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NOTICE OF ANNUAL
GENERAL MEETING &
EXPLANATORY
MEMORANDUM TO

 SHAREHOLDERS

DATE AND TIME OF MEETING
Friday, 26 November2021 at 2.00pm (WST).

.~ THIS WILL NOT BE A PHYSICAL MEETING

FOR WELLARD SHAREHOLDERS.

IT WILL BE HELD VIRTUALLY WITH ONLINE TECHNOLOGY.
DETAILS OF HOW TO PARTICIPATE ARE SET OUT IN THIS
NOTICE OF MEETING. PLEASE READ THEM CAREFULLY.

TO BE ABLE TO CAST VOTES DURING THE
MEETING YOU MUST

v REGISTER FOR THE WEBCAST AT LEAST 24
HOURS PRIOR TO THE START OF THE
MEETING

v ADVISE OF YOUR INTENTION TO VOTE AT
THE MEETING

v RECEIVE ACKNOWLEDGEMENT OF YOUR
INTENTION TO VOTE FROM THE COMPANY,

AND
v HAVE HAD YOUR SHAREHOLDINGS
VERIFIED.

Shareholders will be able to vote by proxy prior to the
meeting.

This Notice should be read in its entirety. If Shareholders are
in doubt as to how they should vote, they should seek advice
from their accountant, solicitor or other professional adviser
prior to voting.

Should you wish to discuss any matter please do not hesitate
to contact the Company by telephone on:

+61 8 9432 2800
or email us at agm@wellard.com.au

Shareholders are urged to participate by online attendance,
and to vote by lodging the proxy form attached to this Notice.

WELLARD LIMITED
ACN 607 708 190



MEASURES TO DEAL WITH COVID-19 AND IMPACT ON
THE MEETING

INVESTOR MEETINGS USING VIRTUAL TECHNOLOGY

Schedule 1 to the Treasury Laws Amendment (2021 Measures No.1) Act commenced on 14 August 2021.

Broadly, the changes in Schedule 1 enable companies to use technology to meet regulatory requirements under the
Corporations Act around convening meetings, distributing meeting related materials and signing/executing documents.
These changes are still temporary and will last until 31 March 2022.

These measures are designed to facilitate the holding of meetings (including AGMSs) via virtual technology.

Among other things, they:
e deem persons participating via virtual technology to be present at the meeting
e confirm virtual technology may be used to provide persons a reasonable opportunity to speak at the meeting
e allow notices of meeting, and other information regarding a meeting, to be provided by including it in an electronic
communication or providing details of an online location where it can be viewed and downloaded.

ASIC considers that virtual technology is a valuable tool for addressing the challenges of COVID-19 and to ensure continued
investor engagement in meetings. While restrictions on movement and large gatherings remain in place, ASIC strongly
encourages companies and responsible entities to hold either:
e ‘virtual’ meetings (a meeting where all members participate via online facilities)
e where circumstances permit, ‘hybrid’ meetings (a small physical meeting linked with online facilities that allow
remote participation).

WELLARD WILL HOLD A VIRTUAL ANNUAL GENERAL MEETING

The Company and the Board remain acutely aware of the current circumstances resulting from COVID-19 and the impact
it is having, and is likely to continue to have, on physical meetings. As a result, it is not currently prudent for us to plan to
physically host Shareholders and members of the public at the upcoming AGM.

The Board has made the decision that it will be holding a virtual AGM, with a very limited number of persons, such as the
Chair and some senior executives, managing the meeting via technology from the Company’s head office.

Instead, Wellard will stream the Meeting via a live webcast allowing Shareholders to participate in the Meeting, including
discussion, questions, and voting.

Wellard’s non-Western Australian and internationally based Directors will not attend the physical meeting in the current
circumstances and will also be participating at the Meeting via webcast and online platform. Shareholders will not be
admitted to the physical Meeting on 26 November 2021.

Wellard’s 2020 AGM, conducted in this manner, was inclusive and successful. We welcomed the participation of a greater
number of shareholders than attended in-person at our AGMs in 2018 and 2019. In addition, non-West-Australian based
shareholders were able to participate remotely for the first time.

SHAREHOLDER PARTICIPATION

The Company strongly encourages all Shareholders to participate in the Meeting by:
a) reading this Notice carefully;
b) voting by proxy following the instructions set out in this Notice and returning your completed Proxy Form to the
Company no later than 2.00pm (WST) on 24 November 2021.
c) Registering online to identify yourself and to indicate your participation, and then
d) Attending the Meeting via webcast.

Shareholders entitled to vote on resolutions put at the meeting will have the opportunity to consider responses to questions

and debate before doing so. This will apply even where it also possible to vote prior to the meeting via proxy or through
direct voting. Note that the Company encourages proxy voting, and encourages you to appoint the Chairman as your proxy.
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ATTENDING THE MEETING VIA THE WEBCAST

A live webcast will be conducted allowing Shareholders to register their attendance, hear and view the Meeting on their
computer or smart device, and ask questions.

Shareholders who wish to participate via the webcast must pre-register at least 24 hours prior to the meeting at
https://attendee.gotowebinar.com/reqister/2693394888081113615. Please note you will be emailed further details on how
to join the webcast following registration.

CORPORATE REPRESENTATIVES

If you intend participating as a Corporate Representative of one or more registered shareholders, please see instructions
on page 11 (VOTING BY CORPORATE REPRESENTATIVES). Whether you intend to vote by proxy or during the meeting,
each eligible shareholding will need to register and vote by way of separate registration. The Company notes that it will
simplify the voting process if shareholders lodge online proxies prior to the Meeting.

ASKING QUESTIONS

Shareholders will be able to ask questions during the Meeting via:
e email submitted before the Meeting at agm@uwellard.com.au, or
o attending the Meeting via the webcast and asking questions by text message or audio through the webcast
platform. Further instructions will be provided during the Meeting,

Shareholders will have a reasonable opportunity to ask questions live during the course of the meeting either online or in
person and be able to comment on, and raise questions in response to, presentations, debate and other matters arising at
the meeting. There will also be an opportunity for questions about, or comments on, the management of the company, the
remuneration report (if relevant) and the auditor (as required by the Corporations Act).

Shareholders who wish to ask questions are strongly encouraged to submit their questions by email before the meeting The
Chairman will provide shareholders a reasonable opportunity to ask questions during the meeting and will advise
shareholders when they can do so.

VOTING

All voting will be conducted by poll using either the proxy instructions received from Shareholders in advance of the Meeting,
or an online poll form issued during the Meeting (Poll Form).

Shareholders voting by proxy should follow the instructions set out in this Notice, complete the proxy form included with this
Notice, and return completed Proxy Forms to the Company no later than 2.00pm (WST) on 24 November 2021.

Shareholders who intend to vote during the Meeting must first pre-register to attend the meeting via webcast, in accordance
with the above webcast registration. You will need to register at least 24 hours prior to the meeting.

- During the registration you can advise that you intend to vote during the meeting. You can also advise of your
intention to vote at the meeting by emailing agm@wellard.com.au after you have registered for the webcast. You
will receive confirmation emails acknowledging your registration and your intention to vote at the meeting.

- Shareholders that have advised of their intention to vote will have their shareholdings verified by the Company
and the Share Registry. Verified shareholders will receive a Poll Form via email at the start of the Meeting. The
Chairman will provide further instructions on when to complete and submit Poll Forms online.

- Shareholders will receive an email acknowledging the receipt of their vote.

- Only shareholders that have registered for the Meeting webcast at least 24 hours prior to the start of the
Meeting, have advised (and received acknowledgement by the Company) of their intention to vote at the
Meeting, and have had their shareholdings verified, will be able to cast votes during the Meeting.

If you have any queries regarding the voting process, please send them to agm@wellard.com.au

TECHNICAL DIFFICULTIES

Technical difficulties may arise during the course of the AGM. The Chairman has discretion as to whether and how the AGM
should proceed in the event that a technical difficulty arises. In exercising this discretion, the Chairman will have regard to
the number of shareholders impacted and the extent to which participation in the business of the AGM is affected. Where
the Chairman considers it appropriate, the Chairman may continue to hold the AGM and transact business, including
conducting a poll and voting in accordance with valid proxy instructions.
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For this reason, shareholders are encouraged to submit their voting instructions via https://www.linkmarketservices.com.au

before the AGM, even if they plan to attend the meeting online. Voting instructions in the lead up to the AGM, whether
submitted online or in hard copy, must be received by Link Market Services by 2:00pm (Perth time) on Wednesday 24
November 2021 (refer to the instructions on the Proxy Form).

ELECTRONIC NOTICE OF MEETING

This notice of meeting is provided to shareholders electronically, under s. 249J(3)(c) and s. 253R(a)(ii) of the Treasury Laws
Amendment (2021 Measures No. 1) Act. Only Wellard Limited shareholders who have previously elected to receive
documents in hard copy will receive this Notice of Meeting by post.

VISIT THE COMPANY'S AGM INFORMATION WEB PAGE

The Company has set up a page in its website to provide documents, details and links relating to its Annual General Meeting.
Please refer to http://www.wellard.com.au/investor-centre/annual-general-meeting-reports/
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Wellard

LETTER TO SHAREHOLDERS

Dear Shareholder,

The Annual General Meeting (AGM) of shareholders of Wellard Limited (Wellard or Company) will be held as a virtual
meeting on Friday, 26 November 2021 at 2.00pm (Perth time). The Notice of AGM follows this letter, and, if it is your
selected preference, a hard copy Proxy Form will be provided to you.

Please note that you will receive this Notice of Meeting electronically, and unless you have requested a hard copy Proxy
Form, you will be e-mailed a link to online voting.

As the COVID-19 epidemic continues to effect places where our shareholders are located, we have again made the decision
not to hold a physical AGM this year. Instead, we strongly encourage shareholders to participate the AGM in the
manner outlined below.

We will provide shareholders with the ability to participate at the AGM via a live webcast. This facility will allow shareholders
to register their attendance, hear and view the meeting proceedings and slides presented during the meeting, and vote and
ask questions.

Shareholders must pre-register on-line to access the webcast at:
https://attendee.gotowebinar.com/register/2693394888081113615

Shareholders will be able to vote on resolutions during the meeting using an online voting platform, but we encourage you
to cast your vote by proxy prior to the meeting. Shareholders will also be able to ask questions during the meeting, but again
are encouraged to submit any questions to the Company prior to the AGM (in accordance with the instructions set out on
page 9 of the attached Explanatory Memorandum). The Chairman will address at the Meeting as many as possible of the
more frequently asked of these questions.

Under recently extended Australian Government regulations, it remains possible to hold a wholly virtual AGM. Wellard’s
Board has decided that holding a virtual meeting, rather than physical or hybrid, remains the most appropriate course of
action for the Company, its shareholders and other stakeholders at this time.

Our experience in 2020 was that the virtual AGM allowed for a wider participation in our AGM by shareholders who were in
locations outside of Western Australia, and there was strong and positive feedback.

The Board takes seriously ASIC’s guidelines regarding the ability of shareholders to participate in meetings. In this regard,
we have established a process for you attend via the live webcast, submit questions and to have them answered during the
Meeting, and cast votes prior to and during the meeting.

The Company strongly encourages all Shareholders to participate in the Meeting by:
a) reading the Notice of Meeting carefully;
b) attending the Meeting via webcast,
c) submitting any questions via email prior to the Meeting, in accordance with the instructions in the Notice,

d) voting by proxy following the instructions set out in this Notice and return your completed Proxy Form to the
Company no later than 2.00pm (WST) on 24 November 2021.

Further details on how to participate at this year's AGM are provided in the “Measures to deal with COVID-19 and impact
on the Meeting” information attached to this letter and NOM. Please also refer at any time to our website for documents and
details relating to our AGM: http://www.wellard.com.au/investor-centre/annual-general-meeting-reports/

Thank you for your support of our endeavours to be both inclusive and to prioritise the health and safety of our people.

Jéhn Klepec

Executive Chairman
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NOTICE OF ANNUAL GENERAL MEETING

Wellard Limited

ACN 607 708190

Notice is hereby given that the annual general meeting of shareholders of Wellard Limited (Company) (Shareholders)
will be held virtually, by way of an online facility on Friday, 26 November 2021 at 2.00pm (WST) (Meeting).

The Explanatory Memorandum provides additional information on matters to be considered at the Meeting. Together, the
Explanatory Memorandum and the Proxy Form form part of this Notice.

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that the persons
eligible to vote at the Meeting are those who are registered as Shareholders on 24 November 2021 at 2.00pm (WST).

Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are defined in Schedule 1.

Wellard’s 2021 Annual General meeting will be held virtually, via a webcast. The Company encourages
Shareholders to participate, including to vote, attend the webcast and ask questions. Details of how to participate
are set out in this Notice of Meeting and the accompanying Explanatory Memorandum.

In addition to the formal business of the meeting, the Executive Chairman will provide a presentation and update
Shareholders about the Company’s finances and operations.

For those unable to participate, the results of the meeting and a recording of the proceedings and the Executive
Chairman’s presentation will be posted to Wellard Limited’s website.
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AGENDA

1. ANNUAL REPORT

To receive and consider the Annual Report of the Company and its controlled entities for the year
ended 30 June 2021, which includes the Financial Report, the Directors’ Report, and the Auditor’s
Report.

The Annual Report consists of the financial report of the Company, the Directors’ Report, and the Auditor's Report for the

period 1 July 2020 to 30 June 2021.

Shareholders can view the Company's 2021 Annual Report, which contains these reports, in the “Investor Centre” section
on the Company’s website (http://www.wellard.com.au/investor-centre/ annual-general-meeting-reports/)

The Auditor, Moore Australia (Audit) Pty Ltd, will be present at the Meeting. The Chairman will give Shareholders a
reasonable opportunity to ask the Auditor questions relevant to:

(a) the conduct of the audit;

(b) the preparation and content of the Auditor's report;

(c) the accounting policies adopted by the Company in relation to the preparation of the financial statements; and
(d) the independence of the Auditor in relation to the conduct of the audit.

The Chairman will also give the Auditor a reasonable opportunity to answer questions submitted by Shareholders that are
relevant to the content of the Auditor's report or the conduct of the audit. You are encouraged to submit your questions for
the auditor prior to the Meeting. A list of written questions, if any, submitted by Shareholders will be made available at the
start of the Annual General Meeting and any written answer tabled by the Auditor at the Meeting will be made available as
soon as practicable after the Meeting. The Company will allow online questions during the Meeting.

Please refer to the Explanatory Memorandum, Item 4 “SHAREHOLDER QUESTIONS & QUESTIONS TO THE AUDITORS”
for full instructions about how to submit your questions.

2. RESOLUTION 1 - REMUNERATION REPORT

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution the
following:

“That, pursuant to and in accordance with section 250R(2) of the Corporations Act and for all other purposes,
approval is given by the Shareholders for the adoption of the Remuneration Report on the terms and
conditions in the Explanatory Memorandum.”

NON-BINDING, ORDINARY RESOLUTION

The vote on this resolution is advisory only and does not bind the Directors. It is required for Australian law purposes. This
is an ordinary resolution, and will be carried by a simple majority of members eligible to vote and in attendance or by proxy.

VOTING PROHIBITION

A vote on this Resolution must not be cast:

(@) by or on behalf of a member of the Key Management Personnel whose remuneration details are included in the
Remuneration Report, or a Closely Related Party of such member, regardless of the capacity in which the vote is cast;
or

(b) by a person appointed as a proxy, where that person is either a member of the Key Management Personnel or a Closely
Related Party of such member.
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However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is excluded from voting on this
Resolution, and:

(a) the person is appointed as a proxy that specifies the way the proxy is to vote on this Resolution; or

(b) the person is the Chairman and the appointment of the Chairman as proxy does not specify the way the proxy is to vote
on this Resolution, but expressly authorises the Chairman to exercise the proxy even if this Resolution is connected
with the remuneration of a member of the Key Management Personnel.

3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR MR JOHN STEVENSON (FCA, GAICD, FGIA, B.Bus)

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution, the
following:

“That, pursuant to and in accordance with article 11.7(a) of the Constitution and Listing Rule 14.4 and
for all other purposes, Mr. John Stevenson who retires by rotation and being eligible, offers himself
for re-election, is re-elected as a Director on the terms and conditions in the Explanatory
Memorandum.”

ORDINARY RESOLUTION

This is an ordinary resolution, and will be carried by a simple majority of members eligible to vote and in attendance or by
proxy.

4. RESOLUTION 3 - CHANGES TO THE CONSTITUTION - VIRTUAL GENERAL MEETINGS

To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution, the
following:

“That in accordance with Section 136(2) of the Corporations Act, the Company’s Constitution be
amended as set out in the Explanatory Memorandum with immediate effect.”

SPECIAL RESOLUTION

This is a special resolution, and will be carried by a 75% of members eligible to vote and in attendance or by proxy.

5. RESOLUTION 4 - RENEW PROPORTIONAL TAKEOVER PROVISIONS IN WELLARD’S CONSTITUTION

To consider and, if thought fit to pass with or without amendment, the following as a special resolution:
“That the proportional takeover provisions contained in Rule 5 of the Company’s Constitution, as set

out in Schedule 2 to the Notice of Meeting, be renewed for a period of three years commencing on the
day that this resolution is passed.”

SPECIAL RESOLUTION

This is a special resolution, and will be carried by a 75% of members eligible to vote and in attendance or by proxy.
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CHAIRMANS VOTING INTENTION:

The Chairman of the Meeting (where appropriately authorised) intends to vote all available undirected proxies in favour of
Resolutions 1, 2, 3 & 4.

Dated: 21 October 2021

By order of the Board

Mr Michael Silbert
Company Secretary

Wellard Limited
ACN 607 708 190
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EXPLANATORY MEMORANDUM

2.1

2.2

INTRODUCTION

This Explanatory Memorandum has been prepared for the information of Shareholders in connection with the
business to be conducted at the Meeting to be held virtually, and which will be deemed to take place at The Manning
Buildings, Suite 20, 1st Floor, 135 High Street, Fremantle, Western Australia on Friday, 26 November 2021 at 2.00pm
(WST).

This will not be a physical meeting for Wellard Shareholders. It will be held virtually with online technology.

You can participate online via a webcast facility. You must first pre-register to access the webcast at:
https://attendee.gotowebinar.com/reqister/2693394888081113615. You will then be sent an individual emailed
invitation.

The Company encourages you to check your ability to access this connection, and to be online 15 minutes before
the start of the meeting.

This Explanatory Memorandum forms part of the Notice which should be read in its entirety. This Explanatory
Memorandum contains the terms and conditions on which the Resolutions will be voted.

A Proxy Form is located at the end of this Explanatory Memorandum.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders should read the Notice including this Explanatory Memorandum carefully before deciding how to vote
on the Resolutions.

You may vote during the AGM virtually, by proxy, or by an authorised representative.

To vote in person, Shareholders should attend the AGM via the live webcast and register via the URL shown above.
Shareholders are asked to register for the webcast and notify their intention to vote at the Meeting at least 24 hours
prior to the start of the Meeting, so that the Company may check their shareholding against the Company’s share
register and note attendances.

PROXIES

A sample Proxy Form is attached to the Notice. If you have requested it, a hard copy, personalised Proxy Form will
be mailed to you. Otherwise, your will be emailed a link to online voting. The Proxy Form is to be used by
Shareholders if they wish to appoint a representative (a ‘proxy’) to vote in their place. All Shareholders are invited
and encouraged to attend the Meeting via the webcast or sign and return the Proxy Form to the Company in
accordance with the instructions thereon. Returning the Proxy Form will not preclude a Shareholder from attending
and voting at the Meeting in person.

Please note that:
(@) a member of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy;
(b) a proxy need not be a member of the Company; and

(c) a member of the Company entitled to cast two or more votes may appoint two proxies and may specify the
proportion or number of votes each proxy is appointed to exercise. Where the proportion or number is not
specified, each proxy may exercise half of the votes.

Proxy Forms must be received by the Company no later than 2.00pm (WST) on 24 November 2021, being at least
48 hours before the Meeting.

The Proxy Form provides further details on appointing proxies and lodging Proxy Forms.

LODGEMENT OF YOUR PROXY FORM

You should follow all directions for lodgment of proxies set out on your personalised Proxy Form. For your
convenience, there are several ways of lodging your proxy and voting prior to the Meeting (See over):
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www.linkmarketservices.com.au

Login to the Link Market Services website using the holding details as shown on your
Proxy Form. Select ‘Voting’ and follow the prompts to lodge your vote. To use the
online lodgment facility, Shareholders will need their “Holder Identifier” (Securityholder

ONLINE: Reference Number (SRN) or Holder Identification Number (HIN) as shown on the front
of the Proxy Form).

Use the QR Code printed on your Proxy Form. Follow the detailed instructions on the
back of your personalised Proxy Form.

BY MOBILE:

Link Market Services Limited*
Level 12, 680 George St.
HAND Sydney, NSW 2000
* only during NSW business hours (Monday — Friday, 9.00am — 5.00pm AEDT)

DELIVERY:

Wellard Limited
C/- Link Market Services Limited
Locked Bag A14

BY MAIL: Sydney South, NSW 1235

' Australia

+61 2 9287 0309

BY FAX:

2.3  VOTING PROHIBITION BY PROXY HOLDERS
(REMUNERATION OF KEY MANAGEMENT PERSONNEL)

A vote on Resolution 1 (Acceptance of the Remuneration Report) must not be cast:

(a) by or on behalf of a member of the Key Management Personnel whose remuneration details are included in the
Remuneration Report, or a Closely Related Party of such member, regardless of the capacity in which the vote
is cast; or

(b) by a person appointed as a proxy, where that person is either a member of the Key Management Personnel or
a Closely Related Party of such member.

However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is excluded from
voting on Resolution 1, and:

(a) the person is appointed as a proxy that specifies the way the proxy is to vote on those Resolutions; or

(b) the person is the Chairman and the appointment of the Chairman as proxy does not specify the way the proxy
is to vote on those Resolutions, but expressly authorises the Chairman to exercise the proxy even if those
Resolutions are connected with the remuneration of a member of the Key Management Personnel.

2.4 VOTING BY CORPORATE REPRESENTATIVES

A body corporate may elect to appoint an individual to act as its representative in accordance with section 250D of
the Corporations Act, in which case the Company will require a certificate of appointment of the corporate
representative executed in accordance with the Corporations Act. The certificate of appointment must be lodged with
the Company at least 48 hours before the AGM via email at agm@wellard.com.au. Certificates of appointment of
corporate representatives are available on request by contacting the Company Secretary via email at
agm@wellard.com.au or by contacting Link Market Services, whose details are included in your Proxy Form, or at
the following link: www.linkmarketservices.com.au/corporate/forms and download the “Appointment of Corporate

Representative” form.

The Company reserves the discretion to allow corporate representatives to participate after the above 48-hour pre-
registration cut-off.
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ANNUAL REPORT

In accordance with section 317(1) of the Corporations Act the Annual Report must be laid before the annual general
meeting. There is no requirement for Shareholders to approve the AnnualReport.

At the Meeting, Shareholders will be offered the opportunity to:
(a) discuss the Annual Report which is available online at www.wellard.com.au;
(b) ask questions about, or comment on, the management of the Company; and

(c) ask the auditor questions about the conduct of the audit and the preparation and content of the
Auditor’s Report.

SHAREHOLDER QUESTIONS & QUESTIONS TO THE AUDITORS

Shareholders will have an opportunity to ask questions and make comments. Shareholders who wish to ask
questions are strongly encouraged to submit their questions by email before the meeting. The Chairman will provide
shareholders a reasonable opportunity to ask questions during the meeting and will advise shareholders when they
can do so.

Shareholders will be able to ask questions during the Meeting via:
* email submitted before the Meeting at agm@wellard.com.au, or

» attending the Meeting via the webcast and asking questions by text message or audio through the webcast
platform. Further instructions will be provided during the Meeting,

In addition to taking questions at the Meeting, written questions to the Chairman about the management of the
Company, or to the Company’s auditor about:

(a) the preparation and the content of the Auditor's Report;

(b) the conduct of the audit;
(c) accounting policies of the Company in relation to the preparation of the financial statements; and
(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than five business days before the Meeting to the Company Secretary at the Company’s
registered office.

If you wish to put a relevant question to the Auditor or the Board, and you are not able to join the Meeting, please
email your question to the Company Secretary at agm@uwellard.com.au. To allow time to collate questions and
prepare answers, questions must be received by the Company Secretary by 5:00pm (Perth time) on 19 November
2021.

We will endeavour to respond to as many of the more frequently asked questions as possible at the Meeting.

For those shareholders who did not elect to receive a printed copy, the 2021 Annual Report is published on the
Wellard Group website at www.wellard.com.au 2 Investor Centre = Annual General Meeting & Reports.

WEBCAST FACILITY & HOW TO VOTE DURING THE MEETING

Shareholders must first register to participate in the Meeting by accessing the following registration link
(https://attendee.gotowebinar.com/reqister/2693394888081113615) and completing the relevant details, which will
assist the Company to verify your identity and shareholding.

The registration form will ask you to indicate whether you intend to vote during the Meeting.

Following registration, you will be emailed a subsequent invitation containing a meeting URL (i.e. a web link) which
allows you to access the online webcast facility at the time of the Meeting.

Shareholders will be able to hear and view the proceedings at the AGM, including the slides presented during the
meeting and will be able to ask questions. Shareholders who indicated their intention to vote during the Meeting at
least 24 hours prior to the start of the meeting, will also be able to vote on resolutions during the Meeting.

Shareholders are encouraged to submit their questions and proxies prior to the Meeting in accordance with the
timeframes set out above.

If you have not lodged a Proxy form and intend to vote during the Meeting, YOU MUST ADVISE OF YOUR
INTENTION TO VOTE DURING THE MEETING AT LEAST 24 HOURS PRIOR TO THE START OF THE MEETING.
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Shareholders should follow the voting instructions in the Notice of Meeting, and in the polling emails which will be
distributed to eligible Shareholders at the commencement of the Meeting.

ORDINARY BUSINESS OF THE MEETING

RESOLUTION 1 - REMUNERATION REPORT

In accordance with section 250R(2) of the Corporations Act, the Company must put the Remuneration Report to the
vote of Shareholders. The Directors’ Report contains the Remuneration Report which sets out the remuneration
policy for the Company and the remuneration arrangements in place for the executive Directors, specified executives
and non-executive Directors.

Resolution 1 is an ordinary resolution and is required by Australian law. In accordance with section 250R(3) of the
Corporations Act, Resolution 1 is advisory only and does not bind the Directors of the Company. If Resolution 1 is
not passed, the Directors will not be required to alter any of the arrangements in the Remuneration Report.

The Chairman will allow reasonable opportunity for Shareholders to ask questions about or comment on the
Remuneration Report.

The Chairman intends to exercise all available proxies in favour of Resolution 1.

If the Chairman is appointed as your proxy and you have not specified the way the Chairman is to vote on Resolution
1, by signing and returning the Proxy Form, you are considered to have provided the Chairman with an express
authorisation for the Chairman to vote the proxy in accordance with the Chairman’s intention, even though the
Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

RESOLUTION 2 - RE-ELECTION OF JOHN STEVENSON AS DIRECTOR

Resolution 2 is an ordinary resolution that seeks Shareholder approval for the re-election of Mr. John Stevenson to
the Board of the Company.

Mr John Stevenson (FCA, GAICD, FGIA, B. Bus) was originally appointed as Wellard’s Chief Financial Officer on 7
November 2016. He was appointed as an Executive Director of Wellard by the Board on 6 August 2018 and confirmed
as a Director at the Company’s AGM on 23 November 2018. He ceased the role of Wellard Group CFO on 22
November 2019, and became a non-executive Director.

John is the Chair of Wellard’s Audit, Risk & Compliance Committee, and a member of the Remuneration &
Nomination Committee.

John has lived and worked in various countries throughout the Asian region, with over 30 years' experience in the
agribusiness, consumer goods, automotive and related consumer financing sectors.

John has previously held senior management and financial positions with some of Australia's largest cattle producers
and live-exporters, including Consolidated Pastoral Company Pty Ltd and Heytesbury Beef Pty Ltd. He has also
previously worked for Jardine Matheson Ltd, Deloitte and PWC.

John is a Fellow of the Chartered Accountants of Australia and New Zealand as well as the Governance Institute of
Australia and a graduate of the Australian Institute of Company Directors. He is currently the Chief Executive Officer
of Namoi Cotton Limited (ASX: NAM).

Resolution 2 seeks approval from Shareholders for the re-election of Mr. John Stevenson.

The Constitution provides that the director who has been in office longest since his or her last election or appointment
must retire, and that Director is eligible for re-election. at the Company’s annual general meeting.

Wellard has identified Mr. John Stevenson as being the Director who must retire from office pursuant to the
Constitution.

Article 11.7(a) of the Constitution provides that the Directors who retire from office are eligible for re-election.
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The Chairman intends to exercise all available proxies IN FAVOUR of Resolution 2.

As part of its ongoing performance review process, the Board has considered the contribution of Mr. John Stevenson
to the Board and its committees. The Board (excluding Mr. Stevenson, who abstains because of his interest in the
outcome of the Resolution) supports the re-election of Mr. Stevenson and recommends that Shareholders vote IN
FAVOUR of Resolution 2.

8. RESOLUTION 3: CHANGES TO THE CONSTITUTION - VIRTUAL GENERAL
MEETINGS

Under Section 136(2) of the Corporations Act, a company can modify or repeal its constitution or a provision of its
constitution by special resolution of shareholders. A special resolution requires the approval of 75% of the votes cast
by the shareholders present or eligible to vote (in person, by proxy or corporate representative) in order to be passed.

This special resolution to amend the Constitution is proposed to ensure that the Company can convene a general
meeting to be held at two or more places, or entirely virtually, using technology as permitted by the Corporations Act.

A copy of the current Constitution showing the proposed amendments is available at:
http://www.wellard.com.au/corporate/corporate-governance/. An electronic copy of the Constitution showing the
proposed amendments can be obtained by emailing: companysecretary@wellard.com.au. The principal
amendments are set out in Schedule 3 to this Notice of Meeting.

”

Wellard’s current Constitution already contemplates that any general meeting may be held “in two or more places
and states that if a general meeting is held in two or more places, the Company must use technology that gives
members a reasonable opportunity to participate at that general meeting” [Rule 7.4(a)].

Further, the current Constitution specifies that “Annual general meetings must be held in accordance with the
Corporations Act” [Rule 7.1]. Accordingly, as the Corporations Act changes, so does the interpretation of this Article.

Some of the procedural details regarding hybrid or virtual meetings, however, are not fully specified.

Section 2498 of the Corporations Act expressly allows a company to hold a general meeting at two or more venues
using any technology that gives shareholders as a whole a reasonable opportunity to participate in the meeting.

During the current COVID-19 pandemic the Company has taken advantage of various measures (e.g. Corporations
(Coronavirus Economic Response) Determination (No. 1) 2020 and ASIC’s no-action position as set out in its 21-
061MR of 29 March 2021) to hold a general meeting virtually using technologies. These measures were extended
by the Australian Parliament on 10 August 2021, and now last until 31 March 2021.

The Australian Federal Treasurer has announced the intention of introducing permanent reforms to give companies
the flexibility to use technology to hold meetings, such as hybrid meetings, and to sign and send documents.

The proposed amendments to the Wellard Constitution will enable the Company to hold meetings using
technology, either physical, hybrid or virtual, consistent with Section 249S of the Corporations Act after the
current temporary measures lapse, and in anticipation of the changes being made permanent.

The proposed amendments to Wellard’s Constitution will:

(a) clarify the Company’s ability to hold a general meeting at two or more places using technology, or wholly
using technology, which give the shareholders as a whole a reasonable opportunity to participate in
general meetings;

(b) require that if a general meeting is to be held at two or more places or wholly using technology, requiring
that the relevant notice of meeting includes details of the technology that will be used to facilitate the
holding of the general meeting;

(c) deem shareholders and where relevant, their proxies, attorneys and representatives, to be present at a
general meeting which is held at two or more places or entirely virtually, where such shareholder or their
proxy, attorney or representative participates in the general meeting using technology provided for in the
relevant notice of meeting;

(d) clarify how a quorum is to be constituted for a virtual general meeting;
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(e) clarify how to deal with technical difficulties which may impact on the ability of shareholders as a whole
to have a reasonable opportunity to participate in the general meeting; and

(e) confirm that a shareholder may appoint a proxy to attend a general meeting in any manner authorised
by the Corporations Act and the Listing rules, including by using technology where provided in the
relevant notice of meeting.

The proposed amendments are set out in Schedule 3 to this Notice of Meeting. A full version of Wellard’s
Constitution, showing the amendments as a markup, can be seen on the Company’s website at:
http://www.wellard.com.au/corporate/corporate-governance/

The Board considers the proposed amendments to be in the best interests of Shareholders as the amendments will
clarify procedural rules and details which support the Company’s ability to hold meetings online where this would be
beneficial and in the interests of shareholders.

The Board notes that virtual or hybrid meetings allow a larger number of shareholders to participate in its general
meetings, including its Annual General meeting, and so increases transparency and inclusivity.

While the Company is holding its 2021 annual general meeting virtually due to the ongoing COVID-19 pandemic, the
Company has no current intention to move permanently to holding its general meetings virtually. The Board will
assess each meeting’s agenda and matters for discussion on their merits and determine the nature of the meeting
in accordance with good governance and practical considerations at the time.

The Directors recommend that shareholders vote IN FAVOUR OF this resolution.

The Chairman of the meeting intends to vote undirected proxies IN FAVOUR OF this resolution.

9. RESOLUTION 4: - RENEW PROPORTIONAL TAKEOVER PROVISIONS IN WELLARD’S

CONSTITUTION

Resolution 4 is a special resolution that seeks Shareholder approval for the refreshing of the existing process for
dealing with possible proportional takeovers of Wellard Limited. For a special resolution to pass, at least 75% of the
votes cast must be in favour.

The Corporations Act defines a proportional takeover bid as an off-market bid for a specified proportion of securities.
Thatis, it is a takeover bid where an offer is made to each shareholder of a company to acquire a specified proportion
only of that shareholder’s shares (that is, less than 100%). The specified proportion must be the same in the case of
all shareholders.

Section 648G(1) of the Corporations Act sets out that if a company’s constitution contains proportional takeover
provisions, the provisions cease to apply at the end of three years, unless the company's constitution provides for a
shorter period. Section 648G(4) of the Corporations Act allows that a company may renew its proportional takeover
provisions by way of a special resolution of its shareholders in general meeting.

On 12 November 2015, Wellard’s shareholders approved amendments to its original Constitution (Constitution),
including Rule 5, which contains provisions relating to proportional takeovers. In accordance with Rule 5.4 of the
Constitution, those proportional takeover provisions in Rule 5 ceased to have effect on after three years. They were
not put to Wellard Shareholders for renewal.

Not having been renewed on or before 13 November 2018, the proportional takeover rules in Wellard’s Constitution
have lapsed, and it is now proposed to renew them for 3 years, commencing on the date of Wellard’s 2021 AGM.

The purpose of this item is to seek Shareholder approval to renew the provisions of Rule 5 of the Constitution, as
shown in Schedule 2, for three years from the date of approval of the proposed resolution.

A copy of the Constitution is available on Wellard’s website at: http://www.wellard.com.au/corporate/corporate-
governance/

Pursuant to section 648G(5) of the Corporations Act, further information, including some potential advantages and
disadvantages are detailed below.

WELLARD LIMITED NOTICE OF ANNUAL GENERAL MEETING 2021 PAGE 15


http://www.wellard.com.au/corporate/corporate-governance/
http://www.wellard.com.au/corporate/corporate-governance/
http://www.wellard.com.au/corporate/corporate-governance/

What is a
proportional
takeover bid?

The effect of the
proportional
takeover

provisions

Reasons for
proposing to renew
the proportional
takeover
provisions

Confirmation of no
present acquisition
proposals
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In a proportional takeover bid, a bidder offers to buy only a proportion (not 100%)
of each shareholder’s shares in the target company. A proportional takeover bid
means that control of a company may pass without shareholders having the
chance to sell all of their shares. In addition, this means the bidder may take
control of a company without paying an adequate amount for gaining control.

The Corporations Act allows a company to provide in its constitution that if a
proportional takeover bid is made, shareholders must vote by way of an ordinary
resolution on whether to accept the proportional takeover bid. That is, it is up to
shareholders to decide collectively whether a proportional takeover bid is
acceptable in principle, or not.

The majority decision of shareholders present and voting, on whether to accept
the proportional takeover bid, will be binding on all shareholders.

The effect of the proportional takeover provisions is that if a proportional takeover
bid is made for Wellard, Wellard must refuse to register a transfer of Wellard
shares giving effect to any acceptance of the bid unless the takeover bid is
approved by shareholders in a general meeting.

If a proportional takeover bid is made, the Directors must convene a meeting of
shareholders to vote on a resolution to approve the proportional takeover bid. For
the resolution to be approved, it must be passed by a simple majority of votes at
the meeting, excluding votes of the bidder and its associates.

If no such resolution is voted on at least 14 days before the last day of the
takeover bid period, the resolution will be deemed to have been approved. This
effectively means that shareholders may only prohibit a proportional takeover bid
by passing a resolution rejecting the proportional takeover bid.

If a proportional takeover bid is approved by shareholders, a transfer of Wellard
shares under the proportional takeover bid may be registered provided it
complies with the other provisions of the Corporations Act and the Constitution.

If a proportional takeover bid is rejected, the registration of any transfer of shares
resulting from the proportional takeover bid is prohibited and the proportional
takeover bid is deemed by the Corporations Act to have been withdrawn.

Where a constitution contains proportional takeover provisions, Directors will
breach the Corporations Act if they fail to ensure a proportional takeover bid
resolution is voted on.

The proportional takeover provisions do not apply to full takeover bids.

Without the proportional takeover provisions, a proportional takeover bid may
result in control of Wellard passing without shareholders having the opportunity
to dispose of all of their Wellard shares to the bidder.

This could result in control of Wellard passing to the bidder without the payment
of an adequate control premium and with shareholders left as a minority interest
in Wellard.

The proportional takeover provisions lessen this risk because they allow
shareholders to decide whether a proportional takeover bid is acceptable and
should be permitted to proceed.

As at the date of this Notice of Meeting, the Directors are not aware of a proposal
by a person to acquire, or to increase the extent of, a substantial interest in
Wellard.
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The Corporations Act requires Wellard to review the advantages and
disadvantages of the proportional takeover provisions proposed to be renewed
as it relates to the period in which the provisions have been in effect.

As there were no proportional takeover bids for Wellard while the provisions were
in operation, nor at any time since, there are no actual examples on which to
assess the advantages or disadvantages of the proportional takeover provisions
for the Directors and Shareholders of Wellard.

The Corporations Act requires Wellard to discuss the potential advantages and
disadvantages of the proportional takeover provisions proposed to be renewed.
Some of the potential advantages and disadvantages of the renewal of
proportional takeover provisions are set out below.

Some potential advantages:

= they give Shareholders a say in determining whether a proportional takeover
bid should proceed;

= they may discourage the making of a proportional takeover bid which may
be considered opportunistic and may prevent control passing without the
payment of an appropriate control premium;

= they may assist Shareholders in not being locked in as a minority interest;

= they increase Shareholders’ bargaining power and may assist in ensuring
that any proportional takeover bid is adequately priced; and

= knowing the view of the majority of Shareholders may assist each individual
shareholder in assessing the likely outcome of the proportional takeover bid
and whether to approve or reject that bid.

Some potential disadvantages:

= may discourage the making of proportional takeover bids and may reduce
any speculative element in the market price of a company’s shares arising
from the possibility of a takeover bid being made;

= may depress the share price or deny shareholders an opportunity of selling
some of their shares at a premium;

= may reduce the likelihood of a proportional takeover bid being successful
due to the delay, cost and uncertainty in convening a general meeting of
Shareholders; and

= may be considered to constitute an unwarranted restriction on the ability of
shareholders to deal freely with their shares

9.3 PROXIES AND DIRECTORS’ RECOMMENDATION

The Board considers that the potential advantages to Shareholders of renewing the proportional takeover provisions
in the Constitution outweigh the potential disadvantages and therefore unanimously recommends that Shareholders

vote IN FAVOUR OF this resolution.

The Chairman of the meeting intends to vote undirected proxies IN FAVOUR OF this resolution.

WELLARD LIMITED NOTICE OF ANNUAL GENERAL MEETING 2021

PAGE 17



SCHEDULE 1: DEFINITIONS

In the Notice and this Explanatory Memorandum, words importing the singular include the plural and vice versa.

$ means Australian Dollars.

Annual Reportmeans the Directors’ Report, the Financial Report and the Auditor’'s Report in respect to the financial year
ended 30 June 2021.

ASICmeans the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities Exchange operated
by ASX.

ASX Listing Rule means the official listing rules of ASX, as amended or waived from time to time.
Auditor means Moore Australia (Audit) Pty Ltd
Auditor’s Report means the auditor’s report on the Financial Report.
Board means the board of Directors.
Chairman means the person appointed to chair the Meeting, or any part of the Meeting, convened by the Notice.
Closely Related Party means:
(a) aspouse or child of the member;or
(b) has the meaning given in section 9 of the Corporations Act.
Company means Wellard Limited (ACN 607 708 190).
Constitution means the constitution ofthe Company as atthe commencement of the Meeting.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.

Directors’ Report means the annual directors’ report prepared under chapter 2M of the Corporations Act for the
Company and its controlled entities.

Eligible Entity has the meaning given to that term in the ASX Listing Rules.

Equity Securities has the meaning given to that term in the ASX Listing Rules.

Explanatory Notes means the explanatory notes enclosed with and forming part of this Notice.
Explanatory Memorandummeans the explanatory memorandum which forms part of the Notice.

Financial Report means the annual financial report prepared under chapter 2M of the Corporations Act of the Company
and its controlled entities.

Group means the Company and its subsidiaries and Group Company means any one of them.

Key Management Personnelmeans persons having authority and responsibility for planning, directing and controlling
the activities of the Company, directly or indirectly, including any Director (whether executive or otherwise) of the
Company.

Listing Rules means the listing rules of ASX.

Managing Director means the managing director of the Company, and at the time of this Notice means Mr. John Klepec,
whose role as Executive Chairman includes all of the responsibilities of and is equivalent to a managing director.

Meeting has the meaning in the introductory paragraph of the Notice.
Notice means the notice of meeting which comprises of the notice, agenda, Explanatory Memorandum and Proxy Form.

Proxy Form means the proxy form posted to Shareholders in hard copy, following the emailing of this Notice. (A SAMPLE
proxy form is included in this Notice, and is for reference only, and not to be used for voting).

Remuneration Report means the remuneration report of the Company contained in the Directors’ Report.
Resolution means a resolution contained in the Notice.

Schedule meansascheduletothis Explanatory Memorandum.

Section means a section of this Explanatory Memorandum.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder meansashareholderofthe Company.

Trading Daymeansadaydetermined by ASXtobeatradingdayinaccordance with the Listing Rules.

WST means Australian Western Standard Time, being the time in Perth, Western Australia.
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SCHEDULE 2: WELLARD'S CONSTITUTION
RULE 5 RELATING TO PROPORTIONAL TAKEOVERS

Following is an extract from Wellard’s Constitution.

The full Constitution is available on our website at http://www.wellard.com.au/corporate/corporate-governance/

APPROVAL REQUIRED FOR PROPORTIONAL TAKEOVER
5.1 Definitions
In this rule 5:
Approving Resolution means a resolution of Eligible Shareholders approving a Proportional Takeover.
Deadline means the day which is the 14th day before the last day of the bid period for a Proportional Takeover.

Proportional Takeover means offers for Securities made under a proportional takeover bid within the meaning of
the Corporations Act.

Eligible Shareholder means a person (other than the bidder or an associate of the bidder) who, as at the end of
the day on which the first offer under a Proportional Takeover was made, held Securities in the class of Securities
to which the Proportional Takeover relates.

5.2 Transfer not to be registered

The registration of a transfer giving effect to a contract resulting from the acceptance of an offer made under a
Proportional Takeover is prohibited unless and until an Approving Resolution is passed (or is taken to have been
passed) in accordance with this Constitution.

5.3 Approving Resolution

(a) Where offers have been made under a Proportional Takeover, the directors must, before the Deadline,
convene a meeting of the Eligible Shareholders to vote on the Approving Resolution for the purpose of
considering and, if thought fit. passing a resolution to approve the Proportional Takeover.

(b) The provisions of this Constitution relating to general meetings apply, with such modification as is necessary,
to a meeting convened under this rule 5.3 as if that meeting were a general meeting.

(c) Any vote cast on an Approving Resolution by the bidder or any of its associates will be disregarded.

(d) An Approving Resolution that has been voted on is taken to have been passed if the proportion that the
number of votes in favour of the resolution bears to the total number of votes on the resolution is greater
than 50%, and otherwise is taken to have been rejected.

(e) If an Approving Resolution is voted on in accordance with this rule 5.3 before the Deadline, a director or a
secretary must, on or before the Deadline, give the bidder and ASX (if required) notice stating that an
Approving Resolution has been voted on and whether it was passed or rejected.

() If no Approving Resolution has been voted on in accordance with this rule as at the end of the day before
the Deadline, an Approving Resolution is taken, for the purposes of this rule 5, to have been passed in
accordance with those provisions.

5.4 Cessation of effect
Rules 5.1 to 5.3 cease to have effect at the end of three years after.

(a) where those rules have not been renewed since their adoption, the date on which those rules were adopted
by the Company; or

(b) if those rules have been renewed since their adoption, the date on which they were last renewed.
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SCHEDULE 3: CHANGES TO WELLARD'S CONSTITUTION
RELATING TO THE HOLDING OF VIRTUAL GENERAL
MEETINGS

The text below sets out the principal proposed changes to the Wellard constitution, to accommodate the holding of virtual
general meetings, with new text highlighted. To see the entire Constitution with these changes in context, visit
http://www.wellard.com.au/corporate/corporate-governance/

6. GENERAL MEETINGS

7.3 Notice of general meeting

(a) Notice of a general meeting must be given to the members, directors and the auditor in accordance with the
Corporations Act and the Listing Rules.

(b) The notice must:

(i)  state the date, time and place (or places) of the meeting, and if the meeting is to be held in two or more
places, or wholly using technology approved by directors, details of the technology that will be used to
facilitate the holding of the general meeting, and the participation of members and other eligible
attendees;

(i) state the general nature of the business to be conducted at the meeting;
(iiij)  state any proposed resolutions;
(iv) contain a statement informing the members of the right to appoint a proxy;

(v) specify a place and/or a fax number and/or an electronic address and/or other appropriate technology
approved by the directors for the purposes of depositing instruments appointing proxies, attorneys and
Representatives, and proxy appointment authorities; and

(vi) if there is to be an election of directors, the names of the candidates tor election.

7.4 General meetings at two or more places / Virtual meetings
Subject to Corporations Act, the Listing Rules and any applicable law:
(a) the Company may hold a general meeting in two or more places;

(b) the Company may hold a meeting of members using any technology approved by the directors that gives
the members as a whole (and their proxies, attorneys and representatives) a reasonable opportunity to
participate;

(c) a member may appoint a proxy, attorney or corporate representative to attend a general meeting in any
manner authorised by law, with such appointments to be made by using the technology specified in the
relevant notice of meeting; and

(d)  a general meeting conducted using such technology may be held at multiple venues or not held at any
specified venue, and participation by a member (and a member’s proxies, attorneys and representatives) at
such a meeting will constitute presence as if in person at such a meeting.

If, before or during a general meeting of members, any technical difficulty occurs, such that the members as a
whole do not have a reasonable opportunity to participate, the chair of the meeting may:

(e)  adjourn the meeting until the technical difficulty is remedied; or

(f) where a quorum remains present (either at the place at which the chair is present or by technology
contemplated by this rule 7.4) and able to participate, subject to the Corporations Act, continue the meeting
(in which case no member may object to the meeting being held or continuing.

Continued over/...

WELLARD LIMITED NOTICE OF ANNUAL GENERAL MEETING 2021 PAGE 20


http://www.wellard.com.au/corporate/corporate-governance/

SCHEDULE 3: CONTINUED
CHANGES TO WELLARD’S CONSTITUTION RELATING TO THE HOLDING OF VIRTUAL GENERAL MEETINGS

PROCEEDINGSAT GENERAL MEETINGS

8.1 Quorum

(a) No business may be transacted at a general meeting except the election of a chair and the adjournment of
the meeting unless a quorum is present when the meeting proceeds to business.

(b) A quorum at a general meeting is three or more members present in person or by proxy and entitled to vote.

(c) If a member has appointed more than one proxy and two or more proxies attend a general meeting, only
one proxy will be counted for the purposes of determining whether there is a quorum.

(d) A member placing a direct vote under rule 10.5(c) is not taken into account in determining whether or not
there is a quorum at a general meeting.

(e) If the general meeting is held at two or more places, or wholly using technology approved by the directors,

a member (or their proxy, attorney, body corporate representative if relevant) will be considered to be present
at the meeting if he or she participates in the meeting using one or more of the technologies specified in the
notice of meeting.
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Link Market Services Limited
Level 12, 680 George Street, Sydney NSW 2000
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X99999999999
PROXY FORM

I/We being a member(s) of Wellard Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY
e e T OR if you are NOT appointing the Chairman of the Meeting as
Meeting (mark box) your proxy, please write the name of the person or body

corporate you are appointing as your proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 2:00pm (WST) on Friday,
26 November 2021 (the Meeting) and at any postponement or adjournment of the Meeting.

The Annual General Meeting will be held online. See the Company’s Notice of Annual General Meeting for full details.

Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated
your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolution 1, even though
the Resolution is connected directly or indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

Resolutions For Against Abstain*
1 Remuneration Report

2 Re-election of Director
Mr John Stevenson (FCA, GAICD,
FGIA, BBus)

3 Changes to the Constitution
— Virtual General Meetings

4 Renew Proportional Takeover
Provisions in Wellard’s Constitution

@ *If you mark the Abstain box for a particular ltem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the Shareholder. If a joint holding, either Shareholder may sign. If signed by the Shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the Company’s constitution and the Corporations Act 2001 (Cth).
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HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s Share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
Shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a Shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolutions are connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your Shares will be voted in
accordance with such a direction unless you indicate only a portion of
voting rights are to be voted on any item by inserting the percentage or
number of Shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the
Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
Share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of Shares applicable to
that form. If the appointments do not specify the percentage or number
of votes that each proxy may exercise, each proxy may exercise half
your votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either
Shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, please attach a certified photocopy of the Power
of Attorney to this form when you return it.

Companies: where the company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204A of the Corporations Act 2007) does
not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please indicate the office held by signing
in the appropriate place.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 2:00pm (WST) on
Wednesday, 24 November 2021, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
securityholders will need their “Holder Identifier” (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN)
as shown on the front of the Proxy Form).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically
for voting online. You can now lodge E E

your proxy by scanning the QR code

adjacent or enter the voting link H
www.linkmarketservices.com.au into

your mobile device. Log in using the E
Holder Identifier and postcode for your
securityholding.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

BY MAIL

Wellard Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+61 29287 0309

BY HAND

Level 12

680 George Street
Sydney NSW 2000

*during business hours Monday to Friday (9:00am - 5:00pm) and
subject to public health orders and restrictions

@ ® &

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate
“Certificate of Appointment of Corporate Representative” must be emailed
to the Company Secretary at the time of online registration in accordance
with the Notice of Meeting. A form of the certificate may be obtained from
the Company’s Share registry or online at www.linkmarketservices.com.au.

COMMUNICATIONS PREFERENCE

We encourage you to receive all your shareholder communication via email. This
communication method allows us to keep you informed without delay, is
environmentally friendly and reduces print and mail costs.

ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown on the Proxy
Form. Select ‘Communications’ and click the first button to receive all
communications electronically and enter your email address. To use the
online facility, Shareholders will need their “Holder Identifier” - Shareholder
Reference Number (SRN) or Holder Identification Number (HIN).

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, THE DETAILS ON THIS FORM AND THE INFORMATION IN THE
NOTICE OF MEETING WILL ASSIST IN REGISTERING YOUR ATTENDANCE.




WELLARD LIMITED

Manning Buildings
Suite 20, Level 1
135 High Street

Fremantle WA 6160

Phone: +61 8 9432 2800
Facsimile: +61 8 9432 2880
Website: www.wellard.com.au
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