the Offer,

and no amounts have been paid or agreed to be paid (in cash or Securities or otherwise) and no benefits have been 
given or agreed to be given to any Director:

(d)	 to induce him to become, or to qualify him as, a Director; or
(e)	 for services rendered by him in connection with the formation or promotion of the Company or the Offer.

The interests of the Directors in the Securities of the Company as at the date of this Prospectus are set out in 
Section 1.14.2.
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9. ADDITIONAL INFORMATION

9.6 EXPENSES OF THE OFFERS

9.7 INTERESTS AND CONSENTS 
OF EXPERTS AND ADVISORS

The total expenses of the Offers (excluding GST) are estimated to be approximately $574,117 for Minimum 
Subscription or $604,666 for Maximum Subscription and are expected to be applied towards the items set out in 
the table below:

Item of Expenditure
Minimum  

Subscription 
($5,000,000)

Maximum  
Subscription 
($5,500,000)

ASIC Fees 3,206 3,206

ASX Fees 78,161 78,710

Capital Raising Fees1 350,000 380,000

Legal Fees 70,000 70,000

Advisory and Professional Fees 35,000 35,000

Investigating Accountant's Fees 15,000 15,000

Printing and Distribution 7,500 7,500

Other Associated Fees 15,250 15,250

Total 574,117 604,666

1.	 Refer to Section 7.2 for details of the payments to be made to the Lead Manager in accordance with the  
Lead Manager Mandate.

Other than as set out below or elsewhere in this 
Prospectus, no underwriter, promoter or any other 
person named in this Prospectus as performing a 
function in a professional, advisory or other capacity in 
connection with the preparation or distribution of the 
Prospectus holds, or has held within two years before 
lodgement of this Prospectus with ASIC, any interest in:  

(a)	 the formation or promotion of the Company; or
(b)	 property acquired or proposed to be acquired by 

the Company in connection with its formation or 
promotion of the Offer; or

(c)	 the Offer, 
and no amounts have been paid or agreed to be paid 
(in cash or Shares or otherwise) to any underwriter, 
promoter or any other person named in this Prospectus 
as performing a function in a professional, advisory or 
other capacity in connection with the preparation or 

distribution of this Prospectus, for services rendered 
by that person in connection with the formation or 
promotion of the Company or the Offers.  

Each of the parties referred to in this section:

(a)	 has not made any statement in this Prospectus 
or any statement on which a statement in this 
Prospectus is based, other than specified below;

(b)	 to the maximum extent permitted by law, 
expressly disclaims all liability in respect of, 
makes no representation regarding, and takes 
no responsibility for, any part of this Prospectus, 
other than the references to its name and the 
statement(s) and/or report(s) (if any) specified 
below and included in this Prospectus with the 
consent of that party; 
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(c)	 has given and has not, before the date of lodgement 
of this Prospectus, with ASIC, withdrawn its written 
consent:
(i)	 to be named in this Prospectus in the form and 

context which it is named; and
(ii)	 to the inclusion in this Prospectus of the 

statement(s) and/or report(s) (if any) by that 
person in the form and context in which it 
appears in this Prospectus.

Grant Thornton Audit Pty Ltd (Grant Thornton Audit) has 
acted as auditor to the Company. The Company estimates 
it will pay Grant Thornton Audit a total of $10,000 (excluding 
GST) for these services. During the 24 months preceding 
lodgement of this Prospectus with ASIC, Grant Thornton 
Audit has not received fees from the Company for any 
other services. Grant Thornton Audit has given its written 
consent to being named as audit to the Company in this 
Prospectus. Grant Thornton Audit has not withdrawn its 
consent prior to lodgement of this Prospectus with ASIC.  
Grant Thornton Audit has not caused or authorised the 
issue of this Prospectus, does not make or purport to make 
any statement in this Prospectus and to the maximum 
extent permitted by law, expressly disclaims and takes no 
responsibility for any part of this Prospectus other than a 
reference to its name.

Grant Thornton Corporate Finance Pty Ltd (Grant Thornton 
Corporate Finance) has acted as Investigating Accountant 
and has prepared the Investigating Accountant’s Report 
which is included in Annexure A of this Prospectus. The 
Company estimates it will pay Grant Thornton Corporate 
Finance a total of $10,000 (excluding GST) for these 
services. During the 24 months preceding lodgement 
of this Prospectus with ASIC, Grant Thornton Corporate 
Finance has not received fees from the Company for any 
other services. Grant Thornton Corporate Finance has 
given its written consent to being named as Investigating 
Accountant in this Prospectus and to the inclusion of 
the Investigating Accountant’s Report in Annexure A 
of this Prospectus in the form and context in which 
the information and report is included. Grant Thornton 
Corporate Finance has not withdrawn its consent prior to 
lodgement of this Prospectus with ASIC. Grant Thornton 
Corporate Finance has not caused or authorised the issue 
of this Prospectus, does not make or purport to make 
any statement in this Prospectus and to the maximum 
extent permitted by law, expressly disclaims and takes no 
responsibility for any part of this Prospectus other than a 
reference to its name.

Nova Legal has acted as the solicitors to the Company in 
relation to the Offers. The Company estimates it will pay 
Nova Legal a total of $70,000 (excluding GST) for these 
services. Subsequently, fees will be charged in accordance 
with normal charge out rates. During the 24 months 

preceding lodgement of this Prospectus with ASIC, Nova 
Legal has received fees of $17,261.95 (inclusive of GST) in 
respect of legal serviced provided to the Company. Nova 
Legal has given its written consent to being named as the 
solicitors to the Company in this Prospectus. Nova Legal 
has not withdrawn its consent prior to the lodgement of 
this Prospectus with ASIC. Nova Legal has not caused or 
authorised the issue of this Prospectus, does not make or 
purport to make any statement in this Prospectus and to 
the maximum extent permitted by law, expressly disclaims 
and takes no responsibility for any part of this Prospectus 
other than a reference to its name.

Alto Capital has acted as Lead Manager to the Public 
Offer and will be paid fees for Lead Manager services in 
relation to this Prospectus. Alto Capital have provided lead 
manager services to the Company under the Lead Manager 
Mandate described in Section 7.2. During the 24 months 
preceding lodgement of this Prospectus with ASIC, Alto 
Capital has received $13,200 (inclusive of GST) from the 
Company for services provided. Alto Capital has given, and 
has not withdrawn its consent to being named as Lead 
Manager to the Company in this Prospectus. Alto Capital 
has not caused or authorised the issue of this Prospectus, 
does not make or purport to make any statement in this 
Prospectus and to the maximum extent permitted by law, 
expressly disclaims and takes no responsibility for any part 
of this Prospectus other than a reference to its name.

Ventnor Capital has acted as Compliance Manager to the 
Company in relation to the Offers. Ventnor Capital have 
provided corporate advisory services to the Company 
under the Ventnor Compliance Mandate described in 
Section 7.3. During the 24 months preceding lodgement 
of this Prospectus with ASIC, Ventnor Capital has received 
$38,917.85 (inclusive of GST) from the Company for 
services provided. Ventnor Capital has given, and has not 
withdrawn its consent to being named as Compliance 
Manager to the Company in this Prospectus. Ventnor 
Capital has not caused or authorised the issue of this 
Prospectus, does not make or purport to make any 
statement in this Prospectus and to the maximum extent 
permitted by law, expressly disclaims and takes no 
responsibility for any part of this Prospectus other than a 
reference to its name.

Link Market Services Limited (Link Market) has been 
appointed to conduct the Company’s share registry 
functions and to provide administrative services in respect 
to the processing of Applications received pursuant to 
this Prospectus, and will be paid for these services on 
standard industry terms and conditions. Link Market has 
given, and has not withdrawn prior to the lodgement of this 
Prospectus with ASIC, its written consent to being named 
in this Prospectus as Share Registry of the Company in the 
form and context in which it is named.

9. ADDITIONAL INFORMATION  |  9.7 INTERESTS AND CONSENTS OF EXPERTS AND ADVISORS
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9. ADDITIONAL INFORMATION

9.8 RIGHTS AND RESTRICTIONS 
ATTACHING TO SHARES
A summary of the rights attaching to Shares in the Company is set out below.  

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

The Shares to be issued under this Prospectus will rank equally with the existing Shares.

(a)	 At the date of this Prospectus aIl Shares are of the same class and rank equally in all respects.  
(b)	 Subject to any special rights or restrictions (at present there are none), at any meeting each member present 

in person or by proxy has one vote on a show of hands, and on a poll has one vote for each Share held.
(c)	 Subject to any special rights (at present there are none), any dividends that may be declared by the Company 

are payable on all Shares in proportion to the amount paid up.
(d)	 The rights attaching to the Shares may only be varied by the consent in writing of the holders of 

three-quarters of the Shares of the affected class, or with the sanction of a special resolution passed at a 
meeting of the holders of the Shares of the affected class.

(e)	 Subject to the Company’s Constitution, the Corporations Act or any other applicable laws of Australia and the 
Listing Rules, the Shares are freely transferable. The Directors may refuse to register a transfer of Shares only 
in limited circumstances, such as where the Company has a lien on those Shares.

(f)	 Each Shareholder is entitled to receive notice of, and to attend and vote at, general meetings of the Company 
and to receive all notices, accounts and other documents required to be furnished to Shareholders under the 
Company’s Constitution, the Corporations Act and the Listing Rules.

(g)	 If the Company is wound up, the liquidator may, with the sanction of a special resolution:
(i)	 divide among the Shareholders the whole or any part of the Company’s property; and
(ii)	 decide how the division is to be carried out between the Shareholders.

(h)	 Subject to any special rights (at present there are none), any surplus assets on a winding up are to be 
distributed to Shareholders in proportion to the number of Shares held by them and in proportion to the 
amounts paid or credited as paid.
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9. ADDITIONAL INFORMATION

9.9 TERMS AND CONDITIONS OF 
DIRECTOR OPTIONS AND  
STAFF OPTIONS
(a) Entitlement 
Subject to paragraph (p), each Option entitles the holder 
to subscribe for one Share upon exercise of the Option.

(b) Exercise Price  
Subject to paragraphs (l), (m) and (n), the amount 
payable upon exercise of each Option will be $0.25 
(Exercise Price).

(c) Expiry Date 
Each Option will expire at 5:00pm (AWST) on the date 
that is four (4) years from the date the Company is 
admitted to the official list of the ASX (Expiry Date). 
An Option not exercised before the Expiry Date will 
automatically lapse on the Expiry Date.

(d) Vesting Conditions 
The Options are subject to the following vesting 
conditions:

(i)	 50% of the Options will vest on 1 January 2021; and
(ii)	 50% of the Options will vest on 1 January 2022.

(e) Exercise Period 
Subject to paragraph (d), the Options are exercisable at 
any time on or prior to the Expiry Date (Exercise Period).

(f) Notice of Exercise 
The Options may be exercised during the Exercise 
Period by notice in writing to the Company in the manner 
specified on the Option certificate (Notice of Exercise) 
and payment of the Exercise Price for each Option being 
exercised in Australian currency by electronic funds 
transfer or other means of payment acceptable to the 
Company.

(g) Exercise Date 
A Notice of Exercise is only effective on and from the 
later of the date of receipt of the Notice of Exercise 
and the date of receipt of the payment of the Exercise 
Price for each Option being exercised in cleared funds 
(Exercise Date).

(h) Timing of issue of Shares on exercise 
Within 15 Business Days after the later of the following:

(i)	 the Exercise Date; and
(ii)	 when excluded information in respect to the 

Company (as defined in section 708A(7) of the 
Corporations Act) (if any) ceases to be excluded 
information,

but in any case no later than 20 Business Days after the 
Exercise Date, the Company will:

(iii)	 issue the number of Shares required under these 
terms and conditions in respect of the number of 
Option specified in the Notice of Exercise and for 
which cleared funds have been received by the 
Company;

(iv)	 if required, give ASX a notice that complies with 
section 708A(5)(e) of the Corporations Act, or, if the 
Company is unable to issue such a notice, lodge with 
ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to 
satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the Shares does not 

DC TWO LIMITED   |   PROSPECTUS 2020 133



9. ADDITIONAL INFORMATION  |   
9.9 TERMS AND CONDITIONS OF DIRECTOR OPTIONS AND STAFF OPTIONS

require disclosure to investors; and
(v)	 if admitted to the official list of ASX at the time, 

apply for official quotation on ASX of Shares 
issued pursuant to the exercise of the Options.

If a notice delivered under (h)(iv) for any reason is not 
effective to ensure that an offer for sale of the Shares 
does not require disclosure to investors, the Company 
must no later than 20 Business Days after becoming 
aware of such notice being ineffective, lodge with 
ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to 
satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the Shares does not 
require disclosure to investors.

(i) Shares issued on exercise 
Shares issued on exercise of the Options rank 
equally with the then issued shares of the Company.

(j) Quotation of Shares issued on 
exercise 
The Company will not apply to ASX for quotation of 
the Options.

If admitted to the official list of ASX at the time, 
application will be made by the Company to ASX for 
quotation of the Shares issued upon the exercise of 
the Options. 

(k) Cancellation of Options 
In the event the Company is not admitted to the 
official list of the ASX by 31 December 2020, any 
Options issued to the holder will be automatically 
cancelled by the Company for no consideration.

(l) Leaver 
Where the holder (or the person who is entitled to be 
registered as the holder) of the Options is no longer 
employed, or their engagement is discontinued 
(for whatever reason), with the Company, any 
unexercised Options will automatically lapse and be 
forfeited by the holder, unless the Board otherwise 
determines in its discretion.

(m) Reconstruction of capital 
If at any time the issued capital of the Company 
is reconstructed, all rights of an optionholder are 
to be changed in a manner consistent with the 
Corporations Act and the ASX Listing Rules at the 
time of the reconstruction. 

(n) Participation in new issues 
There are no participation rights or entitlements 
inherent in the Options and holders will not be 
entitled to participate in new issues of capital 
offered to Shareholders during the currency of the 
Options without exercising the Options.

(o) Adjustment for rights issue 
In the event the Company proceeds with a pro 
rata issue (except a bonus issue) of securities to 
Shareholders after the date of issue of the Options, 
the Exercise Price will be reduced in accordance 
with the formula set out in ASX Listing Rule 6.22.2. 

(p) Adjustment for bonus issues of 
Shares 
If the Company makes a bonus issue of Shares or 
other securities to existing Shareholders (other than 
an issue in lieu or in satisfaction of dividends or by 
way of dividend reinvestment):

(i)	 the number of Shares which must be 
issued on the exercise of an Option will be 
increased by the number of Shares which 
the optionholder would have received if the 
optionholder had exercised the Option before 
the record date for the bonus issue; and

(ii)	 no change will be made to the Exercise Price.
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(a) Entitlement 
Subject to paragraph (m), each Option entitles the 
holder to subscribe for one Share upon exercise of 
the Option.

(b) Exercise Price  
Subject to paragraphs (j) and (l), the amount payable 
upon exercise of each Option will be $0.30 (Exercise 
Price).

(c) Expiry Date 
Each Option will expire at 5:00pm (AWST) on 31 July 
2024 (Expiry Date). An Option not exercised before 
the Expiry Date will automatically lapse on the Expiry 
Date.

(d) Exercise Period 
The Options are exercisable at any time on or prior 
to the Expiry Date (Exercise Period).

(e) Notice of Exercise 
The Options may be exercised during the Exercise 
Period by notice in writing to the Company in the 
manner specified on the Option certificate (Notice of 
Exercise) and payment of the Exercise Price for each 
Option being exercised in Australian currency by 
electronic funds transfer or other means of payment 
acceptable to the Company.

(f) Exercise Date 
A Notice of Exercise is only effective on and from 
the later of the date of receipt of the Notice of 
Exercise and the date of receipt of the payment of 
the Exercise Price for each Option being exercised in 
cleared funds (Exercise Date).

(g) Timing of issue of Shares on 
exercise 
Within 15 Business Days after the later of the 
following:

(i)	 the Exercise Date; and
(ii)	 when excluded information in respect to the 

Company (as defined in section 708A(7) of 
the Corporations Act) (if any) ceases to be 
excluded information,

but in any case no later than 20 Business Days after 
the Exercise Date, the Company will:

(iii)	 issue the number of Shares required under 
these terms and conditions in respect of the 
number of Option specified in the Notice of 
Exercise and for which cleared funds have 
been received by the Company;

(iv)	 if required, give ASX a notice that complies 
with section 708A(5)(e) of the Corporations 
Act, or, if the Company is unable to issue 
such a notice, lodge with ASIC a prospectus 
prepared in accordance with the Corporations 
Act and do all such things necessary to satisfy 
section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the Shares 
does not require disclosure to investors; and

(v)	 if admitted to the official list of ASX at the 
time, apply for official quotation on ASX of 
Shares issued pursuant to the exercise of the 
Options.

If a notice delivered under (g)(iv) for any reason is 
not effective to ensure that an offer for sale of the 
Shares does not require disclosure to investors, 
the Company must no later than 20 Business 
Days after becoming aware of such notice being 
ineffective, lodge with ASIC a prospectus prepared 
in accordance with the Corporations Act and do all 
such things necessary to satisfy section 708A(11) 
of the Corporations Act to ensure that an offer for 
sale of the Shares does not require disclosure to 
investors.

9. ADDITIONAL INFORMATION

9.10 TERMS AND CONDITIONS 	
OF LESSOR OPTIONS 
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(h) Shares issued on exercise 
Shares issued on exercise of the Options rank 
equally with the then issued shares of the Company.

(i) Quotation of Shares issued on 
exercise
The Company will not apply to ASX for quotation of 
the Options.

+f adOitted to the offiEial list of AS: at the tiOe� 
application will be made by the Company to ASX for 
quotation of the Shares issued upon the exercise of 
the Options. 

(j) Reconstruction of capital 
If at any time the issued capital of the Company 
is reconstructed, all rights of an optionholder are 
to be changed in a manner consistent with the 
Corporations Act and the ASX Listing Rules at the 
time of the reconstruction. 

(k) Participation in new issues 
There are no participation rights or entitlements 
inherent in the Options and holders will not be 
entitled to participate in new issues of capital 
offered to Shareholders during the currency of the 
Options without exercising the Options.

(l) Adjustment for rights issue 
In the event the Company proceeds with a pro 
rata issue (except a bonus issue) of securities to 
Shareholders after the date of issue of the Options, 
the Exercise Price will be reduced in accordance 
with the formula set out in ASX Listing Rule 6.22.2. 

(m) Adjustment for bonus issues of 
Shares 
If the Company makes a bonus issue of Shares or 
other securities to existing Shareholders (other than 
an issue in lieu or in satisfaction of dividends or by 
way of dividend reinvestment):

(i) the number of Shares which must be 
issued on the exercise of an Option will be 
increased by the number of Shares which 
the optionholder would have received if 
the optionholder had exercised the Option 
before the record date for the bonus 
issue; and

(ii) no change will be made to the Exercise 
Price.
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10. DIRECTORS'  
AUTHORISATION

This Prospectus is authorised by each of the Directors of 
the Company and each has consented to the lodgement 
of this Prospectus in accordance with section 720 of the 
Corporations Act 2001.

This Prospectus is signed for and on behalf of the 
Company by:

Justin Thomas 
Managing Director

For and on behalf of DC Two Limited

Closeup view of one of the backup diesel generators located at the 
Osborne Park data centre
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11. GLOSSARY OF TERMS

6hese definitions are proXided to assist persons in 
understanding some of the expressions used in this 
Prospectus.

$ means Australian Dollars.

Alto Capital or Lead Manager means ACNS Capital 
Markets Pty Ltd trading as Alto Capital (ACN 088 503 
208) (AFSL: 279099).

Applicant means a person who submits an Application 
Form.

Application Form(s) or Form(s) means an application 
form provided by the Company for the Shares offered 
pursuant to this Prospectus.  

Application Monies means application monies for 
Securities received and banked by the Company.

Applications means completed Application 
Forms submitted to and received by the Company 
accompanied by Application Monies.

Article means an article of the Company’s Constitution.

ASIC means Australian Securities and Investments 
Commission.

ASX means ASX Limited (ACN 008 624 691) and where 
the context permits the Australian Securities Exchange 
operated by ASX Limited.

ASX Listing Rules or Listing Rules Oeans the offiEial 
listing rules of ASX and any other rules of ASX which 
are applicable while any Shares are admitted to the 
1ffiEial List of AS:� eaEh as aOended or replaEed froO 
time to time, except to the extent of any express written 
waiver by ASX.

Bibra Lake Lease Agreement has the meaning given to 
it in Section 7.8.

Board means the Directors of the Company as at the 
date of this Prospectus.

Business Day means a day on which ASX is open for 
trading.

CAGR means compound annual growth rate.

Chapter means a chapter of either the Listing Rules or 
the Corporations Act.  

CHESS means Clearing House Electronic Subregistry 
System.

Closing Date Oeans the date speEified as the Elosing 
date for the Offers in the Indicative Timetable of the 
Offer (or such earlier or later date determined by the 
Directors).

Convertible Note has the meaning given in Section 7.1.

Company or DC Two means DC Two Limited (ACN 155 
473 304).

Compliance Mandate means the mandate between the 
Company and Ventnor Capital. 

Conditions of the Offers means the conditions of the 
1ffer defined in SeEtion ����

Constitution means the current constitution of the 
Company.

Convertible Note Agreements means the convertible 
note agreements between the Company and the 
Noteholders.

Corporations Act means the Corporations Act 2001 
(Cth).

CSP means Microsoft’s Cloud Solution Provider 
program.

Datacentre means an IT data storage facility.

Director Options means Options issued to certain 
Directors on the terms and conditions set out in Section 
9.9.

Directors means the directors of the Company as at the 
date of this Prospectus.  

Escrow Agreements has the meaning given to it in 
Section7.12.

Executive Services Agreement means the executive 
services agreement between the Company and Justin 
Thomas.

Justin Thomas inspecting the modular data centre before deployment on site
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Exposure Period means the exposure period in 
accordance with section 727(3) of the Corporations Act, 
the period of 7 days (which may be extended by ASIC 
to up to 14 days) after lodgement of this Prospectus 
with ASIC during which the Company must not process 
Applications.

Grant Agreement has the meaning given to it in Section 
7.11.

GST means Goods and Services Tax.

HIN means Holder Identification Number.

IaaS means Infrastructure as a Services.

Indicative Timetable means the indicative timetable for 
the Offer set out in this Prospectus.  

Investigating Accountant means Grant Thornton 
Corporate Finance Pty Ltd.

Investigating Accountant’s Report means the report in 
Annexure A prepared by the Investigating Accountant.

Investment Overview means the investment overview 
contained in Section 1 of this Prospectus.  

Issue Date means the date, as determined by the 
Directors, on which the Securities offered under this 
Prospectus are issued, which is anticipated to be the 
date identified in the Indicative Timetable.

Key Advisors means Alto Capital and Ventnor Capital.

Lead Manager Mandate means the mandate between 
the Company and Alto Capital.

Lessor means Stonegold Enterprises Pty Ltd.

Lessor Options means Options issued to the Lessor in 
accordance with the Bibra Lake Lease Agreement and 
on the terms and conditions set out in Section 9.10.

Letters of Appointment mean the letters of 
appointment between the Company and each of 
Cameron McLean and Blake Burton.

Licence Agreements has the meaning given to it in 
Section 7.9.

Maximum Subscription means $5,500,000 (before 
costs).

Minimum Subscription means $5,000,000 (before 
costs), as set out in Section 5.4.

Noteholder Offer means the offer of 7,000,000 Shares 
to the Noteholders (or their nominees) upon conversion 
of the Convertible Notes under this Prospectus, as set 
out in Section 5.2.

Noteholder Offer Application Form means the 
Application Form in respect of the Noteholder Offer.

Noteholders means the seed investors who were 
issued Convertible Notes. 

Offer Period means the period from the Opening Date 
up to and including the Closing Date.

Offers means the Public Offer and the Noteholder Offer 
made under this Prospectus.  

Official List means the official list of ASX.

Official Quotation means official quotation by ASX of 
the Securities on the Official List.

Opening Date means the date specified as the opening 
date in the Indicative Timetable of the Offer.  

Option or Options means a listed or unlisted option 
granted by the Company to subscribe for one Share.

Optionholder or Optionholders means any person 
holding Options.

Osborne Park Lease Agreement has the meaning given 
to it in Section 7.7.

Prospectus means this Prospectus dated 28 
September 2020, which was lodged with ASIC on that 
date.

Public Offer means the public offer of Shares under this 
Prospectus, as set out in Section 5.1.

Recommendations means the 4th Edition of the ASX 
Corporate Governance Council's Corporate Governance 
Principles and Recommendations.

Related Party has the meaning ascribed to that term as 
set out in the Corporations Act and the Listing Rules.

Risk Factors refers to the risk factions set out in 
Section 8.

SAM means Software Asset Management.

Section refers to a section of this Prospectus.

Securities means a security of the Company, being a 
Share, Convertible Note or Option issued or granted (as 
the case may be).

Security holder means any person holding Securities.

Service Agreements has the meaning given to it in 
Section 7.10.

Share or Shares means ordinary fully paid shares in the 
capital of the Company.

Share Registry or Link Market means Link Market 
Services Limited (ACN 083 214 537).

Shareholder(s) means any person holding Shares.

SPLA means Microsoft Services Providers Licence 
Agreement.

SRN means Shareholder Reference Number.

Staff Options means Options issued to certain 
employees and consultants of the Company on the 
terms and conditions set out in Section 9.9.

Ventnor Capital means Ventnor Capital Pty Ltd  
(ACN 111 543 741).

WST means Western Standard Time, being the time in 
Perth, Western Australia.

11. GLOSSARY OF TERMS
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Grant Thornton Corporate 
Finance Pty Ltd 
Level 43 Central Park 
152-158 St Georges Terrace 
Perth WA 6000 

 
PO Box 7757 
Cloisters Square 
Perth WA 6850 

 
T +61 8 9480 2000 

Dear Directors, 
 

DC TWO LTD – INVESTIGATING 
ACCOUNTANTS’ REPORT ON HISTORICAL 
FINANCIAL INFORMATION 

 
Introduction 

 
We have been engaged by DC Two Limited (“DC Two”, or the “Company”) to report on the Historical 
and Pro forma Financial Information of the Company for inclusion in a Prospectus (the “Prospectus”) to 
be dated on or about 28 September 2020 to be issued by DC Two in respect to the offer of new shares 
in the Company (“Public Offer”). 

Grant Thornton Corporate Finance Pty Ltd (“Grant Thornton Corporate Finance”) holds an Australian 
Financial Services Licence (AFS Licence Number 247140). This report is both an Independent Limited 
Assurance Report, the scope of which is set out below, and a Financial Services Guide, as attached at 
Appendix A. 

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

Scope of this Report 
 

You have requested Grant Thornton Corporate Finance to review the following Historical and Pro Forma 
Financial Information included in the Prospectus. 

The Historical and Pro Forma Financial Information is presented in an abbreviated form insofar as it 
does not include all of the presentation and disclosures required and other mandatory professional 
reporting requirements applicable to general purpose financial reports prepared in Australia in 
accordance with the Corporations Act 2001. 

ABN-59 003 265 987 ACN-003 265 987 AFSL-247140 

Grant Thornton Corporate Finance Pty Ltd ABN 59 003 265 987 ACN 003 265 987 a subsidiary or 
related entity of Grant Thornton Australia Limited ABN 41 127556 389 Holder of Australian 
Financial Services Licence No. 247140 ‘Grant Thornton’ refers to the brand under which the Grant 
Thornton member firms provide assurance, tax and advisory services to their clients and/or refers 
to one or more member firms, as the context requires. Grant Thornton Australia Limited is a 
member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not a 
worldwide partnership. GTIL and each member firm is a separate legal entity. Services are 
delivered by the member firms. GTIL does not provide services to clients. GTIL and its member 
firms are not agents of, and do not obligate one another and are not liable for one another’s acts or 
omissions. In the Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant 
Thornton Australia Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities. 
Liability limited by a scheme approved under Professional Standards Legislation (other than for the 
acts or omissions of Australian Financial Services Licensees). 

 
 

www.grantthornton.com.au 

 
 
 
 

The Board of Directors 

DC Two Ltd 
Unit 301 
396 Scarborough Beach Road 
Osborne Park 
WA 6017 
 
28 September 2020 
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Our limited assurance engagement has not been carried out in accordance with auditing or other 
standards and practices generally accepted in any jurisdiction outside of Australia and accordingly 
should not be relied upon as if it had been carried out in accordance with those standards and practices. 

 
Historical and Pro Forma Financial Information 

 
The Historical and Pro Forma Financial Information of DC Two, as set out in the Prospectus 
comprises: 

• Summary historical statement of profit or loss and other comprehensive income for DC Two 
for the 12 months ended 30 June 2019 (“FY2019”), and the 12 months ended 30 June 2020 
(“FY2020”); 

 
• Summary historical statements of cash flow for DC Two for FY2019, and FY2020; 

 
• Summary historical statements of financial position for DC Two as at 30 June 2019 and 30 

June 2020; and 
 

• The historical pro forma statement of financial position as at 30 June 2020 which assumes 
completion of the proposed transactions outlined in section 4.2.10 of the  
‘Financial Information’ section which includes the Offer (the ‘Pro Forma Transactions’) as 
though they had occurred on that date. 

 
(Hereafter the “Historical and Pro Forma Financial Information”). 

 
 

The Historical Financial Information of DC Two has been extracted from the audited financial 
statements from 1 July 2018 to 30 June 2020. No other pro forma adjustments have been made to the 
historical financial statements. 

The historical financial statements of DC Two for the financial year FY2020 was audited by Grant 
Thornton Australia Limited. FY2019 was audited by Butler Settineri (Audit) Pty Ltd. 

The FY2019 and FY2020 audit reports conclude the financial statements of DC Two presents fairly, in 
all material respects, the consolidated entity’s financial position as at 30 June 2019 and 2020 and of its 
performance and cash flows for the years ended 30 June 2019 and 30 June 2020. 

 
The stated basis of preparation is the recognition and measurements principles contained in the financial 
statement which comply with Australian Accounting Standards and DC Two’s adopted accounting 
principles applied to the Historical and Pro Forma Financial Information. 

This report has been prepared for inclusion in the Prospectus. Grant Thornton Corporate Finance 
disclaim any assumption of responsibility for any reliance on this report or on the Financial Information to 
which this report relates for any purpose other than the purposes for which it was prepared. This report 
should be read in conjunction with the Prospectus. 

 
Directors’ Responsibility 

 
The Directors of DC Two are responsible for the preparation and presentation of the Historical and Pro 
Forma Financial Information. 

This responsibility also includes compliance with applicable laws and regulations and for such internal 
controls as the Directors determine necessary to enable the preparation of the Historical and Pro Forma 
Financial Information that are free from material misstatement. 
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Our Responsibility 

 
Our responsibility is to express a limited assurance conclusion on the Historical and Pro Forma Financial 
Information based on the procedures performed and evidence we have obtained. We have conducted 
our engagement in accordance with the Standard on Assurance Engagements ASAE 3420: “Assurance 
Engagements to Report on the Compilation of Pro Forma Historical Pro Forma Financial Information” 
and ASAE 3450: “Assurance Engagements involving Corporate Fundraisings and/ or Prospective 
Historical Pro Forma Financial Information”. Our procedures consisted of making enquiries, primarily of 
persons responsible for financial and accounting matters, and applying analytical and review procedures 
applied to the accounting records in support of the Historical and Pro Forma Financial Information. 

These procedures are substantially less in scope than an audit conducted in accordance with Australian 
Auditing Standards, and consequently does not enable us to obtain reasonable assurance that we would 
become aware of all significant matters that might be identified in an audit. We have not performed an 
audit and, accordingly, we do not express an audit opinion on the Historical and Pro Forma Financial 
Information. 

Our engagement did not involve updating or re-issuing any previously issued audit reports on any 
Historical and Pro Forma Financial Information used as a source of the Historical and Pro Forma 
Financial Information. 

 
 

Conclusion 
 

Historical and Pro Forma Financial Information 
 

Based on our independent review, which is not an audit, nothing has come to our attention which causes 
us to believe that the Historical and Pro Forma Financial Information of DC Two described in the 
“Financial Information” section of the Prospectus does not present fairly: 

 

• Summary historical statement of profit or loss and other comprehensive income for DC Two 
for FY2019 and FY2020; 

 
• Summary historical statements of cash flow for DC Two for FY2019, and FY2020; 

 
• Summary historical statements of financial position for DC Two for FY2019 and FY2020; and 

 
• The pro forma transactions and subsequent events set out in paragraph 4.2.11 of the 

‘Financial Information’ section are a reasonable basis for the historical pro forma 
consolidated statement of financial position as at 30 June 2020. 

 
In accordance with the measurement and recognition requirements (but not all of the presentation and 
disclosure requirements) of applicable Accounting Standards and other mandatory professional reporting 
requirements under the IFRS as if the Pro Forma Transactions set out in in paragraph 4.2.11 of the 
‘Financial Information’ section had occurred at 30 June 2020. 

We have assumed, and relied on representations from certain members of management of DC Two, 
that all material information concerning the historical operations of DC Two has been disclosed to us 
and that the information provided to us for the purpose of our work is true, complete and accurate in all 
respects. We have no reason to believe that those representations are false. 
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Restriction on Use 
 

Without modifying our conclusion, we draw attention to the “Financial Information” section, which 
describes the purpose of the Historical and Pro Forma Financial Information, being for inclusion in the 
Prospectus. As a result, the Historical and Pro Forma Financial Information may not be suitable for use 
for another purpose. 

 
Consent 

 
Grant Thornton Corporate Finance has consented to the inclusion of this Independent Limited 
Assurance Report in the Prospectus in the form and context in which it is included. 

 
Liability 

 
The liability of Grant Thornton Corporate Finance is limited to the inclusion of this report in the 
Prospectus. Grant Thornton Corporate Finance makes no representation regarding, and has no liability, 
for any other statements or other material in, or omissions from the Prospectus. 

 
 

Independence or Disclosure of Interest 
 

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

 
 

Yours faithfully 

GRANT THORNTON CORPORATE FINANCE PTY LTD 
 
 
 
 
 
 
 
 
 
 
 

Mitesh Ramji  

Partner and Authorised Representative 

28 September 2020  
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omissions. In the Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant 
Thornton Australia Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities. 
Liability limited by a scheme approved under Professional Standards Legislation (other than for the 
acts or omissions of Australian Financial Services Licensees). 

 

 
 
 
 

 

 
 

Appendix A (Financial Services Guide) 
This Financial Services Guide is dated 28 September 2020. 

 
 

1 About us 

Grant Thornton Corporate 
Finance Pty Ltd 
Level 43 Central Park 
152-158 St Georges Terrace 
Perth WA 6000 

 
PO Box 7757 
Cloisters Square 
Perth WA 6850 

 
T +61 8 9480 2000 

Grant Thornton Corporate Finance Pty Ltd (ABN 59 003 265 987 and Australian Financial Services 
Licence no 247140) (“Grant Thornton Corporate Finance”) has been engaged by DC Two Ltd (“DC 
Two” or the “Company”) to provide general financial product advice in the form of an Independent 
Limited Assurance Report (the “Report”) in relation to the offer of CHESS Depository Interests 
(“CDIs”) of the Company (the “Offer”). This report is included in the prospectus dated on 28 
September 2020 (the “Prospectus”). You have not engaged us directly but have been provided 
with a copy of the Report as a retail client because of your connection to the matters set out in the 
Report. 

 
 

 

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

 
 

ABN-59 003 265 987 ACN-003 265 987 AFSL-247140 

Grant Thornton Corporate Finance Pty Ltd ABN 59 003 265 987 ACN 003 265 987 a subsidiary or 
related entity of Grant Thornton Australia Limited ABN 41 127556 389 Holder of Australian 
Financial Services Licence No. 247140 ‘Grant Thornton’ refers to the brand under which the Grant 
Thornton member firms provide assurance, tax and advisory services to their clients and/or refers 
to one or more member firms, as the context requires. Grant Thornton Australia Limited is a 
member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not a 
worldwide partnership. GTIL and each member firm is a separate legal entity. Services are 
delivered by the member firms. GTIL does not provide services to clients. GTIL and its member 
firms are not agents of, and do not obligate one another and are not liable for one another’s acts or 

 
 

www.grantthornton.com.au 

2 This Financial Services Guide 
This Financial Services Guide (FSG) is designed to assist retail clients in their use of any general 
financial product advice contained in the report. This FSG contains information about Grant 
Thornton Corporate Finance generally, the financial services we are licensed to provide, the 
remuneration we may receive in connection with the preparation of the report, and how complaints 
against us will be dealt with. 
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Grant Thornton Corporate Finance is required to be independent of DC Two in order to provide 
this report. The following information in relation to the independence of Grant Thornton Corporate 
Finance is stated below. 

 

 
 
 

 
4 General financial product advice 
The report contains only general financial product advice. It was prepared without taking into 
account your personal objectives, financial situation or needs. You should consider your own 
objectives, financial situation and needs when assessing the suitability of the Report to your 
situation. You may wish to obtain personal financial product advice from the holder of an Australian 
Financial Services Licence to assist you in this assessment. 

Grant Thornton Corporate Finance does not accept instructions from retail clients. Grant Thornton 
Corporate Finance provides no financial services directly to retail clients and receives no 
remuneration from retail clients for financial services. Grant Thornton Corporate Finance does not 
provide any personal financial product advice directly to retail investors nor does it provide market- 
related advice directly to retail investors. 

 
 

5 Fees, commissions and other benefits we may receive 
Grant Thornton Corporate Finance charges fees to produce reports, including the report. These 
fees are negotiated and agreed with the entity which engages Grant Thornton Corporate Finance 
to provide a report. Fees are charged on an hourly basis or as a fixed amount depending on the 
terms of the agreement with the person who engages us. In the preparation of this report, Grant 
Thornton Corporate Finance will receive from the Company a fee of $10,000, which is based on 
commercial rates plus reimbursement of out-of-pocket expenses. 

Partners, Directors, employees or associates of Grant Thornton Corporate Finance, or its related 
bodies corporate, may receive dividends, salary or wages from Grant Thornton Australia Ltd. None 
of those persons or entities receive non-monetary benefits in respect of, or that is attributable to, 
the provision of the services described in this FSG. 

 
 

6 Referrals 
Grant Thornton Corporate Finance - including its Partners, Directors, employees, associates and 
related bodies corporate - does not pay commissions or provide any other benefits to any person 
for referring customers to us in connection with the reports that we are licenced to provide. 

 
 

7 Associations with issuers of financial products 
Grant Thornton Corporate Finance and its Partners, Directors, employees or associates and 
related bodies corporate may from time to time have associations or relationships with the issuers 
of financial products. For example, Grant Thornton Australia Ltd may be the auditor of, or provide 
financial services to the issuer of a financial product and Grant Thornton Corporate Finance may 
provide financial services to the issuer of a financial product in the ordinary course of its business. 

In the context of the report, Grant Thornton Corporate Finance considers that there are no such 
associations or relationships which influence in any way the services described in this FSG. 

 
 

8 Independence 
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“Grant Thornton Corporate Finance and its related entities do not have at the date of this report, 
and have not had within the previous two years, any shareholding in or other relationship with 
DC Two (and associated entities) that could reasonably be regarded as capable of affecting its 
ability to provide an unbiased opinion in relation to the Offer. 

Grant Thornton Corporate Finance has no involvement with, or interest in the outcome of the Offer, 
other than the preparation of this report. 

Grant Thornton Corporate Finance will receive a fee based on commercial rates for the preparation 
of this report. This fee is not contingent on the outcome of the Offer. 

Grant Thornton Corporate Finance’s out of pocket expenses in relation to the preparation of the 
report will be reimbursed. Grant Thornton Corporate Finance will receive no other benefit for the 
preparation of this report. 

 
 

9 Complaints 
Grant Thornton Corporate Finance has an internal complaint handling mechanism and is a 
member of the Australian Financial Complaints Authority (AFCA) (membership no. 11800). All 
complaints must be in writing and addressed to the Head of Corporate Finance at Grant Thornton 
Corporate Finance. We will endeavour to resolve all complaints within 30 days of receiving the 
complaint. If the complaint has not been satisfactorily dealt with, the complaint can be referred to 
AFCA who can be contacted at: 

Australian Financial Complaints Authority 

GPO Box 3 
Melbourne, VIC 3001 
Telephone: 1800 367 287 

Email: info@afca.org.au 

 

Grant Thornton Corporate Finance is only responsible for the report and FSG. Grant Thornton 
Corporate Finance will not respond in any way that might involve any provision of financial product 
advice to any retail investor. 

 
 

10 Compensation arrangements 
Grant Thornton Corporate Finance has professional indemnity insurance cover under its 
professional indemnity insurance policy. This policy meets the compensation arrangement 
requirements of section 912B of the Corporations Act, 2001. 

 
 

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

 
 

Head of Corporate Finance 
Grant Thornton Corporate Finance Pty Ltd 
Level 17, 383 Kent Street 
Sydney, NSW, 2000 
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*
D
C
2
 
I
P
O
0
0
1
*

Broker Code 

DC2 IPO001

Adviser Code 

G (     )
Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

+F
CHESS HIN

X

E

C

+

D

A
(minimum of A$2,000)

Cheques or bank drafts should be made payable to “PCPL ITF DC TWO LIMITED IPO” in Australian currency and crossed “Not 
Negotiable”.  

H
Cheque or Bank Draft Number BSB Account Number

-

Shares applied for Price per Share Application Monies

at B   A$0.20,              , A$      ,  ,                .

Public Offer Application Form
This is an Application Form for Shares in DC Two Limited under the Public Offer on the terms set out in the Prospectus dated 28 September 2020. 
You may apply for a minimum of A$2,000. This Application Form and your cheque or bank draft must be received by 5:00pm (WST) on  
26 October 2020.
If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other 
professional adviser. The Prospectus contains information relevant to a decision to invest in Shares and you should read the entire 
Prospectus carefully before applying for Shares. 

Title First Name Middle Name

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant #1
Surname/Company Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

Title First Name Middle Name

Joint Applicant #2
Surname

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Suburb/City or Town State Postcode

Unit Number/Level Street Number Street Name

Email address (only for purpose of electronic communication of shareholder information) 

TFN/ABN type – if NOT an individual, please mark the appropriate box Company Partnership Trust Super Fund

TFN/ABN/Exemption Code 
First Applicant  Joint Applicant #2 Joint Applicant #3 

DC TWO LIMITED
ACN 155 473 304

LODGEMENT INSTRUCTIONS 
You must return your application so it is received before 5:00pm (WST) on 26 October 2020 to: 
Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235. 

Total Amount A$      ,  ,                .

If you have a Broker Sponsored account and would like your securities to be allocated to this account, it is important that you enter 
your HIN at this step. Failure to do so will result in your securities being allocated to a new Issuer Sponsored account. You will not be 
able to change this until after the stock exchange listing takes place and you will need to request your broker to do this for you.  



Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.

Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced 
to each section of the form.
The Shares to which this Application Form relates are DC Two Limited (“DC2”) Shares. Further details about the shares are contained in the Prospectus 
dated 28 September 2020 issued by DC Two Limited. The Prospectus will expire 13 months after the date of this Prospectus. While the Prospectus is 
current, DC Two Limited will send paper copies of the Prospectus, any supplementary document and the Application Form, free of charge on request.
The Australian Securities and Investments Commission requires that a person who provides access to an electronic application form must provide access, 
by the same means and at the same time, to the relevant Prospectus. This Application Form is included in the Prospectus.  
The Prospectus contains important information about investing in the Shares. You should read the Prospectus before applying for Shares.

A Insert the number of Shares you wish to apply for. The Application must 
be for a minimum of A$2,000. You may be issued all of the Shares applied 
for or a lesser number.

B Insert the relevant amount of Application Monies. To calculate your 
Application Monies, multiply the number of Shares applied for by the 
issue price. Amounts should be in Australian dollars. Please make sure 
the amount of your cheque or bank draft equals this amount.

C Write the full name you wish to appear on the register of Shares. This 
must be either your own name or the name of a company. Up to three 
joint Applicants may register. You should refer to the table below for the 
correct registrable title. 

D Enter your Tax File Number (TFN) or exemption category. Business 
enterprises may alternatively quote their Australian Business Number 
(ABN). Where applicable, please enter the TFN or ABN for each joint 
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation 
laws. Quotation of TFN(s) and ABN(s) is not compulsory and will not 
affect your Application. However, if these are not provided, DC Two 
Limited will be required to deduct tax at the highest marginal rate of tax 
(including the Medicare Levy) from payments.

E Please enter your postal address for all correspondence. All communications 
to you from DC Two Limited and the Share Registry will be mailed to the 
person(s) and address as shown. For joint Applicants, only one address 
can be entered.

F If you are already a CHESS participant or sponsored by a CHESS 
participant, write your Holder Identification Number (HIN) here. If the 
name or address recorded on CHESS for this HIN is different to the 
details given on this form, your Shares will be issued to DC Two Limited’s 
issuer sponsored subregister.

G Please enter your telephone number(s), area code and contact name in 
case we need to contact you in relation to your Application.

H Please complete the details of your cheque or bank draft in this section. 
The total amount of your cheque or bank draft should agree with the 
amount shown in section B.
Make your cheque or bank draft payable to “PCPL ITF DC TWO LIMITED 
IPO” in Australian currency and cross it “Not Negotiable”. Your cheque 
or bank draft must be drawn on an Australian bank. Sufficient cleared 
funds should be held in your account, as cheques returned unpaid are 
likely to result in your Application being rejected.
If you receive a firm allocation of Shares from your Broker make your 
cheque payable to your Broker in accordance with their instructions.

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual
Use given names in full, not initials Mrs Katherine Clare Edwards K C Edwards
Company
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.
Joint Holdings
Use full and complete names

Mr Peter Paul Tranche &
Ms Mary Orlando Tranche

Peter Paul & 
Mary Tranche

Trusts
Use the trustee(s) personal name(s)

Mrs Alessandra Herbert Smith
<Alessandra Smith A/C>

Alessandra Smith
Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Sophia Garnet Post &
Mr Alexander Traverse Post
<Est Harold Post A/C>

Estate of late Harold Post
or
Harold Post Deceased

Minor (a person under the age of 18 years)
Use the name of a responsible adult with an appropriate designation

Mrs Sally Hamilton
<Henry Hamilton>

Master Henry Hamilton

Partnerships
Use the partners’ personal names

Mr Frederick Samuel Smith &
Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>

Fred Smith & Son

Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones

Clubs/Unincorporated Bodies/Business Names
Use office bearer(s) personal name(s)

Mr Alistair Edward Lilley
<Vintage Wine Club A/C>

Vintage Wine Club

Superannuation Funds
Use the name of the trustee of the fund

XYZ Pty Ltd
<Super Fund A/C>

XYZ Pty Ltd
Superannuation Fund

LODGEMENT INSTRUCTIONS
This Application Form and your cheque or bank draft must be mailed so that it is received before 5:00pm (WST) on 26 October 2020 at: 
Mailing Address 
DC Two Limited 
C/- Link Market Services Limited 
Locked Bag A14 
Sydney South  NSW  1235 

PERSONAL INFORMATION COLLECTION NOTIFICATION STATEMENT
Personal information about you is held on the public register in accordance with Chapter 2C of the Corporations Act 2001. For details about Link Group’s 
personal information handling practices including collection, use and disclosure, how you may access and correct your personal information and raise 
privacy concerns, visit our website at www.linkmarketservices.com.au for a copy of the Link Group condensed privacy statement, or contact us by phone on 
+61 1800 502 355 (free call within Australia) 9am–5pm (Sydney time) Monday to Friday (excluding public holidays) to request a copy of our complete privacy 
policy.

CORRECT FORMS OF REGISTRABLE NAMES
Note that ONLY legal entities are allowed to hold Shares. Applications must be in the name(s) of natural persons or companies. At least one full given name 
and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an account 
designation if completed exactly as described in the examples of correct forms below.






