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PRESCRIBED INFORMATION

This Prospectus is dated 13 April and was
lodged with ASIC on that date, Neither
ASIC nor the ASX take any responsibility
for the cantents of this prospectus.

Pragrmium will apply for admission to the
official list of the ASX anda Quotation of
the Shares Offered under this Prospectus
within seven {7) days following its date.

mo shares will be aliotted or issued on
the basis of this Prospectus later than
thirteen (13} morths after its gate.

Mo person or arganisation is authorised

to give any information or make any
representation in connection with the Offer
that is not contained in this Prospectus.
Any information or representation not so
contained may not be relied on as having
been duly authorised by Praermium in
cormection with the Offer.

This Prospectus provides infarmation far
irvestors to decide if they wish to invest

iry Praermiurn, and should be read in its
entirety. #, after reading this Prospectus,
you have any guestions about its contents,
you should contact the Undenariter,

your accountant or other advisor.

In cansiderirg Praemiurm’s prospectus,
potential investors should consider the risk
factors that could affect its perdformance,
including those outlined in Section 7 of this
Prospectus. You should carefully consider
these factors in light of your personal
dircurnsiances (induding finandal and
taxation issues) and seek professional
advice from your finandal advisor, planner
accourdard, stockbroker, lawyer or ather
professional advisor before deciding o invest,

There are restrictions on the
distribution of this Prospecius

This Prospectus does not canstitute an
Offer of Shares in any jurisdiction other
than Agstralia. This Prospectus does

not constitute an Offer of Shares in any
jurisdiction where, or to any persons

to whorn, it would be gniawful to issue
this Prospectus. 1t is the responsibility

of any overseas anplicant to seck advice
and to ensure compliance with all faws
of any caurdtry refevant to its application.

ortant notices & key dates

Any failure to comply with such
restrictions rmay constitute a viclation

of applicable securities law. The return

of a duly completed Application will be
taken to constitute a representation and
warranty that there has been no breach
of such laws and that all necessary approvals
and consents have heen obtained.

How will this Prospectus
be made available?

This Prospectus may be viewed

online at Praemiurm’s website at
www.praemium.biz and on

the Underwriter's website at
www.lodgepartners.com.au.
Moplicants using Application Farms
attached to the electranic version of this
Prospectus must be Australian residents,

Porsons who receive the electronic version
of this Prospectus should ensure that they
download and read the entire Prospectus.
A paper copy of this Prospectus will

be provided free of charge to any
Australian resident who reguests a

copy by contacting the Underwriter an
{03) 9200 7000 during the Offer periad.

indicative Key Dates

The indicative key dates with respect
to the Offer are as follows:

Plegse note that these dates are indicative
only as Prasmiurm, in consultation with
the Underwriter, may alter these dates

at its discretion and without pricr notice.
Applicants are, therefore, encouraged

to submnit thelr Applications as soan

as possible after the Offer opens.

Application Forms

The Application Forms included in this
Frospectus may only be distributed if

they are included in, or accompanied

by, a complete and unaliered copy of the
Praspectus. The Application Forms contain
a declaration that the investor who has
recoived the Praspectus electronically

has personally received a complete and
unaltered copy of the Prospectus prior to
campieting the relevant Application Form.
Praermium will not accept & completed
Application Form i it has reason to beligve
that the Applicant has not received a
complete paper copy or electronic cony

af the Prospectus, or it has reason to
betieve that the Application Forms or
electronic copy of the Prospectus has
beary altered or tamperad with in any way

Exposure Period

Applications for Shares under this
Prospectus should not be lodged,

and will not be processed, until after

the expiry of the Exposure Period for

this Praspectus, under the Corporations
Act. i the Exposure Period is extended,
Applications will not be accepted unti
after the expiration of the extended
Exposure Period. No preference will be
conferred on Applications received during
the Exposure Period. The purpose of the
Exposure Periad s to enable exarmination
of the Prospectus by market participants
prior to the raising of funds, in compliance
with the faw. That examination may result
in identification of deficiencies in the
Praspectus and, in those drcumstances
any Application that has been received may
need 1o be dealt with in accordance with
section 724 of the Comorations Act. This
Praspectus will be made generally available
during the Exposure Period by being
postad on the Underwriter's website

at www lodgepartners.com.au and
Praemium's website at wwww.prasimitm.biz,

Definitions, Glossary and Photos

Defined terms and abbreviations used in

this Prospectus are explained in the glossary
it Section 11, Al finandal amourts in this
Prospectus are expressed in Australian doilars
uriless atherwise stated, All references to
fime are to the time in Melbourme, Australia.
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etter from the Chairman

in many countries, the financial services industry is experiencing rapid growth,
This reflacis increasing wealth, the wider choice of investments, the ageing of
oopuiations and the increased need for people to provide for their awn retirements,

in Awstralia, the financial services industry is an especially large and growing one,
thanks to the combination of compulsory superannuation, favoured tax treatment
on superannuation, and our widespread ownership of shares,

Praemium was formed in 2001, by aur Managing Director Arthur Naoumidis,

to provide a technologically advanced system for administering investment
portfolios. The emphasis of cur marketing and services has been on accountants,
financial planners and stockbrokers who utilise Praemiurm's system for administering
large numbers of investrment portfolios across their own dient base.

Despite being a relatively young company, Praemium has already achieved an
established and growing presence in the finandial services industry. By March
2006, the value of funds under the Praemium reporting system had reached
approdmately $10.4 bitlion across approximately 13,000 portfolios.

Recently, Pragmium has extended its proprigtary technology to include the
operation and admirdistration of Separately Managed Accounts (SMAS).

This investment platform, used widely in the United States, enables investors
to hold and to manage evens diverse portfolios in a way that is administratively
simple, is cost effective and which allows custormizing of investment selection.
Praemium's SMA technology has been adopted in Australia by Merrill Lynch
investrnent Managers Limited.

s well as many growth opportunities in Australia, the Directors believe there
are patentially exciting opportunities in selected overseas countries, initially the
United Kingdom, to provide the services of Prasmium’s proprietary techriology

Directors believe that the Offer presents an opportunity for investors to participate
in an innovative and rapidly growing business - a business that is already beginning
to achieve scale in Australia.

This is an exciting time for Praemium as it looks to accelerate its already imgpressive
arowth in Australia and expand, for the first time, into the international arena.

Hook forward to your consideration of this Offer and to welcoming you as an
investor i Praemiurm Limited.

Dr Don Stammer
Chairman
Praemium Limited










Please note, investors should also read
the Investment Considerations and

Risk Factors outlined i Section 7 of

this Prospectus before deciding to
invest in Shares. The following is only a
summmary of the key investment features
of investing in Pragmium Limited.

OVERVIEW

Praemium Limited was formed in 2001
and has grown rapidly to be a recognised
oravider of its proprietary on-line
Portfolio Administration Services ("PAS™)
in Australia. in addition, Prasmium has
develaped leading proprietary technology
for the operation and administration

of the Separately Managed Accounts
(SMA investment structure.

KEY SERVICES

Praemium has developed two key services

for the financial services seciar being,

*  PAS - Praemium's proprietary online
oortfolio administration service
which it provides to accountants,
stockbrokers, financial planners and
superannuation administrators to
use for administering their own
clients” investmaent portfolios; and

»  ShA - its proprietary techinology
which underpins the operation and
administration of a Separately Managed
Account investmery structure, which is
used exclusively {in Australia} by Mesrill
fynch Investrment Managers Limited
BALIMY in the provision of its White
tabelled SMA products,

section 1. investment highlights

PAS FEATURES

Establizshed Presence

and Growing CHent Base

The PAS has been operational for just
over 3% years and has already started to
enjoy considerable success, [ the 12
months from the end of November 2004,
the value of investments administered by
PAS grew from approximately $2 .9 billion
to approximately 38.5 bilion. As at the end
of February 2006, there were more than
220 financial services organisations using
PAS to adrminister appraxmately $10.4
billion of assets across approximately
13,000 investment portfolios. Prasmium’s
PAS dients include some of Australia‘s
largest financial service providers.

Positioned For Continued Growth

There are many growth opportunities

expected to present in the shost and

medium term, induding:

) New Business/increased Market
Share - Praemium has fust begun
peretrating Australian markets;

{ii} Increased Usage by Existing
Clients - a number of the larger
industry participants amongst
Praemiurm’s clients have only
recantly commenced using PAS
and are continually adding to
the number of portiolios they
administer using PAS,

{iii) Continued growth in the
Australian investment market
which should add to the number
of portiolios available to be
administered using PAS;

{iv] Mew International Markets -
immediate opporiunity in the UK
and possible future opportunities
iry other markeds; and

(v

Future Acguisition - as Praemium
achieves scale in its aperations,
opportunities for acquisition of
complementary or synergistic
businesses may present.

Attractive Business Model

Two key features demonstrate the

attractiveness of Praemium’s business

model, namely:

) Largely Recurring Revenues - revenues
from a preceding period tend to be
largely repeated and represent a base
ory which o grow revenues over the
following periods; and

feover)
Ly

High Scalability - many of the costs
incurred ir conducting the business
are fixed. Praermium’s T utilisation
rate is ordy approximately 15% and
there are few variable costs associated
with incremental growth in revenues,

Competitive Advantage

Praemiurm is not aware of any direct
equivalerit 1o PAS in Australia. Whilst
there are a number of competitive
offerings in some of PAS' market
segments, inso far as Praemium is
aware none of these offerings have
the comprehensive functionality and
oracticality of PAS for administering
large numbers of investment portfolias.

Barriers to Eniry

The time, cost and complexity of developing
comprehensive portfolio administration
systems, the competitive price of the PAS
and the early adoption of PAS by a number
of major financial services organisations,

all present barriers to entry for patential
new competitors to the PAS.



SMA ~ EMERGING MARKET

WITH EXCITING POTENTIAL

MLUM launched its first separately
managed account {SMA) offering
underpinned by Praemium’s technology
as recently as Novemnber 2005, Whilst the
SMA investment structure is relatively
new to Australia, Praemium believes

that it has a number of compelling
advantages over fraditional managed
funds structures and that the potential
Australian market is large. [n the USA,
ShA's are well established and Merrid
tynch is the most successful provider
with in the order of US$250 Biflion
under management. Through its
relationship agresment with MUM,
Praemium believes that it is well
positionad to play a leading role in the
anticipated growth of SM~s in Austradia,

UK. EXPANSION

Followirg over 12 months of research

ared preparation, Praemium believes that a
significant and immediate opporiunity exsts
for expanding its PAS and SMA businesses
irto the UK market. The structure and
drivers of the UK investment market
appears ta be evalving in a similar way
to that experenced in Australia over the
past few years. Praemium believes that

it has the opportunity to benafit from its
experience, reputation and early success
ir the Australian market, by similarly
entering and penetrating the UK market,
Praemium will spend in the order of

£10 millior on its UK expansion plan.
Custormising its PAS and SMA and
estabiishing its UK infrastructure will
take Pracmium &-8 months and it does
not expect to earn revenue in the UK

for at least 12 manths following its

ASK listing. Success in the UK cannot

be in any way guaranteed, Praemium
has however, conducted in excess of

50 presentations to leading UK financial
services organisations, a number of which
have expressed interest in using either
PAS or SMA {or bath), once available

irs the 4K market,

Board & Management

The Board and Management of Pragmium
provide a complermentary balance of strong
i1 skills, sales and marketing experience
and national and international investment
markets expertise,

Pricing

The Ofer {excluding the Employes
Offery is fully underwritten and will
raise $18 Million with Praemium having
a market capitalisation, at the Offer
price, of $51,816,000.
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2.1 THE OFFER

This Offer is fully underwritten and wilt
raise $18 Mitliors, which is both the
miniram and maximuam subscription
under this Prospectus.

Ungder the Cffer a total of 45 Million new
Shares are being Offered to the public
for subscription at an lssue Price of $0.40
each, payable in full on subscription.

2.2 STRUCTURE OF THE OFFER

Foliowing the allotment of Shares after
compietion of the Offer, the shareholding
structure iry Praemium will be as shown in
the table below,

in addition, 2,700,000 Options will be
aranted to Board members {excluding the
Managing Director), officers of Praemium
and senior Praemiumm staff prior to the

ection 2. details of the offer

Closing Date. The Options will be issued
in three series and may only be exercised
after the applicable vesting date and prior
to the applicable expiry date as long as
Praamium's Share price has exceeded the
exercise price for at least 2 weeks prior

to the exercise. A summary of the Option
terms is set out in Section 10.9.7.

The options that will be granted have
beer granted in the following ratio:
59%
41%

Board Members

Senior Employees

The total amount which Praemium

will raise if all of the granted Options

are exercised is $1,710,000. That amount
fas NOT been taken into consideration
by Praemium in any of its budgeting.

2.3 PURPOSE OF THE OFFER
& PROPOSED USE OF FUNDS

The purpose of the capital raising is to

+  provide funding for Praemium’s
expansion into the UK

» fund an expanded sales and
marketing prograr: in Australia;

*  provide working capital; and
*  pay the cash expenses of the Offer,

The casty expenses of the Offer include

the Underwriter's fees, legal advisors’ fees,
independent Accountant’s fees, ASIC and
A5X fees, printing and distribution costs
and other casts arising from this Prospecius
angd the Offer (see Section 10,12 below),
These expenses were incurred prior to,

or will be incurred as a consequence of,
the lodgerment of this Prospectus and

the application for admission 1o ASX.

* pxcluding up to 1,660,000 shares which may be issued under the Employee Share Offer {See Section 2.12)



The final use of funds forming part

of working capital will depend entiraly
on the future performance of Praamium
and the various opparturities that arise.
The Uirectors believe that Prasmium will
have sufficient working capital from the
oraceeds of the Offer its operations and
existing cash resources, to fund its stated
business objectives,

The Offer {excluding the Employes Share
Offer) will raise a total of 318 midion.
The funds raised under this Offer from
the issue of Shares are budgeted to

be used as follows:

2.4 APPLICATION FOR SHARES

Applications for shares under the Offer can
orily be made on the relevant Application
Form attached to this Prospectus (or
completed aniine). Instructions as to

how to make an Application are printed

on the reverse side of the Application Form.
The Application Forms attached o this
Prospectus must not e drculated unless
attached to a copy of this Prospecius.

The minimum application is for 5000
shares, representing $2000. Additional
Shares may be applied for in multiples
of 500 Shares, representing $200.

Applications for Shares must be
accomparsiad by payment in full by
chegue or bank draft in Australian dollars,
drawn on an Australian branch of an
Australian bank in the amount of $0.40
for each Share. Chegues should be made
payable to "Pragrmium Lmited Share
Offer” and crassed "not negotiable”.

Subject to the rights of Praemium,

in consuitation with the Underwriter,
to dose the Ofer prior to the expected
Cosing Date set out on the inside front
cover, completed Applications must

he received at either of the following
addresses no later thars Som (AEST)

on the Closing Date:

Secfion 2.12 sets cut the manner
in which Employees may apply for
Shares ander the Employee Share Offer,

2.5 APPLICATION MONIES

Agplication monies received fram an
Applicarst for Shares under the Offer will,
uritil those Shares are aflotted or the
Agoplication maonies are refunded to the
Apnlicards, be held or trust for Applicants
i a bark account established and kept by
Praemiurm for the purpose of depasiting
apphcation maonies, Application monigs wilk
be kept in escrow and will not be transferred
from this bark account o Praemium until
the Shares have been aflotted to successful
applicants. Interest earmned on application
monies will be for the benefit of Prasmium
and will be retained by Pracmium whather
or not an aliotment takes place.



2.6 ALLOCATION POLICY

An application may be accepted by
Pracmiurm, i consultation with the

Underwriter, with respect to the full number

of Shares specified in e Application Form
or any of them, without further notice

to the Applicant, Praemium will allocate
approximately 11,500,000 Shares in priority
to Applicants who are dients of Praemium
or who are nominated by dients or
directars and who lodge their Applications
online using Praemium’s technology before
Ciose of business on the second day after
the Offer opens, After that time no
ororties will apply. Praemiurn and the
Underwriter are entitied 1o nominate the
aliotters of Shares, Whaere no allotment

is made or wherg the number of Shares
allotted is less than the number applied

for, the entire funds n the first casel,

and the surpius application funds

{in the secord case} will be refunded to
unsuccessful Applicants without interest

# an Application Form is not completed
correctly, or if the accompanying payrnent
is for the wrong armount, it may still be
treated as valid. Praemium's decision as
to whether to treat an Application as
valid, and how to construe, amend or
complete it will be final, Praemium’s
decision on the number of Shares to be
allacated to an Applicant will also be final.

2.7 ALLOTMENT

Allotment of the Shares will only be
made ance application monies have been
received and the Company's application
for admission to the Official List and
Quotation of is shares by ASX has been
aranted on terms reasonably acceptable
to the Company. This is reasonably
expected to be 3 days after the

Closing Date.

2.8 UNDERWRITING SUMMARY

The Gffer has been fully underwritten

by Lodge Corporate Services Pty Ltd,
Authorised Representative Number
277164 of Ladge Partners Pty Lid,

AFSL Number 246271, Details of the
Underwriting Agreement, including the
Underwriter's fees and the circumstances
under which the Underwriter is able

to terminate its abligations, are set

out in Section 9.8,

2.9 DETAIL OF THE
APPLICATION FOR ASX LISTING

Praemium will apply to the ASX not later
than seven {7) days after the date of this
Prospectus for admission ta the official
list of the ASX ard for the Quotation of
the Shares OHered snder this Prospectus.

The ASX takes no responsibility for

the contents of this Praspectus ar the
investrment to which it relates. Admission
to the official list of the &SX and
Quotation should not be taken as an
endorsement by the ASX of Praemium.

# Praemium does not make an application
for admission to the Official List of the
A5X and for Quatation within seven (7)
days after the date of this Prospectus, or if
Praemium is not admitted and the Shares
guoted within three {3} months after the
date of this Prospectus {or any longer
period perrmitted by law), the Ofer will

be cancelled and all application monies
will be refunded {without interest),

270 CHESS & ISSUER
SPONSORED HOLDINGS
Prasmium will apply to participate

irt the Clearing House Electronic
SubRegister System, known as "CHESS”,
in accordance with ASX Listing Rules
and the Settlement Rules.

in addition to a CHESS subregister,
Praemium will operate an electronic
issuer sponsored sub-register, The two
subregisters will make up the register
of Members.

Mo share certificates will be issued to
successiul Applicants, Following allotment,
Applicants on the issuer-sponsored
subregister will be issued a transaction
corfirmation staternent that sets out the
number of shares allotted and the Security
Holder Reference Number (SRN) allocated.
Successiut Applicants on the CHESS
subregister will be issued a transaction
cordirmation staterment stating their
security Holder Idertification Number
(HING and number of Shares allotted.

Holding staterments will be issued at the
end of each subsequent month to any
holders where a transaction has been
applied to their holding during the
month. End-of-month staternents are

issued 1o CTHESS holders by the SCH
and to the issuer-sponsored holders
by the Share registry of Praemium,

211 DIVIDEND POLICY

The Company is currently in a growth

angd irvestment phase and is not expecting
to pay dividends in the near future,

The declaration of a dividend, if any,

for any future period, and the extent to
which frarkirig credits may be attached

to such dividerids, will be the subject of a
rumber of factors, including: the financial
results of Pragmiurn, the general businass
ervironment, ongoing capital expenditure,
future cash reguirements, the taxation
oosition of Pragmium and a range of
other factors that the Board may consider
at that time to be relevant.

2.12 THE EMPLOYEE
SHARE OFFER

Praermium has established the Praemium
Ermnplovee & Directors Benefits Plan (the
“Plan”} to assist in refention and motivation
of Directors and employees. Under the Plan
and this Prospectus Pragmium is Offering
1,660,000 Shares 1o its employees, key
contractors and Directors at $0.38 per Share
{the “Employee Application Pricg’™), being a
5% discourt to the price at which others can
subscribe for Shares pursuant to this
Prospectus {the “Employee Share Offer”),

In addition, under the Plar, Praemium will
issue Options to Directors and Employees
orior 1o the Closing Date,

The Employes Share Offer is subject to
the terms of the Plan {(which are described
irt Section 10.5). # Employees do not
apply for these Employee Shares in full,
the remaining Shares available ander

the Employes Share Offer will not be
available under the Offer.

The Employee Share Offer is an additional
Offering to the Offer Shares, and the Offer
of the Employee Shares is not underwritien.

Applications under the Employes Share
Offer will only be accented on the
Employee Application Form. Employees
may apply for Employee Shares in their own
name or in the name of a relation or related
company. The Employes Application: Form
must be completed in accordance with

the instructions set out on the form,



Praemium resepves the right to allocate

to any Employee Applicant a lesser number
of Employes Shares than applied for if the
total number of Employee Shares applied
for under the Employes Share Offer is
areater than the number of Employes
Shares available, scale-back arrangements
will apoly. The method of scale-badk will
be determined by the Board, in its absolute
discretion. [T an Application: under the
Employee Share Offer is not accepted,

or is accepted in part only, the excess
application maries will be refunded
without interest, Completed Employee
Application Forms must be mailed or
delivered to the Company Secretary, Cathryn
Nolan, at the Company's registered office,
angd must be accompanied by a chegue

or cheques equal to the number of Shares
applied for by the Employee Applicant at
the Employee Application Price. All chegues
must ba in Austradian dollars and draven on
an Australian branch of an Australian bank.
Cheques from Employes Applicards under
the Employee Share Offer must be made
oayable to “Praemium Limited Employee
Share Offer” and crossed “Not Negotiable™.
Applications under the Employee Share
Offer must be for a minimum of 5000
Employee Shares (representing $1900)

and in rmultiples of 500 Employee Shares
thereafter (representing $190).

The funds raised under the Employee Share
Offer will be applied towards working
capital. There will be no restrictions placed
ors the disposal of Shares acquired under
the Employee Share Offer,

Employee Applicants should review
Section 8.4 which discusses the taxation
implications of accepting the Employee
Share Offer. The Employee Share Offer is
corditional upon the successful completion
of the Offer in accordance with the terms
set out in this Prospectus, The key dates
for the Employes Share Offer are the
same gs for the Offer (see the inside front
cover of this Prospectus). Please note that
all dates are indicative only and Pragrmium
may. without notice, change such dates at
its discretion. Except as set outl above in
this Sections 2,12, the terms set out in the
remaining parts of Section 2 that apply to
the Offer will also apply to the Employes
Share Offer. Assuming the Employee Share
Offer is fully subscribed Praemium's cash
balance will increase by $630,800.

2.13 TAXATION

Generally, the Australian taxation
consecuences of any investment in

shiares will depend on the investor's
particular crcumstances, It is an
obligation of potential investors to

make their own inguiries concerning the
taxation consetuence of an investment

irs Praemium. If you are in doubt as to the
course that you should follow, you should
consult your financial advisor, financial
planner, stockbroker, accountant, lawyer
or ather professional advisor without delay,

General information about the taxation
cansequences of an investrment in
Praemium are set out in Section 8.
Employee Applicants shouid carefully
read Section 8.4 to determine the
taxation ramifications of acceptance

of the Employee Share Offer,

2.14 RESTRICTED SECURITIES
{ESCROW)

Certain Shares will be subject to voluntary
escrow restrictions, Specifically:

+  Kathy & Arthur Naoumidis {as trustee
of the Naoumidis Trust) have agreed
rot to dispose of 50% of the
27,367 .497% Shares thay will hold
at Quotation for 1 year following
Quotation and not to dispose of the
balance of the shares they hold for
2 years following Quaotation;

*  The remaining Directors and their
associates will agreed that they will
not dispose of 50% of the 8225,001%
Shares they will hold at Quatation for
& months following Quotation and
that the balance will be subject to
restrictions on disposal for a {otal
of 12 months following Quotation;

* 50% of the 2,000,000 Shares held
by the Underwriter {or its nomirees)
will he subject to restrictions on disposal
for & months following Quotation
and the remaining for a total of
12 months following Quotation;

33.3% of 42,170,002 Shares at
Quaotation held by remaining Existing
Shareholders are not volurntarily
restricted i ary way, 33.3% will be
subiject o restrictions an disposal for
the first & morths after Quotation and
the remaining 33.3% are subject to
restrictions on disposal for 12 months
following Quotation;

»  None of the 4,487 500 Shares o be
purchased prior to Quotation pursuant
to the transaction outlined on page 55
are voluntarily restricted in any way, and

*  The Company has previously issued a
total of 340,000 Shares to Employess
urder the Plan on terms that restrict
the Employess from trading those
shares for a period of 12 months
following Quatation. 50,000 of thesa
Shares are held by Christing Silcox
art also included in the reference to
restrictions on Shares held by Directors,

in addition, the ASX is likely to impose
escraw restrictions of up to two {2) years
from Quotation under the ASX Listing
Rules on the Shares held by some or

ati of the Existing Shareholders. These
restrictions are lkely to be announced

to the market as part of pre-guotation
disclosure provided the ASX admits

the Comparny to the Official List.

*K&MA Naoumidis and Tayco Investments
Pty Ltd have agreed to transfer Shares to
third parties after the Closing Date and
orior to GQuotation. If ASX imposes any
escrow resirictions in respect to these
Shares the purchasers of thern wil

be obliged to enter into restriction
agreements in respect of these holdings
See page 55 for further details.

2.15 INVESTOR ENQUIRIES

Aninvestment in Praemium s subject to
both general and specific risks including
thase outlined in Section 7. If, after
reading this Prospectus, you do riot fully
understand it or the rights attaching

to the Shares offered by it, you should
consult your finandial advisor, financial
planner, accountardt, [awyer or other
orofessional advisar for assistance.

Further information and additional
copies of this Prospectus can be
obiained online at www.praemium.biz
or www. lodgepartners.com.au or

by contacting:

YThe Underwriter

Lodge Corporate Services Pty Lid

tevel 5, 60 Collins Street

MELBOURMNE VICTORIA 3000

Tel: (03) 9200 7000 Fax {03) 9200 7077



stry

nau

mium

ae

I

w of P

. overvie

3

1on

L

ect

i

e

2







3.1 BACKGROUND

Praemium was formed in October 2001
by Arthur Nacumidis {Praemium’s 3D}
Utdisirg his extensive international T
background, coupled with his experience
ir building, operatirg and marketing
oortfolio administration services at 1B Were
arid BNP Paribas, Arthur identified the
need for a technologically advanced
portfolio administration service to
effectively administer the increasing trend
ir financial markets towards widespread
participation in direct equity investments,
Praamium was formed to fake advantage
of that apportunity.

Following 10 months of developing

its partfolio administration system and
establishing and testing its business and
T infrastructure, Praemium launched

its flagship propristary on-ine Porticlio
Administration Service {("PAS™) in August
2002 Pracmium’s initial clients were
orimarily direct investors utifising PAS

to administer their own investment
portfolios. However, it guickly became
apparent that a much more significant
opportunity lay with Praemium’s growing
rusmbers of professional advisor dientele,
who needed better tools to administer
and report on a multitude of eguity
portfolics across their awn client base.
Accordingly, Praemium ceased marketing
to direct investors and focused its business
arwt ongoing development an the needs
of accounting, financial planning and
stockbroking firms.

The first two full years of operations {2003
~ 20043 saw Praemium start to consolidate
a core chent base, but # was in 2005 that
Praamiurm started {0 make serous inroads
into the market. In that year there was

ary explosive growth in the value of assets
administered using Praemium’s PAS: from
appraximately $2.9 billion at the end of
siovernber 2004 to $8.5 Billion by end of
Novernber 2005, By the end of February
2006 the value of funds administered in
PAS had further increased 1o in the order
of $10.4 billion across approximately
13,000 portfolics. Today, Praemium’s
client base indludes a number of Australia’s
largest providers of financial services.

&

section 3. overview of Praemium & its

The recent rapid growth i the number
and range of dients using Pragrmium’s
sefvices, and the value of the assets
administered using PAS, have established
Praemium’s credentials and are expected 1o
facilitate a continuation, if not acceleration,
of growth. Part of the funds raised by this
Offer will be utilised to expand Praemium's
sales and marketing capability to further
enhance its ability to fake advantage of its
growing success in the Australian market.

Prasmium has also developed leading
proprietary technology for the operation
and administration of the Separately
Managed Account (SMa) investment
structure. Established in the US
irvestment markets since the 1970',
ShiAs offer a number of cost and fax
advantages aver other managed fund
structures and represent a very large
potential new market for Praemium.
Praemium has enterad into an initial
periad of exclusivity with ferrill Lynehy
investment Managers {(MLIM] fwhich is
currently a wholly owned subsidiary of
Merrdll Lynch} to provide the technology
underpinnirg their SMA product offering,
which was launched in Novermber 2005,
Alrpady, a number of leading financal
planning groups have signed Lettars

of [ntent to utilise MLIM's SMA and
some smaller organisations are currently
using the service, in the US, SMAs have
outgrown managed funds by 47% over
the past 2 years, and Mersl Lynich is the
largest provider. Praemiurm believes that
the decision by MLIM to partner with
Praemium in the Australian market is an
endorsement of Praemium’s technology
and of Praemium's view of the exciting
potential for SMA's here in Australia,

industry

Praemium believes that the UK financial
services market is demonstrating similar
trerids towards its investment markets
as those experienced in the Australian
market in recent years. Accordingly,
Pragmium has decided to develop and
expand its business into the UK where
the scale of the financial markets,

and the corresponding cpportunity,

is even greater than # is in Australia.
Praemium has undertakers 12 moriths
of detailed investigation and preparation
ir relation to the develapment and
deployment of its services in the

UK. As at the date of this Prospectus,
Prasmium has no contracts to provide
services i the UK, however, it has
conducted in excess of 50 presentations to
leading UK firancial services organisations,
a number of which have expressed interest
in usirug either PAS or SMA {or both), once
they have been launched in the UK market.

Of the funds raised by this Offer,

£10 Million has been budgeted 1o boe spent
customising Pragmium’s services for the
U¥, establishing its local UK irdrastructure
and launching its services in the UK market.

3.2 FINANCIAL SERVICES
INDUSTRY AND THE
DEMAND DRIVERS FOR
PRAEMIUM'S SERVICES

1.2.1. Prasmium’s Portfolio
Administration Service — the PAS

The Australian irwestrnent market has
hecome very large by world standards and
is forecast to continue growing well ahead
of GDP The last decade in particular has
soert a dramatic growth in share ownershio
in Australia, which now has over 50% of
the population owning shares, either
directly or through managed investments.




A diverse group of influences underpin the
large scale and rapid growth of investment
assets in Australia. These include:

* Mustralia’s retirement arrangaments,
which include compulsory contributions
to and favoured tax treatment of,
superaruation;

»  ownership of shares becoming
increasingly widespread, boosted
by the many privatisations and
de-mutualisations of the past 2 decades;

*  the systern of dividerd imputation
introduced i 1985 which has enhanced
the appeal of shares as an asset class;

«  rising levels of incomes and wealth;

» widening cheices in investment
oraducts; and

* a growth in willingness to use
borrowed funds to support a part
of irnvestment portfolios.

The growth in direct egaity ownership

in Australia has been coupled with

a shift from commission to fee based
rernaneration for advisors, who are
therefore increasingly in need of portiolio
services salutions that enable them to
pravide enhanced services to their awn
clents in a cost effident and competitive
manrer, These factors have been key
drivers for the emergence of Pragmium’s
PAS solution,

The admiristration associated with
owning shares is increasingly complex
and time consuming. investors generally
rely ory thelr financial advisors and
administrators (e.g. financial planners,
accountants, stockbrokers) to assist them
in their investrment holdings by providing,
amongst other things, information and
reporting on the structure of investment
oortfolios, investment choices available,
transactions undertaken, portfolio
performance and taxation conseguences
of their investments. This is particularly
the case where invesiors undertake their
investments directly, either themselves or

through their awr Self-Managed Super
Funds {"SMSE"). The growth of the SMSF
market has been a particular catalyst for
the development of PAS, There are now
maore tharn 300,000 SMSF's in Australia,
with assets of in excess of $165 billion,

1.2.2. Separately Managed Accounts
- SMA and Praemium’s Technology

Whereas the principal markets for the
PAS salution are in the direct investrment
sector, the focus of the Shifis in the
managed investment sector,

What we today call the ‘managed
investment market” began in Australia maore
than twenty years ago with the introduction
of unit trusts - which were in effect the

first generation retail managed funds.

Unit trusts provided the first opportunity
for Awstralian retail investors to access
diversification, with professional funds
management and administration services
that were previously only available only
to the weaithiest of investors {known as
“wholesale” investors), These advantages
were available as a conseguence of the
efficiencies obtainad by pooling investors’
funds and consequentially the cost
structures associated with them.

Even though retail managed funds proved
very successful, it became apparent that
they also created difficalt administration
issues where clients invested in muitiple
funds. In these circumstances the investars
or their advisors were required to manually
collate information from a multitude of
sources it order to effectively administer
their investments and prepare their tax
returns, which was both tedious and

tirme consuming.

Ower time, administration structures were
created {again, structured as trusts) which
alowed investors to select from a menu
of available managed funds. These were
the first generations of "Master Trusts”,

In order to keep the costs associated
with investing in Master Trusts broadly

in line with the costs of investing in retail
managed funds, Master Trusts tended

to invest i wholesale funds with iower
costs marmgemnent expense ratios - MER's)
than their retail courterparts. By using

this structure, investors and their advisors
effectively solved the administration ssues
associated with investing in multiole

funds for no net fee increase.

Master Trusts did, however, continue

to have one key drawback - namely,

the investor's asset was a unit in a Master
Trust, rather than anits in the underlying
fund. This restricted the investor to the
choices of anly those investments ‘on

the menu’, that is, the investor could only
invest in a particular managed fund if it
appeared on the list of managed funds
avadlable under a particular Master Trust,

A further drawback was the Capital Gains
Tax ("CGT inefficiency that resuited for
those investors who wished to move from
one Master Trust to ancther (which they
might want to do in order to access a
managed fund that was not offered by
their previous Master Trust, or to follow
an advisor who no longer supported that
Master Trust). To switch, an investor was
required to sell their units i their existing
Master Trust {thereby giving rise to a CGT
event), 1o then invest in the units of their
preferred Master Trust,

The evolution of the Wrap appeared

to address these issues. In summary,

a Wrap is a pooled custodial structure
under which the investor retains
beneficial ownership of the underlying
wholesale managed funds, Wraps

have grown to dominate the managed
investment administration market in
Australia as a consequence of thair
efficiency in terms of cost, tax and time,



Ongoing cost pressure, an increased
focus on aftertax returns and investor
demand for “see-through’ managed
investment structures have led to the
development of the ShMA - which
Praemium believes may be the successor
to the Wrap. An SMA is very similar to a
Wrap in that both are pooled custodial
structures which allow investments as
heneficial owners into managed
invastments. The key difference is that
under the SMA, rather than having a
beneficial ownership in the units issued
by a managed fund, the investor has
direct beneficial ownership of the actual
shares beld by the managed fund.

This eliminates the layer of custody

that is inherent in traditional managed
fund structures accessed via a Wrap.

Shids are both cheaper (because a

layer of custody and associated cost

has been eliminated from the structure)
and more tax efficient (Decause beneficial
ownership of the underlying shares is
reld by the investor) than alternative
managed investrment structures.

Further, urdike a holding in traditional
managed investment structures, Shifs
Mso allow the investor the opportunity
to customise their portiolio uniquely,
enabling the investor to hold or avoid
certain stocks as they wish, Additionally,
the “see-through” ownership is expecied
to attract Self Managed Super Funds
which have, to date, shown a preference
for direct ownership of shares rather
than ownarship of units in a trust or

a percentage of a managed fund.

3.3 OVERVIEW OF
PRAEMIUM'S BUSINESS

3.3.1. Introduction

Praemium has developed twe key services
that it markets o the financial services
industry, specifically:

» its proprietary online portfolic
administration service (the "PAS"},
which it licenses to accountants,
stackbrokers, financial planners and
supgrannuation administrators to use
as a tool for administrating their own
chents” investment porticlios; and

* its proprietary technology which
underpins the delivery of a separately
managed account {SMA} service,
which is carrently used in Austratia
exclusively by Merdll Lynch frvestment
Managers Limited in the provision
of its SMA products which may be
offered both under the MLUM brand
and the brands of other appropriately
licensed financdial planners, brokers
and institutions {or ‘model providers’)
under White Labeliing arrangements.

2.3.2. Prasmium’s Portfolio
Adminisiration Services Business

{a} What does the PAS do?

Pragmium’s PAS is an on-line portfolio
administration service that utilises
proprietary technology and enables
financial services organisations to
efficiently administer investrment
oortfolios for their superannuation,
corporate of personal investor clients.

A fully webr-delivered service, PAS allows
White Labelling by individual advisor
prganisations, allowing ther to brand
and deliver the sarvice 1o their own
clients over the internet, The PAS provides
a technological overlay that combines
irvestrment administration with tax and
parttolio performance data, featuring
righly automated an-line processing.

For stockbroking firms, financial planners,
accounting firms and others involved

irt the management and administration
of large numbers of portfolics, the PAS
offers a range of features that improve
oractice management. These features
considerably reduce the time it takes

to create and process reports, resulting

ire advisors who use PAS having more
time to provide valuable investment and
taxation advice to their ultimate dients.
The PAS is designed to deliver professional
advisors and administrators a competitive
advantage in their own markets,

Examples of some of the features

of PAS include:

»  Provides access to portfolios over
the Internet;

o Comprehensive investrment portfolio
reporting icluding valuation, asset
allocation, performance, income
and transaction reparting;

« [dentification and reporting of the
impact of corporate actions such
as share splits or consolidations,
dermergers, dividend issues, dividend
reirvestrments, franking credits,
righls issues and placements and tax
break downs for income reporting
ir relation to the investor's holdings;
Reconstruction capahilities to enable
the rapid reconstruction of dient
portfolios from raw transactional data;

»  Automated systems for the processing
of broker contract notes;

*  Advanced Capital Gains Tax {CGT)
processing including optimisation
- after investars sell part of their
holdirg in a specific security, their
advisors can use the PAS to calculate
which parcei of shares to treat as
having been sold in order to ensure
accurate and optimised capital
gains tax calculation and reporting;



«  Ability to record, store and update
infarmation iy relation to all forms
of financial products and non-financial
products {for example, real property,
artwarksy which make up an
investment portfolio;

o “What {7 features which calculate
the CGT consequence of proposed
disposals; and

o integration with stock broking,
accounting and financial
olanring systems.

{b} the User Benefits of PAS

Praemium's PAS delivers a number of
compeiling and differing benefits o sach
category to which the service is marketed.
For example,

*  Accountants / Tax advisors - CGT
optimisation, corporate action and
portfolio reconstruction components
enable the accountant to save many
rours of atherwise manual waork,
resulting i a superior service to the
accountant’s chents at a lower cost.

» Financial Planners & Stockbrokers
~ The wholistic approach to
singularly reporting a whole range
of portfolio assets including cash,
cash eguivalents, ASX listed securities,
managed funds and even non-
financial products {e.g. art} enhances
services available to their clients
and saves substantial time and cost.

*  Wrap Platform Providers -
Whilst Wrap platforms have historically
evolved to administer managed funds
investments, many are considering
the business ard administration
consequences of the current increase
in participation by investors in direct
equities, PAS's sophisticated direct equity
capabiliies can be attractive to Wrap
olatforms which seek an alternative
direct ity soiution to sit along
side their managed fund Wraps.
For example, Asgard Capital Managerment
timited {Asgard), a market-leading Wrap
orovider, i already deploying PAS to
a number of its dealer groups,

{c} Sales and Marketing

Prasmium markets the PAS as a ‘virtual
wrap' to finandial planners and as "the
accourntarts wrap' 1o accountants and tax
advisors. In other words, it is substantially
simifar to a Wrap in the sense that it is

a service that offers the administration,
reporting and tax efficiencies of a
traditioral Wrap, but different because

it does so without the requirement or cost
of custedial services. The PAS is designed
to allow advisors to record, consolidate
ard report on investment portfolios for
thair clients, whether those investrments
are in managed funds or direct investments
ard wrrespective of the number or tyoes

of investrnent within those portfolios.
Praermium’s PAS allows Praemium’s

client organisations to run their own
investrnaent administration operations
urder their own brand.

Praemiurn markets the PAS to accountants,
financial planners, stockbrokers,

Wrap providers and superannuation
administrators either directly or through
third party distributors.

As Pragmium has grown its market
presence, particalary over the last 12
months, reforral and reputation has

orovers to be an important sales source,

In shod, participants in the financial senvices
industry typicaily stay informed as to the
adeinistration tools available and used by
competitors to enhance customer senice,
reduce costs and gain advantage in their
highly competitive industry Utilisation of
PAS by some of Australia’s largest finandial
services providers, together with widespread
satisfaction: amongst PAS users, has become
Praemiurm’s most powerful sales tool,

Praemium has budgeted to spend up

to $2 Million over the next 2 years in
initiatives intended to further leverage from
Praemium’s increased presence and growing
repuiation in the Australian market and
accelerate and support the articipated
arowth i operations, Pragmium plans to;

« sstablish offices in Sydney, Brisbane
and Perth;

*  recruit additional personnel in
business development or sales
support roles; and

* augment its marketing with additional
advertising and enhanced marketing
materials and initiatives.

{d} Success to Date

The PAS has been cperational since
August 2002

With application of enly modest marketing
resources and a limited marketing budget,
Praamium has already started to enjoy
corsiderable success in marketing of PAS
to each of its target markets, [ the 12
months from the end of Novernber 2004
the value of investmaents administered
usirg PAS greve substantially from
approximately $2.9 hillion to $8.5 billion.
As gt the end of Feliruary 2006 there
were more than 2240 firms using the
service 0 administer approximately

£10.4 billion of assets across appraximately
13,000 irwestment portfolios,

The appeal and market acceptance

of PAS can be seen in the breadth and
diversity of its client base. Users of PAS
include boutigue finandal planning and
accournting firms each administering less
than 100 investment portfolics, 1o some
of Australia’s largest financial services
providers, each managing or advising
on many thousands {in some cases tens
of thousands} of investment portfolias,
of which a growing number are
administered using PAS. Service
oroviders currently using PAS include:

Accountants

«  Allworths Chartered Accountants
«  Drew Robinson

«  Mackenzie Coultas

*  Moore Stephens

+  Nexia Court & Co

*  Shearer & Elliss Financial Strategies



Financial Planners

«  Australian Financial Services

«  Bentleys MR - Accountants/Planners

« Cutcher & Neale Investment
services - Accountants/Planners

¢ Gilham Financial Management

*  Kingstan Capital

+  PKF - Accountants/Planners

«  Pool & Partners - Accountants/
Financial Planner

*  Sheridans - Accountants/Planners

*  Strategem Financial Group
~ Accountants/Planners

*  Ward Financial Group

Superannuation Administrators

* Australian Superannuation Consultarsts
¢ Just Super

*  Professionals Choice Portfolio Manager
*  Super Guardian

Portfolic Administrators
* My PA Services

Fund Managers / Wealth Managers
*  Collins House Financial Services
*  Henry Financial Group -
Wealth Managers/Planners
«  dutual Trust
*  Providence [nvestment Partners
- WA Operators

Wrap Platforms
«  hsgard Capital Management

Stockbrokers

*  Burrells Stockbroking

*  Camerons Stockbrokers

»  Citigroup Wealth Advisors -
Wealth Management/Stackbroking

« D) Carmichael

*  ETRADE Awstralia Ltd

*  Joseph Paimer & Son

»  Lewis Securities - Stockbroker/
Fixed interest Dealer

*  COrd Minnett

*  Shaw Stockbroking

*  Taylor Collison

«  Tothurst MNoali Group -
Wealth Managers/Stockbrokers

«  Tricom Eguities

{e) PAS ~ Recuriing Revenues /
Scalable Business

Praermium cences the PAS to the
orofessional financial sepvices organisations
{the “PAS Licensees™) on a per portfolio basis

Praemium charges the PAS Licensee a flat
dollar amaount for each portialia being
administered by them using PAS, Carrently,
the standard charge is $229 per portfolio
per year (GST inclusive) with most licensees
being charged a minimum annual fee

of 35,500, in return for committing to

the minimum annual fee, the PAS can be
delivered fo a PAS Licensees’ client base
via & link from their own website with
their own branding of the service,

Two key features evidence the
attractiveness of Praemium’s
business model for its PAS, namely:

* Largely Recurring Reverues - Whilst
Pragrmium has only a relatively short
operating history, it appears that once
a portfolio has begun o be administered
usirsg PAS, there is a high probabifity
of that portfolio continuing 1o be
admiristered using PAS in the next
year and following. As Praemium garms
revenues fram PAS on a per portfolio per
annum basis, revenues from a preceding
period tand to e largely repeated and
reprasent 2 base on which to grow
revenues aver the foliowing periods,

« Highly Scalable - Praemium’s
PAS Dusiness is highly scalable,
with most of the costs associated
with conduct of the business
being fixed {e.g. pringipally office
accommodation, computer hardware
and hasting costs and salared
employees), Beyond that budgeted
for as outlined in this Prospectus,
Praemium does not articipate having
to materially expand its Australian
fixed cost basa, even if its achiaves
a several-fold increase in portfolio
numbers being administered
under PAS in the Australian market.,
Currantly, the key [T infrastructure
sugporting Prasmium’s system is
ruanirg at utilisation rates in the

bl alf accounting fisms provide sdminisiation serdoes so thelr dient base.

order of only 15%. There are very
few variable costs associated with
additional revenue derived from
further growth in the number of
partfolios being administered in PAS,

{f) Growth Opportunities for PAS
Having established its industry presence and
reputation, Praemiun is positioned to take
advarttage of the many growth opporiunities
expacted o presert in the short and medium
term, These opportunities include;

*  New Business/increased Market
Share - Pracmium is a relatively
young compary and has only just
hegun penetrating its markets,
Currently Praemium provides PAS to:

* In the order of 100 accounting firms,

* In the order of 100 financial
planning firms, and

* 14 stackbroking firms,

In Australia, the value of retail Funds
Under Management (FUM] at the
end of 2005 was approximately $400
biflior. Of this, approximately $10.4
biflion is currently being administered
using PAS - approximately 2.5%.
With a very small market peretration
and a client base comprising some
of Sustralia’s leading financial service
providers, the Directors believe that
the PAS has significant growth
potential by increasing this
penetration rate through effective
marketing and customer support.



increased Usage by Existing
Clierts - Whilst PAS is a very user-
friendly service that requires anly
minimal training, some PAS Licensees
tand to use PAS to administer only

a smail number of their portfolios in
that early perind, whilst they become
farmiliar with the capabilities and
operation of the system, and then
add to the number of portfolios they
administer using Pragmium as they
become more cornfortable. Others
upload most of their partfolios {or
convert large numbers of portfolios)
during the early phase and then add
rew portfolias as their businesses
growe. A number of Pragmism’s
largest PAS Licensees {in terms of their
respective organisational size) have
only recently commenced using the
PAS and take-up of the PAS is anly
currently at early stages within these
organisations. Pragmium gxpects

to experience significantly increased
usage from a number of its current
PAS Licensees in the coming perads,
as they increasingly incorporate PAS
inte their business practices.
industry Growth - as outlined in
Section 3.2.1, there are a number
of factors leading to expected
continued strong growth in the size
of the Australian irvestment market,
Assuming this growth occurs it
should result in increasing numbers
of investment partfolios which could
octentially be administered using PAS,
New International Markets -
Praemium believes that it has an
immediate opporiunity to establish
& successiul business for PAS in

the large United Kingdom market
{refer Section 3.4) and continues

to assess the possibility of entering
the US and other large fimandial
markets where PAS might have

the potential to be successful

+  Acguisition - As Praemium continues
to secure feading financial service
oroviders as PAS Licensees and
achieve scale across its operations,
the opportunity may exist for
Praemium fo increase its presence
in the industry through the
acguisition of complermentary
or synergistic businesses. It has no
immediate plans for undertaking
acquisitions at this time.

{g} Competition

Praarmium is not aware of ary direct
equivalents to its PAS in Australia, Whilst
there are a number of competitive offerings
to the PAS in sorme of its market segmants,
so far as Pragmium is aware, none of

thase offerings have the comprehensive
functionality of PAS for administering
investment portfolios, For example;

« in the finandal planming market
there are some offerings, which are
orimarily financial plarming systems,
which also incorporate a portfolio
management functionality. Praemium
believes that a key difference between
the PAS and the relevant competitive
oortfolic administration offerings is
the complexity and sophistication of
the architectural design of the PAS
that addresses the reguirements of
Pragmium’s target market,

¢ Similarly, Wrap providers car be viewed
as potential competitors to PAS if
they buiid their own advanced direct
equities capabilities, However, having
ragard 0 the cost, time and complexity
of building such a system, Wraps
may prove o be complementary to
Praermiurm’s PAS as they can provide
oooled access to wholesale funds
whilst the PAS administers the
direct equities partion.

{h} Barriers to Entyy

There are a number of barriers to entry
that present to companies attempting to
build and deploy services in competition
with PAS, for example:

*  Complex Subject Matter -

The PAS service operates in a
complex and multi-tiered furictional
and legislative arena covering capital
gains tax, corporate action and
general portfolio administration.
Building the requisite systemn is costly
and time consuming and regaires
highly specialised <kills in T and
equities based portfolio services;

v Price/Cost - Prasmium balieves its
PAS s griced at a level which makes
it difficult for potential competitors
to profitably enter the market and
discourages them from undertaking
costly investrent of time and money
developing their systems to match
the functionality of PAS;

«  First-Mover Advantage - Praemium
already has major early adopters as
clienis. Praemium believes that as long
as it continues to meet its clients needs
arwl provide good customer service
at a competitive cost, it should prove
challenging for other organisations
to attract these dients and achieve
meanirgful scale.

3.3.3. PRAEMUHUM'S
SIVA BUSINESS

{a) introduction

A Separately Managed Account (SMA)

is a fegal and technological managed
irvestrnent structure and is an alternative
to tradfitional managed funds, Rather than
the investor owning units in a managed
furd that ir turn cwns a porticlio of
diract equities, an SMA allows the investor
to invest via a pooled and managed
irvestrnent structure whilst at the same
time maintaining beneficial ownershio

ire the underlying direct equities acguired.
This provides the investor with substantial
cost savings and tax efficiencies.



Utilising and extending the advanced
direct equities and portiolio administration
capabilities of its PAS, Praemium has
developed world class techriology

that erables the operation and
administration of SMA's,

Praemium has entered into an exclusive
{in Australia} Relationship Agreement
with Marrill Lynch [nvestment Managers
which will use Praemium’s technology
for the operation and administration

of its S8A product, This product has
recently been released {(November 2005)
and is marketed as the "Merrill Lynch
Customised Portfolio Service”.

SMAs have been present in the US market
for more than 25 years. Over the past fow
years, the US ShA market has expanded
greatly. It has been recently reported

that US ShAs currently manage over
US$1.3 Trillion.

Praemium’s technology advaniage bas
enabled the MLIM SMA to be the first
Australian SMA with full PAS functionality,

Shas first appeared in Australia several
years ago. To date, Australian ShAs have
been largely unsuccesstul, These SMAs
were typically more costly than the
maraged funds alternatives, and Praemium
believes this s the orincipal reason for

their fack of uptake. The MUM SMA has

a lower cost structure than traditional
managed fund solutions.

{b) Features and Beneflis of the SMA

Whilst providing all of the benefits of
alternative managed funds sclutions,
SMAs pravide three key advantages, namely:
*  improved Returns for Investors
The aftertax return is impraved
to SMA investors due to increased
CGT efficiency as the number and
consaquences of CGT events are
minirmised. Under the SMA structure,
ary investor can transfer in existing
assets and maintain bensficial
ownershio in them, In contrast,
ary investment in a managed fund
usually reguires the quidation of the
orevious form of investment and the
acgaisition of the new investment -
this creates unnecessary CGT events.

"

Cost Reductions - The net cost to
irvestors of maraged funds investments
is substantially reduced as a conseguence
of the elimination of the ayer of
custody associated with the wholesale
managed fund, Wraps, for example,
require two layers of custody - the
investrment poaling layer and the
managed fund fayer. [ contrast, the
SMA reguires the investrment-pooling
layer anly. Praemium expects that the
fees ard charges paid by investors in
the LI SMA will be sp to 20% less
than the costs assodiated with investrnent
in alternative managed furd solutions,

Attraction o the SelfManaged
Super Fund Investor - Traditionally,
there has been only a maodest
participation by SMSF investors in
managed fund investrment. Investors
whe take the fime and have the interest
to set up and manage their own Super
Fund, may prefer the “hands-on”

teeling of halding direct equities to

the “passive” feeling that comes from
holding an interest in a managed fund,
Via an SMA, the SMSF investor can hold
their equity investments directly whilst
at the same time enjoying all of the
henefits of pooling funds and accessing
professional investment management,
This is potentially attractive to bath the
SMSF irwestar as well as the SMA fund
managers, who for the first time

can have a real opporiunity to atiract
SMSF irwestars into managed funds.

ML has deployed an SMA utilising
Pragmium’s SMA technology which is
known as the Merrll Lynch Customised
Portfolio Service, This SMA may also
be deployed and branded by other
brokers and finandal plarners,

The following table provides a
summary and cormparison of the
features of an investment in the
ML SMA In camparison with
maraged funds or direct equities:




{c} Potential SMA Market Size

A5 at June 2005, the value of redail
managed investments in Australia was in
the order of $400 billior. Of this, 5263
piflion {66%) was managed via Wraps and
other managed funds platforms. Praemium
belioves that this is the size of the
addrassable market for ShMAs in Australia.
Potential exists for the SMA to augment
this market by, for the first time, providing
a managed investment structure that is
attractive 1o the large SMSF investor
market that has, to date, principally not
participated in managed investments,

Praemium cannot estimate with any
accuracy what proportion of the managed
investrment market will migrate to Shas,
however, its Board considers that it's

likaly that the market will find the
features favouring SMAs in Australia to be
attractive, [n partnering with MLUM,

a member company of Merrill Lyrich, one
of the world's largest and most successful
oroviders of ShAs with approximately US
$250 Billion in SMs in the US, Pragmism
is well positioned to play a leading role

in the growth of Shids in Australia.

{d) The Merrill Lynch Arrangement
and the Marketing of the SMA

Praermium has agreed to an exclusive
arrangemant under a Relationship
Agreement with MU, The exclusivity
pariod expires on the earlier of 8
November 2008 or when the value of

the assets under managemaent in its SMA
reaches $2.3 billion (after excluding assets
which are held for any target participants
that Praemium has agreed with ML
may be excluded from this calcudation),

it has recently been announced that
WMLUM, globally, is to be acauired by
BlackRock Inc. Pragmium does not expect
this to have any adverse impact on the
Relationship Agreement or the marketing
of the SMA by MUM in Australia.

Under the terms of the Belationship
Agreement, Pracmium receives 20%
of the administration fees that MLIM
charges its SMA clients.

MLIM s currently marketing its SMA at

a price that allows investors to achieve

a petter after tax investment cutcome
compared 1o an altermative managed fund
solution, but at a cost ewual to or lower
than an alterrative managed fund solution.
Praemium thinks that thisis a strong
argument - pay less and get more.

WMLUM is marketing its SMA to financial

olanring groups and institutions via its

existing Business Development Manager
(BOM) networks as well as recruiting

an ShA specific sales force,

As MUM currently has exclusivity with
regard to the use of the Pragmium SMA
technolagy, Praemium provides support
and assistance to MLM in marketing the
Merrill Lynch Custorrised Portfolic Service,
by introducing the SMA to existing PAS
chients as well as inclading references to

it in the standard PAS marketing program.

MLUBA launched the Merrill Lynch
Custormnised Portfolio Senvice in the
Aystralian market in November 2005,
Whilst the product is only in its early stages
of being marketed, already a number

of large firancial planning firms, dealer
aroups and finandial sendces organisations
have expressed strong interest. Tolhurst
Noall has recertly signed a contract to
implernant and others have signed latters
of intent with MUM and are in the process
of planning for the implementation

of the SMA.

{e} Competition

As the SMA market in Australia is
embryonic, there are currently only a small
number of direct competitors. Pragmium
believes that with its technology arud cost
advantage, together with the sales and
marketing power of MLIM, there exists

a significant competitive advantage

over that small number of competitors.

More relevant is the competition

with other managed fund olatforms.

The challenge and the opportunity

for Prasmium {and MUM) lies in
cornmunicating the attractive benefits that
an SMA has over alternative managed fund
solutions and capiuning market share,

Whilst it is also possible that current
managed fund providers wili evolve over
time and build or buy an SMA technology
to become SMA operators, this is unlikaly
to occur in the short term due to the a
riumber of factors, namely:

«  Alternative managed fund providers
may not want to do anything that
may #npact negatively on their
existing revenue strearny

«  The deployment of an SMA capability
to match Praemium's would reguire
the deployment of advance direct
equities reporting capabiiity the
equivalent or better than PAS; and

* s Hkely to be much cheaper and
less time consumirg for altemative
managed fund solstions to White
Label an established SMA offering
- this can be an opportunity for
grawth for Praemium,



{f; Barriers to Entry

There are a number of barriers to entry
for those wishing to enter the SMA
market, For example:

*  Complex Subject Matter -
The SMA service is an operationally
complex service that has taken
Prasmium several years to build.

*  Access to Relevant Experience
- In developing its SMA capability,
Praemium has had extensive input
from MM based on Merril Lyndi's
operational experience in the US over 25
years. This access 1o extensive operational
experience is very difficult o obtain as
there are anly a few crganisations in
the world with this exparience,

*  intimate Integration to PAS -
An ShA system does not operate
irvisolation - i works in conjunction
with a direct equities portfolio service,
Praemiumy's SMA is an extension of
PAS and has a level of integration and
furictioriality not possible with stand
alone SMA systemns,

*  Unigueness of the Australian
Market — The unigueness of the
Australian CET environment and
the requirement to integrate into
Australian based porticlio services
and data supplers create significant
technology, time and cost barriers for
ary overseas {&.9. US) SMA provider
seeking to transport its offering into
the Australiar market.

3.4 THE UK OPPORTUNITY

3.4.1. introduction

Following over 12 months of research
and preparation, Praemium believes that
ar opportunity exists for extending its
PAS and SMA into the UK market.

The structure and drivers of the market for
finandial services in the UK are evolving in
a similar fashion as eventuated in Australia
over the past few years. [n particular.

«  Changes to the taxation regime
applicable to UK Self lnvested Personal
Pension Schemes (known as SIPPS)
that took effect on & April 2006
Uh-Day’) are very [ikely to significantly
increase the incentives for the UK
public to save and invest, creating
arvimmediate reed by finrandal
services arganisations for better
portfatio administration tools;

v The UK firancial planning market
is shifting from commission based
rewards into fee based planning -
this increases compeatition amaongst
financial planners to compete by
reference 1o the quality of services
and advice provided and on cost;

*  The industry is preparing for a shift
from a retait managed funds focus
into whelesale managed funds through
the introduction of Wrap platforms;

+  Like Australia, the UK has developed
a complex CGT ragime, further
enhancging the need for better
partfolio administration tools; and

o Asin the Australiar market, Praemium
is not aware of any product with the
comprehensive functionality of either the
PAS or the S to properly service the
needs of financal services organisations
in this evolving UK market,

Each of these drivers point to the
opportunity for Praemium to benefit
from its experience, reputation and
early success in the Australian market,
by similarly entering and penetrating
the UK market.

Mg the UK market undergoes its
trarsformation, Praemium believes that
its prospects of success will be maxmised
by entering the market over the coming
&8 months. This will allow the prospect
of taking market share and establishing
Praemium's position in the market at its
early stages and protect against lesser
competitors gaining early market share,

Prapmium’s research indicates that many
large orgarisations in the UK are currently
addrassing the need to deploy managed
funds platforms and are attracted by the
SMA. Accaordingly, Pracmium believes that
now s the time to ensure that Praemium's
solutions are marketad in the UK and that
it has the financial capacity to implement
the changes required to roll out ifs service
offerings in that market, In particular,
Praemium sees the opportunity to
establish its SMA in the UK markat

before alternative rranaged fund
solutions gain traction and recognition.

3.4.2, Market Size

The total size of the UK stock

market as at 31 Decernber 2004 was
£1,517 bilion, which is roughly three
times the capitalisation of the Australian
markeat, Generally speaking, Praemiurm
assumes that its poteritial market in the
UK is in the order of three fimes the
potential Australian market as the relative
rmbers of finandial service providers
anpears to be in the order of three timeas
the numbers in Australia:




The bulk of the estimated £3,000 bilion of
funds for which the UK furds management
incustry is respansible are held by institutional
funds, insurers and pension funds. Funds
held on behalf of prvate dlients represent
approgimatedly £310 bitkon at the end

of 2004 {or approximately 10%}. 1t should
be noted that in Australia, insurers aiso
dorminated investment markets in the
orevious decade,

Should the UK market continue to evolve
in the same way as the Australian market,
the UK managed fund market should
arow rapidly and substantially, providing
a very large potentiai market for both
Praemium’s PAS and SMA technologies.
Praemium aims to be a major pravider

of partfolio administration services

and ShA platforms to this market.

3.4.32, Preparation Undertaken

it has beery more than 12 maonths since
Praemium commenced assessing its
ability and requirements for successfully
entering the UK market. In that time,
with the aid of market research and

UK consultants, Prasmium has:

+  Assessed technical feasibility
ensuring that Praemium’s platform
can be readily converted and
implemented in the UK. Particular
emphasis was placed on ensuring that
the platform can be modified for the
UK's CGT regime and that all aspecis
of technical deployment in the UK
including potential sources of UK
corporate action and stock market
feed data were available and costed;

* Confirmed generally receptive
markets and 2 number of specific
opportunities - specific market
research confirms the ermergence of
the managed funds market in the UK
More specifically, Praemium’s Managing
Director has conducted in excess of
50 presentations to leading UK financial
services arganisations, a number of
which hawve expressed interest in using
PAS or SMA (or both) once available
in the LA market.

3.4.4. The UK Development and
Deployment and the Financial
Outlook in the UK Market

Praemium intends to complete the
oreparatory work reguired for its PAS
and SMA 1o be ready for marketing in
the UK within & - 8 months of its ASX
listing. In this time, Praemium will
undertake all techrical work required
to customise its platform for the UK
market and ensure that its sales, marketing
and customer support infrastructure is
properly in place and cperational for its
launch into the UK market.

Praemium has budgeted for expenditure
of $10 Million o complete its preparation
for the UK market. It does not expect

to commence earning reverue in the UK
market for at [east 12 months following
its ASX [isting and cannot guarantee

the succass of its products in the UK
once launched. Even if successful, the
Australian experience has demonstrated
that it may take considerable time for
Praemium to achieve scale in the UK
Praemium will, however, continue fo
build on its UK pre-marketing activitios
conducied o date, with a view to
maximising its prospacts of commencing
to earn revenues as soon as possibie after
the launch of its platforms in the UK,
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CHAIRMAN

Or Donald William $tammer

Dr Stammer studied economics at the
University of New England and the
Australian National Liniversity, He taught
economics and finance at both universities
orior to 1971, when he joined the Reserve
Bank of Australia, where he held senior
oositions iy the Bank's Research Department
and its Banking and Finance Department,

From 1981 to 2001, Dr Stammer was
Chief Economisi/Director of Investment
Strategy for Deutsche Bank and its
oredecessor Bain & Company.

in addition to his role as non executive
Chairman of Praemiurm, Dr Stammer is
Chairman of Tibeca Learning Limited,
Chairman of Mosaic Gil 8L and a non-
executive Director of (NG Private Equity
Aecess Limited, As well, Dr Stammer
chairs the Australia Korea Foundation,

a bady set up by the Australian Government
to improve mutual understanding betwean
Australia and Korea. In Novernber 2004,
e retired as a Director of ING Australia
Holdings Gmited and as Chairman of the
G listed property trusts after ten years as
a Director, five of them as Chairman of the
listed property trusts. [n 2005 Dr Stamimer
retired from Ris role as Chairman of Novera
Energy Gmited.

Dr Stammer is a member of the Audit,
Risk & Compliange Committee and
Remuneration Commities,

ection 4. board and senior management

MANAGING DIRECTOR

Mr Arthur Naoumidis

Wr Naoumidis is the founder of Praemium
and the inventor of its core technology,
Sirce 2007, Mr Naoumidis has been
responsible for establishing the underlying
technology components as well as the
marketing and operation of the business.

Prior to establishing Praemium in 2001,
W Naoumidis worked for the retai
stockbroking arm of BNP Paribas as the
Head of Equity Products. In that role he
was responsible for the development and
marketing of the portfolio administration
business unit.

Between 1997 and 2001, Mr Naoumidis
was employed by 1 B Were & Son
{(Stockbrokers) (now Goldman Sachs
JBWere) initially as a Business Project
Manager, responsible for co-ordinating
the T work of the retail broking
department. In his fast 2 years with
that firm, Mr Naoumidis was the Retail
Services Manager, responsible for the
oortfolio administration business
furniction: within 18 Were,

Prior to this, Mr Naoumidis was employed
by banking organisations bath here with
the Bank of Melbourne and, for an eight
year period, in the United Kingdom

with Chase Manhattan, JP Morgan and
SG Warbwurg banks, Durirwg this period

he designad, implemented and managed
many compalex system projects for

these organisations.

WMr Naoumidis is a member of the
Ramuneration Committee. He is also the
key person and a responsible officer under
Praemium Australia Pty Lid's AFS Licence.

NON EXECUTIVE DIRECTOR

Wiy Robert Edgley

Wir Edgley holds a Bachelor's degree

irt Economics from Monash University,
His career has been predominantly
focused in fixed interest financial
praducts, in Austradia, the UK and Japan.

During the period spanning March 2000
to July 2004, Mr Edgley held the position
of Head of Sales, Asia Pacific Region, Rayal
Bank of Scofand, and was also a Director
of Royal Bank of Scotland Australia Pty Lid.
in the regional role he was responsible

for a team of 70 sales and sales support
oeaple throughout Asia for marketing the
banks Finangial Markets Products inciuding
Fixed Income, Derivatives and Foreign
Exchange products,

Wiy Edgley chairs the Group's Audit,
Risk & Compliance Committee and is a
member of the Remureratior: Committee.

NON EXECUTIVE DIRECTOR

My Malcolm Taylor

M Taylor has 25 years experience as a fixed
interest trader. Between 1982 and 2002
WM Taylor was a Senior Partner of Potter
Partners and held the role of Head of Risk
and Trading, based in London, where he
founded a highly successful operation

for Potter Warburg. He has also been

a rmamper of the SFE reporting bond
dealers committee. Mr Taylor has extensive
experience as an effective and senior

sales person in the financial services sector
having developed significant relationships
with key parficipants in the Austraiian

angd international markets, including
Gaovermment Treasury Departments

and major irnvestment companies.

Wir Taylor is the Chairman of the Group's
Rernuneration Committee and is a mamber
of the Audit Risk & Compliance Committes,




EXECUTIVE DIRECTOR

Ms Christine Silcox

WMs Silcon has exterisive experience in project
managemeni, product development and
implementation of procedures. For somme
years she carried out projects in a self
employed capacity working within a range
of organisations and industry types, focusing
on accounting and administration senvices,

Ms Silcox brought her expertise into the
financial services industry almost 10 years
ago, and her position immeadiately prior to
joining Praersiurn in 2002 was with Merriil
tynch Private as Administration Manager,

in charge of their retall porticlio management
products induding superannuation.

At Pragmiurm, Ms Silcox is responsible

for oversesing and progressing the
operations functions and development

of the service in fine with market and
chients’ requirements and accordance with
availalbile resources, She is also Prasmium
Austratia Pty Ltd's Compliance Officer

COMPANY SECRETARY
& GENERAL COUNSEL

Ms Cathryn Nolan

Ms Nolan has worked as an employes
soficitar with two large nationat Australian
law firms and for a brief pericd for a
houtigue investment bank, spedialising

ir large projects throughout the world,
Between January 2001 and luly 2805,

Ms Nolan was a partner of the firm
Abbott Stilman & Wilsor: (now Dibbs
Abbott Stilmary. Ms Nolan has practised
extensively as a corporate [awyer with a
focus on both Australian and international
capital raising, finandial services reform,
infarmation technology, ASX Listing Rules
and intellectual property,

Prior to joining Pragmium as its general
counsel and company secretary, Ms Nalan
acted as the Group's external legal
advisor since the time of its inception.

Carrently Ms Nolan undertakes her role as a
consultant and is also the principal of a sole
oractice aw firm, Nolantegal. Ms Nelan will
carnmence a full time role with the Company
following lodgement of this Prospectus.

Ms Nolan acts as secretary to all
Board committees,

CHIEF TECHNICAL OFFICER

W Phitlip Ince

WM Ince joined JB Were & Son in
December 1981 as a computer operator,
was mading the operations shift within

& months and promoted to the role of
Application Developer within 12 months,
specialising in CICS and 185 development
and ultimately responsible for managing
a tearm of 6 developers.

M Ince is a gifted software architect with
more than 20 years experience developing
and maintaining systems for the financial
services industry, Since joining Praermium
irs Novernber 2004, Mr Tnce has bean
respansible for developing a THESS
irterface for Praemium’s services and

had a significant role in the development
of the Sha Platform.

NATIONAL MARKETING
& SALES MANAGER

Warren Gibson

Wi Gibson began his financial services
caresr iry 1984 as an authorised dealer’s
represeniative, following a 13 year career
in theatrical management roles and film
distribution. After 4 years on the advisory
side he moved into corporate and business
development, practice adrinistration

and marketing, establishing his owr
advertising and distribution company

in 1995, In Novernber 2002 he joined
Praemium as Senior Product Manager

to promote the orvdine service 1o the retail
investar market, His rale guickly merged
with the whalesale market and he moved
inte a marketing and sales managemerst
role working with accountants, financial
olanners and brokerss.

WM Gibson oversees the Company's
marketing and sales function.

CHIEF FINANCIAL OFFICER

Mir Steven Stamboubigis

Mr Stamboultgis bas a depth of experience
over 20 years in the finance industry with
such companies as Elders, Fostars Brewing
Group, Pauls Milk and Parmalat Australia,

Mr Stamboultgis's fast position was with
the Ezipin Group as its Chief Francial
Officer. He was a key member of the team
that prepared the Group in readiness for
ary ASX listing {the group was instead sold
to BiiExpress Ltd in September 2005}

Mr Starmboultgis holds a bachelor's
degree in accounting, a master's degree
irn caommercial lave {tax) and is a certified
oractising accountant,



5.1 INTRODUCTION

This section contains the historical
financial information of Pragmiurm.

All information presented in this section
should be read in conjunction with the
risk Tactors outlined in Section 7 and
the independent Accountart’s Report
set out in Section 6 of this Prospectus.,

5.4 BACKGROUND

Praermium was incorporated on 10 October
2007 as a proprietary limited company
and corwverted to a public compary on
13 January 2006, Praemium operated

as a single entity ungid 11 February 2005
when Prasmium UK and PPS UK were
incorporated as wholly owned subsidiaries
of Praemium. Further to this Praemium
Australia was incorporated in Australia
or: 19 December 2005, again as a wholly
owned subsidiary of Pragrmium. As at 31
December 2005, Prasmium LI, PPS UK
and Praernium Aust. were all dormarnt.
The purpose of these entities is described
in Sectior: 10.2 of the Prospectus.

The pro forma consolidated historical
income staternents of Praemium for

the financial years ended 30 June 2004,
30 June 2005 and the six months ended
31 December 2005 have been derived
from the accounts of Praemium, afthough
adjustments have beern made to remove
the impact of unusual and norerecurring
items and to include the costs of
operating as a listed public company.

The natsre and quantum of adjustments
made are explained in Section 5.5.

The financial statements of Pragmium

for the year ended 30 June 2004 were
unaudited, for the year ended 30 June
2005 were audited by Wiliam Buck and
for the pericd ended 31 December 2005
were reviewed by William Buck {Vic) Py Ltd.

ection 5. financial informat
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5.3 BASIS OF PREPARATION

The following outlines the basis of
oreparation of the historical information
included in the Prospectus. For further
information orn accounting policies
applied refer to the Indeperident
Accountant’s Report in Section 6.

The historicat financial information

comprises of,

«  Historical consolidated income
staternents for the six months ended
31 Decermber 2005 and the years
ended 30 June 2004 and 2005,

*  Historical comsolidated balance sheest
of Praemium as at 31 December 2005,

* Pro-forma consolidated hstorical
balance sheet of Praemium as at
31 Decernber 2005,

*  Historical consolidated cash flow
staternents for the six months ended
31 Decernber 2005 and years ended
30 June 2004 and 2505,

5.3.1. Historical income statements

The historical consolidated income
statements have been based upon the
audited financial staternents of Praemium
for the year ended 30 june 2005, the
unaudited finandal statements for year
ended 30 fune 2004 and the reviewed
finandial statements for the period

ended 31 Decernber 2005. However,

irn determining the consolidated pro forma
financial earnings, the actual earmings in
these historical finandial statermants have
been adjusted to remove the impact of
uriusual and non-recurring items and

to indude the costs of operating as

a listed public company and the issuing

of Options under the Employes & Directors
Bonefits Plary detailed in Section 5.5 of
this Prospectus. The nature and quantum
of the adjustments made are explained

iry this section.

5.3.2. Historical Balance Sheet

The historical balance sheet of Prasrium
as at 31 Decernber 2005 has been
reviewed by William Buck (Vicy Pty L1d.

5.3.3. Pro-forma Balance Sheet

The pro forma balance sheet of
Pragmium as at 31 December 2005 has
been prepared based upon the historical
balance sheet of Praemium adjusted

as if the Offer {excluding the Emgployes
Share Offer) and certain other transactions
occurred on 31 Decemnber 2005, These
adiustments are referred to collectively

as the “pro forma fransactions”.

The pro forma transactions include:

¢ [n accordance with the Offer the
Comgany will issue 45,000,000 fully
paid new ordinary Shares at $0.40
each to raise a total of $18,000,000.

*  Costs incurred i association with
the Offer,

*  As detailed in Section 2.3 the
Company has granted 2,700,000
options to Directors and Senior
Pragimiur Staff,

o [ssue of 340,000 fully paid new
ordinary Shares at $0.40 each
to employess prior to the Offer

Further details of these pro forma
transactions and the pro forma
consolidated financial position of
Pragmium at 31 December 2005 are
included in the Independent Accountant’s
Report in Section & of this Prospectus.

5.3.4, Historical Cash
Flow Statements

The historicat consolidated cash fiow
statements have been based upon the
audited finandial statements of Praemium
for the year ended 30 Jung 2005, the
unaudited financial statements for year
ended 30 June 2004 and the reviewed
financial statements for the period

ended 31 December 2005



5.4 SUMMARISED GROUP EARNINGS INFORMATION

5.5 NORMALISATION OF EARNINGS

The table below explains the nature and guantum of adjustments that have been made fo determine normalised
EBITDA for the years ending 30 June 2804 and 2005 and the half year ending 31 December 2005,

Note 1 Adjustrment made to the pro forma EBITDA for the periods ended 30 june 2004 and 2005 and December 31
2005 in respect to costs that would have been incurred by Praemium had it operated as a publicly listed company
during these pericds including remuneration that would have been paid to an appropriate management structure,
These costs include market remuneration paid 1o the Managing Director, Chief Financial Officer and Company Secretary
{in years 30 June 2004 and 2005), Director fees, registry costs and the cost of insurance premiums {in all periods).
Note 2 As per Sections 10,5 and 10.9.7 the Company will issue 2,700,000 Options {300,000 in each of the series described

i Section 10.9.7) to certain employees and Directors on the Closing Date under the Company’s Employee & Directors
Benefit Plan.



5.6 ANALYSIS OF HISTORICAL INFORMATION
Hevenue

Praemium Ltd - Quarterly Net tnvoiced Revenue
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Praemium Lid - Number of Clients and Portiolios under management

Revenues over the quarterly periods Septermber 2004 to Decernber 2005 have grown to $635 000 from $235,000,

of approximately 170%. [n comparing the December 2004 quarter to the December 2005 quarter, revenue has grown
from $366,000 to $635,000 or approximately 73%. Revenue growth from the September quarter has been impacted
by the addition of a major fundfwealth manager dient. The porticlio impact is detailed in the graph below which
shows portfolios under administration growing from 6,588 in July 2005 to 9,416 irr August 2005, a 43% increase.
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Clierst nsmbers have growr: from 93 in July 2004 to 213 in December 2005, an increase of 129%. it should be noted
that PAS's capadcity is currently under utilised and it is at approximately 15% of available capacity as at December 2005,
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5.6.1. Costs

{a) Research and development incurred

For the pericd 1 July 2003 {0 36 june 2005, Pragmium incurred an aggregate spend on research

and development on the Praemium Portfolio Service for the Australian market of $687,000 of which
£421,000 was incarred in the 30 June 2005 finandial year The spend on research and development
expenditure as at 31 Decermnber 2005 was in the order of $110,000. All of the Company’s expenditure
on research and development is expensed through the Income Statement.

b Employes costs

Normalised employes costs have remained relatively consistent as a percentage of revenue

{a decrease from 93% for the year ended 30 June 2005 to 83% as at the half year ended

31 December 2009). &n increase in portfolios under management should not ordinarily
increase staff numbers, Staff numbers will increase as a result of the 3 new Australian offices
that are planned and the work 1o be undertaken in the UK

{c) Overhead costs

Normalised othar costs for the same periods have decreased from 86% of ravenue to 71%.
The majority of these costs are not linked to growth in revenue and as such i is not anticipated
that Austradian overhead casts will increase as a percentage of revenue.



5.7 HISTORICAL BALANCE SHEET & PRO FORMA CONSOLIDATED BALANCE SHEET
AT 371 DECEMBER 2005

The Pragmium Ltd historical and pro forma consolidated balance sheet have been prepared in accordance with,

and should be read in conjunction with, the accounting palicies set out in the Notes to the Financial Information

in Appendix B fo this report and the pro forma transactions. The historical and pro forma consolidated balance
sheats are presented in an abbreviated form insofar as they do not inciude all the disclosures by the Australian
Accounting Standards applicatle to annual financial reports prepared in accordance with the Corperations Act 2001,



5.8 HISTORICAL CASH FLOW STATEMENTS




5.9 NOTES TO THE
FINANCIAL INFORMATION

5.9.1. 1a. Statement of
Significant Accounting Policies

{ay Basis of Preparation

The Company's pro forma historical
conselidated income staterments and
balance sheet at 31 Decernber 2605 and
the unaudited pro forma consolidated
balance sheet at 31 December 2005
have been prepared in accordance with
Australian eguivalents to International
Financial Reporting Standards, Urgent
Issues Group Consensus Views and
other authoritative pronouncements

of the Australiary Accounting Standards
Board and the Corporations Act 2001,
except that certain disclosures have

been omitted. In the view of Praemium,
these disclosures are riot considered relevant
to a poterdial investor i Pragmium.

The finandcial information has been
orepared on an accruals basis and is
based on historical costs and does not
take into account changing money
values, or except where stated, current
valuations of non-current assets,

The following is a summary of the material
accounting policies adopted by Praemium
iry the preparation of the financial
irnformation. The accounting poligies have
been consistently applied, uniess otherwise
stated ard are consistent between the
historizal balance sheet at 31 December
2005 and the pro forma consolidated
balance sheet at 31 Decermber 2005,

fb) Principles of Consolidation

The consalidated balance sheet is prepared
by combining the finandal staterents of all
the entities that comprise the corsclidated
entity, being the company and its
subsidiaries as defined in Accounting
Standard AASB 127 'Consalidated and
Separate Finandial Statements”. The financial
staterments have been prepared using
consistert accounting policies,

Al intercompany balances and transactions
{including unreadised profits and losses;
have been eliminated on consclidation.

{c} Hevenue

Revenue from sale of goods is recognised
upon the delivery of goods to customers.
Other revenue is recognised when the
right to receive the revenue has been
established. All revenue is stated net of the
armount of goods and services tax (GST).

{d} income Tax

Current Tax

Currert tax is calculated by reference

to the amount of income taxes payable
or recoverable in respect of the taxable
orofit or tax loss for the period. 1t is
catculated using tax rates and tax laws
that have been enacted or substantively
enacted by the reporting date, Current
tax for current and prior periods is
recognised as a liability {or assat) to the
extent that it is unpaid {or refundable).

Deferred Tax

Defarred tax is accourted for using the
comprehensive balance sheet fiability
method in respect of temporary differences
arising from differences between the
carrying amount of assets and labilities

in the financial staternents and the
corrasponding tax base of those iterns.

in principle, deferred tax fabilities are
recagnised for all taxable termporary
differences. Deferred tax assets are
recognised to the extent that it is probable
that sufficient taxable amounts will be
availatle against which deductible
temporary differences or unused tax losses
arut fax offseis can e utilised. However,
deferred tax assets and liabilities are not
recoghised if the termporary differences
giving rise to them arise from the initial
recagnition of assets and liabilities {(other
thar as a result of a business combination)
which affects neither taxable income nor
accounting profit, Furthermore, a deferred
tax liability is not recognised in relation

to taxable termporary differences arising
from goodwill.

Deferred tax liabilities are recogrised for
taxable termporary differences arising an
irvestrments in subsidianies, except where the
consolidated entity is able to cantrol the
reversal of the temporary differences and it
is probable that the temporary differences
will not reverse in the foresesable future.
Deferred tax assets arising from deductible
termporary differences assodated with these
irvestments and irderest are only recognised
to the exterd that it is probable that there
will be sufficient taxable profits against
which to utilise the benefits of the
termporary differences and they are expected
to reverse in the foreseeable future,

Deferred tax assets and labilities are
measured at the {ax rates that are
expected to apply to the periadis) when
the assets and liability giving rise to them
are realised or settled, based on tax rates
{and tax laws) that have been enacted or
substartively enacted by reporting date.
The measurement of deferred tax kabditios
and assets reflects the tax consequences
that would follow from the manner in
which the consclidated entity expects, at
the reporting date, to recover or settle the
carrying amount of its assets and liabilities.

Deferred tax assets and Habilities are
offsat when they relate to income taxes
levied by the same taxation authority and
the company/consolidated entity intends
to settle its current tax assets and
liabilities on a net basis.

Current and Deferred Tax for the Period
Current and deferred tax is recognised
as an expense or income in the income
staternent, except when it relates to
iterns credited or debited directly to
equity, in which case the deferred tax

is alsa recogrised directly in equity,

or where it arises from the initial
accounting for a business combination,
iry which case it is taken into account in
the determination of goodwill or excess.



{e} Property, Plant and Equipment

Plart and equipment is stated at cost less
accurmuiated depreciation and impairment,
Cost includes expenditure that is directly
attributabie o the acquisition of the item.
in the event that settlement of all or part
of the purchase consideration is deferred,
cost is determined by discounting the
amaunts payable in the future to their
oresent value as at the date of acguisition.

Depreciation is provided on plant and
equipment. Depreciation is calculated on a
straight fine basis 5o as to write off the net
cost or other revalued amount of each asset
over its expected useful life to its estimated
residual value. The estimated usefud fives,
residual values and depreciation method

is reviewed at the end of each anrwual
reparting periad.

fi Employee entitiements

Pravision is made for the company's
liability for employee entittements arising
fram services rendered by employees

to balance date. Employee entitlements
expected to be settled within one year
together with entitlements arising from
wages and salaries and arnual leave
which will be settled after one year, have
been measured at the amount they are
expected to be paid when the [abilities
are settied. Other employes entitlerments
payable later than one year have been
measured at the present value of the
estimated future cash outflows to be
made for those entitlements.

Cortributions are made by the econormic
entity to employee superannuation funds
and are charged as expenses when incurred.

{ey Cash and Cash Equivalents

Cash in the balance consists of cash and
cash at bank and at calt depasits with a
maturity date within less thar: two manths,

{h) Research and Development

Research costs are expensed as they are
incurred. An intangible asset arising from
development expenditure in refation o an
internal project is recognised whaen the
Group can demonstrate the technical

feasibiity of completing the intargible
asset so that it will be available for use

or sale, its intention fo complete and

its ability to use or sell the asset, how

the asset will generate futare economic
berefits, the availability of resources

to complete the development and the
ability to reliably measure the expenditure
incurred in respect o the intangible asset
during its development. Upon recognition,
development expenditure is carried at
cost less any accumulated amortization
and accumulated impairment losses.

Any expenditure capitatised is amortised
over the period of its expected benefits,

The carrying value of research and
development is tested for impairment
annuatly or more frequently where an
indication of impairment arises,

Rebate concessions received in relation

to research and development expenditure
are brought to account as revenus where
expenditure has been expensed and as

a reduction to the asset where the
expenditure has been deferred,

(i} Trade and Other Receivables

Trade receivables are recognised and carried
at original invoice amount less provision for
any uncollectible debts, An estimate for
doubtful debts is made when collection

of the full amount is no longer orobable,

{ji Trade and Other Creditors

Trade payables and other accounts payable
are recagnised when the consolidated
entity becomes obliged to make future
payments resulting from: the purchase

of goods and services.

{k} Goods and Services Tax

Reveniues, expenses and assets are
recognised net of the amount of any goods
and services tax {"GST), except where the
amount of GST incurred is not recoverable
from the Australian Taxation Office. n these
circurnstances, the GST is recognised as
part of the cost of acquisition of the asset
or as part of an iterm of the expense.

Receivables and payables i the balance
sheef are shawn inclusive of GST.

{h Share based payments

Equity-settied share-based payments
aranted after 7 November 2002 that

were unvested as of 1 January, 2005

are measured at fair value at the date

of grant. Fair value is measured by use

of a Black Scholes model. The expected

life used in the model has been adjusted,
based on management’s best estimate,

for the effects of non-transferability, exercise
restrictions and behavioural conditions.

The fair value determined at the grant
date of the equity-settled share-based
payments is expensed on a straight line
basis over the vesting period, based

on the consolidated entity’s estimate
of shares that will uitimately vest,

{m) Transaction Costs on the {ssue
of Equity Instruments

Transaction costs arising on the issue of
equity instruments are recognised directly
irr equity as a reduction of the proceeds of
the eguity instruments to which the costs
relate. Transaction costs are the costs that
are incurred diractly in connection with
the issue of those egaity instruments and
which would not have been incurred had
those instrumants not beers issued. The
amount of transaction costs recognised

in ecuity are costs incurred of $2,040,000.

{ny Comparative information

The comparative information for the years
ended 30 lune 2004 and 30 June 2005
as disclosed in the Summarised Group
Earnings Information has been restated
for the impacts of the application of
Australian Eguivalents to international
Financial Reporting Standards. These
restatements related to the write off

of research & development expenditure
oreviously capitatised. The effects resulted
ir additional write offs of $133,911

and $243,645 in the 30 June 2004

and 30 June 2005 years respectively,









11. CONTRIBUTED EQUITY

The movement in the contributed equity of Praemiur fram 31 December 2005
to the pro forma consolidated balance sheet as at 31 Decernber 2005 is detailed below,

12. RESERVES

13. EMPLOYEE SHARE OFFER

s detaded in Section 2.12 of the Prospectus, Praemium has made available up to 1,660,000 shares pursuant to an Employes Share
Offer. The Employee Application Price for these shares is $0.38 per Share. The pro forma consolidated balance sheet of the Groun
at 31 Decermber 2005 does not include the potential issue of these Shares. ¥ these Shares are issued, the differences in the pro
forma consclidated balance sheet would be as set out below:

14, CONTINGENT LIABILITIES

The Directors are not aware of any materdal contingent liabilities as at the date of this Prospectus.

15, RELATED PARTY DISCLOSURES
The Directars of Praemium and their interests in Praemium are Ested at Section 10,9
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13 April 2006

The Directors
Praemium Limited

toevel 1, 406 Collins Streat, Melbourne VIC 3000

Dear Directors,

| Adwlanry
Charteray tougnipnts

INDEPENDENT ACCOUNTANT'S REPORT ON HISTORICAL FINANCIAL INFORMATION

1. INTRODUCTION

The Directors of Praernium Limited
{"Praemmium” or “the Company™} have
requested William Buck (Vich Py Ltd
William Buck Vic”) to prepare an
independent Accountart’s Report
{"Report”) for inclusion in a Prospectus
dated 13 Apdl 2006 ("the Prospectus™)
relating to the issue of 45,000,000 shares in
Praermium at $0.40 per share {"the Offer”).

Expressions defined in the Prospectus
Rave the same mearing as in this report.

2. BACKGROUND TO HISTORICAL
FINANCIAL INFORMATION

The historical information consists

of the foliowing.

*  The pro forma historical consolidated
income statements of Pragmium for the
financial periods ended 30 June 2004,
30 June 2005 ana 31 December 2005;

*  The historical consolidated balance sheet
of Pracrmium as at 31 Decernber 2008, and

»  The pro forma consolidated balance sheet
of Praermium as at 31 Decemnber 2005;

*  The historical consolidated cash flow
staternent for the financial periods
ended 30 June 2004, 30 June 2005
and 31 December 2005;

refarred to collactively as the “Historical
Finandial Information”.

The pro forma consolidated balance sheet
of Pragmium as at 31 Decernber 2005 has
been based on the historical balance sheet
of Praemium as at 31 Decernber 2005
adjusted as if the capital raising that is the
subject of the Prospecius and certain other
trarsactions occur on 31 Decermber 2005,
These adjustments are referred 1o collectively
as the "pro forma transactions”,

The pro forma transactions are as follows:

*  The offer of 45,000,000 shares pursuant
to this prospectus at $0.40 per share,

* Shares issued to employees ssbsequent
to 31 December 2005 but prior to the
offer representing 340,000 shares
to employees at $0.40 per share

«  Payment of costs incurred in relation
to the offer of $1,240,000

+  The issue of 2,700,000 options
to employees

3. SCOPE OF THE REPORT

Tha Directors of Praemium are responsible
for the preparation of the Historical
Financial Information, including
determination of the adjustments.

We have conducted our review of

the Historical Firancial information in
accordance with the Australiar Auditing
and Assurance Standard AUS 902 “Review
of Finandal Repors” . We made such
incguities and performed such procedures as
we, iy our professional judgment, considered
reasonable in the drosmstances including:

» Analytical procedures on the Historical
Financial Information of Praemium for
the relevant historical perinds;

« A review of work papers, accounting
records and other documents;

« A review of the basis of preparation
and adjusiments used to compile the
Historical Finandal Information;

+ A review of the adjustments made to the
oro forma corsolidated balance sheet
of Praemiut as at 31 Decernber 2005;

« A comparison of consistengy in
application of the recognition and
measurement principles in Accounting
Standards and other mandatory
orofessional reporting requirements in
Australia, and the accounting policies
adopted by Praemium disclosed in
Section 5 to the Prospectus; and

+  Enquiry of Directors, management
and athers.

These procedures do not provide all the
evidence that would be required in an
audii, thus the level of assurance provided
is less than given irr an audit. We have
not performed an audit and, accordingly,
we do not express an audit apinion.

4, CONCLUSION

Based on ouwr review, which is not an auchit,
rothing has come to our attentior, which
causes us 1o balieve that the Pro forma and
Historical Financial information as detailed
in Section 5 of the Prospectus does

not grasent faidy the financial position,
financial performance and cash flows of
the consolidated group in accordance with
the recognition ard measurement principles
prescried in applicable Accounting Standards
and gther mandatory professional reporting
recgirements, and accourting palicies adopted
by Praermium and disclosed in Section 5 of

the prospectus.,

5. SUBSEQUENT EVENTS

Apart from the matters dealt with in this
report, and having regard to the scope of
our report, 1o the best of gur knowledge
ard belief, no material transactions or
evenis autside of the ordinary business

of the Group have come to our

attention that would require comment on,
or adjustment to, the information referred
to in aur report, or that would cause such
irformation to be misleading or deceptive.

6. INDEPENDENCE OR

DISCLOSURE OF INTERESY

William Buck does not have any interest
int the outcome of the Offer other than

ir the preparation: of the [ndependent
Accountant’s Reports and the provision
of tax advice relating to the Offer for which
rarmal professional fees will be received,

Yours faithiully,
William Buck {Vic} Pty Lid ac 054 150 055

Brad Taylor
Director




7.1 INVESTMENT
CONSIDERATIONS
& RISK FACTORS

7.1.1. important Notice

Before any decision is made to subscribe
for Shares, investors evaluating an
investmaent or prospective investment in
Praemium must carefully consider the
foliowing information, as well as ather
matters described in this Prospectas,

in addition to the general risks attaching
to any investmert in shares, there are a
number of sector-specific and wider
market risks that may affect the future
operating and financial performance of
Praemium and the value of an investment
init. There can be no guarantee that
Praemium will achieve its objectives or
that profitability will eventuate.

Aninvestment in Praemiun should be
regarded as speculative, and the Shares
afotted under this Prospectus carry no
guarantes with respect to the payment
of any dividend, return of capital or
market vaiue,

if you are in doubrt about investing in the
Shares, you shiouid consult your stockbroker,
lawyer, accountant, firancial planner or
firancial advisar or other professional
advisar prior to making any decision
whether to invest.

This section describes certain general

and specific, but not alf, risks associated
with an investrient in Praemium,

7.2 GENERAL RISKS

7.2.1.
Once the Shares are quoted on ASX,
the price of the Shares may rise or fall
and the Shares may trade at prices
below or above the Offer Price.

Share market investment

Factors affecting the price that Shares
are traded on ASX could include
domestic and international economic
and geopolitical conditions and outlook,
acts or threatened acts of terrarism,
changes in government, monetary

and regulatory policies, changes in
interest rates and the rate of infiation,
the anncuncement of new tfechnologies
and variations in market conditions,

722

Praemium’s performance may be
influenced by a variety of economic and
business conditions, including inflation
rates, interest rates, exchange rates and
navernmert, moretary and reguiatory
oolicies, Prolonged deterioration in
neneral economic conditions, including
a decrease in consumer angd business
dernand, and a decrease in the investment
market generally, could be expected to
Rave a corresponding adverse impact
on Praemium’s operating and financial
oerformance.

General economic conditions

7.2.3. Competition

increased competition could result in
orice reductions, under utilisation of
personnel, reduced operating margins
and loss of market share/failure to
achisve market share.

7.2.4. Market for Shares

Prior to the Offer there has been no
oublic market for the Shares, Mo assurance
can be given that an active market will
develop in the Shares or that the Shares
will trade at or above the Offer Price after
the Shares have been listed an the Official
tist ard after Quotation,

7.3 SPECIFIC RISKS

7.3.1. intellectual Property

Praemium’s core assats include its
proprietary intellectual property.

The commercial value of technology

is dependant on legal protections
orovided by a combination of copyright,
confidentially, trade secrecy laws and
other intellectual property rights,

These legal mechanisms do not
guarantee that the technology will be
orotected or that the competitive position
Praemium holds as a consequence of its
unigque technclogy will be maintained.

Np assurances can be given that employees
or third parties will not breach corfidentiality
agreements, infringe or misappropriate
Prasmium’s intellectual property or that
competitors will not be able to produce
ron-infringing competitive technology,

in addition, no assurance can be given
that others will not challenge Praemiurn’s
rights in the technology. Praemium will

section 7. investment considerations & risk factors

make assessmerits of the varicus strategies
available to # to protect ifs technology in
wach jurisdiction i which it operates or
seeks to operate going forward. Praemium
currently has not attermpted to patert

any of its technologies and may not seek
to do so in the future, either because such
protection is not commercially practical or
hecause it may be unavailable or kmited

in certain places. To date, Praemiurm

has taken the view that the paterting
orocess, which requires disclosure of

kay technology and methodologies,

poses mare risk than benefit ta Praemiurm.

it may be necessary, where commerciatly
feasible, to litigate from time to time to
enforce and protect Praemium’s rights
irits intellectual property. Litigation can
be costly and can have adverse effects on
Praemium's activities, busingss, operating
resuits and financial position. Likewise,
failure to protect any technology right
may equally have a materdally adverse
effect an Praemium’s activities, business,
operating results and financial position,

it is possiple that third parties may

assert inteliectual property infringemaent,
unfair competition or like claims against
Praermiurm under copyright, trade secrat,
oatent or other lavws, While Praemium is
not aware of ary claims of this nature in
redation to any of the intellectual property
rights in which it has interests, such claims,
if made, may harm, directly and indirectiy
Praemium’s business, If Praemium is forced
to defend claims of intellectual property
infringement whether they are with or
without merit or are determined in
Praemium’s favour, the costs of such
litigation could be potensially significant.
Such litigation would be likely to divert
maragement's attention from normal
commercial operatians. Furthermore,

such disputes may require Praemium to
develop non infringing technclogy or enter
into royalty of licersing agreements which,
if necessary, may be unavailable on terms
acceptable 1o Praemium, If there is a
successiul claim of intellectual property
infringement or unfair competition against
Praemium and it is unable to develop non-
infringing technology or ficence the infringed
or similar technology or content on a timely
hasis, it could harm Pragmium’s business,
operations and financial conditions,




7.3.2. Management of growth

Praemium has exparienced growth

thit has resulted in an increased level of
responsibility for both existing and new
managemant personnel, To manage this
growth effectively, Praemium will need to
mairtain efficent control and supervision
of its pperating and financial systems and
cortinue to expand, train and manage
its employess and distribution network,
Failure to do this effectively could detrimentally
impact on Praemium’s business, and as a
conseguence its share price.

7.2.3. Technology development
and competition

Praemium’s future success will depend
on its ability to develop products and
methods that are competitive in a global
market place. Pragmium’s current and
octential future competitors include
companies with significantly greater
financial resources than Prasmium.

7.3.4. Reliance on key personnel

Prasmium currently emgloys a number of
key managerent and technical personnel,
and in part Prasmium’s fufure depends
on retaining those persons and being
able to attract qualified personnel.
Praemium’s founder and Managing
Director plays a key role in the organisation,
The agreemant between the Company
and LM provides that the agreement
can be terminated if he ceases to be
involved in the compary,

Praermium has structured its ermployment
oractices with a view to providing
ircentives to assist in the recruitment

aryd retention of key personnel,

it has also, as far as is legafly possible,
established a contractual mechanism
through employment contracts to Emit

the ability of key persornel o join a
competitor or directly compete with
Praermium. In addition the Company holds
the benefits of an insurance policy over the
life and total and permanent disabsity of
Arthur Naoumidis, Despite these measures,

however, there is no guarantee that
Praemium will be able to attract and

retain gualified personnel, and a failure to
do s could materially adversely affect the
business, aperating results and financial
orospects of Praemium.

3.5,

Praemium's services rely on the Internet.
The internet is not, and cannot be,
controlled by any single entity or
regulation. Accordingly there are risks
associated with any business that delivers
its services over the intermet which include,
but are not fimited to, security and
hacking threats as well as risks associated
with failure of the physical infrastructure
associated with it as a conseguence

of terrorist attack or natural disaster.
Praemium takes these risks seriously

art has taken steps to both mindimise
the chances of them eventuating and
mitigating their consequences if they

do. Pragrmium’s systems Bave withstood
security tests recuired by some of the
world's largest finandial institutions
twhich have utifised the services of
internationally recognised security companies
far the purpose of confirming Praemium'’s
security measures). n addition Prasrmium
has deployed and regularly tests a disaster
recavery plan that provides full redundancy
and will enable Pragmium to resume

tirmely operations in the evertt of a serious
infrastructure event in Melboume's CBD
twhere #ts primary operations are located).

Internet

7.3.6. Contracts

Praemium operates through a series
of contractual relationships with its
custorners and suppliers, Al contracts,
including those entered into by
Praemium, carry a risk that the
contracting parties will not adequately
or fully comply with their respective
contractual rights and obligations

or that these contractual relationships
may be terminated.

7.3.7. Portability of customer base
Whilst Praemium’s experience is that
large financial institations are neither
guick to adopt nor implement new
technology systems, it recognises that

it is difficult to lock in' its dlient base

for significant periods of time. There is a
risk that if a superior technclogy becomes
available or there is significant price
competition, or when there is a change
to a client's managerment, awrership or
business strategy, its clients may move to
aternative sarvices, Praemium continues
to address this risk by its ongoing
commitment fo development of iis
technolagies and services and its
determination to ensure that its services
continue to maintain a competitive edge.

7.2.8. Clent Reviews
and Tenders - Asgard

Praemium operates under client contracts
that can typically be terminated by either
party on 1 - 3 moriths notice,

Praemium expects is clients, in the
ordinary course of their business
practices, fo strategically review their
portfolio administration practices from
time to time and, where applicable to
conduct tenders for the provision of
oortfolic administration services under
which industry participants will be
invited to tender their services.

ASGARD, which carrently has around
3,000 portfolios under administration

by PAS, is currently tendering its portfolio
administration services, Asgard first
appointed Pragmium in 2005 as an
irterim step i determining its longer term
portiolic administration service provider,
Praemium is hopeful of retaining the
Asgard contract, However, the result of
the tender process is not expected to be
knowen until at least June 2006 and there
can be no guarantee that Praemium will
be succaessful in this tender process,



7.2.2. Valuation

Mo formal or informal valuation has
been completed on the technology or
assets of Praemium. Pragmium makes
ro representation as to the value of

its intallectual property or its business.
All intending investors and their advisors
should make their own assessment as to
these matters after having regard to all
of the matters set out in this Prospectus.

7.3.10. UK Expansion

Praemium believes that it is well placed to
take its technologies and services into the
UK market. In part this belief is based on
its analysis of the UK market for finandial
services products and the factors affecting
it in comparison with the Australian
market. 1 its analysis is incorrect or if its
implementation or timing is ineffective,
Praemium may not stcceed in the UK.
Should i take Prasmium longer than
expected to deploy its UK operations,

or if the UK market moves quicker

than anticipated, it may prove difficult

to dislodge competing solutions

offered or implemented in that time.

7.32.11. Currency Risk

Revenue and expenditure in overseas
jurisdictions are subject to the risk of
fluctuations in the intermational currency
exchange markets. A major portion of the
funds raised pursuant to the Offer are
earmarked for expenditure in the UK
Accordingly such expenditure will be
made in pounds sterling and may exceed
the budgeted expenditure if there is an
adverse currency maovement against

the Australiar: dollas To mitigate any
short term risk of this kind, Praemium,
however, intends to exchange up to
£8,000,000 of the funds raised under
the Offer into pourds stering as soon

as possiple after the Closing Date,

7.3.12. Regulatory Change

Pragrmium provides senvices to the
finaricial services market. Over recent years
the level and complexity of the regulatory
environment for financial services in
Australia have continued to increase,
bringing with it the increased costs and
burdens of compliance which impact on
Praemium both directly and indirectly.

Praemium’s products and service offerings
are unigue, and as a conseguence the
guestion of how they fit within the
regutatory framework is complex.

As the regulatony environment continues
to change and adapt to technological
change impacting on the finandal senvices
market, there is a risk that Praemiurn may
be exposed to patentially high costs assodated
with navigating through the legislative regime
and atterding to compliance.

Praemium's services are not designed
or intended to be financial advice.
Nonetheless, Prasmium Australia has
sought and obtained an AFS Licence
which authorises it to provide general
financial product advice to ensure that
iry the event that any of the PAS or
Shs functionality is, or is deemed to
be, finandial product advice, Prasmium
is appropriately licensed 1o provide that
service, The holdaers of AFS Licenses must
continue to comply with the conditions
imposad by the licence in order to
maintain it. This requires adherence to
a range of complance procedures and
a constant monitoring of the aoplicable
oolicies, i Pragmium fails to comply
with these requirements, it will be at
risk of losing its AFS Licence and as a
consequence may not be able to continue
to provide the service or parts of it

in addition there would be substantial
impact on the Company's reputation

it those circumstances were 1o arise.

Praemium has engaged external
compliance consultants to advise in
respect o compliance requiremaents
and to assist in the monitoring and
ongoing review of compliance activities,
The compliance consultants can report
directly to the Chairman of the Company's
Audit, Risk & Compliance Committee.
Praermium takes compliance seriously
and compliance issues are immediately
addressed as and when they arise.

Praemium has made preliminary enguiries
as to the regulatory regime applicable

to its services in the UK, and will require
further advice to determine whether any
autherisation under the Financial Markets
Act 2000 is reguired to provide its services
in the UK. Praemium has budgeted an
appropriate portion of the funds to be
raised for the purpose of obtaining legat
advice and assistance in the UK, which
will include assistance and advice in
connection with the regquirerrents for
compliance with the applicalile regulatory
regime, This may incude obtaining an
appropriate authorisation and establishing
a compliance pragram under UK law.

The results of Pragmium’s preliminary
enguiries have not raised any issues that
concern the Directors about the likelihood
of the Company being able to comply with
these requirernents and obtain appropriate
authorisations if they are required.



8.1 TAXATION

The {ollowing taxation summary provides
a general overview of the Australian tax
implications to Australiar resident and
rian-resident investors who acquire and
hold the Shares under the Offer contained
in this Prospectus. This surmmary is based
on the tax laws of Australia as at the date
of this Prospectus.

The Australian tax laws are complex and the
foliowing s not intended 1o be a complete
staternent of the possible implications for
investors, It is the responsibility of each
Applicant to be satisfiad as to the particular
taxation treatment that applies to each
investmant, Persons who are considering
making an ivestrent in Praemium shauld
sepk independent professional advice

with respect to the tax consequences
applicable to their individual circumstances
before investing,

The following discussion assumaes that

an investor will hold the Shares on capital
account. A different treatment may apply
if arirvesior holds the Shares on revenue
account, for example share traders.

8.2 AUSTRALIAN INVESTORS

#.2.1. Capital gains tax

Austratian income tax laws contain

a capital gains tax {"CGT") regime.
Shareholders who hold Shares o capital
accourt will be subject to the CGT regime
on disposal of those Shares, For CGT
ourposes, a Share is acguired on the date
the Share is issued or allotted. The cost
hase used fo work out any capital gain

or loss on Shares is generally the amount
a sharehoider pays to acgquire the Shares
plus any incidental costs of acquisition and
ran-capital costs of ownership incurred,

. taxation

(Gains on the disposal of Shares held on
capital account will be subject to CGT.

A capital gain wilt arise where the proceeds
received exceed the cost base of the Shares,
Canversely, a capital loss will be incurred
where the proceeds received on disposal
are less than the cost base of the Shares.

Capital {osses made in the same or prior
years can typically be offset against any
capital gains, Any remaining net capital
gain is included in assessable income and
taxed, Where 2 nat capital loss is incurred
it rray be carried forward indefinitely and
offset against futare capital gains subject
to certain restrictions.

individuals and trusts in cartain
drcumstances may be entitled to a

50% discount on capital gains derived
where they have held the Shares as a
CGT asset for 12 months ar more.
Complyirg superannuation funds and

[ insurance companies holding the
Shares as virtual pooled superannuation
trust assets are entitled 1o a discount

of 33.3%. Any discount would apply only
after capital losses are first applied against
the capital gain. Companies holding
shares are not entitied to the discourdt.

8.2.2. Stamp duty
No stamp duty is payable on the issue
or transfer of Shares.

8.2.3. Texation of dividends
Dividends paid will be included in
assessable income in the income year
they are paid. Dividends rmay be franked
or unfranked. Franked dividends have
franking credits attached and reflect
the Australian corporate tax paid on

the profits out of which the dividends
are paid. The dividends and any franking
credits attached should be included

in assessable income.

Shareholders will be entitled to a tax offset
equal to the franking credits received,
provided the recinient is a "gualified
parson® i general terms, to be a qualified
parson two tests must be satisfied being
the "holding period rule” and the “related
payments rule’. Thase rules will, in broad
terms, be satisfied where Shareholders
have held the Shares at risk for at least

45 continuous days {excluding the dates
of acquisition and disposal).

Corporate shareholders may also be
entitied 1o a franking credit in their
frarking accourt equal to the franking
credit attached to the dividend paid.
Such credit can be attached to dividends
paid by the corporate shareholder to is
sharefwolders, Certain types of taxpayers,
inciuding individuals and superannuation
funds, are entitled o a refund of any
excess franking credits. Companies are not
able to dlaim a refund for excess franking
credits but may be able to corvert the
excess into a carried forward loss,

Unfrarked dividends will be included
in assessable income,

#.2.4. Goods and Services Tax
Ungder current faw, Goods and Services
Tax is not payable an the issue or
transfer of Shares,



8.3 NON-RESIDENT INVESTORS

#.3.1. Capital gains tax
Non-residents will generally not be subject
to Australian CGT on disposal of the
Shares unless they (and their associates)
hold at least 10% of the Shares on issue
at any time during the 5 years prior to
disposal, However, the Treasurer has
announced that the CGT rules would be
changed so that CET would not genarally
apply ta Shares in a compary such as
Praemium. However, no legislation to
effect this change has been introduced
irto Parliament as at the date of this
document. Ir the event that the Shares are
subject to CGT, the taxation consequences
outlined above for an Australian resident
will apply, subject ta the application

of any relevant Double Tax Agreement,

#.3.2. Taxation of dividends

Dividends received by non resident
Shareholdars will not be subject to
dividend withholding tax to the extent
the dividend is franked. However, dividend
withholding tax may apply to that part of
the dividend that is unfranked. The rate
of dividend withholding tax rate is 30%,
Rowever this may be reduced (usually

to 15%) where Australia has a Double
Taxation Agreement with the Country

in which the shareholder is a resident.

in addition, Australia has a foreign
dividend account systemn which allows
certain forgign dividends recaived in
Australia to pass through Australia

to foreign investors free from
Australian dividend withholding tax.

Non-resident investors should consult
their own tax advisor for the taxation
implications in their cwn domestic
jurisdiction of this Offer,

8.4 EMPLOYEE SHARE OFFER

The following taxation summary addresses
the general tax implications o Employees
who are Australian residents for Australian
tax purposes and who will hold Emplayee
Shares acquired through the Employee
Share Offer, # reflects the apolicable
legislation and announced amendments
as at the date of this Prospectus.

Mg the precise tax consequences of an
Employee’s participation in the Emplayee
Share Offer will be affected by that
Employee’s personal drcumstances,

sa each Employee should obtain independent
orofessional taxation advice before accepting
any Offer and investing in the Campany.

Employees participating in the Employes
Share Offer will receive a discount of

5% 1o the Offer Price on the acguisition

of Employee Shares under the Plan,

The discount received (being the difference
betweean the market value of the Employee
Shares received and any consideration

paid to acquire the Employes Shares)

will be assessable income in the tax year

iry which the shares are allotted.

#.4.1. Tax Up-front

Generally, unless an election is made
to recagnise assessable incame when
the Employes Shares are issued,
the assessable income will arise
when a “cessation time” occurs,

Participants in the Plan will be assessed on
the value of any Shares acquired as a
consequence of accepting the Employee
Share Offer an the date the Shares they
acquire are allotted. This is because the
Company has elected not to impose any
restriction on the participants’ rights to sell
the Shares that are acquired by accepting
the Employee Share Offer. The relevant
[z provides that the assessable income
will arise when a “cessation time" occurs,
which in the case of Shares that are

acquired without restrictions, is at the
time of thelr allotment. The value of
the banefit {or income) is based on the
difference between the amaount paid by
the Employee for the Share {i.e. $0.38)
and the market value of the Share on
acquisition. The market value on acguisition
will ba the Offer Price of $0.40, and for
each share acuuired under the scheme,
each participart would be deemed to
receive assessabie income of $0.02.

8.4.2. Other tax issues

The information set out in Section 8.2
will also be relevant to resident Employess
who acquire Shares by making applications
under the Employee Share Offer. For CGT
purposes, the cost base of the Shares
acqyuired will be the Offer Price (30,40}
olus the costs, i ary, associated with
acquiring them,

8.5 INTENDING INVESTORS
SHOULD OBTAIN THEIR

OWN ADVICE

The summary set out above is a summary

only and does not take into account any
individual's persanal crcumstances.



9.7 STANDARD WHOLESALE
PAS LICENSE

Although there are minor vardations from
contract to contract, generally the terms
on which Praemium provides the PAS

ta its dlients are as follows:

»  The PAS s provided under licence to
an entity which holds an AFS Licence,
is the authorised representative of an
AFS Licenice holder, is a registered tax
agent or is a company that provides
administrative or back office services
ta any of the former;

»  The terms of that licence cordirm that
that PAS does not provide firandal
oroduct o tax advice and is not intended
tor be used for the purpose of making
decisions in respect to nvestments;

»  The licensee may only use the PAS:

* o administer its clients’ portiolios

{or in the case of administration

companies, to give investors,

authorised representatives or

tax advisors access to the PAS

on the basis that access is

oravided without any advice),

* inconnection with;

»  the activities that it is
authorised under the terms of
its AFS Licence to provide, or

* the preparation of tax advice;

*  Each licence provides that Prasmium
owns all of the intellectaal property
rights in the PAS, This includes any
future intellectual property;

*  The Licensee must pay fees for
the use of the PAS. Fees are generally
calculated annually and charged aither
annually or pro-rata o a quarterly
or monthly basis, Fees are generally
calculated by reference to the greater
of a minimum fee {which includes a
mivimum number of partfolios as welt
as access via the dient’s website and
incorporation of its branding) or a fee
calculated by reference to the number
of active portfolios. The standard
minimum fee is currently 5,500
per annum (nclusive of GSTY for the

). matenal contracts & licences

custormisation of an entry noint for
Praemium’s clierts authorised users
branded with the client’s logo and
incorporating other reguiremerts and
licences to activate up to 25 portiolios,
Additional portfolios may be activated
for a standard fee of $220 {inclusive
of GST) for each portfolio.

Portfolios become active whaen

they are rebatanced using the PAS,
Rebalancing involves the process of
applying Praemium’s corporate action
recanstruction to the portfolic to
determine its current composition
and value, Individual portfolio licenses
can be terminated by the licensee at
any time by deactivating a porticlio,
however under the standard terms
the licence fee is applicable to each
oartfolic that is active for 12 months
after it is first activated;

Prasmium has obligations to maintain
the integrity and confidentiality of
the partfolio data that is maintained
in the PAS. In most contracts,
Praemium has also agreed to comply
with applicable privacy laws in respect
to any personal information provided
to Praemium under the agreament;

Prasmium must employ generally
accepted T industry security practices
and techrologies in respect {o the
servars used in the provision of the
PAS and take reasanable precautions
to ensure that the system is free

of viruses;

Prasmium has committed to providing
cerfain service levels, Failure to meet
these service levels could reduce the
amount payabie to Praemium under
the licence and enable the Licensee
to terminate the licence;

in any event each ficence may be
terminated by either party on 30
days written notice;

To date, Pragmium’s fees have not
hean reduced as a conseguence

of failure to meet any promised
service [evel.

9.2 VARIATIONS TO THE
STANDARD LICENCE

in a range of circumstances, Praemiurm
Fas negotiated variations to its standard
terms for clients, particularly where its
expectations are that those clients will

be in a position to activate large numbers
of portfolios. The material variations

ta the standard agreements include:

*  Under Pragrium’s agreemerst with
Asgard, licences are granted on a
monthiy rather tharn an annual basis;

*  Under Pragmium’s agreements with
Capital Creation Pty Lid, Citigroup
Wealth Advisors Pty Lid, Kingston
Administration Services Pty Ltd,
wutual Trust Py Ltd, Strategem
Financial Group, Strategic Financiat
danagement, and Taylor Collison
Limited the licence fee is determined
by reference to the total number
of active licences an a specified date
{being the last day of each calendar
month for Asgard and the last day of
each calendar gquarter for Citigroup);

»  The service levels that are provided
under agreements with larger dients
have tended o be stricter than the
service levels generally offered;

o if those service Jevels are not met,
Praemium may be required to take
certain steps to rectify any defects either
immeadiately or by the next upgrade
depending an the level of defect;

* I some istances, Praemium is
required to deposit source code
and portfolio data in escrow with
ary escrow agert from time to time.
in the everit that Praemiom ceases 1o
provide the service or fails to rectify
serious defects in it, the beneficiaries
under escrow agreements have the right
to access those deposited materials;
*  Praemium has agreed with some
clients {0 incorporate additional
functionality or integration into
the PAS, In each case the parties
agree that the intellectual property
ir the resulting functionality is
the property of Pragmium.




9.3 PRAEMIUM'S
MATERIAL PAS LICENCES

Praemium considers that licences granted in
refation to the PAS to the following entities

are material either as a conseguence of the

revenue genersted from portfolios cumrently
under administration in the PAS as

a consequence of those contracts

or their strategic value:

+  ASGARD Capital Management Limited
*  Capital Creation Pty Lid
«  Citigroun Wealth Advisors Pty Lid
o Cutcher & Neale Investment

Services Pty Ltd
+  ETRADE Australia Securities Pty Ltd
*  Gilham Financial Management Pty Ltd
*  Kingston Administration Services Pty Ltd
«  dutual Trust Py Lid
* SHAW Stockbroking Ltd
*  Strategem Fnandial Group
*  Strategic Financial Management Pty Lid
*  Taylor Collison Limited
«  Tricom Equities Ltd

9.4 RELATIONSHIP
AGREEMENT & SERVICE
LEVEL AGREEMENT WITH
MERRILL LYNCH

Praemism’s relationship with and obligations
to ML are set out in a Relationship
Agresment and a Service Level Agreement
that were executed i April 2005

The Relationship Agreement provides

that the parties will develop the SMA

and will have an exclusive relationship unti
& Novermnber 2008 ar unti there is $2.3 billion
of assats held by the SMA operator.
Praemium and MUM have agreed o
exclude from the calculation of the

$2 3 billion any assets that are held

in the S from certain institutions.

ML is required to charge an administration
fee to dients who use the ShA Service,
Prasmium will receive a fee egual to 20%
of that administration fee, excluding any
arnaunts in respect to G5T.

Under the terms of the Relationship
Agreerrent both parties have contributed
to the design and implementation of the
SMA technology and structure on the
basis that Praemium is the sole owner

of all intellectual property that relates

to the online portfolio management service
operated by Praermium - essentially the
technodogy underpinning the SMA and
MUM will own the intellectual property
rights in the structure, adminisiration: angd
branding of the SMA service operated

on Pragmium's platform. i Praemium
implements any functionality or change
to its technology at the reguest of MUM,
the irtellectual property rights in the
resulting technology will vest in or remain
with Fraemium who must grant ML

a non exdusive, non transferable and
parpetual icence to use it following the
end of the term. Investors should note
that ary such use of that intellectuat
oroperty following the end of the term
will reguire an ongoing subscrption

to the base service.

Dusing the term, Praemium must make
first and last offers 1o MUM to purchase
its intellectual property in the event it
wishes to discontinue its operations or
sell its intellectual property to a third
oarsan. If it sells its intellectual property
to a third person, it will be required to
ensure that the third gersor enters into
agreements with MLUM that are simiar
to the Relationship Agreement and

the Service Level Agreement,

Under the agreement, both parties have
obligations to comply with applicable
orvacy laws and to maintain the
confidentiality of confidential
irformation.

Praemium has also agreed that during the
course of the agreement it will not engage
in ary activity likely to compromise its
ability to perform its obligations under

the Relationship Agreement or the Service
tevel Agreement faidy and independently.
Further, Praemium must disclose any
activity which constitutes or may
constitute a confiict of interest,

The Service Level Agreement:

» contains provisions that relate to the
level of service Prasmium must provide,

* sets out the systemn specifications;

*  provides for the ownership, backup and
security of data maintained in the SMa;

»  provides that MLUM has the right
to conduct technical audits and
requires Pragmium to implement
the recommendations arising cut
of them; and

*  provides that the charges under
the Relationship Agreement may
be adjosted in the event that service
levels are not met.



The agreement contains provisions

that allow for the termination of the
relationship and the licence granted

by Praemium in the usual commerdial
circumstances. In addition, MU

may terminate the agreement if
Praemium's Managing Director Arthur
Naoumidis is unable to be, or no longer
is, directly invalved in the management
of Praemium for a pericd of longer

than 3 months and Praemium does not
anpoint a person who is, in the reasonable
opinion of MLIM, a suitable replacement,

Whan the exclusive licence period

erds, Praemism may incorporate its
technology into a competitive SMA
offering, however, it must not undertake
oreferential marketing and promaotional
activities or supply a service 1o a third
oarty which is similar to the MLIM SMA
Service an more favouraile terms than the
terms on which M operates the SWA
Service on using Praemium’'s technology
and infrastructure unless it offers
eguivalent or lower terms to MLIM.

9.5 SYSTEM AND DATA
SECURITY ~ AGREEMENT
WITH ASSURANCE

Praemium has outscurced responsibility
for its system security to Assurance Pty Ld.

Under the agreement, Assurance

is respansible for:

« the design and implementation
of the internet security system;

*  seclity testing;

*  secufity upgrading; and

*  security management;

Assurance is required to maintain the
confidentiality of Praemium’s information,
which includes the security design and
structure. In addition, Assurance is
orohibited from accessing any personal
infarmation that is maintaired in
Praemium’s system for any improper
ourpose, Assurance must ensure that

the security services it provides are and
continue to meet best practice standards

and the requirements under Prasmium’s
service [evels to its clients. Further,
Assurance must ensure that Praemium’'s
equipment and software is not damaged
and that data is not corrupted or lost

as a consequence of its activities.

9.6 DATA CENTRES

Pragmium’s servers and production
system are housed at data centres

irs Melbourne and in central Victoria,

Both data centres provide security

and access contrals, caged housing for
servers, redundancy power, and such other
support and infrastructure as is generally
required for the efficient and secure
housing of internet based technologies.
The terms of the agreements under which
such services are provided are standard
terms which provide appropriate and
usual service levels and notice periods,

9.7 EMPLOYMENT CONTRACTS

Praemium has standard employment
contracts with its staff and executives,
including the executive Directors.

The terms of these employment contracts
erssure that any relevant intellectual
oraperty that is developed or initiated

by employess is created for the benefit
of Praemium and assigned in accordance
with the provisions of the Copyright

Act, The terms of the agreements ensure
that Pragmiurn may use and further

any intellectual property created by
empioyees however it considers appropriate,

Al employees are required to maintain
Praemium’s confidential information
and adhere to its policies,

Praemium’s founder and Managing
Director's contract has a term of two
and a half years following Quotation
and requires a & month notice period
for termination which may only be given
on or after the expiration of that term.
Howaever, Mr Naourmidis may resign on
giving a shorter notice {of not less than
1 month) if any sharehalder acquires 2
substantial percentage of the Company

angd as a canseguence is in a position

to change the nature of the Company's
activities, or the focus of its business,
Further, Mr Naourmidis may resign on shorter
rotice if he stands for election as a Director
and fails to be so glected or i the Board
rernoves him from the position of Managing
Director fwhethar in tithe or in effect as a
corseguence of a significant change to the
rature and scope of his role or autharity).

i addizion, the agreernent impases
cormprehensive restraints that prohibit
competition with the Cormpany following
the terrination of his emalayment.

9.8 UNDERWRITING
AGREEMENT

Pursuanit to an Undenwriting Agreement
dated 13 Aprd 2006 (Underwriting
Agreement’} betwean Praemium and the
Underwriter, the Underwriter has agreed
to underwrite the subscription for

45 000,000 of Shares {Underaritien
Securities”) pursuant to this Prospectus.

in terms of the appointment, the
Undenwriter has agreed to market,
oromate and undenarite the issue
of the Underwritten Securities.

The Underwriting Agreement is

conditional upon the satisfaction of

the following conditions precedent:

»  The Prospectus being lodged with
ASHC by the lodgement date; and

*  The ASX granting approval for
guatation within 4 weeks following
the closing date for the Offer or
a date agreed by the parties.

The Company must pay to the Underwriter
an underariting fee of $766,525.

in addition {o the fee, the Underwriter

will recejve 2,000,000 Shares and
reimbursement for certain costs and
expenses incurred in connection with the
issue and sale of the Undenwritten Securities,



The Company agrees to indemnify the
Underwriter and its officers, employees,
agents and advisors in a range of
circamstance associated with the

Offer and Prospectus.

The Underwriting Agreement gives the
Underwriter the right to terminate the
Underwriting Agreement if certain
specified svents occur and it believes
reasorably that the event will have a
materially adverse effect from an investor's
point of view on the merits or the cutcome
of the Offer. The specified events are:

« i the Underwriter reasonably forms
the opinion that a supplementary
or replacement prospectus must be
lodged with ASIC and the Company
does not do so i the manner
reasonably required by the Underwriter.
»  ASIC gives notice of irtention to hold
a hearing, examination, investigation or
it requires information o be discosed,
in cannectiors with the Company,
the Prospectus or the issue and sale.

o A court order or an ASIC stop
order is made i connection with
the Prospectus or the issue and sale,

« Any Director, Chief Executive Officer,
Chigf Financial Officer or genaral
manager of the Company or a related
company is charged with an indictable
offance relating to a finandial or
corporate matier

« A person who has consented to be
ramed in the Prospectus withdraws
this consent.

»  The Prospectus is withdrawn prior to all
Underwritten Securities being allocated,

*  The Cormpary grants any security over
the whole or a substantial part of its
business of property other than a security
oreviausly disclosed to the Underwriter

«  The Compary defaults under any
orovision of the Underwriting Agreement
and the breach is incapable of remedy
or is not remedied after 5 business days.

The Company fails to repay moneys
owing 1o an applicant within a
reasanable time determined by

the Underwriter.

The Company alters its capital structure
without prior writters consent,

A material contract is materially breached,
termirated, aitered or amended or found
1o be woid or woidabie.

The Company takes any steps to pass
any resoiation under Section 2608 of
the Corporations Act without the priar
wiritter consent of the Underwriter
Delays greater than fourteen days
from the timetable specified in the
Underwriting Agreerment.

The Company dispases of or threatens
to dispose of the whole or a substantial
part of its business or property or
ceases or threatans to cease carrying oh
business without prior written consent.
ASIC gives notice of an intention to
prosecate the Company or any Director
or employee of the Company and it is
not withdrawn on or before the
closing date.

ASIC refuses quotation or indicates
that it will refuse gquotation within 4
weeks of the closing date.

Either the Al Ordinaries [ndex or

the ASX 200 of ASX is, for three
cansecutive business days, at a level
which is 12% or lass than the level

at the close of trading on the busingss
day immediately preceding the date

of the Underwriting Agreemert,
Legistation is introduced or there is an
offical annauncement that legisiation
will b infroduced that has altered
adversely or could reasonably expected
to adversely atter any condition or
circurnstarce relating to the issue

or the Prospectus or the income tax
position of the Company.

»  Before the closing date there is a
material adverse change ir the assets,
liabilities, financial position, profits,
losses ar prospects of the Company
or a related body corporate,

*  Acts or omissions which could reasonally
be expected to result in a materially
adverse change to the Company,

« A materially adverse change or
development involving a prospective
materially adverse change in the
financial or trading position,

*  Asupplementary or replacerment
Prospactus lodged with ASIC contains
new information.

*  An amission fram, or a statement
is, of has become false or misleading
in the Prospectus.

* A new drcumstance arises which woudd
have been required under Chapter 60
of the Corporations Act to be included
in the Praspectus if it arose prior to the
lodgement of the Prospectus.

» A failure to comply with the Company
constitution, a statute or an ASIC
palicy or guideline

»  There is an cuthbreak of hostilities, or a
major escalation of hostilities involving
Australia, the United Kingdom or the
United States of America,

* An event of insolvency occurs with
respect to the Company,

if the Undernwriter terminates the
Agreement, the Company is not obliged to
oay the Undenwriters fee but remains liable
to reimburse the Underwriter for any out of
oocket fees, expenses and dharges ircurred
by the Underwriter in connection with the
issue and sale of the Undenwritten Securities.

The Underwriting Agreement cortains many
usual contractual provisions that would be
expected to be found in an Uindenwriting
Agreement i like droumstances,



160.1

INCORPORATION DETAILS

The Company was incorporated

as a proprietary company under the
Corporations Act on 10 October 2001,
On 13 January 2006 ASIC issued

a Certificate of incorporation on
conversion to a Public Company.

10.2 PRAEMIUM'S STRUCTURE

in this Prospectus a reference to Praemivm
is a referance to Praemiur Limited and its
whally owned subsidiaries: Pragrium
Australia Pty Ltd ("Praemium Australia’™)
which was incorporated in Victoria, Australiz
and Praemivm Limited ("Pragmiurm UK
and Praemiurn Porifolio Services Lid

{PPS UK} which were both incorporated

in the UK ors 11 February 2005,

Praemium is in the process of restructuring
its operations. It is intended that after the
restructure the Australian operations will
be conducted by Prasmium Australia and
its UK operations will be conducted by the
Compary's UK subsidiaries. The Company
will continue to own the proprietary
intellectual property which will be licensed
to each relevant subsidiary, The Company
will also undertake further research and
developmaent for the benefit of both the
Austratian and the UK businesses.

10.3 ISSUE OF SECURITIES

The power to issue Shares and other
securitios in the capital of the Company lies
with the Board, subjact to the restrictions
cordained in the Constitution, the ASX
tisting Rules and the Corporations Act.

. additional information

10.4 RIGHTS ATTACHING
TG SHARES / PRAEMIUM'S
CONSTITUTION.

The key provisions of the Constitution
and the rights and liabilities attaching
to the Shares are summarised helow.
This summary is not intended to be
exhaustive and does not constitute

a definitive staterment of the rights,
lfabilities and restrictions attaching

to the Sharas. The provisions of the
Constitution must be read subiect to
the Corporations Act and the ASX Listing
Rulfes and ASTC Settlement Rules.

«  Directors - The Constitution provides
that the minimum number of Directors
shall e 4 and the maximum shall be
14, There are currently S Directors,
Directors may appaint a natural persan
to be a Director either in addition to
existing Directors or to fill a vacancy.
if they do so, then any Director so
appainted {other than a Managing
Director) will hold office until the
rext AGM wher they must stand
for election in order to continue as
a Director, At each Annual General
Meeting at least 2 (or if more than
5 Directors, one third) must stand for
re-election. A Managing Director is not
required to stand for re-election during
the term of his or her employment.

A partner, ermgployer or employee of

ary auditer of the Company may not
be appointed or elected as a Director,
Ranking - The Shares will be ordinary
shares and will rank equally in all
respects with the ordinary shares in
Praamium an issue prior 1o the date
of this Prospectus. All Shares issued
undear this Prospectus will be credited
as fully paid.

Reports and notices - Members are
entitled to receive all notices, reports,
accounts and other documents required
to be furmished 1o members under the
Corstitution of Prasmiur, the Listing
Rules and the Corporations Act.

General meetings - Subject 1o any
preferertial or special rights attaching
to ary shares that may be issued by
Praerniurm in the future, members

are erttitled to be present in persor,
or by proxy, attormey of representative
to speak and to vote at general
meetings of Praemium. Members
rray reguisition ganeral meetings in
accordance with the Corporations Act
and the Constitution of Prazmium.
Voting - At a general meeting of
Praemiurn every ordinary mernber
present in person, of by proxy, atfomey
or representative shall on a show of
harids have one vote and upon a poll
every mermber prasent in person of
by proxy, attorney of representative
hirs ane vote for every Share held.

A gualification to the above is that
where a person is prasent at a meeting
as proxy of representative for more
thrars ane member then on a show

of hands that person shafl have only
one vote and not one vate for each
person reprasented by him.

Reduction of capital - Subiect

to the Corporations Act and Listing
Rules, Praemium may resolve to
reduce its Share capital by any lawful
manner as the Directors may approve.



"

Winding up - Members will be
entitlad in a winding up to Share

in ary surplus assets of Pragmium

in proportion to the capital paid up,

or which ought to have been paid up,
at the commencerment of the winding up
on the shares held by them respectively,

transfer of Shares - Shares in
Pragrmium may be transferred in arny
form authorsed by the Corporations Act
or aporaved by the Directors and in the
manner prescibed by the Constitution
of Praemium, the Corporations Act,

the Usting Rules or the ASTC Settlerment
Rules. The Directors may subject to the
tisting Rules and the ASTC Settlement
Rules, request the 43X o place a
nolding lock to prevent any transfer

of Shares. The Directors may refuse

to register a paper based transfer of

a Share in particular circumstances.

if the Directors decline the registration
of a transfer, Praemiurm must within
sever business days, of any other period
orescribed by the Usting Rules, after the
transfer is fodged, give the party lodging
the transfer written notice of the refusal
setting out reasors for the refusal,

issue of further Shares - The
Directors cortrol the allotment, issue,
arart of options in respect of and
disposal of Shares. Subject to restrictions
on the allotment of shares and grant of
options to Directors or their assocites
and the Corparations Act, the Directors
rray a2liot, grant options or athenwise
dispose of shares on such terms and
conditions as they see fit,

"

Application of Listing Rules -

COn admission to the Official List of
tha ASX the Company must comply
with the Listing Rules despite anything
to the contrary in the Company's
Constitution. Nothing in the
Constitution prevents an act being
done that the Listing Rules reguire

to be done, If the Listing Rules
reguire a constitution to cortain a
provision or not 1o contain a provision,
the Constitution s deemed to contain
that provision or not to cantain

that provision (as the case may be),

If & pravision of the Constitution is or
hecames inconsistent with the Listing
Rules, the Constitution s deemed

not to contain that provision to

the exterst of that inconsistency,

Amendment of Praemium'’s
Conistitution requires the approval
of a special resclution of the members
(that is 75% of the votes of members
present and entitled to vota) in
accordance with the Corporations
Act. Any amendments must be
consistent with the Listing Rules,

Small Holdings ~ Praemium's
Constitution contains provisions that
allow it 1o sell a member's securities
representing less than a marketable
parcel. The Constitution is consistent
with the Listing Rules which require
tamongst other things) that the
Company may only self smali holdings
once in any 12 month period, writter
notice must be given at least 6 weeks
prior to the proposed sale date and
the hoider may give notice that it
wishes to retain its holding, the
power fo sell small parcels will cease
to have effect if a takeover offer is
made, however, the power may be
reactivated after the close of offers
made under the takeover, and that
the cosis of the sale of small parcels
under this rule must be borme by

the Company or the purchaser

*  Transaction Confirmation
Statements will be distributed
as described i Section 2.10

A copy of the Constitation may be viewed
at the Company's registered office during
rarmal business hours,

10.5 EMPLOVYEE &
DIRECTORS BENEFIT PLAN

Praermium has adopted the Praermium
Employee & Directors Benefit Plan {the Plan).

A capy of the Plan may be inspected at
the registered office of Praemium during
normal business hours by prior appaintment.

10.5.1. Eligibility

Under the Plan, Praemium is entitled to
issue Shares, aptiorns and/or performance
rights to Directors, officers, Employees
and contractors subject to such terms
aryd restrictions as the Board identifies
arwd at issue or erercise prices as the
Board determines,

Invitations under the Plan must be made
in writing and identify ary restrictions

to which the person accepting such an
invitation will be subyject under the terms
of the Plar,

Options and performance rights are non-
transferable. Urdess atherwise determined
by the Board, options will only be
exercisable into Shares 3 years from the
date they are grarted and will lapse 10
years from that date or on the date that a
participant ceases to be a Director, officer
or Employee.

Perfarmance rights will confer an
entiterment to Shares at no cost upon
satisfaction of certain performance criteria
determined by the Board.



Shares issued pursuant 1o the Plar will

be issued fully paid and rank equally for
dividerids with other Shares on or after

the date of allotment. The Directors may
determine the time at which quotation

of ary Shares issued under the plan will be
sought. The Directors may also determine
that Shares may be purchased on market for
the benefit of participants under the Plan.

Shares, options or performance rights
issued under the Plan that are subject to
restrictions on disposal cannot be dealt
with in any way until the restrictions have
expired. However, if a takeover bid is made
to acquire the whole or any number of
the Shares, or a scheme of arangement,
selactive capital reduction or ather similar
trarsaction is initiated that has a simiar
effect to a full takeaver bid for all of the
Shares, then the Board may in its absolute
discration §ft the restrictions. The Shares
that are issued under the Employee Share
Offer {which has been made under the
Plary will not be subject to any restriction
urdess a restriction is impaosed by ASX,

i the event that there is a reorganisation
of the Company's capital by way of bonus
issue ar rights issug or on reconstruction,
the numbers of options or performance
rightts issued under the Plan may be adjusted.

The Board must not issue any Shares,
options or performance rights under
the Plan i, immediately after the issue,
the sum of:

o the total number of Shares issued
during the precading five years under
the Plan and any other employee
incentive scheme which may be
adopted by the Compary, plus

* the total number of unissued Shares
over which options, performance
rights ar other aptions {which
remain outstanding) have been
aranted under and any other Group
employes incentive scheme, would
excend 5% of the total number of
Shares on issug at the time of the
oroposed issue,

The Board will administer the Plan Participants issued Shares, options or

and have an absolute discretion to; participation rights are bound by the

« implement procedures for the rules of the Plan and by the Constitution
administration of the Plary; of Praemiurm.

» resolve all guestions of fact or in addition to the Options that will be
interpretation arising in respect issued to Directors under the Plan {as set
of the Plan; out in Section 10.9.7), the Company will

¢ delegate 10 one or mare persans issue an additional 1,107,000 Options
any powers in respect of the Plan; {368,000 in each of the series described

in Section 10.9.7) to some of its senior staff,
¢ amend the rules of the Plan, I et ) to some of its senior s

orovided that such amendments A copy of the rules of the Plar will be
do not unduly prejudice the rights made available to all eligible participants,
of existing participants. free of charge, upon request to Praemium's

The Fars may be suspended, terminated company secretary.

or armended at any time by the Board,

subject to any resclution of the Members 10.6 MAJOR EXISTING

as recuived Dy the ASX Listing Rudes. SHAREMOLDERS

Mo broker's fees or commissions are The owrnership structure of Praemium
payable by participants in the plan at the date of this Prospectus is set
for the issue of Shares, options or out in the table below:

performance rights under the Plan.

*A&K Naoumidis have entered into agreement with three parties who have agreed
to buy a total of {1,012,500) of Shares at $0.40 each with completion expected to
occur immediately after the allotment of Shares 1o successful applicants under this
Prospectus. None of these purchasers will be significant shareholders or top 20
shareholders as a conseguence of this transaction.

**Each shareholder has entered into an agreement with a professional investor under
which that investor has agreed to buy a total of (3,475,000} Shares at $0.40 each,
with comglation expected to occur immediately after the allotment of Shares to
successful applicants under this Prospectus.

%0t alotted until the Offer Closes



10.7 DIRECTORS’
REMUNERATION AND INTEREST

The Company has established a
Remuneration Committes, A copy

of the charter of the Remuneration
Cormmittes which sets out its role,

and the roles, rights, respansibilities

and membership requirements for that
compmittee, will be available on Pragmium’s
website before the Opening Date.

The Company does not pay any

Directors fees to executive Directors.
Non-executives will receive an annuat fee
{inclusive of superannuationy of $45,000,
and the Chairman will receive a fee of
£70,000 {indusive of superannuation),
The Company's Constitution provides
that Directors are entitled to such
remuneration out of the funds of
Praemium as the Directors determing,
Rowever, the Listing Rules require that the
members approve Directors’ remuneration
in aggregate and the Corporations Act
reguires reporting of the remuneration

of Directors and sersior executives.

Praemium has ertered irto an employment
contract with Mr Arthur Nacumidis in his
capacity as Maraging Director and with
Chyistine Sifcox in her capacity as an
Executive Director responsible for
operations. The agreements set cut the
total employment costs including all salary,
ror-salary benefits and superannuation
payable by Praemium, The salary packages
of the Managing Director and Executive
Director are currently set at $300,000

and $150,000 per annurm respectively.

i addition, each may become entitied

to bonuses on achievernent of KPis of up
to 30% and 20% of the total employment
cost respectively, and the Board may also
award discretionary bonuses, Please also
rafer to Section 9.7 for further information
in relation to the Managing Directors
employment contract.

The remunaration paid to Directors cannot
be by commission on, or a percentage

of, profits or aperating revenue,

Directors may also be reimbursed for their
expenses properly incurred as a Director

in connection with the affairs of Praemium,

Subject to compliance with the
Carporations Act and the Listing Rules,
Directors may be paid fees or other
armounts as the Board determines where
a Director performs extra services which,
iry the opinion of the Board, are outside
of the ordinary duties of a Director,
Faving regard to the value to Praemium
of the extra services or special exertions,

Directors are entitied to participate
ir the Employee Share Offer,

10.8 CORPORATE
GOVERNANCE

The Directars are responsible for

the strategic direction of Prasmium,
the identification and implementation
of corporate policies and goals, and
monitoring of the business and affairs
of Pragrmiurm on behalf of its members,

Prasmium is cognisart of the Principles

of Good Corporate Governance and Best
Practice Recommendations as published
by ASK Corporate Governance Courcll and
acknowledges that the 10 principles set
out therein are fundamental to good
corporate governance, The Board will
comply with ASX Listing Rule 410 which
requires Praemium o provide a statement
in its annual retum disclosing the extent to
which those best practice recommendations
are followed in any reporting period and
to iderdify any recommendations not
followed and provide reasans for their
rat being followed.

The Board believes that the structure of
Prasmium, s management and business
oractices provide a basis of governance
which meets the essential corporate
governance princinles articulated by

ASK in that publication.

One of the key objectives of the Board is

to ensure timely, trarsparent and accurate
cormnunication with all members and
compliarce with all reguiatory reguirements,
T this effect the Board has established

a number of Commitiees,

The Board has formally adopted a
Corporate Governance Policy for Praemium,

Under this Policy, the Board has established:

"

ary Audit, Risk & Compliance
Committee whose primary function
will be to give additional assurance
regarding the guality and reliabdity
of financial information used by

the Board and financial information
provided by Praemium pursuant to
its statutory reparting requirements
and ongoing assessment of such risks
confronted by Praemium. In addition,
this committee is responsible for
ongoing assessment of all risks and
compliance issues faced by Praemium;
a Remuneration Committee to
reviewy and report to the Board on
matters concarning executives and
Directors’ rermunaration, and which
will also regularly review and consider
the composition of the Board to ensure
that the Board has an appropriate mix
of expertise and experience and to
assess and review the performance

of the Directors of Praemiurm.



10.9 INTERESTS OF
DIRECTORS & EXPERTS

Except as disclosed in this Prospectus:

« no Director or proposed Director:

* holds or has heid at any time
during the last two years from the
date of the Prospectus any interest
inn the formation or promotion
of Praermiurm, in any property
acguired or proposed 1o he
acguired by Praemium in
connection with the formation
of promotion of Pragmium
of the Offer or the Cffer itself;

*  has been paid or agreed to be
paid any amount, or has been
aiven or agreed to receive any
othar benefit either 1o induce
hirm to becomas, or to qualify as,

a Director or proposed Director
of Pragmium or for services
oravided by him in connection
with the formation or promotion
of Praermium or the Offer;

*  no expert, or firm in which any expert
is a partner or ather persen named
irn the Prospectus as parforming
a professional, advisory or ather
capadcity in connection with the
oreparation or distribution of
the Praspactus, any promoter
of Praemium or the Underwriter:

*  holds or has held at any time
during the last two years from
the date of the Prospectus any
irterest in the formation or
promotion of Prasmiurm, in any
oraperty acquired or praposed
to be acguired by Praemium in
connection with the formation
of promotiorn: of Praemium or
the Offer or the Offer itself;

*  has been paid or agreed to be
oaid any amount, or has been
aiven or agreed to receive any
other benefit {for services provided
by them in connection with the
formation ar promotion of
Praamiurm or the Offer;

16.9.1. Auditor & Independent Expert

In accordance with the terms of its
engagement, Williarm Buck {Vic) Pty Ltd

has prapared its Independent Accountants
Report which forms part of this Prospectus.
n aggregate, Willlam Buck (Vicy Pry Ltd

will be paid $35,000 (plus GST} for services
pedformed in connection with the Offer, and
ray receive further payments in accordance
with its normal time based charges.

10.9.2. Lawyers

in accordance with the terms of its
engagement, Phillips Fox as Legal Advisors
for Praemium will be paid $70,000 {plus
GST) for services provided in connaction
with this Offer and may receive further
payments in accordance with its normal
time based charges.

i accordance with the terms of her
engagerment, Cathryn Nolan (trading as
Nolanlegal) as Legal Advisor to Praarmium
will be paid 360,000 (plus GST) for senvces
orovided in connaction with this Offer and
may receive further payments in accordance
with normal time based charges.

10.9.3. Underwriter

todge Corporate Services Pty Limited has
acted as Underwriter andg Broker to the
Offer. Praemium will pay the Underwriter
the fees and other consideration set out
in Sections 3.8,

10.9.4. Execufive Directors

Arthwur Naoumidis ana Christine Silcox
are the ordy executive Directors,

Mr Naoumidis s employed under the
terms of the employment agreament
described in Sections 9.7 and is a
beneficiary of the Naoumidis Trust.
Kathy & Arthur Naoumidis as trustee of
the MNaoumidis Trust have sharehaoldings
inn Praemium as set out below.

Ms SHcox is employed under the terms

of the employment agreement described
in Sections 3.7 and has shareholdings

in Praemium as are set out below.

Ms Silcox will be allotted 297,000 Options
on the Closing Date as set out below.

10.9.5. MNon-Executive Directors

The non-executive Directors each hold
Shares, either directly or through associated
entities, as set out below, They are also
entitled to receive non-oxecutive Directors’
fees as identified in Section 10.7.



16.9.6. Directors’ Shareholdings

The Directors have the following interests
in the equity of Praemium:

{13 Held by Kathy & Arthur Nacumidis, as trustee of the Naoumidis Trust, K84
Naoumidis have entered into an agreement with three parties to sell 1,012,500
Shares. On completion of that transfer, which is expected fo happen on the day after
Shares are alloted pursuant o this Gffer, K&A Naoumidis will hold 27 367 497 Shares;
(2} Held by Rangeworthy Pty Ltd as trustee of the Edgley Family Trust; and

{3) Held by Tayco Investments Pty Ltd as trustee of the Chargrove Trust. Tayco Investments
Pty Ltd has erttered into an agreemeant with a professional investor to sell 1,475,000
Shares. O comypletion of that trarsfer, which is expected to happen on the day afier
Shares are allotted pursuant to this Gifer, Tayco nvestments will hold 4,425,001

10.9.7. BDirector's Options
Directors wili hold the following Options:

*  The Options will be aliotted on the
Closing Date.

»  Fach Option entitles the holder
to purchase one fully paid ordinary
Share in Pragmium upon paymert
of the exercise price (which is set
out following).

«  The Options granted will be allotted in
3 series, pach having a different exercise
orice, vesting date and expiny date.
Each recipient of options will receive
one third of their allotment as series 1,
one third as series 2 and one third as
series 3 options. The differences beiween
the series are outlined as follows:

1sl Series

Exercise Price: $0.50 {being a
premium to the Offer Price of 25%)
Vasting Drate: 12 months after listing
Expiry Date: 24 months after listing

Znd Series

Exercise Price: $0.62 (being a
premium to the Offer Price of 54%;
Vasting Drate: 24 months after listing
Expiry Date: 36 months after listing

3rd Series

Exercise Price: $0.78 (being a
premium to the Offer Price of 35%)
Vasting Drate: 36 months after listing

Expiry Date: 48 months after listing

*  The Options may only be exercisable
after the vesting date and prior to the
expiry date it the volume weighted
average price at which Praemium
shares are traded on market for a
period of 10 trading days or more
is greater than the exercise price,

+  There are no participating rights or
entitlements inherent in the Options
and holders will not be entitied to
participate in new issues of capital
offered to shareholders during the
cutrency of the Options. However,
the Company will ensure that for the
purposes of determining entitiements
to any such issue, the record date
will be at [east 7 business days after
the issue is announced. This will give
optior: holders the opportunity o
exercise their Opticns prior to the
date for determining entitlerments to
participate in any such issue assuming
they have vested at that time

« If at any time the issued capital
of Praemium is reconstructed,
all rights of an Option holder are
to be changed in a manner consistent
with: the ASX Listing Rules.

10.9.8. Deeds of Access,
indemnity and Insurance
Praemium has executed a deed of
access, indemnity and insurance in
favour of each Director,

Under the deeds, Praemium indemnifies
the Directars in respect of liabilities
ircurred i connaction with hoiding
office, to the axtent permitted by the
Corporations Act. Praemium is also
obliged to arrange insurance cover for
the Directors, which is in the process of
being arranged, and provide the Directors
with access to Board papers.



10.9.9. indemnity under the
Constitution

Under its Constitution, Pragmiur must,
subject to certain exceptions, mdemnify
each of its Directors to the extent permitted
by law against Hability that did not arise
out of a lack of good faith,

10.10 LITIGATION

Thers is no litigation commenced
of threatened against Pragmium.

10,11 CONSENTS TO
BE NAMED

The Company has authorised and caused
the issue of this Prospectus. The Company
and the Diractors are wholly responsible
for its contents.

None of the parties referred to below
has made, or has purported to make,
any statement that is included in this
Prospectus or any statement on which
a statement made in this Prospectus

is based, other than as specified below.,
Each of these parties, to the maximum
extent permitted by law, expressly
disclaims and takes no responsibility
for any statements ar omissions from
this Prospectus, other than a reference
to its name and a statement or report
included in this Prospectus with the
consent of that party as specified below.

10.11.1. Lodge Corporate
Services Pty Lid

todge Corporate Services Pty Ltd has
aiven and not withdrawn its written
consent to be named hergin as the
Underwriter for the Offer in the form
and context irr which it is so named.
todge Corporate Senvces Pty Ltd does
rot make, or purport to make, any
statement in this Prospectus and is

rot aware of any statement in this
Prospectus which purports 1o be based
on a statement made by it and makes
ro representation, expressed or inphed,
regarding and takes no responsibility for,
any statements in or omissions from this
Praspectus ather than as required by law.

10.11.2. William Buck

William Buck i) Pty Lt has given,

and at the time of lodging this Prospectus
has not withdrawn, its consent to be
named in this Prospectus as an Independert
Accourtant to Praemiur in relation to

the Offer and to the incusion of the
independent Accountant's Report on
Historical Irformation: in Section 5 in

the form and context i which this report
appears and to the references in this report)
but does not otherwise make or purport

to make any staternent in this Prospectus,
nor has it authorised or caused the issue

of ary ather part of this Prospectus.

William Buck has given, and at the
time of lodging this Praspectus has not
withdrawn, its consent o be named in
this Praspectus as Auditor of Prasmium
in the form and context in which it

has been named in this Prospectas in
particular, where accounts are said to
have been audited,

10.11.3. Phitlips Fox

Phillips Fox has given and not withdrawn
its written consent to be named herein
as legal advisors 1o Pragmium in the

form and context i which it is so named,

Phillios Fox has only participated in the
oreparation of this Praspectus to the
extent of preparing Sections 8 and 9.8
and does not make, or purport to make,
any staterment in this Prospectus and

is ot aware of any statement in this
Prospectus which purports to be based
on a statement made by it and makes
no representation, expressed or implied,
regarding and takes no responsibility for,
any statements in or omissions from this
Prospectus ather than as required by law,

16.11.4. Nolanlegal

Cathryn Nolan, trading as Nolanlegal,
has given and not withdrawn her written
consent 1o be named herein as legal
advisor to Prasmium in the form

and context irr which it is so narmed.
Nolarlegal has ordy participated int he
oreparation of this Prospectus to the
extent of preparing Sections 9 and 10.
Nolanlegal does not make, or purpart

to make, any statement in this Prospectus
and is not aware of any statement in this
Prospectus which purports to be based
on a statement made by it and makes

no representation, expressed or implied,
regarding and takes no responsibility for,
any statements in or omissions from this
Prospectus ather than as required by law.

10.11.5. Link Market

Services Limited

tink Market Services Limited has given
and not withdrawn its written consent
to be named hereir as Share registry

to Praemium in the form and context

inn which it is so named. Link Market
Services Limited does not make, or
ourport to make, any statement in

this Prospectus and is not aware of

any staternent in this Prospectus which
purports to be based on a statement
made by it and makes no representation,
expressed or implied, regarding and takes
no responsibility for, any statements in
of omissicns from this Prospectus other
than as required by law.

10.11.6. Praemium’s Clients

Certain ciients named on pages 18-19
Rave given and not withdrawn their
written consent to be named herein

as chients of Prasmiurm in the form

and context i which they are sa named,
None of these parties makes, or purports
to make, any statement in this Prospectus
and none are aware of any statement

in this Prospectus which purports to

be based on a statement made by it and
nong make any representation, expressed
of implied, regarding or takes any
respansibility for, any statements in ar
omissiors from this Prospectus other than
as required by law,



10.12 CASH EXPENSES

OF THE OFFER

The total estimated cash expenses of the
Offer, including underwriting, accounting
and legal fees incurred, registration fees,
foes for other advisors, prospectus
desigr, printing and advertising expenses
and ather miscellaneous expenses, is
approximately $1,240,000.

10.13 PRIVACLY

When making an Application, Applicants
will be required to provide personal
information to Praemium and the
Registry. Praemium and the Registry

will collect, rold and use an Applicants
oersonal information in order to assess
the Application, service the Applicant's
needs as an investor, provide facilities
and services that an Applicant reguests
and carry cut appropriate administration.

Company ard tax [aw reguires some

of the information to be collected. If an
Applicant does not provide the information
reuested, the Application may not be
able to be processed efficently, or at all.

Praemium and the Registry may disclose
an Applicant's personal information for
nurposes related to the Applicant's
investment to their agents and service
oraviders including those listed below
or as otherwise authorised under the
Privacy Act 1988 (Cth):

¢ the Underwriter in arder 1o assess
the Application;

* the Registry for on-gaing
administration of the register;

*  the printers and the mailing house
for the purpose of preparation and
distribution of statements and for
randling of mail; and

« if applicable, Praemium in order
to verify that an investor qualifies
as ar eligible employes.

# an Applicant becomes a sharehoider,
the Applicant's information may also be
used or disclosad from time to time to
inform the Applicant about Pragmium's
oroducts or services that Praemium thinks
may be of interest to the Applicant.

# an Applicant does not want personal
irfarmation to be used for this purpose,
the Applicant should contact Praemium
i writing at its registered office.

The information may also be disclosed 1o
its agents aryd service providers on the basis
that they deal with such information in
accordance with Praemium’s privacy policy.

Under the Privacy Act 1988 {Cth),
ary Applicant may request access to
oarsanal information held by {or on
behalf of) Praemium or the Registry.
An Applicant can reguest access to
personal information by telephoning
of writing to Praemium.




% or 4%
Australian dollars

£ or GBP
Great Britain Founds, the currency of the UK

5% or LiSD
Urited States dollars

Active Portfolio

A Portfolio that is recorded in the PAS
in respect of which a reconstruction
fas been performed

Applicant
& person who makes an application for
Shares by completing an Application Form

Application Form

The form accompanying or attached
to this Prospectus by which an
Aoplicant may apply for Shares

Asgard
Asgard Capital Management Limited
ACN D04 270 002

ASIC
Australian Securities and
investiments Comgmissian

ASTC

ASX Settlernent and Transfer Corporation
Phy Ltd asn 008 504 532 approved as

a securities clearing house under

the Corporations fAct

ASX

Australian Stock Exchange Limited
ACN 000 624 691

ASX Listing Rules {or Listing Rules}

The official Listing Rules of ASX as they
apply to the Company from time to time

ASTC Settlement Rules
The operating rules (however described)
of ASTC

Board
The Company's board from time to time

Business Day
& day that is not Saturday or Sunday
of & public holiday in Victoria, Australia

Capital Gains Tax (CGT)
Tax imposed on capital gains

ection 11. glossary of terms

CHESS
Clearing house electronic
sub-register system

Closing Date
The day on which the Offer closes

Commission

fee payable as an incentive to a
salespersan, usually based on the
vadue of the goods or services sald

Company or Pracmium Limited
Praemium Ltd
AN 088 405 826

Constitution
The constitution of the Caompany

Corporate Actions

Any action that impacts on a security
that is recorded in a portfolio,

inciuding but not limited to share splits

or conselidations, dividend issues, dividend
reirwestments, rights issues, placements

Corporations Act
Corporations Act 20071 (Cth)

Custodial Services

The services provided by a Custodian
which inclade the holding of assets,
collecting income and reporting

Custodian
An entity responsible for the Custody of
assets of a managed investment scheme

Custody
The retention of assets on behalf
of a managed investment

Directors
The Directors of the Company from
time fo time

Employee
Any emnloyes of, or contractor
to, Praamium

Employee Application Form
The MApplication Form accompanying this
Praspectus and provided to Employees

Employee Application Price
$0.38 per Share

Eraployee & Birectors

fenefits Plan (Plan}

The Plan established by Prasmium
ta assist in retention and motivation

of Directors and Employees, under
which Shares, aptions and perfarmance
rights can be issued

Employee Share Offer

The offer of Shares under this Prospectus
ta Employees and Directors made
pursuant to the Employes & Directors
Benefits Plan

Escrow
A restriction o the voluntary or
mandatary right to dispase of & Share;

Exchangs

ASX, or such other body corporate that
is declared by the Directors to be the
Compary's primary stock exchange

for the purposes of its Constitution

Existing lnvestors
Those persons who hold Shares
at the date of this Prospecius

Existing Shares
ssued Shares immediately prior to the
affotment of Shares under the Offer

Exposure period

The period of at least 7 days and up
to 14 days after the Prospectus has
been lodged with ASIC during which
Applications must not be processed
in accordance with s 727(3) of the
Corporations Act

Group
Prasmium Limited and its whally
owned subsidiaries;

issue Price
The price at which a Share is issued

i
An acronym referring to
information technology’

Management Expense Ratio (MER)
The exgenses of a fund (management,
administration, trusteeship) as a
oroportion of the funds net asset value



Master Trust

A structsre which groups together a
rumber of funds under a single master

trust deed and provides professional
admiristration for all the funds under the
deed, with sach fund having access 1o a
wide range of irwvestmerst, benefit design
and insurance options according to its needs

Merrit Lynich
Merill Lynch and Co, Inc {inclading
its 1S operating Group companies)

MLiM
Merrll Lynch investment Managers Limited
ACH 006 165 875

Member
A person who holds Shares in the Comgany

Offer
The Offer of Shares in the capital of the
Campany made pursuant to this Prospectus

Offer price
£0.40 par Share {or, i1 the case of
the Employes Share Offer, $0.38)

Officiat List
The Official List of ASX

Official Quotation
Official quotation of the Shares
on the Official List

Opening Date
The date the Offer opens

Options

Options to acquire Shares in the
Compary which have been issued on
the terms described in Section 10.9.7

PAS
An acronym referring to Prasmium’s
portfolie administration service

Platforms
Custody based platforms for
managing investments

Portiolic

A collection of data relating to the
investrments of one legal entity which
is maintained in the PAS

PPS UK

Praemium Portfolio Services Limited,
a company incorporated in the
United Kingdom which is wholly
owned by the Company

Praemium
Praemium Ltd ach 098 405 826
arid each of s wholly owned subsidiaries

Praemium Australia

Prasmium Australia Pty Ltd acn 117 511 784,
a cormpany incorporated in Victora Australia
which is whally owned by Praemium

Praemium UK

Prasmium Limited, a company
ircarporated in the United Kingdom
which is wholly owned by the Company

Progpectus
This document dated 13 April

Cuotation
Official quotation of the Shares
on the Official List

Registrar
Lird Market Services Limited

Separately Managed Account {SMA)
An acronym that is widely used to
describe various legal models for
oroviding separately and individually
managed accounts. Generally in this
Prospectus a reference to ar SKMA

is & reference 1o an SMA established

as a managed invesiment scheme

Share
An ordinary share in the capital
of the Company

SH#PPS

A acronym used in the UK to mean
Self [nvested Personal Pension Scheme
{which is analogous to Australia’s SMSF)

SMSF
Self Managed Super Fund

Underwriter
todge Corporate Services Pty Ltd

Underwriting Agreement

The agreement dated the same date as
this Prospectus between the Underwriter
arnd the Company to underwrite the Offer

Virtual Wrap

An administration platform that provides
administration, reporting and tax
efficiencies without the reguirement

for custodial services

White Label / White Labeliing

A process under which generic product

of service can be provided under a range

of different brands under a contractual
arrangement. For example:

» the PAS is provided by Pracmium
for the benefit of its clients under the
branding of thase clients, This involves
ensuring that the clients own clients
can access it using the Internet from
the dients” website and that it appears
with the logos, trademarks, badging
and colour scheme of the client;

*  the SMA s offered, using Praemium’s
technalogy, by MUM to other licensed
parties who may offer the same or
differant investment models, for
access via the clients website and
ensure that the SMA is displayed to
their clients with their own branding,
logas, trademarks, badging and
colour schemes

Wrap

Platform that provides administration,
reporting and tax effidencies for the pooling
of investrmeants via managed investment
schemes invalving custadial services



section 12. authorisation

This Prospectus is issued by the Company. Its issue was authorised by a resolution of the Board on 13 April,
Every Director of Praemium has given, and has not withdrawr, before the Prospectus Date, their consent o the lodgement
of this Praspectas with ASHC and the issue of this Prospectus in accordance with Section 720 of the Corporations Act.

Arthur Nacumidis
Managing Director
Praemium Limited



) '.-'.Appifcant‘ Samame!{:smpaﬂy Name
Title . Firstame: L

S istHame . e

- Designated account e.g. <SuperFunda forJoint Applicant #3) LT

EPLEASE COMPLETE ADDRESS BETMLS . B ' - :
- __'.PO Box/RMB/Locked BagiGare of. (ci»}f?rapersy nam&iﬁmidmg nNameg (Ef appiacab!e)

SuburbiCityorTown - L

- Ernail address {only for puipgse of slectronic communication of sharsholder information) . 1l

. CHESS HIN fif youwant to. 200 fhis holding 1o 2 specific CHESS holdsr, write the number here)

00000




-- :Your Gu;de to the Apphcatson Form ) . L e SRR
| Please complets all relevant white sect;ons of tbe Apphcahon Fﬁrm m BLOCK LETTERS asmg b ack or biue mk ‘Fhese IE‘ES’IMC‘{{OHS are cmss referenced 10

.. -each secfion of the form, :
- The Shares 1o which this Application Form relates are Praemzum L (“Pfaemsum ) Shares Further deiai % about the Shares are confained in the Praemiim Lid :
- Prospectus dated 13 April 2006 issued by Prasmium Lid. The Prasmium Lid Prospecius wifl expire on 12 May 2007, While the Praemium Lid Prospeatus is current, .
- Prasmium Ltd will send paper copies of the Praemium Lid Prospectus, any supplementary document and the Application Form, fres of charge onrequest. -
-, " The Australian Securities and Investment Commission requires that a person who provides access to an electronic Application Form must provide access,
" by the same means and at the sama time, to the milevant Prasmiom L4 Prospectus. This Application Form is inchuded in the Praemium Lid Prospacius © -
. ‘The Praemium Lid Pmspe&tus cantams mpeﬁasi nformaiton about mvestmg in the Shares ‘z‘s{; sheuid zead £he Praemmm Ltd Pmspecius before appiymg .
Z'-ferhares L . - e T " R

A “nsertthe number of Snar:es you wish to app¥y for. ?he ;f\pp ication must - E if ym: are aiready a CHESS partaczpani or spctnsared E}y a CHESS
.. - befor a minimumof 5,000 Shares and thereafler in mulliples of 800 Shares. . - parficipant, wrile your Holder identification Number {Hiiﬂi} here. ffthe .~
~ You may be issued all of the Shares applied for or a lessernumber. -~ .| 'name or address recorded on CHESS for this HIN is different fo the -
B “insert the relevant amount of Application Monies. To calculate your - - - - - details given on this form, your Shares wilt he 155385 o P Faemium i_tds .
- Agplication Mondes, multiply the number of Shares applied for by $AG40. - .- - Issuer sponsored subregister. B
- - Amounts should be in Australian-dollars. Please maks sure me ammmt "~ 'F . Please enfer your felephone number{s}, arsa code and comact name .
-~ of your chegue or bank draft equals this amount. : ... - oase we need to sontact you in relation te your Application. - e
> Write the full name you wish to appear on the register of Shares. Thts - & Please complete the defails of your cheque or bank draft in this section_. .
. must be eithey your own name or the name of a company. Up to three . - ~The total amount should agree with the amount shown insection B. .
.. Joint Applicants may register. You should refer {0 the table below forthe . .. Make your cheque or bank draft payable to “Praemium Limited Share
. correct regishable fifle. e © T T Offer” in Australian currency and eross it “Not Negotiable”. Your chieque
D . Please enter your postal address for ai cerrespondence AEi- o or bank drafi must be drawn on an Australian bank. Sufficient cleared
... - commumnications fo you from Praemium Lid and the Registry will he . - funds should be held in your account, as cheques refurned unpaid are -
~mailed fo the person{s} and acfdress as shown F{}r ;omt Appitcant&_ o Hkely to result in your Application being rejected. Pin {do not staple your .
"'-cmiy e, acciress can be enteratf .U cheque or bank draft fo the Application Form where indicated, - -
. - T L - you receive a firm alfonalion of Shares from your Broker make ycaa.ir o
N '..._cheqae payabie in accordance wath yotxr Bmkers mstrus:tmns L

' By edgmg me Appiscatzon Form you ccmsent obecomea aharehaider of Praemwm Lid and agres that ﬂazs appi;catzan for Shares is upon ami sithiectto the e
- tes’ms ofthe Praemtum Lid Prgspectas and ihe censtttuﬁon e}f Praemium Ltd You further dec afe. that ai s:feiasls aﬁd statements mada n this App zcatmn Form_

:-'_"-_ch}smem INSTRUCTIONS - L e T L e
-~ This Application Form and vour {:beqae m ﬁank draf fmust be ma;ieci of deiwered 50 thaz zt 5 rece;ued be?ore 5 i}ﬁpm {Mefbaume tzme} o the & czsmg Date at :
*Praemium Lid Share Offer ~ " or - Pracmium Ltd Share Offer ~ ™ “or. .. Prasmium Lid Share Offer - : '
- Ci- Link Market Serv;z_:_es Lim}ted R - Ci- Link Market Services L:mstad - - Lodge Corporate Services f-‘t‘; Ltd

. GPOBoX2785 L R - Level 4, 333 Collins Street . Level §, 80 Colkns Stree{
_ Mciboumc V;c 3(?6‘% - R Mcﬁbanmc Vzc 30{}%} o ) e Mc]boumc ‘v’;c 3000

_i.mk Market Services Lzmzted advises that Chapier 2C of the Corporatmﬁs Act 2&91 raqusres mformatzen about vou as a shareholder {ncluding your aame,
- address and details of the Shares vou hoid) fo be includad in-the public register of the enfity in which you hold Shares. Information is collected fo administer L
- -your shareholding and if some or all of the information is not collected then i might not be possible to administer your shareholding. Your personalinformation
C. may be disclosed 1o the enfity in which you hold Shares. You can oblain access o your personal information by contactmg ugat {hc addrc S ar._{c:icphon;-: .
'raumber simwn on tms form Our pmac:y poiicy i avatiabie an our websﬂe {www imkmarketservzces Com. au} - KRR

- Note that ONLY legal entities are aflowed fo hold Shares. Appizcaﬁoﬁs mast be in the name{ }of natural persons or companies. Al leastone Tl givenname - 1L
- - and the surname is required for each natural parson. The name of the beneficiary or any other non-registrable name may be included by way of an account -~
- designaﬁ{}n ;f Cﬂm;}iﬂied QXQCEEY as dBSCfEi}ed in ihe exampies ﬂf Cﬂ”ﬁ{:t fﬁfmﬁ b&!ﬂiﬁt .........................................................................................

Type of investor Correct Form of Registration {"%incorrect Formof Regisirazion
Individual .................................................................................... T .‘ ..... T ..... T T T LT A
1§ Use given names in mg not mmgjg Mrs Katharine Clare Edwards ¥ (}Edwards ¥
Company " RPN OPR - .. el s o
iise Company's full tite, not abbreviations Liz Biz Pty L4 Liz Btz Rilar Liz Biz Co. _
- Jomt Hoidings P, e R -} W Peter Paui Tranche & Peier Paiﬂ’?‘& e ‘f .
R Byt mmpte{e vames Ms Mary Oriando Tranche Mary Tranchp "
wo i Teusts T LTI | Mis Alessandra Herbert Smith ] Alessandra Srgith
T 1 Use lhe fusies(s) perswsdi fadme{s} <Algssandra Smith AC> Farmily Trust "’{3
ﬁeﬂeaﬁe{f ES‘&I&S S ] ; S his Saphla Garnst Past & N e Estate Q”a{ﬂ’ Haféiﬁ
thaa tha -BXBCLETD}‘{E} pemﬂnat nama{s} e b Mdevander Traverse Post .. ar
i <Est Harold Post ATC> Harold Post Deceageé
.| Winor {a person under the age of Byearsy T Wirs Sally Hamitton - RO Waster Henry Hagu?icm“
.1 iise the name of a responsible adulf with an appropriate desagﬂataen """"""" <Heny Hamilion>
1 Pamnerships M Frederick Samuel Smith & -+ - ﬁeﬁ Seith §"S°“ PR
£/ 1he DAIINGIS DRISONAI ABNEE - --ooooo Mr Samued Lavrence Seits 0] g .
<Fred Smith & Son AIC> %
i.ong Names b Hugh Adrian John Smith-Jones B Hug_h’ﬁ\ J Smith Jores i
-1 Chsbs/Unincorporated Bodies/Business Names ™ | M Avsta Edward Lilley | Vingge Wine Clup LA B
'+ Use office bearsris) personal namels) <Mindage Wine Chth AIC> & 1
- | Superamnuation Funds T YZR L - ] RZPYREE T
CUE Use the name of the frusfee of the famf <SBuper Fund 40> #Superannualion Fund

. Put ihe name(s) of any jom‘iAppEicaﬁt{s} andfor account ciescrtption using < > as indicaled above in designated spaces at section C onthe Application. -



. Broker Gods - -+ . dviser Code. L

" Praemium i.%}c!_
' 'ACN 098 405826 '. e

. 'Empic}yee foer Appizcatwn Farm

..Thts is.an Empiﬂycc App!zcataon Form for Employee Sharca in Pracmiium Lid under the’ Empioycx: Oﬁcr on thu ferms ‘aci out in the Praemsum N
L itd F‘mspecms dated 13 April 2008, You may apply for a minimum of §, 000 Shares and. muitipies of 500 Shares thereaﬁer ’I’Hs_App matacmj L
- Form.and your cheqna o bank draft st be received by 5t 8opm.on the Clasing Dale. : : -

i you are in doubt as to how ‘ir} -deal with this Application Form, piease comaci your acmantarzt Zawyer, afockbroker. or cther S

*. prafessional adviger. The Praemium Lid Frospecius contains information refevant 1o a decision to invest in Shares and you shouid -
o read the. entire Praemium Lid Prospectus carefully before appiymg im' Shares ‘i’hss Appizcaﬁmn Form mzlst nct be dzsinbuted unlass _'
"-..iaciudsd m B acr:empamezei by, the Praemium Ltd Pmspactus .

. Appiicahcn Money

L -._i?f_ice PP Share-
R A$€! 38
{mm;mum 5 {}GO Shares, 1hereaﬁer m mukiapies of . 500 Shares}

.PLEASE COMPLE‘{E YOUR BETAILS EELOW {refer overieaf fc»r cmrec:t fcsrms of regzstrai}ie names}
'----.Apphcaﬂt Sumame!Campaﬂy Name : O

"1Sihare:s..appii'sd-.is.f

.. T?tie FtrstName Mfcfdief\}ame
- Joint Applicant#2 Stimame. - - RRCRNEN e AT A o . e L L

T:tie F;rst Name M;dd!e Name

. Designated account'e.g. sSuper Fund> (or Joint Applicant #35 | e T e e

._:PLERSE COMPLETE ADDRESS DETML$ - ) :
" PO Box/RMBfA ocked. Bag/Care of (ci~);’F’mper{y name/ Bmidmg name {if apphcabie)

L SUbBICHY G Tow - e L e e posigade

' CHESS HIN fif you want 1o add ihis holding o a specific CHESS hs_;}jc_ier._,; _w_ri{e_ é;he. number hére)
y Please note that if you supp!y a CHESS HIN but the name. Bﬂd add:e&a dafafls on yaafr App!:ca?m Form do not s:orraspﬂnd sxac!!y

“with the registeation detalis held af CHESS, yoir Appifr‘a?mn witi be deamed fo hp_. made w:fhm;f a‘hp CHFESS -_HfN and ;my' Share.
:iSSfJB{f 858, !esaff m’ the: Offer w;lf be he!d on me ;ssuer spcmsr}{ed sabreg;sfer

~Contagt Name (PRINT) .

Teiephont: Numberwhere you gan be Goniac?,ec{ dmng Bt.zsmess Homs_

:{“hpqupq nr hank dmﬂr:, misf b mzdp payﬁhlp o

“Pragrmium Limited Employes Share Offer” in Australian curancy znd crossed "Not .

"':-_Cheque ar bank draft Number LBSB . Aceount Number 1

___-'LJODGEHIENT E&STR{JCT)QNS . . N . ) - e
-..:_‘{mu st return your: apphcat:an 50 at is necewed before 5 Gﬂpm ot 'lhe Cfasmg Date to - e
' Praemium Lid Empfayee Share Offer, Cathryn Nolan, Compan}l Secretary, tevel 1, 408 Collina StreeE Mettmu £57-4 Vzc 308(}

‘#you have received the Prasmium Ltd Prospecius. etectron:ca!iy, by submitiing This Application Form yozz deciara that you ha\fa
" personally recelved a complete and unaltered copy ol the Praemsiurmbid: Prospectus prior g completi

RO




‘f@ur Gmde ia %he Appimatmﬁ Fmrm S Sl

- -Please complete all relevant white secﬁans of ﬁze Appiicatfoa Form i BLOCI{ LETTERS ussng b ack of b}ue mk These msiructms 8K CIOSS- fefesenced to__ .

_ each section of the form. :
" The Shares to which this Application Form relates are Prasmium Lid {“Praemaum 1 Shares Further delalls abaut the Shares are confameﬁ in the Praemaum Lici L

- Prospectus dated 13 Aprll 2006 issued by Praemium Lid. The Praemium Lid Prospectus will expire on 12 May 2007, While the Prasmmium Lid Prospecius is current,

.. Pratium Lid will send paper coples of the Praemiutn Lid Prospectus, any supplementary doswment and the Application Form, free of charge on sequest, -

" The Australian Secwrities and Investment Conymission reguires that a person who provides access to an electronic Application Form must provide access, -~

by the same moans and at the same time, to the relovant Pracmium Lid Prospeotus. This Application Form is included in tho Pracmium Lid Prospostus. -

- The Pragmium L Pfospecius comams imporiant Enformatm ai}out zfzvestmg n the Shares Yau shcmid reaci the Praem i Li{i Pmspecius befofe appiymg

. -fmf Shareq e . . - I o

'j_'A_ insert he number of Shares o wss?s o appiy for The Application mzzst f YOU are a ready a CHESS pariiczpani of sponsor&d by a CHESS S

U be for aminkrim of 5,600 Shares and thereafter In mistiples of 500 Shares.. " particlpant, wille your Holder identfication Numbser (HIN) hare. if the =
“-. You may be issued ail of the Shares applied for or 4 lesser number. - - --name or address recorded on CHESS for this HiN is different fo the -
~ B " Insert the relevant amount of Application Monies. To calculate your - - " details given on this form, your Shares will be fssuedto Praemmm Lids

- Application Monies, muliply the number of Shares applied for by $AQ.38. .. - - issuer sponsored subregister. "
- Amounts should ba in Austrafian dollars, Please make sureihe amaum .. F .- Please enter your telephone numberds}, area code and comac{ namgin ..
- -of your cheque or bank drafi equals this amount, - Cee - pase we need to conlact you in relation to your Application. . -'-

L Write the full rame you wish I appear on the regzs’{er of Shares. Thzs G --Please complets the details of your chegue or bank drafl in this secﬁg_& o
o “musst be elther your own name or the name of 2 company. Up o thiee Lo - The tolal amound shold agree with e amount shown Insection B, -
- joint Applicants may regmter You shau i refaa‘ io the tabie below for the_ - ... Make your cheque or bank draft payable to “Praemium Limited -~
- vormegt registrable e, T T e " “Employse Share Offer” in Australian currency and oross it “Not .~
“.Please enter your posiai address for aii carrespondence Aif " Negotiable”. Your chegue or bank draft must be dravn on an Australian 1
- -communications to you from Praemium Lid and the Registry will be .- .. bank. Sufficient cloared funds should be held in your acoount, 25 cheguas
- malled to the personfs) and address as shown Fey ;amt Appksanis e returned unpaid are fkely 1o result in your Application being rejecied.
: '-emy one. address can be enjereci . o - Fin {do not staple } yssf cheque or i}ank drafi o Ehe Appfacaiaorz Farm o

L '-..where mdzcaied L ) : S .

By isfjgmg the Rppficaﬁeﬁ F{)rm you consent 1o become a snareho{der of Praemium Lid and agres mat this appifcaticm for Shares Is upon and subject to the :
ferms of the Praemium Lid Prespecms and the cfmstzm{mn of Praemmm i_id Yau fmther dec are that all deiasis am:i siatements made inthis Appizca{m Form o

- This Application Form.and your chec;ue {)E‘ bank draft must be matied ar de werect 50 that ﬁ 8 recewecf befor& 5 {}Gpm on. the Cic}smg Date at
. Prasmium Lid Empioyee Share foer - s - e -

. CathrynMelan -
" Company Secretary -
Level 1, 406 Cofling Strcci
. Melbourne Vie 3000 -

.. Link Market Services Lzmated adwsas that Chapter 2Cofthe Carporai:gns Act 2001 requires mfcrmatzon ab{mt You as a shareh{)ider {including your name, "
--gtidress and details of the Shares you hold) to be included in the public regisier of the entity in which you hold Shares. Information is collected fo administer .~
" your shareholding and if some or alt of the information is not collected then it might not be possible to administer your shareholding. Your personal information
--may be disclosed o the eﬁt;ty mn wh;ch you hcifi Shares You £an obiam AC0ess to your persenai information by contac{mg us a€ ihe ad{iress ar, teiephsne o

" Nolsthat ONLY egal entsttes are gllowsd 1o hold Shares. Appl icaiions musi be in the name(s) of rzat).irai PETSONS OF compames Al ieast one tul igtven name :
.. and the surnams Is required for sach natural person. The name of the beneficiary or any ofher non-regiskable name may be included by way of an acocount -
" designation If completed exactly s described In the examples of COrTact forms below,

Type of tnvestor Correct Form of Registratmn “incorrect Form of Regietrations. 4
Sdiidgal e T T R
Use given names in fuli fiot ;ﬂltlals MFS Kamenne Clat’e Edwards
- Company e T o
1 Use Cempany s il Hitle, not abbfewaiicns Liz Biz Pty Ud Liz BR Bt or Liz Biz Co.
. deintHeldings T e " WePeterPaulTranche & ] PeterPads
O Use full aﬂd compéete names h o Hds Mary Orlando Tranche hary Yranchg
Trusts 0T . 1w Alessandra Herbert Sm;,ti; ......... Alessandra Smith -
Use me wsme{s} pefs(}ﬂa} name{g} e e e e e e e e . (A{EBSandra Sm]ih MC) I et Fam{{y .ffust
Descased Eetates - L L '} W Sophia Garnat Post & . oo} Estate ef iaie Ha
iise the executor(s] personat nameés} ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' 4 Mexander Traverse Post . 0000000 dor
<Est Harold Post AFC> Harold Post Decaag
inor {a person under the age of 1B years) “ 7T e v Hrs Sally Hamlion . . L | Masterenry
Use the name of 2 responsible adult with an appmpnaie demgnazlar; <Henry Hamiiton>
Parnerships T -} M Frederick Samuet Smith & ..~ . Fred Saith &%5en
Use the gadners 5}8{50[}&? QEIES b wf Samuel Lawrence Sm;th_ o S .
........................................................................ <Fred St & Sop AICS .
Lotig Namas 8 Hugh Adrian John Smith-Jones M Hugﬁ'ﬁ J} Srith Jones B
1 Clubsinincorporated Bodies/Business Names T e Adistair Fhward | liay LT
1 Use office bearer{s] personal namels) <Vintage Wine Club AIC>
1 Supersnnuation Funds ~ .- R D XYIPEd e L . ___}(YZ Piybid e
1 Use he name of e rustee of e fund e e U e Fand Al .'_;fSuperannuaim Fupd
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