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Dear Sir/Madam

Wilson HTM Investment Group Ltd (ASX : WIG) — Notice of Meeting

Further to its announcement dated 15 May 2015 confirming that the formal documentation in
relation to the sale of its securities business had been executed (Transaction ), Wilson HTM
Investment Group Ltd (WIG) advises that the attached Notice of Meeting has been despatched to
shareholders today.

The Notice of Meeting includes an Explanatory Memorandum and Independent Expert’'s Report in
connection with the Transaction. The Independent Expert has concluded that the Transaction is
fair and reasonable to non-associated shareholders. Those directors entitled to do so intend to
recommend the Transaction to shareholders. The directors also intend to vote any shareholdings
in which they hold a relevant interest in favour of the Transaction.

The meeting of shareholders will be held at WIG’s Brisbane offices at Level 38 Riparian Plaza, 71
Eagle Street on Friday 26 June 2015 at 9am.

Yours faithfully,

MQW

Eleanor Padman
Company Secretary
Wilson HTM Investment Group Ltd
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WILSON HTM INVESTMENT GROUP LTD
ACN 100 325 184

NOTICE OF EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS

Time: 9.00am
Date: Friday, 26 June 2015
Place: Level 38, Riparian Plaza, 71 Eagle Street, Brisbane QLD 4000

THE DIRECTORS ENTITLED TO MAKE RECOMMENDATIONS, UNA NIMOUSLY RECOMMEND
THAT NON-ASSOCIATED SHAREHOLDERS VOTE IN FAVOUR OF THE TRANSACTION.

THE INDEPENDENT EXPERT HAS CONCLUDED THAT THE TRANS ACTION IS FAIR AND
REASONABLE TO NON-ASSOCIATED SHAREHOLDERS.

This is an important document and requires your att ention. This document should be read in its entire ty. If
you are in doubt as to how you should vote, you sho uld seek advice from your financial or other profes sional
adviser prior to voting.
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DISCLAIMER AND IMPORTANT NOTICES

Key Dates

The key dates associated with the Meeting and this Notice are set out below:

Completed Proxy Form to be received no later than 9am on Wednesday, 24 June 2015

Date and time for determining eligibility to attend and vote | 7pm on Wednesday, 24 June 2015
at the Meeting

Meeting 9am on Friday, 26 June 2015 at Level 38,
Riparian Plaza, 71 Eagle Street,
Brisbane QLD 4000

Important

This Notice and Explanatory Memorandum is an important document and requires your attention. This
document should be read in its entirety. If you are in doubt as to how you should vote, you should seek
advice from your financial or other professional adviser prior to voting.
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Defined terms

Capitalised terms not defined in this Notice and Explanatory Memorandum are defined in the Glossary at
Schedule 1.

Responsibility statement

The information contained in this document has been provided by the Company and is the responsibility
of Company with the exception that the Independent Expert has prepared the Independent Expert's
Report included as Schedule 3 to this notice of meeting and is responsible for that report. Neither the
Company, nor its respective officers, employees nor advisers assume any responsibility for the accuracy

or completeness of the Independent Expert's Report, except that the Company is responsible for the
information given by it to the Independent Expert.

Currency and financial data

Unless stated otherwise, all dollar values are in Australian dollars (A$) and financial data is presented as
at the date stated.

Time
Unless stated otherwise, all references to time are to Australian Eastern Standard Time (AEST).
Date

This Explanatory Memorandum is dated 20 May 2015.



WILSON HTM INVESTMENT GROUP LTD
ACN 100 325 184

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is given that an extraordinary general meeting of the Shareholders of Wilson HTM Investment
Group Ltd (Company ) will be held:

€) at 9am,

(b) on Friday, 26 June 2015,

(©) at Level 38, Riparian Plaza, 71 Eagle Street, Brisbane QLD 4000.
1. ORDINARY BUSINESS

Resolution 1: Sale of the Securities Business

To consider and, if thought fit, pass the following Resolution as an ordinary resolution:

“That for the purposes of Listing Rule 10.1 and for all other purposes, approval be given for the sale by
the Company of the Securities Business under the Transaction Documents and on the terms summarised
in the Explanatory Memorandum accompanying this Notice.”

Voting Exclusion

Subject to the Corporations Act and Listing Rules, the Company will disregard any votes cast on this
Resolution:

(a) by Wilson HTM Holdings Pty Ltd, Wilson HTM NewCo 2015 Pty Ltd, Deutsche Australia
Limited, Craigs Investment Partners and ACN 605 747 573 Limited; and

(b) by an associate of those persons, regardless of the capacity in which the vote is cast.
However, the Company need not disregard a vote if:

(c) it is cast by a person as the proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form; or

(d) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

Independent Expert’s Report

Shareholders should carefully consider the report prepared by the Independent Expert for the purposes of
Shareholder approval under Listing Rule 10.1 which is attached as Schedule 3. A hard copy can be
provided to Shareholders on request and is available on the Company’s website at
http://www.wilsonhtm.com.au/about-us/corporate-governance/. The Independent Expert's Report
comments on the fairness and reasonableness of the transaction the subject of this Resolution to the
Non-Associated Shareholders of the Company. The Independent Expert’s Report concludes that the
transaction is fair and reasonable to the Non-Associated Shareholders of the Company.

Resolution 2: Grant of options to lan Macoun, Manag ing Director of Pinnacle and KMP

To consider and, if thought fit, pass the following Resolution as an ordinary resolution:



“That for the purposes of sections 200C and 200E of the Corporations Act, approval be given for the grant
of 750,000 options in the ordinary shares of the Company to Macoun Generation Z Pty Ltd (ACN 121 357
720) as trustee for the Macoun Generation Z Family Trust under the Company’s Employee Option Share
Plan Rules (Employee Option Plan ) and on the terms summarised in the Explanatory Memorandum
accompanying this Notice.”

Resolution 3: Grant of options to Alex lhlenfeldt, Director of Pinnacle and KMP

To consider and, if thought fit, pass the following Resolution as an ordinary resolution:
“That for the purposes of sections 200C and 200E of the Corporations Act, approval be given for the grant
of 425,000 options in the ordinary shares of the Company to Usinoz Pty Ltd (ACN 097 263 539) as

trustee for Ihlenfeldt Family Trust under the Employee Option Plan and on the terms summarised in the
Explanatory Memorandum accompanying this Notice.”

2. SPECIAL BUSINESS

Resolution 4: Change of Company name

To consider and, if thought fit, pass the following Resolution as a special resolution:

“That subject to Resolution 1 being passed, and for the purposes of sections 157(1) and 136(2) of the
Corporations Act and for all other purposes, the Company adopts Wilson Group Limited as the name of
the Company and all references to the Company’s name in the Constitution be amended to reflect the
new name.”

Resolution 5: Amend Constitution

To consider and, if thought fit, pass the following Resolution as a special resolution:

“That subject to Resolution 1 being passed, and for the purposes of section 136(2) of the Corporations
Act and for all other purposes, the Company modify the constitution of the Company to take effect from
Completion under the Transaction Documents:

(a) By deleting those parts which correspond to the struck-out parts of the constitution tabled at
the meeting (ie. delete); and

(b) By inserting, without underlining, the underlined parts of the constitution tabled at the meeting
(ie. insert) at the corresponding places in the constitution.”

DATED: 20 May 2015

By order of the Board

mew

Eleanor Padman
Company Secretary



NOTES

Who may vote Pursuant to regulation 7.11.37 of the Corporations Regulations 2001, the Directors have
determined that persons whose names are set out in the register of members of the
Company as at 7pm on Wednesday 24 June 2015 are entitled to attend and vote at the
meeting convened by this notice.

Proxies - A Shareholder who is entitled to attend and vote at the meeting has a right to
Appointment appoint not more than 2 proxies to attend and vote for the Shareholder at the
meeting. A proxy need not be a Shareholder.

Where a Shareholder appoints 2 proxies, the appointment may specify the
proportion or number of votes which each proxy may exercise. If the
appointment does not specify the proportion or number of the Shareholder's
votes each proxy may exercise, then each proxy may exercise half of those

votes.
Proxies - To be valid, a proxy form must be received by the Company by 9am on
Lodgement Wednesday 24 June 2015 (Proxy Deadline ). Proxies may be submitted by

post or email to the registered office of the Company or by post of facsimile to
Computershare Investor Services Pty Ltd at the addresses or email address set
out below:

Company:

For the attention of Eleanor Padman, Level 14, 99 Elizabeth Street,
Sydney NSW 2000

Eleanor.padman@wilsonhtm.com.au

Computershare:

GPO Box 242 Melbourne VIC 3001

1800 783 447 (within Australia)
+61 3 94732555 (outside Australia)

A written proxy appointment must be signed by the Shareholder or the
Shareholder's attorney. Where the appointment is signed by the appointer’s
attorney, a certified copy of the authority, or the authority itself, must be lodged
with the Company in one of the above ways by the Proxy Deadline. If email
transmission is used, the authority must be certified.

Body A Shareholder who is a body corporate and who is entitled to attend and vote

corporate at the meeting, or a proxy who is a body corporate and who is appointed by a

representative Shareholder of the Company entitled to attend and vote at the meeting, may
appoint a person to act as its representative at the meeting by providing that
person with:

€)) a letter or certificate, executed in accordance with the body
corporate's constitution, authorising the person as the
representative; or

(b) a copy of the resolution, certified by the secretary or a director of the
body corporate, appointing the representative.

Voting In accordance with the Listing Rules, the Company need not disregard a vote
Exclusion on Resolution 1 if it is cast by:



Statement (a) a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with the directions on the proxy form to vote
as the proxy decides.



WILSON HTM INVESTMENT GROUP LTD
ACN 100 325 184

EXPLANATORY MEMORANDUM

3.1

3.2

INTRODUCTION

The purpose of this Explanatory Memorandum is to provide Shareholders with an explanation of the
business of the Meeting and the Resolutions proposed and to be considered at the Meeting of the
Company on 9am, Friday, 26 June 2015 at Level 38, Riparian Plaza, 71 Eagle Street, Brisbane
QLD 4000 and to assist Shareholders in determining how they wish to vote on those Resolutions.

Shareholders should read this Explanatory Memorandum, the Independent Expert's Report and
Proxy Form in full. This Explanatory Memorandum should be read in conjunction with the Notice
and forms part of the Notice.

BUSINESS OF THE MEETING

To consider and vote on the following Resolutions:

€) Resolution 1 — Sale of the Securities Business;

(b) Resolution 2 — Grant of options to lan Macoun, Managing Director of Pinnacle and KMP;
(c) Resolution 3 — Grant of options to Alex lhlenfeldt, Director of Pinnacle and KMP;

(d) Resolution 4 — Change of Company Name; and

(e) Resolution 5 — Amend Constitution.

RESOLUTION 1 — SALE OF THE SECURITIES BUSINESS
The Resolution

Resolution 1 requires Shareholders’ approval for the sale by the Company of the Securities
Business to WHTM Holdings on the terms set out in the Transaction Documents.

Background

The Company currently has two operating segments being WHTM, which includes the operations of
the Securities Business, and Pinnacle, a funds management business which holds investments in
seven boutique fund managers. The Securities Business currently consists of NewCo, three key
entities being WHTM Corporate, WHTM and WHTM Services and a number of wholly owned
operating and non-operating subsidiaries of WHTM.

The main operations of the Securities Business are conducted through WHTM Corporate, WHTM
and WHTM Services and encompass institutional sales, research, private wealth management,
corporate finance and equity capital markets activities. These services are provided from offices in
Brisbane, Sydney, Melbourne, Dalby, Gold Coast and Hervey Bay.

A current corporate structure of the Securities Business is provided below.



Wilson HTM Investment Group Ltd

WHTM Corporate

WHTM
Custody
Services Pty
Ltd (100%)
ACN 133 412

Powers Pty Ltd
(100%)
ACN 009 678 228

Rubicon Nominees
Pty Ltd (100%)
ACN 009 833 596

Clynom
Nominees Pty
Ltd (100%)

Tonvin Nominees
Pty Ltd (100%)
ACN 004 886 408

Tynco Nominees
Pty Ltd (100%)
ACN 010 081 491

Wilshare
Management Pty
Ltd (100%)

Freckle Pty Ltd
(100%)
ACN 010 370 957

ACN 010 603 255

e }

Securities Business

On 15 May 2015, the Company entered into the Transaction Documents:

firstly, to sell WHTM Corporate, WHTM Services and WHTM to NewCo (Restructure );
and

secondly, to sell the Securities Business to WHTM Holdings, which will be ultimately
owned by Craigs, StaffCo and Deutsche in the following proportions:

. 40% by Craigs;

. 40% by StaffCo, a holding company on behalf of certain participating
employees; and

. 20% by Deutsche.

The consideration for the Transaction is a combination of an upfront payment at Completion and a
deferred payment contingent on net profits before tax of the Securities Business over the two
financial years following Completion.

Below is an overview of the Transaction including the material terms of the Implementation
Agreement, the Share Sale Agreement, the Vendor Finance Agreement and the Share Mortgage

Deed.

(@)

Implementation Agreement

Overview

The Implementation Agreement is the overarching agreement that outlines the
Transaction Documents, stipulates key conditions to the Transaction, specifies
obligations of each the Company, NewCo and WHTM Holdings and lists a timetable for
Completion to occur.

Conditions precedent

Under the terms of the Implementation Agreement, completion of the Transaction is
subject to the satisfaction of numerous conditions by 30 June 2015, including the
following:

. necessary approvals and consents from ASIC and ASX;
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approval of the Transaction from Non-Associated Shareholders, and which is
in accordance with the requirements of the Corporations Act and Listing
Rules;

the Independent Expert issuing the Independent Expert Report and
concluding that the Transaction is fair and reasonable to Non-Associated
Shareholders;

completion of the Restructure;

confirmation letters from a bank to WHTM Holdings approving, in principle,
the provision of funding to meet minimum regulatory requirements to carry on
the Securities Business after Completion subject to usual terms and
conditions;

the Company obtaining all necessary third party consents to the change of
control in respect of leases and material contracts;

StaffCo receiving the loan amount from the Company under the Vendor
Finance Agreement; and

certain subsidiaries and representatives of the Company becoming
authorised representatives under the Australian Financial Services Licence
currently held by WHTM.

Other key terms of the Implementation Agreement include the following:

the Company must pay WHTM Holdings $250,000 in connection with the
exercise of any early break provisions contained in the lease with WHTM
Services for the premises at 99 Elizabeth Street, Sydney should it chose to
exercise those break provisions;

the Company must offer employment to certain employees who are currently
employed by WHTM Services but will be remaining with the Company
following Completion (WIG Employees ). The terms and conditions of this
employment offer must be substantially similar to, and no less favourable
than, the terms and conditions of employment that applied to that WIG
Employee immediately before Completion. These offers must provide for
continuity for all purposes of employment and benefits, and an employee’s
continuity of service will not be broken by the Transaction;

the Company will reimburse to WHTM Holdings any redundancy cost in
connection with any employee of WHTM Services who is genuinely made
redundant within 60 days following Completion but up to a total aggregate
cap of $337,500 and whose position is not replaced by a new employee
within 3 months;

the Company will use all reasonable endeavours to obtain all consents to the
change in control of the Securities Business that are required under any
material contract on terms reasonably acceptable to the Company and
WHTM Holdings;

the Company will not enter into or vary any specified agreements or facilities
without the prior written consent of WHTM Holdings;

the Company will procure that, prior to Completion, NewCo and its
subsidiaries will not alter its share capital, make any significant commitments
or decisions, or otherwise materially change its operation or business without
the consent of WHTM Holdings;

11



(b)

()

. the Company will procure that, prior to Completion, the Securities Business
will be conducted in its ordinary and usual course consistent with its usual
practices, there is no significant change to the nature or scale of the activities
of the Securities Business and that the Securities Business must only deal
with the assets in the ordinary course; and

. where the Company receives a competing proposal to acquire all or part of
the Securities Business or all of the issued shares in WIG (Competing
Proposal ) and the Board, acting in good faith and after receiving advice from
its external providers, believes that the Competing Proposal would be more
favourable to the Shareholders (Superior Proposal ), the Company will give
WHTM Holdings the opportunity to provide a matching or superior proposal in
respect of the Transaction.

Completion is scheduled to occur on 30 June 2015.

Restructure Share Sale Agreement

Pursuant to the Restructure Share Sale Agreement, the Company and NewCo have
agreed to undertake the Restructure for nominal consideration. The Restructure is
required to occur prior to Completion and cannot take place unless each of the
conditions precedent of the Implementation Agreement outlined in section 3.2(a) above

has been satisfied or waived.

Completion of the Restructure Share Sale Agreement is currently expected to occur on
30 June 2015.

The Restructure Share Sale Agreement includes warranties given by the Company in
respect of title, capacity, authorisation and solvency.

Share Sale Agreement

Sale of NewCo to WHTM Holdings

Under the Share Sale Agreement and following completion of the Restructure, the
Company will sell 100% of the issued share capital in NewCo (and effectively the
Securities Business) to WHTM Holdings.

Consideration

The purchase price referred to in the Share Sale Agreement will be payable as follows:

. $5,000,000 at Completion (comprising $4,000,000 in cash and $1,000,000 by
way of Vendor Finance);

. 50% of the profit before tax of the Securities Business for FY2016 above
$3,000,000, but will not be more than $1,000,000; and

. 50% of the profit before tax of the Securities Business for FY2017 above
$3,000,000, but will not be more than $1,000,000.

The Purchase Price will be subject to a net tangible assets adjustment which is based on
a limited net tangible asset assessment as at Completion and a ‘look-back’ to the net
tangible asset estimate, being $5,000,000.

Conditions precedent

Completion in respect of the Share Sale Agreement cannot take place unless each
condition precedent of the Implementation Agreement outlined in section 3.2(a) above

has been satisfied or waived.
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Completion

Completion of the Share Sale Agreement is currently expected to occur on 30 June
2015.

Further deductable amounts

As part of the transaction, the Company is transferring certain deferred tax assets which

may receive a tax benefit in the 3 years following Completion. If a tax benefit is received
by NewCo in respect of these assets in the 3 years following Completion and that benefit
exceeds $350,000, WHTM Holdings must reimburse the difference to the Company.

Any such payment will be treated as an adjustment to the purchase price.

Release of Guarantees

Under certain contractual arrangements:

. the Securities Business provides guarantees for the performance of the
Company; or
. the Company provides guarantees for the performance of a company in the

Securities Business under a Contract.

Under the Share Sale Agreement, each of WHTM Holdings and NewCo must use
reasonable endeavours to have these guarantees released with effect from Completion.
In the event that a guarantee remains in place after Completion, the parties have
agreed:

. that they will continue to assist each other (using reasonable endeavours) to
have that guarantee released; and

. that the party who receives the benefit of that guarantee will indemnify the
other party and will pay that other party for loss suffered as a result of that
guarantee.

Warranties

The Company has provided a number of warranties in respect of the Transaction
including warranties relating to information provided, solvency, title, capacity,
authorisations, and the Securities Business, including with respect to the shares in
NewCo, share capital, records, contracts, employees, assets, convertible securities,
profit sharing, controlled entities, accounts, insurance, taxation, compliance and
intellectual property.

Claims (General)
Following Completion, provided WHTM Holdings remains the sole shareholder in the
Securities Business, it can give notice that it is bringing a claim against the Company for

loss suffered as follows:

. for a claim that arises out of a tax warranty: for 4 years and 6 months after
lodgement of the FY2015 Tax Return or variation of any prior return;

. for a Legacy Claim: 5 years after Completion;

. for a Claim arising out of a breach of the Compliance Warranty: 5 years after
Completion; and

. for the breach of any other warranty: 2 years after Completion.
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Legacy Claims

The Company has agreed to bear the costs associated with any misconduct of an
advisor in the Securities Business where that conduct occurred wholly before
Completion for the first 5 years following Completion (Legacy Claims ). These costs
include:

. any settlement amount the Company pre-approves in writing or, where a
court orders an amount to be paid, that amount; and

. any reasonable legal costs and expenses the Company has pre-approved in
writing, or where a court orders an amount to be paid in legal costs, that
amount.

If the Company is unwilling to approve legal costs for a particular Legacy Claim, it will be
required to manage that Legacy Claim.

In respect of managing Legacy Claims, WHTM Holdings will procure that for a period of
5 years after Completion the Securities Business will co-operate and provide reasonable
and timely assistance with Legacy Claims. The Company has also agreed to obtain and
maintain professional indemnity and directors and officer "run off insurance", which will
cover the Securities Business following Completion. This insurance will assist the
Company to cover the costs of any Legacy Claim during the period.

Limitation of liability

The claims process is subject to the qualifications of warranties and limitations of liability
contained in the Share Sale Agreement. These include the following:

. the Company limits its liability to the extent that the matter was fairly
disclosed in the due diligence materials or a disclosure letter or the
information is disclosed on the ASIC register or IP registries 5 Business Days
prior to Completion;

. the Company will not be liable for an individual Claim or Claims unless the
amount (individually or in aggregate) that WHTM Holdings would be entitled
to recover in relation to that Claim or Claims is at least $10,000, in which case
WIG is liable only for the amount in excess of $10,000;

. the maximum aggregate liability of the Company is $3,000,000 in respect of a
Legacy Claim relating to a current authorised representative of the Securities
Business and uncapped in respect of a Legacy Claim relating to a previous
authorised representative, in both instances less any excess paid under run
off insurances regarding that claim. In respect of other warranties claims
other than tax warranties, the maximum aggregate liability of the Company is
$5,000,000 less 50% of run off insurance premium and less amounts actually
recovered by WHTM Holdings; and

. the Company limits its liability in respect of a number of specific claims set out
in the Share Sale Agreement.

Tax Indemnity
The Company provides a tax indemnity for WHTM Holdings for any tax payable post-
Completion that relates to a matter or event in the Securities Business that occurred

before Completion.

Restraints
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(d)

()

The agreement contains certain restraints on the Company and WHTM Holdings, in
particular:

. the Company is restrained from carrying on or promoting any retail or
institutional stockbroking business and corporate advisory or corporate
financial services for a period of 2 years after Completion; and

. the Company and WHTM Holdings are both subject to a common non-
solicitation provision for a period of 6 months.

The above two restrictions will not apply where a third party acquires a Relevant Interest
in at least 50% of the issued voting shares in the Company.

Records

The Company and WHTM Holdings will retain records in relation to the Securities
Business for a period of 7 years after Completion and will provide reasonable access to
the other to those records.

Vendor Finance Agreement
Vendor Finance

The Company will provide secured financing of $1 million to StaffCo, which must be
used solely for the purposes of subscribing for shares in WHTM Holdings, to part finance
the Transaction.

Repayment and forgiveness of Vendor Finance

The Vendor Finance is repayable over the 2 years following Completion in tranches of
$500,000.

The Company will forgive each tranche of the repayment amount if the Company has not
made a claim against WHTM Holdings (for an amount not greater than $500,000) in
respect of a breach of certain provisions of the Share Sale Agreement. These provisions
include breaches in relation to assistance from group companies, payment of
adjustments to the purchase price, guarantees, access to records, Legacy Claims,
WHTM Holdings warranties, refunds, assistance from WHTM Holdings and tax returns
relating to periods after Completion and non-solicitation.

The Company agrees to extend the repayment date if a claim has been lodged but not
yet determined in accordance with the required dispute resolution processes.

Interest

The Vendor Finance itself will not accrue any interest however any sum that is due and
payable but is unpaid will accrue interest. Without the Company’s consent, StaffCo is
restricted from transferring any of its shares until the Vendor Finance is repaid or
forgiven.

Share Mortgage Deed

Share Mortgage

As security for the Vendor Finance, the Company has obtained a first ranking mortgage
over 1 million shares in WHTM Holdings to secure the satisfaction of the liabilities and
obligations of StaffCo in connection with the Vendor Finance. In the event of a failure to

pay monies in accordance with the Vendor Finance Agreement, insolvency or invalidity
of the Vendor Finance Agreement or illegality of the obligations contained in it, the
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3.3

3.4

3.5

Company can exercise all its right and entitlements under the mortgage, including a right
of foreclosure.

Warranties

StaffCo provides warranties in respect of title, authorisation, capacity, solvency and no
pre-existing encumbrances and further gives undertakings in respect to compliance,
corporate existence, additional securities, variation of rights, protection of collateral and
documents of title.

Listing Rule 10.1

Under Listing Rule 10 (transactions with persons in a position of influence), a company is required
to obtain Shareholder approval before it disposes of a substantial asset to certain persons who
have a prescribed relationship with the Company. An asset is a substantial asset for this purpose if
its value or the value of the consideration for it is 5% or more of the equity interests of the Company
as set out in the latest accounts given to the ASX, which in this case are the accounts for the year
ended 31 December 2014.

The Shareholders who currently have a Relevant Interest in at least 10% of the total votes attaching
to Shares are Deutsche with 18.67% and entities or persons associated to Mr Steven Wilson AM
with 18.33%. The shareholding of the Shareholders associated with Mr Wilson are not relevant for
these purposes as neither Mr Wilson nor any shareholder associated with him is acquiring any
interest in the Securities Business as part of the Transaction. As Deutsche is a ‘substantial holder’
of the Company for the purposes of Listing Rule 10.1.3, approval of the Transaction by Non-
Associated Shareholders is required.

Reason for sale of the Securities Business

The Company made an announcement to the ASX on 23 February 2015 of its intention to sell its
Securities Business to a group comprising staff of the Securities Business, Craigs, and Deutsche.
This Explanatory Memorandum reflects the detail of that sale as contained in that ASX release and
the announcement to the ASX on 18 May 2015.

Should the Transaction complete, the Company’s strategy will then be to focus primarily on its
funds management businesses through Priority Funds and its investment in Pinnacle (75.01%
owned). The Shareholders will benefit largely through more consistent profitability, a balance sheet
and earnings subject to less risk and volatility, and appropriate application and management of the
Company'’s capital. Further discussions of the Company’s intentions post completion are provided
at section 3.9 below.

Potential advantages and benefits of the Transactio n
The potential advantages to the Shareholders of approving Resolution 1 are as follows:

. The activity of the Securities Business has a volatile earnings stream as has been
indicated by its financial results over the past few years. It incurred heavy losses in
2012 and 2013 and returned to modest profit in 2014 and in the first half of this financial
year. The disposal of the Securities Business will remove the Company’s exposure to
this earnings volatility.

. The Board has determined that Securities Business is better owned directly by certain
employees who work in the business in order to drive profitability. The Transaction
therefore provides for a staff-ownership model while also aligning the business with
established partners from the industry in Craigs and Deutsche.

. The new structure will allow the Company to focus on its funds management businesses

— Pinnacle and Priority Funds - which are generally more efficient and achieve higher
returns on equity, greater stability of earnings and therefore value per share.
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3.6

3.7

The Company will also be able to reduce further its corporate overheads as it will no
longer provide support to the activities of the Securities Business. Both Board and
overhead costs will reduce, as will the number of direct employees of the Company.

The increased stability of earnings and lower corporate overhead costs will
correspondingly allow a more consistent level of dividends to be paid.

This transaction will leave WIG with a strong balance sheet and a focus on growing
shareholder value, profits and dividends.

Potential disadvantages and risks of the Transactio n

The potential disadvantages to the Shareholders with approving Resolution 1 are as follows:

The Company will no longer have access to the revenue and profitability of the
Securities Business. Although the earnings stream of the Securities Business has been
volatile and the business has incurred large losses previously, it has more recently been
modestly profitable. It is noted however that there is provision in the Share Sale
Agreement for additional consideration to be paid to the Company should the Securities
Business exceed profit thresholds in its first two financial years post Completion.

The members of the Board entitled to make recommendations consider that the advantages
outweigh the disadvantages of the Transaction.

Effect of the Transaction on the Company

(@)

(b)

Effect of the Transaction on the Company’s future e  arnings

0] Effect of the sale on the Company’s consolidated st ~ atement of financial
position

An unaudited pro-forma consolidated statement of financial position is set out in
Schedule 2 to demonstrate the financial position of the Company post Completion. This
has been prepared by adjusting the Company’s consolidated statement of financial
position at 31 December 2014 as reviewed by the Company’s auditors, for the effect of
the transaction as if it occurred on that date.

(ii) Effect of the sale on the Company’s consolidated st ~ atement of
comprehensive income

An unaudited pro-forma consolidated statement of comprehensive income is set out in
Schedule 2 to demonstrate the financial performance of the Company post Completion.
This has been prepared by adjusting the Company’s consolidated statement of
comprehensive income at 31 December 2014 as reviewed by the Company’s auditors,
for the effect of the transaction as if it occurred on that date.

(iii) Deferred Tax Asset for Income Tax Losses

Following the completion of the Transaction, the carrying value of deferred tax assets of
the Company attributable to income tax losses of approximately $9 million will be
considered and may be substantially lowered or eliminated.

Effect of the Transaction on the Board and manageme  nt

The Company has more recently been undertaking a process of Board renewal and this
is planned to continue in keeping with the governance needs of the Company in its ‘new’

form following Completion.

Through the course of negotiation of the Transaction the Board determined that it was
more appropriate for the current Directors to remain in place until Completion and the
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(d)

Company’s annual financial statements are finalised. It is intended that Mr Darvall who
is Chairman of the Company’s Audit, Compliance and Risk Management Committee, will
resign after finalisation of the audited 2015 financial results release and that Mr Skala
will resign the Chairmanship of the Company’s Board. New Board members with
appropriate skills for the new structure will be engaged.

The management of the Company will continue to be undertaken by Mr Alexander Grant
as Managing Director, with support from Ms Eleanor Padman (General Counsel and
Company Secretary) and Mr Todd Curby (Group Financial Controller). The
management of Pinnacle will not be impacted by the Transaction.

The management team of the Securities Business will leave the Company as a result of
the Transaction, including Mr Brad Gale who is currently Chairman of the Executive
Committee of the Securities Business.

Effect of the Transaction on the capital structure

The number of shares on issue in the Company will not change as a result of the
Transaction.

Effect of the Transaction on the corporate structur e
The Securities Business and its associated service offerings (Private Wealth
Management, Corporate Finance, Institutional Sales and Research) currently form part

of the WHTM segment of the business, along with the Priority Funds and Next Financial
businesses, and Principal Investments.

a

WilsonHTM

/

Group Overhead

'//2\!

Principal
2 | SIGMA Investments

FUNDS MANAGEMENT

Next

‘, ANTIPODES Financial

Pinnacle WHTM
, Corporate
Institutional
Il PALISADE Sales
! P]_ato Research
INVESTMENT MANAGEMENT
SOLARIS Private Wealth
e s Management
investment manageme 1t
M Priority
o Funds
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3.8

Should the Securities Business be disposed of, this segment will continue as a separate
operating segment of the Company, with its activities comprising the Priority Funds, the
Next Financial businesses and Principal Investments.

This change in structure is depicted below. Further information regarding the
Company’s intentions post completion are provided in section 3.9.

Wilson Group Limited*

Group Overhead

Wilson Group Limited*

e RS

| Principal
III||II PALiSADE Investments
Plato Nex
INVESTMENT MANAGEMENT Financial
investment H'(]'MH_;PH'P'H

resolutio
E:‘SIGMA
FUNDS MANAGEMENT

‘, ANTIPODES

* The use of ‘Wilson Group Limited’ will be subject to the passing of Resolution 4.

Tax Impact of the Transaction

The transaction will represent a disposal by the Company of the shares in the Securities Business
(CGT Event Al) for Australian income tax purposes.

The Company will be deemed to receive capital proceeds equal to the market value of the
consideration paid by WHTM Holdings on the date that the Share Sale Agreement is executed.

As the Securities Businesses are currently members of the income tax consolidated group of which
the Company is head entity, the Company’s CGT cost base in the shares is calculated under the
income tax consolidation rules. The Company will make a capital gain if the capital proceeds it
receives are more than the Company’s CGT cost base in the Securities Business, or will make a
capital loss if the capital proceeds are less than the Company’s CGT cost base in the Securities
Business.

If the Company makes a capital gain, the Company believes that it has sufficient income tax losses

available to offset any capital gain that occurs as a result of the Transaction. To the extent that
income tax losses are available to offset the capital gain, no tax will be payable by the Company on
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3.9

3.10

the capital gain, however such income tax losses will not then be available to offset any future
capital gains made by the Company.

If the Company makes a capital loss, the capital loss would be carried forward and used to offset
any future capital gains made by the Company, subject to meeting the relevant conditions for the
carry forward of tax losses.

The tax impact on the Company will not be able to be finalised until Completion, however based on
the pro-forma statement of financial position included in Schedule 2 it is estimated that the capital
proceeds to the Company from the Transaction will be less than the Company’'s CGT cost base in
the Securities Business, and that the Transaction will result in a capital loss to the Company.

The disposal of the shares in the Securities Business may also give rise to another CGT event
(CGT Event L5), which is determined on an entity by entity basis and occurs where the liabilities of
the entity exceed the tax value of the assets of the entity at date of Completion. Should this CGT
event apply and result in a capital gain, the Company believes that it has sufficient income tax
losses available to offset the capital gain. To the extent that income tax losses are available to
offset the capital gain, no tax will be payable by the Company on the capital gain, however such
income tax losses will not then be available to offset any future capital gains made by the
Company.

The Company will retain the benefit of any tax losses and franking credits generated by the
Securities Business whilst it was a member of the Company’s income tax consolidated group.

The Company’s intentions post Completion
As outlined in section 3.7(d), following Completion the Company’s operations will be as follows:

. operate its 100% owned Priority Funds business which manages the Priority Growth
Fund and the Priority Core Fund;

. continue to hold its 75.01% interest in Pinnacle and examine ways to support this
business in the future as appropriate; and

. continue to run-off its Next Financial business post the maturity of its structured products
book on 30 June 2015.

Further it is intended to reduce corporate overhead costs and focus on careful application and
management of the Company’s capital. The Board will continue to refine the strategy as the
Transaction approaches Completion.

Additional Information
(a) Implications if the Transaction does not proceed

If Completion does not occur, the Securities Business will be retained until such time as
another strategy or ownership structure is developed and implemented. The Company
is likely, in that event, to leave the current staff-led management structures in place in
the immediate term. It is also likely that short-term incentives may be needed to retain
key staff. There are considerable risks to the Securities Business should Completion not
occur. These include loss of revenue producing staff and therefore loss of profitability.

(b) Directors’ interests
No Director will receive any payment or benefit of any kind as a consequence of the
Transaction other than as a Shareholder. Set out below are details of each of the

Directors’ and their personal related entities' Relevant Interest in Shares as at the date
of this Explanatory Memorandum:
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Director Number of Shares % of Shares
Steven Skala 853,753 0.78%
Chum Darvall 300,000 0.27%
Steven Wilson 20,133,000 18.33%
Sandy Grant 5,628,738 5.12%

Other material information

The Company is a "disclosing entity" for the purposes of section 111AC of the
Corporations Act. As such, it is subject to regular reporting and disclosure obligations.
These disclosure obligations require the Company to disclose to the ASX any
information that a reasonable person would expect to have a material effect on the price
or value of the Company's securities.

Since the announcement of the results of the Company's last annual general meeting on
26 November 2014, the Company has made the following announcements:

Date Announced

Announcement

18/05/2015 Market Update

04/05/2015 Change in substantial holding from PPT
16/04/2015 Appendix 3B

31/03/2015 Appendix 3B

27/03/2015 Change of Director’s Interest Notice
27/03/2015 Becoming a substantial holder
26/03/2015 Appendix 3B

26/03/2015 Change in substantial holding
24/03/2015 Appendix 3B

23/03/2015 Appendix 3B

20/03/2015 Appendix 3B

19/03/2015 Appendix 3B

17/03/2015 Appendix 3B

11/03/2015 Appendix 3B

10/03/2015 Change in substantial holding (amended)
09/03/2015 Change in substantial holding
09/03/2015 Change of Directors Interest Notice
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09/03/2015 Appendix 3B

09/03/2015 Appendix 3B

06/03/2015 Change in substantial holding from PPT
06/03/2015 Becoming a substantial holder for EML
05/03/2015 Appendix 3B

04/03/2015 Appendix 3B

03/03/2015 Appendix 3B

03/03/2015 Appendix 3B

03/03/2015 Appendix 3B

25/02/2015 31 Dec 2014 Financial Results Investor Presentation
25/02/2015 Appendix 4D and Half Yearly Financial Reports
23/02/2015 Change in substantial holding — PPT
23/02/2015 Market Update

06/01/2015 Change in substantial holding for MYE
23/12/2014 Company Secretary Appointment/Resignation
02/12/2014 Change of Director’s Interest Notice
27/11/2014 Appendix 3Z Final Directors Interest Notice
26/11/2014 Results of Meeting

Further information can also be found on the Company’s website:

http://www.wilsonhtm.com.au
3.11 Independent Expert’s Report

Listing Rule 10.10.2 requires that the notice of meeting to Shareholders for a resolution under
Listing Rule 10.1 include a report on the Transaction from an independent expert. The report must
state the independent expert’s opinion as to whether the transaction is fair and reasonable to
holders of the entity's ordinary securities whose votes are not to be disregarded.

The Company engaged Lonergan Edwards to prepare the Independent Expert's Report in relation
to the Transaction. A copy of the Independent Expert’s Report accompanies this Explanatory
Memorandum and is included as Schedule 3 to this Explanatory Memorandum.

The Independent Expert’s Report concludes that the Transaction is fair and reasonable to Non-
Associated Shareholders for the reasons outlined in their Independent Expert’'s Report.

3.12 Voting exclusions

Listing Rule 10.1 requires that a notice of meeting seeking approval under Listing Rule 10.1 must
include details of a voting exclusion statement that excludes any party to the proposed transaction
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4.1

from voting on the resolution to approve the proposed transaction. The required voting exclusion
statement is included in the Notice.

The Company will disregard votes cast on the resolution:

€)) by Wilson HTM Holdings Pty Ltd, Wilson HTM NewCo 2015 Pty Ltd, Deutsche Australia
Limited, Craigs Investment Partners and ACN 605 747 573 Limited; and

(b) by an associate of those persons, regardless of the capacity in which the vote is cast.
except where the votes are cast:

(c) by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form; or

(d) by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decided.

Directors’ Recommendation
Resolution 1 is an ordinary resolution and so requires the approval of more than 50% of the votes
cast by Shareholders present and eligible to vote. Shareholders voting in favour of Resolution 1

should also vote in favour of Resolutions 4 and 5, which are contingent on Resolution 1.

Each Director who is permitted by law to vote in favour of the Transaction, namely:
€) Mr Chum Darvall AM;

(b) Mr Steven Wilson AM,;
(c) Mr Alan Watson; and
(d) Mr Alexander Grant,

recommends that all Non-Associated Shareholders vote in favour of Resolution 1, in the absence of
a Superior Proposal. Subject to that same qualification, each of Mr Steven Skala AO, Mr Darvall,
Mr Wilson and Mr Grant intend to vote shares in which they hold a Relevant Interest in favour of the
Resolution 1 and approve the Transaction.

At the time of dispatch of this notice of meeting, the Directors were not aware of any Superior
Proposal to the Transaction.

RESOLUTIONS 2 AND 3 — GRANT OF OPTIONS TO KMP OF PI NNACLE
The resolution

The Company proposes to grant 1,175,000 options in the ordinary Shares of the Company to Mr
lan Macoun via Macoun Generation Z Pty Ltd (ACN 121 357 720) ATF the Macoun Generation Z
Family (750,000 options) and to Mr Alex Ihlenfeldt via Usinoz Pty Ltd (ACN 097 263 539) ATF
Ihlenfeldt family trust (425,000 options) under the Employee Option Plan.

Mr Macoun is the Managing Director of Pinnacle and Mr lhlenfeldt is a director and company
secretary of Pinnacle and both are considered to be KMP of the Company. The Company holds a
75.01% stake in Pinnacle.

Such an arrangement helps with two objectives:

. It incentivises KMP for the next phase (5-6 years) of growth of the business and aligns
their interests with those of the business; and

. It demonstrates to the funds management market that the Company supports the need
for Pinnacle KMP stability.
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Grant of options

Under section 200C of the Corporations Act, a benefit to a person who holds or previously held a
managerial or executive office in the Company or any of its related bodies corporate in connection
with the transfer of any part of the undertaking or property of the Company requires approval by
shareholders of the Company.

The Company is seeking shareholder approval for the benefit which might be conferred on Mr
Macoun and Mr Ihlenfeldt under the terms of the options in the event that a sale of Pinnacle occurs
in the future because in that circumstance, vesting of the options may be accelerated on a
staggered basis (with the balance lapsing).

It is proposed to issue 1,175,000 WIG options, which is equal to 1.05% of the Company on a fully
diluted basis after those options are issued.

The exercise price for the options will be 98.6 cents per Share, being the higher of the Company’s
NTA as at 1 January 2015 + 20% or the Company’s volume weighted average price in the period 1
December 2014 to 31 March 2015. 50% of the options will vest after 3 years, with a 6 month
window for exercise, with the remaining 50% to vest after 5 years, also with a 6 month window for
exercise.

Sale of all of Pinnacle
Under the terms of the options, if all the shares in Pinnacle are sold, vesting of the options is

accelerated according to the date on which the shares are sold. If all the shares in Pinnacle are
sold:

. prior to 31 December 2016, 60% of the options will immediately vest;
. prior to 31 December 2018, 75% of the total options will immediately vest; and
. after 31 December 2018, all of the options will immediately vest at that time.

Any residual unvested options following accelerated vesting of part only (for example, if Pinnacle
were sold before 31 December 2018) will lapse.

The number of options proposed to be granted is:

Proposed option holder No of WIG options to be issued

Macoun Generation Z Pty Ltd (ACN 121 357 750,000
720) ATF the Macoun Generation Z Family

Usinoz Pty Ltd (ACN 097 263 539) ATF 425,000
Ihlenfeldt family trust

Total 1,175,000

The value of the options on the date they are granted will be determined by the difference between
the market price of Company Shares on that date and the exercise price of 98.6 cents per Share.
The value of the benefit that may be payable to Mr Macoun and Mr lhlenfeldt in the event that
Pinnacle is sold in the future cannot be ascertained at this time. The key matters, events and
circumstances which will, or are likely to affect the calculation of that value are:

. the point in time when Pinnacle is sold, ie the proportion of the vesting period that has
elapsed; and
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6.1

6.2

. the market price of Company Shares at the time of acceleration of vesting of the options.
The Directors advise that there is no current intention to sell the Company’s shares in Pinnacle.
Accordingly, the potential for a benefit to arise is contingent on both a change of intention occurring
and the date of any sale of Pinnacle.

Directors’ Recommendation

Each of Resolutions 2 and 3 are ordinary resolutions and accordingly, each require the approval of
more than 50% of the votes cast by Shareholders present and eligible to vote.

The Directors recommend Shareholders vote in favour of each of Resolutions 2 and 3.
RESOLUTION 4 — CHANGE OF COMPANY NAME

Change of company name

In accordance with section 157(1) of the Corporations Act, the Company submits to Shareholders
for consideration and adoption by way of a special resolution for the name of the Company to be
changed to Wilson Group Limited. The Company also seeks approval under section 136(2) of the
Corporations Act to amend the Company’s Constitution to reflect the change of name.

The Board considers that the change of name is necessary to better reflect the business of the
Company and to distinguish itself from WHTM Holdings and the Securities Business following
Completion of the Transaction. If Resolution 4 is approved, the change of name will only take effect
upon Completion of the Transaction and when ASIC changes and alters the Company's registration
details

Directors’ Recommendation

Resolution 4 is a special resolution and requires approval of 75% of the votes cast by Shareholders
present and eligible to vote.

The passing of Resolution 4 is conditional upon and subject to Resolution 1 being approved by
Non-Associated Shareholders. Accordingly, if the Shareholder intends to vote in favour of
Resolution 4, they should also vote in favour of Resolution 1.

The Directors recommend Shareholders vote in favour of Resolution 4.

RESOLUTION 5 — AMEND CONSTITUTION

Modification of company constitution

Under section 136(2) of the Corporations Act 2001, a Company must have shareholder approval by
a special resolution to modify its constitution.

The Board considers that the amendments to the Constitution are necessary to give effect to the
Transaction and to modernise the Constitution.

Summary of key changes
Below is a summary of the key proposed changes to the Constitution:

. The removal of Deutsche’s special rights as a majority shareholder which was agreed
between Deutsche and the Company as part of the Transaction;

. The modernisation of the Constitution to:
. allow for electronic communications with Shareholders and between
Directors;

25



6.3

7.1

7.2

7.3

. bring it into line with changes to the Corporations Act;

. bring it into line with changes to the operating and settlement rules of the
ASX;
. bring it into line with changes in Corporate Governance practices.

Directors’ Recommendation

Resolution 5 is a special resolution and requires approval of 75% of the votes cast by Shareholders
present and eligible to vote.

The passing of Resolution 5 is conditional upon and subject to Resolution 1 being approved by
Non-Associated Shareholders. Accordingly, if the Shareholder intends to vote in favour of
Resolution 5, they should also vote in favour of Resolution 1.

The Directors recommend Shareholders vote in favour of Resolution 5.
OTHER INFORMATION
Foreign jurisdictions

This Explanatory Memorandum has been prepared to comply with Australian law and has only
been made available to Shareholders.

This Explanatory Memorandum should not be distributed to anyone other than Shareholders, other
than by any Shareholder in receipt of this Explanatory Memorandum who holds Shares on behalf of
a beneficial owner, to that beneficial owner, provided that either that beneficial owner is resident in
Australia, or sending this Explanatory Memorandum to that beneficial owner does not constitute a
breach of foreign securities laws.

Failure to comply with such restrictions may find a Shareholder in violation of applicable securities
laws. The distribution of this Explanatory Memorandum outside Australia may be restricted by law.
If a Shareholder comes into possession of this Explanatory Memorandum, they should observe any
such restrictions.

This Explanatory Memorandum has been prepared having regard to Australian disclosure
requirements. These disclosure requirements may be different from those in other countries.

Personal investment advice

This Notice and Explanatory Memorandum does not take into account the individual investment
objectives, the financial situation or needs of Shareholders or any other person. If you are in any
doubt about what to do in relation to the Resolutions contemplated by this Explanatory
Memorandum, you should consult your financial or other professional adviser.

Responsibility of information

The information contained in this Explanatory Memorandum (except the Independent Expert’s
Report) has been prepared by the Company and is the responsibility of the Company.

Lonergan Edwards has prepared the Independent Expert’s report and has consented to the report
accompanying the Explanatory Memorandum. Lonergan Edwards takes responsibility for that
report and for references to that report in the Explanatory Memorandum to the extent that the
information is used to evaluate the Transaction by Non-Associated Shareholders. Lonergan
Edwards is not responsible if the information is used by any other person for any other purpose, nor
is Lonergan Edwards responsible for any other information contained within the Explanatory
Memorandum. Shareholders are encouraged to read the Independent Expert’'s Report carefully to
understand the scope of the report, the methodology of the assessment, the sources of information
and the assumptions made.
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7.5

7.6

ASX Lodgement

A copy of this Explanatory Memorandum has been lodged with ASX in accordance with Listing
Rules requirements, and neither ASX nor any of its officers takes any responsibility for the contents
of these documents.

No other representation

No person is authorised to give any information or make any representation in connection with the
transactions described in this Explanatory Memorandum, which is not contained in this Explanatory
Memorandum. Any information or representation not contained in this Explanatory Memorandum
may not be relied on as having been authorised by the Company in connection with the subject of
the Resolutions.

No other material information

Other than any information already released to ASX by the Company, there is no further information
as at the date of this Explanatory Memorandum known to the Board that is material to the decision
of Shareholders on how to vote on the Resolutions that is not set out in this Explanatory
Memorandum.

QUERIES

For any queries about the Meeting, the Resolutions to be put to the Meeting or the proposals to be
considered, please contact:

Company Secretary
Eleanor Padman

Telephone: +61 2 8247 3165
Facsimile: +61 2 8247 6659
Email: Eleanor.padman@wilsonhtm.com.au
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Schedule 1 — Glossary

In this Notice and the Explanatory Memorandum:

ASIC means Australian Securities and Investments Commission.
ASX means ASX Limited ACN 008 624 691.

Board means the board of Directors.

Business Day means a day that is not a Saturday, Sunday or public holiday on which banks are open for
business generally in Brisbane.

CGT means capital gains tax.
Company or WIG means Wilson HTM Investment Group Ltd ACN 100 325 184.
Completion means the completion of the Transaction.

Compliance Warranty is a warranty made by the Company under the Share Sale Agreement that the
Securities Business:

€)) has all necessary authorisations to conduct its business;

(b) has complied in all material respects with the laws that relate to the conduct of the Securities
Business;

(c) has not received any notices from a regulatory authority which might materially adversely affect the

Securities Business; and

(d) certain specific acts have been taken with respect to an audit undertaken by AUSTRAC with regard
to anti-money laundering and counter-terrorism financing.

Constitution means the constitution of the Company at the commencement of the Meeting.
Corporations Act means the Corporations Act 2001 (Cth).

Craigs means Craigs Investment Partners Limited.

Deutsche means Deutsche Australia Limited ACN 006 385 593.

Director means a director of the Company.

Explanatory Memorandum means the explanatory memorandum and each schedule or annexure attached
to the Notice.

Implementation Agreement means the implementation agreement dated 15 May 2015 between the
Company, NewCo and WHTM Holdings.

Independent Expert’s Report means the report prepared by Lonergan Edwards and contained in Schedule 3
to this Explanatory Memorandum.

KMP means Key Management Personnel.
Listing Rules means the listing rules of the ASX, as amended from time to time.
Lonergan Edwards means Lonergan Edwards & Associates Limited ACN 095 445 560.

Meeting means the extraordinary general meeting of the Company the subject of the Notice.
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NewCo means Wilson HTM NewCo 2015 Pty Ltd ACN 603 546 194.
NTA means net tangible assets.

Non-Associated Shareholders means the Shareholders other than those whose votes have been
disregarded by the voting exclusion for Resolution 1.

Notice means this notice of meeting.

Pinnacle means Pinnacle Investment Management Limited ACN 109 659 109.

Proxy Form means the proxy form attached to or accompanying the Notice.

Relevant Interest has the meaning given to it by sections 608 and 609 Corporations Act.

Resolution means a resolution proposed to be considered and, if thought fit, to be passed at the Meeting.
Restructure has the meaning given in section 3.2 of the Explanatory Memorandum.

Restructure Share Sale Agreement means the share sale agreement between the Company and NewCo.

Securities Business means NewCo, WHTM Services, WHTM Corporate and WHTM and each of their
Subsidiaries and the securities business conducted by them.

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

Share Mortgage means the mortgage granted by StaffCo in favour of the Company in accordance with the
Share Mortgage Deed.

Share Mortgage Deed means the deed of mortgage securities dated 15 May 2015 between the Company
and StaffCo.

Share Sale Agreement means the share sale agreement dated 15 May 2015 between the Company, NewCo
and WHTM Holdings regarding the Transaction.

StaffCo means ACN 605 747 573 Limited.
Subsidiary means a subsidiary within the meaning given to that term in the Corporations Act.
Transaction means the sale of the Securities Business by the Company to WHTM Holdings.

Transaction Documents means

€)) the Implementation Agreement;

(b) the Share Sale Agreement;

(c) the Vendor Finance Agreement; and
(d) the Share Mortgage Deed.

Vendor Finance means the finance provided by the Company in accordance with the Vendor Finance
Agreement.

Vendor Finance Agreement means the agreement dated 15 May 2015 between the Company and StaffCo
under which the Company provides the Vendor Finance to StaffCo.

WHTM means Wilson HTM Ltd ACN 010 529 665.
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WHTM Corporate means Wilson HTM Corporate Finance Ltd ACN 057 547 323.
WHTM Holdings means Wilson HTM Holdings Pty Limited ACN 605 696 259.
WHTM Services means Wilson HTM Services Pty Ltd ACN 080 226 651.

WIG Group means the Company and each of its Subsidiaries.

In this Notice and Explanatory Memorandum, words importing the singular include the plural and vice versa.
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Schedule 2 — Pro-forma Consolidated Financial Repor

Pro-forma Consolidated Statement of Financial Posit

ts

ion — 31 December 2014

The historical consolidated statement of financial position of the Company as at 31 December 2014 as
reviewed by the Company’s auditors is provided below, modified for pro-forma adjustments assuming

Resolution 1 is passed, to arrive at the unaudited pro-forma consolidated statement of financial position as at

31 December 2014.

Consolidated Statement of Financial Position

As at 31 Dec ember 2014

Current assets
Cash and cash equivalents
Trade and other receivables
Financial assets at fair value through profit or loss
Derivative financial assets
Loans to investors
Total current assets

Non-current assets
Investments accounted for using the equity method
Property, plant & equipment
Net deferred tax assets
Intangible assets
Other non current assets
Total non -current assets

TOTAL ASSETS

Current liabilities
Trade and other payables
Borrowings
Derivative financial liabilities
Provisions current
Other current liabilities
Total current liabilities

Non-current liabilities
Provisions non current
Other non current liabilities

Total non -current liabilities

TOTAL LIABILITIES
NET ASSETS

Equity
Contributed equity
Reserves
Accumulated losses
Capital and reserves attributable to owners of
Wilson HTM Investment Group Ltd
Non-controlling interests

TOTAL EQUITY

N e e

1,3

12,3

31

Histor ical Pro-forma Pro-forma
31-Dec-14 Adjustments 31-Dec-14
$'000 $'000 $'000

19,142 (6,943) 12,199
5,549 (3,066) 2,483
8,878 173) 8,705
407 - 407
3,231 - 3,231
37,207 (10,182) 27,025
19,068 - 19,068
975 (935) 40
12,449 (2,853) 9,596
52 (14) 38
5,903 (1,303) 4,600
38,447 (5,105) 33,342
75,654 (15,287) 60,367
(9,068) 6,088 (2,980)
(3,198) - (3,198)
(395) - (395)
(3,748) 2,651 (1,097)
(148) - (148)
(16,557) 8,739 (7,818)
(1,412) 1,231 (181)
(2,314) 2,314 -
(3,726) 3,545 (181)
(20,283) 12,284 (7,999)
55,371 (3,003) 52,368
57,667 - 57,667
1,418 - 1,418
(7,184) (3,003) (10,187)
51,901 (3,003) 48,898
3,470 - 3,470
55,371 (3,003) 52,368




Notes

1. Represents the disposal of net assets and liabilities of the Securities Business with a net book value of
$7,503,000, including cash of $10,943,000.

2. Includes a net cash inflow on sale of business of $4,000,000, represented by $5,000,000 cash
consideration offset by $1,000,000 vendor finance loan. The transaction results in a pro-forma loss on
disposal of $2,503,000, attributable to the value of deferred tax assets relating to timing differences
which although currently available to the Company, will not be available to the purchasers under
proposed income tax legislation. Should the purchasers ultimately receive the benefit of these timing
differences during the first 3 years post-completion the amount of this benefit above $350,000 is
payable to the Company under the sale agreement.

3. Includes estimated transaction costs of $500,000.

Pro-forma Consolidated Statement of Comprehensive |  ncome — 31 December 2014

The historical consolidated statement of comprehensive income of the Company as at 31 December 2014 as
reviewed by the Company’s auditors is provided below, modified for pro-forma adjustments assuming
“Resolution 1 — Disposal of Securities Business” is passed, to arrive at the unaudited pro-forma consolidated
statement of comprehensive income as at 31 December 2014.

Consolidated Statement of Comprehensive Income
For the half-year ended 31 December 2014

Historical Pro-forma Pro-forma
31-Dec-14 | Adjustments 31-Dec-14
Notes $'000 $'000 $'000
Revenue from continuing operations 1 30,245 (26,856) 3,389
Fair value losses on financial assets at fair value 1
through profit or loss (331) 102 (229)
Employee benefits expense 1 (13,402) 10,438 (2,964)
Commissions and incentives expense 1 (9,117) 8,144 (973)
Computer and communications expense 1 (1,883) 1,645 (238)
Property expense 1 (1,373) 895 (478)
Market information expense 1 (1,359) 1,218 (141)
Consultant Fees and payaways 1 (988) 752 (236)
Transaction processing expense 1 (961) 961 -
Travel and entertainment expense 1 (590) 429 (161)
Depreciation and amortisation expense 1 (556) 529 27)
Insurance expense 1 (537) 330 (207)
Legal and professional services expense 1 (423) 62 (361)
Marketing and advertising expense 1 (130) 63 (67)
Structured product expense (30) - (30)
Management fees (20) - (20)
Impairment expense 190 - 190
Finance costs 1 (231) 50 (181)
Other expenses 1 (456) 318 (138)
Share of net profit/(losses) of entities accounted for
using the equity method 5,209 - 5,209
Profit before income tax from continuing operations 3,267 (920) 2,347
Income tax benefit from continuing operations 1 186 387 573
Profit from continuing operations 3,453 (533) 2,920
Profit from discontinued operations (net of income tax) 2 - (2,470) (2,470)
Profit for the half-year 3,453 (3,003) 450
Total comprehensive income for the half  -year 3,453 (3,003) 450
Profit/(loss) and total comprehensive income/(loss) for the
half-year is attributable to:
Wilson HTM Investment Group Ltd 2,587 (3,003) (416)
Non-controlling interests 866 - 866
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Notes

1. Represents the revenue and expenses of the Securities business for the half-year ended 31 December
2014, re-classified as “Profit from discontinued operations (net of income tax)”.

2. Includes the profit after tax from the Securities business for the half-year ended 31 December 2014 of
$533,000 (refer note 1 above), net of the pro-forma loss on disposal of the Securities business of
$2,503,000 and estimated transaction costs of $500,000.

Significant Accounting Policies

The significant accounting policies on which the historical consolidated financial reports and pro-forma

consolidated financial reports are based are contained in the Company’s 30 June 2014 Annual Financial

Report and 31 December 2014 Interim Financial Report.

The historical and pro-forma financial information is presented in an abbreviated form and does not include all
of the disclosures required by Australian Accounting Standards applicable to annual financial statements.
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Level 7, 64 Castlereagh Street
The Independent Directors (SSYPdSeBV N?\é\;gogo ;\US",:“SGIW 55
Wilson HTM Investment Group Ltd ox TR Syney
Level 38 Riparian Plaza Telephone: [61 2] 8235 7500
71 Eagle Street Facsimile:  [61 2] 8235 7550
Brisbane QLD 4000 www.lonerganedwards.com.au
15 May 2015

Subject: Sale of Wilson HTM Securities business

Dear Independent Directors

Introduction

1 On 23 February 2015 Wilson HTM Investment Group Ltd (WIG) announced the proposed
sale of its securities business (Wilson HTM Securities or the Securities business) to a
consortium of investors comprising existing Wilson HTM staff, Craigs Investment Partners
(Craigs) and Deutsche Bank Group (DB) (the Proposed Transaction).

Proposed consideration

Initial purchase price

2 The initial purchase price to be paid for Wilson HTM Securities is $5.0 million, comprising
$4.0 million in cash and $1.0 million in vendor finance. This initial purchase price will be
adjusted on completion for any difference between the net tangible assets (NTA) of the
business on completion (plus $350,000 for deferred tax assets (DTA)) and $5.0 millionl. The
vendor finance component (which is secured against half the shares to be held by Wilson
HTM staff in the new entity which will hold the Securities business) is to be paid in two
interest free equal instalments one and two years after completion.

Future profit share

3 Pursuant to the Proposed Transaction, WIG is also entitled to a future profit share for the first
two years subject to certain conditions being met. Specifically, WIG is entitled to:

(@ 50% of the audited net profit before tax of Wilson HTM Securities in excess of
$3 million for the period from 1 July 2015 to 30 June 2016 (FY16), provided that such
sum shall not exceed $1 million

(b) 50% of the audited net profit before tax of Wilson HTM Securities in excess of
$3 million for the period from 1 July 2016 to 30 June 2017 (FY17), provided that such
sum shall not exceed $1 million.

1 For example, if the NTA on completion (plus $350,000 for DTA) are more than $5.0 million then the cash
component of the purchase price will be increased by the extent of the difference.

Liability limited by a scheme approved under Professional Standards legislation



LONERGAN EDWARDS
& ASSOCIATES LIMITED
Share of future tax benefits realised

4 Further, WIG is entitled to 100% of the value of tax benefits arising from DTA above
$350,000 that are realised by the new owner of the Securities business at any time from
completion up to 30 June 2018. As the certain component of the purchase price attributes a
value for DTA of $350,000, any future payment for DTA will only occur if DTA benefits
realised exceed this amount.

Contingent liabilities

5 WIG will retain contingent liabilities relating to the historical ownership of Wilson HTM
Securities. These include:

(@ potential redundancy costs (excluding leave liabilities) of certain employees nominated
by the consortium

(b) 50% of the break fee relating to the Sydney lease should the Securities business decide
to vacate the premises

(c) 50% of the amount payable for liability insurance premiums for legacy claims five years
after completion up to the value of $500,000; and

(d) the amount payable for liability insurance deductibles relating to legacy claims up to the
value of:

(i)  $3 million relating to the liability of a current authorised representative of the
Securities business (Current Advisor Claims)2 3

(if)  $5 million in respect of other warranty and compliance claims (excluding tax
warranty claims)4.

Scope

6 Deutsche Australia Limited, a subsidiary of DB, holds an interest of 18.67% in the shares in
WIG. DB also holds a 49.9% interest in Craigs.

7 ASX Listing Rule 10.1 states that an entity must ensure that it does not acquire a substantial
asset from, or dispose of a substantial asset to, a substantial holder (of greater than 10% of the
voting rights) or an associate of a substantial holder without the approval of holders of the
entity’s ordinary securities. Approval is required by resolution at a general meeting.

8 ASX Listing Rule 10.2 states that an asset is substantial if its value, or the value of the
consideration for it, is 5% or more of the consolidated equity interests of the entity as set out
in the latest accounts given to the Australian Securities Exchanges.

The $3 million cap includes the amount paid for insurance premiums.

WIG management have confirmed that there are no material Current Advisor Claims with respect to the Securities
business.

4 The $5 million cap includes the amount paid for insurance premiums, less any amounts paid by WIG in connection
with Current Advisor Claims.

5  We note that WIG’s latest accounts as at 31 December 2014 show consolidated net assets of $55.4 million. The
proposed transaction value therefore exceeds 5% of net assets.
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9 ASX Listing Rule 10.10 requires that the notice of general meeting includes a report from an
independent expert stating whether the transaction is fair and reasonable to the holders of
ordinary shares.

10  Accordingly, the Independent Directors of WIG have requested that Lonergan Edwards &
Associates Limited (LEA) prepare an independent expert’s report (IER) stating whether, in
LEA’s opinion, the Proposed Transaction is fair and reasonable to the shareholders of WIG
other than DB (the non-associated WIG shareholders).

11 LEAis independent of WIG, DB and Craigs and has no other involvement or interest in the
outcome of the Proposed Transaction other than the preparation of this report.

Summary of opinion

12 LEA has concluded that the Proposed Transaction is fair and reasonable to the WIG
shareholders not associated with the transaction. We have formed this view for the reasons
set out below.

Fairness

13  Pursuant to RG 111 the Proposed Transaction is fair if the value of the consideration to be
received by WIG for the Wilson HTM Securities business is equal to or greater than the value
of this business. This comparison is shown below:

Fairness

Low High Mid-point
A$000 A$000 A$000
Value of consideration™® 4,868 4,868 4,868
Value of the Wilson HTM Securities business 4,550 6,300 5,425
Extent to which the consideration exceeds (or is less than)
the value of the Wilson HTM Securities business 318 (1,432) (557)
Note:

1 Excluding any future benefits which may arise from the realisation of DTA by the purchaser, which
will also be paid to WIG to the extent that the benefit realised by the purchaser exceeds $350,000 over
the 3 years ending 30 June 2018.

2 Excluding any future benefit which may arise from the profit sharing arrangement discussed in
paragraphs 3 and 80.

14 As the consideration to be received is consistent with our assessed valuation range for the
Wilson HTM Securities business, in our opinion, the consideration is fair to WIG
shareholders not associated with the transaction when assessed based on the guidelines set out
in RG 111.

Reasonableness

15 Pursuant to RG 111, the Proposed Transaction is reasonable if it is fair. Consequently, we
have concluded that the Proposed Transaction is both fair and reasonable.
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Summary of advantages and disadvantages

16  Further, we summarise below the advantages and disadvantages of the Proposed Transaction
from the perspective of WIG shareholders not associated with the transaction:

Advantages

(@) non-associated WIG shareholders will have exposure to a pure funds management
business (ignoring Next Financial which will effectively be concluded by the end of
2015) which generally trade on significantly higher multiples than stockbroking
businesses

(b) non-associated WIG shareholders will no longer be exposed to the volatile earnings of
the Securities business

(c)  WIG will no longer have management / director time and capital allocated to the
Securities business

(d) the sharemarket reaction to the Proposed Transaction has been positive

(e) non-associated WIG shareholders retain some potential upside of the Securities business
due to the profit sharing arrangements over the next two financial years

(f)  the Securities business has been “on the market” for some time, and the current proposal
represents a reasonable opportunity for WIG to divest the Securities business (in the
absence of a superior proposal).

Disadvantages

() non-associated WIG shareholders will no longer participate in the earnings of the
Securities business, which has undergone a restructuring and reduction of the fixed cost
base in recent years.

17  Based on the above we have concluded that the advantages of the Proposed Transaction
outweigh the disadvantages when considered from the perspective of the non-associated
shareholders in WIG.

General

18 In preparing this report, we have considered the interests of the non-associated WIG
shareholders as a whole. Accordingly, this report only contains general financial advice and
does not consider the personal objectives, financial situations or requirements of individual
shareholders.

19  The ultimate decision whether to approve the Proposed Transaction should be based on each
individual shareholder’s assessment of their own circumstances. If WIG shareholders are in
doubt about the action they should take in relation to the Proposed Transaction, or matters
dealt with in this report, shareholders should seek independent professional advice.
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20  For our full opinion on the Proposed Transaction, and the reasoning behind our opinion, we
recommend that WIG shareholders read the remainder of our report.

Yours faithfully

Ao S V:

Craig Edwards Martin Holt
Authorised Representative Authorised Representative
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| The Proposed Transaction

Introduction

1 On 23 February 2015 Wilson HTM Investment Group Ltd (WIG) announced the proposed
sale of its securities business (Wilson HTM Securities or the Securities business) to a
consortium of investors comprising existing Wilson HTM staff, Craigs Investment Partners
(Craigs) and Deutsche Bank Group (DB) (the Proposed Transaction).

Proposed consideration

Initial purchase price

2 The initial purchase price to be paid for Wilson HTM Securities is $5 million, comprising
$4 million in cash and $1 million in vendor finance. This initial purchase price will be
adjusted on completion for any difference between the net tangible assets (NTA) of the
business on completion (plus $350,000 for deferred tax assets (DTA)) and $5.0 million6. The
vendor finance component (which is secured against half the shares to be held by Wilson
HTM staff in the new entity which will hold the Securities business) is to be paid in two
interest free equal instalments one and two years after completion.

Future profit share

3 Pursuant to the Proposed Transaction, WIG is also entitled to a future profit share for the first
two years subject to certain conditions being met. Specifically, WIG is entitled to:

(@ 50% of the audited net profit before tax of Wilson HTM Securities in excess of
$3 million for the period from 1 July 2015 to 30 June 2016 (FY16), provided that such
sum shall not exceed $1 million

(b) 50% of the audited net profit before tax of Wilson HTM Securities in excess of
$3 million for the period from 1 July 2016 to 30 June 2017 (FY17), provided that such
sum shall not exceed $1 million.

Share of future tax benefits realised

4 Further, WIG is entitled to 100% of the value of tax benefits arising from DTA above
$350,000 that are realised by the new owner of the Securities business at any time from
completion up to 30 June 2018. As the certain component of the purchase price attributes a
value for DTA of $350,000, any future payment for DTA will only occur if DTA benefits
realised exceed this amount.

Contingent liabilities

5 WIG will retain contingent liabilities relating to the historical ownership of Wilson HTM
Securities. These include:

(@ redundancy costs (excluding leave liabilities) of certain employees nominated by the
consortium

6 For example, if the NTA on completion (plus $350,000 for DTA) are more than $5.0 million then the cash
component of the purchase price will be increased by the extent of the difference.
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(b) 50% of any break fee relating to the Sydney lease should the Securities business decide
to vacate the premises

(c) 50% of the amount payable for liability insurance premiums for legacy claims five years
after completion up to the value of $500,000; and

(d) the amount payable for liability insurance deductibles relating to legacy claims up to the
value of:

(i)  $3 million relating to the liability of a current authorised representative of the
Securities business (Current Advisor Claims)7 8

(if)  $5 million in respect of other warranty and compliance claims (excluding tax
warranty claims)®.

Conditions
6 The Proposed Transaction is subject to a number of conditions including:

(@ WIG board approval (from independent directors)

(b) WIG to obtain all reasonably necessary regulatory approvals and consents as required
(including, inter alia, from ASIC and the ASX)

(c) WIG shareholder approval (from non-associated shareholders)

(d) an IER opining that the Proposed Transaction is fair and reasonable to WIG’s non-
associated shareholders

(e) the completion of the restructure of the Securities business in accordance with the Share
Sale Agreement (i.e. finalising the sale of the relevant entities comprising the Securities
business to a “NewC0”)

(F)  the buyer consortium having received approval in principle from a bank to provide
funding to meet the minimum regulatory requirements to carry on the Securities
business after completion

(g) WIG obtaining consents from third parties under specified leases and services
agreements.

7 Further information on the above conditions is set out in the Explanatory Memorandum.

The $3 million cap includes the amount paid for insurance premiums.

8 WIG management have confirmed that there are no material Current Advisor Claims with respect to the Securities
business.

9 The $5 million cap includes the amount paid for insurance premiums, less any amounts paid by WIG in connection
with Current Advisor Claims.
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Il Scope of our report

Purpose

8 ASX Listing Rule 10.1 states that an entity must ensure that it does not acquire a substantial
asset from, or dispose of a substantial asset to, a substantial holder (of greater than 10% of the
voting rights) or an associate of a substantial holder without the approval of holders of the
entity’s ordinary securities. Approval is required by resolution at a general meeting.

9 ASX Listing Rule 10.2 states that an asset is substantial if its value, or the value of the
consideration for it, is 5% or more of the consolidated equity interests of the entity as set out
in the latest accounts given to the Australian Securities Exchange. In this regard the
consideration to be received for the Wilson HTM Securities business exceeds 5% of WIG
shareholders funds as at 31 December 2014.

10  ASX Listing Rule 10.10 requires that the notice of general meeting includes a report from an
independent expert stating whether the Proposed Transaction is fair and reasonable to non-
associated holders of the entity’s ordinary securities.

Opinion required
11 Accordingly, the Independent Directors of WIG have requested that LEA prepare an IER

stating whether, in LEA’s opinion, the Proposed Transaction is fair and reasonable to the
shareholders of WIG not associated with the transaction.

12 This report has been prepared to assist the Independent Directors of WIG in making their
recommendation to the shareholders of WIG not associated with the transaction, and to assist
those shareholders assess the merits of the Proposed Transaction.

13  Our report should not be used for any other purpose or by any other party. The ultimate
decision whether to approve the Proposed Transaction should be based on each shareholders’
assessment of their own circumstances, including their risk profile, liquidity preference, tax
position and expectations as to value and future market conditions. If in doubt about the
Proposed Transaction or matters dealt with in this report, WIG shareholders should seek
independent professional advice.

Basis of assessment

14 In preparing our report we have had regard to the Regulatory Guides issued by ASIC
including, in particular, RG 111.

15 Pursuant to RG 111:

(a) the Proposed Transaction is fair if the value of the consideration to be received by WIG
is equal to or greater than the market value of the Wilson HTM Securities business
being sold

(b) the Proposed Transaction is reasonable if it is fair. The Proposed Transaction may also
be reasonable if, despite not being fair, in the expert’s view there are sufficient reasons
for the non-associated shareholders to approve the Proposed Transaction.

10



LONERGAN EDWARDS
& ASSOCIATES LIMITED

16  Given the above, we have also summarised the advantages and disadvantages of the Proposed
Transaction from the perspective of WIG shareholders other than DB.

Limitations and reliance on information

17  Our opinion is based on the economic, sharemarket, financial and other conditions and
expectations prevailing at the date of this report. Such conditions can change significantly
over relatively short periods of time.

18  Our report is also based upon financial and other information provided by WIG. We
understand the accounting and other financial information that was provided to us has been
prepared in accordance with the Australian equivalents to International Financial Reporting
Standards (AIFRS). We have considered and relied upon this information and believe that the
information provided is reliable, complete and not misleading and we have no reason to
believe that material facts have been withheld.

19  The information provided was evaluated through analysis, enquiry and review to the extent
considered appropriate for the purpose of forming an opinion on the Proposed Transaction
from the perspective of WIG’s shareholders other than DB (and its associates). However, we
do not warrant that our enquiries have identified or verified all of the matters which an audit,
extensive examination or “due diligence” investigation might disclose. Whilst LEA has made
what it considers to be appropriate enquiries for the purpose of forming its opinion, “due
diligence” of the type undertaken by companies and their advisers in relation to (for example)
prospectuses or profit forecasts is beyond the scope of an IER.

20  Accordingly, this report and the opinions expressed therein should be considered more in the
nature of an overall review of the anticipated commercial and financial implications of the
Proposed Transaction, rather than a comprehensive audit or investigation of detailed matters.

21  Animportant part of the information base used in forming an opinion of the kind expressed in
this report is comprised of the opinions and judgement of management of the relevant
companies. This type of information has also been evaluated through analysis, enquiry and
review to the extent practical. However, it must be recognised that such information is not
always capable of external verification or validation.

22 In forming our opinion, we have also assumed that:

(@) the information set out in the Notice of Meeting is complete, accurate and fairly
presented in all material respects

(b) if the Proposed Transaction is approved it will be implemented in accordance with the
terms set out in this report.

11
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11 Profile of WIG (including the Wilson HTM Securities business)

History and overview

23 The companies that comprise WIG were first established in 1895 and grew through both
organic growth and acquisition. WIG listed on the Australian Securities Exchange (ASX) in
2007.

24  WIG’s business is segmented into two reporting segments, being Wilson HTM and Pinnacle.
Pinnacle develops and supports boutique fund managers. Wilson HTM includes the
Securities business, Priority Funds, Principal Investments and Next Financial. A brief
summary of these two segments is set out below:

Business segment Functions

Pinnacle ¢ Developing and operating funds management businesses
o Providing distribution, infrastructure support and administration services

to the Pinnacle boutiques

Providing distribution support to other external parties

Corporate finance and research

Wealth management to private clients

Stockbroking to private and institutional clients

Corporate superannuation and insurance services

Specialty funds management through Priority Funds

Selected investments as principal

Wilson HTM

Business segments

Pinnacle

25 In 1996, WIG established Hyperion and in 2006 Hyperion became part of a newly formed
funds management business headed by Pinnacle to develop and support new boutique funds
management businesses. WIG owns 75.0% of Pinnacle (with the balance held by senior
executives), which in turn has shareholdings of between 22.5% and 49.9% in each of the
seven Pinnacle Boutiques, which together have $14.5 billion in funds under management
(FUM) as at 31 December 2014.

26  Pinnacle also provides distribution services, business support and responsible entity services
to the Pinnacle boutiques, as well as to external fund managers. Pinnacle and the Pinnacle
boutiques employed 92 staff as at 31 December 2014.

Funds under management

27  WIG’s Wilson HTM Priority Funds (part of the Wilson HTM segment) and Pinnacle funds
management businesses’ end of period FUM over the past eleven and a half financial years is
summarised below:

12
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End of period FUM - WIG

30 June 2004 to 31 December 2014

FUM $bn
18

Pinnacle mWilson HTM 15.9

15 13.8 ]

12.1 12.3
11.4

12 . | - |
10.2

0 A -
Jun04 Jun05 Jun06 Jun07 Jun08 Jun09 Junl10 Junll Junl2 Junl3 Junl4 Decl4

Note: Pinnacle FUM includes 100% of FUM managed by the Pinnacle boutiques.
Source: WIG.

28  As shown above, FUM has increased significantly over the past eleven and a half years,
particularly in the Pinnacle segment due to net fund inflows, market performance and the
commissioning of new Pinnacle boutiques.

Wilson HTM

29  Asat 31 December 2014, Wilson HTM employed 162 people. The Wilson HTM segment is
further divided operationally into the Securities business, Next Financial, Priority Funds and
Principal Investments as follows.

Priority Funds

30  Priority Funds is Wilson HTM’s funds management business which operates two funds:
Wilson HTM Priority Growth and Wilson HTM Priority Core Funds. The funds are
diversified, actively managed portfolios utilising recommendations primarily from WIG’s
mid-capitalisation research team.

31 Priority Funds has access to IPOs and other sought after capital raisings not always available
to retail investors. The FUM of the Wilson HTM Priority Funds management business is
shown in paragraph 27.

Principal Investments

32 Principal Investments comprise WIG’s investment in the Wilson HTM Priority Core Fund
and other listed / unlisted entities. As at 30 June 2014, the Principal Investments’ portfolio
included $5.7 million in long positions with the majority invested in the Wilson HTM Priority
Core Fund. The portfolio also included a $2.7 million XJO (S&P / ASX 200 Index) put
option short position to hedge the portfolio.

13
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Next Financial

33 Next Financial is the structured products business which was acquired in April 2009. Next
Financial developed a range of structured products which were available to retail and
wholesale clients through selected dealer groups and financial planners. In late 2010, Next
Financial ceased offering new products to focus on servicing existing products to their
maturity or earlier if clients chose to redeem prior to maturity. The contractual maturities on
the existing instalment book will continue to occur progressively until 30 June 2015.

34  The majority of Next Financial’s other products, including managed account portfolios,
individually managed accounts and equity administration services are now closed. We have
been advised by WIG management that they expect Next Financial will effectively be
concluded by the end of FY16.

The Securities business
35  The Securities business is described in paragraph 38 and onwards below.

Financial performance of WIG

36  The financial performance of WIG by segment for the two years ended 30 June 2014, together
with the six months ended 31 December 2013 and 31 December 2014 is summarised below:

WIG - Financial performance by segment

FY13 FY14 1H14 1H15
$m $m $m $m

Revenue:
Pinnacle') 4.9 4.9 3.1 2.8
Wilson HTM 55.8 55.3 28.5 27.4
Unallocated revenue 0.2 0.3 0.1 0.1
Total revenue 60.9 605 317 302
Profit before tax:
Pinnacle®” 3.0 5.9 2.6 4.2
Securities (7.0) 1.2 1.1 0.9
Principal Investments 1.6 1.2 1.3 (0.3)
Priority Funds 15 (0.5 (0.3) (0.1
Next Financial (0.5) 0.1 (0.4) (0.4)
Wilson HTM (pre consolidation of Wilson HTM Priority Core Fund)®  (4.4) 2.0 1.7 0.1
Consolidation of Wilson HTM Priority Core Fund 2.4 2.3 2.3 -
Wilson HTM®

(2.0) 43 40 0.1
Group overhead (unallocated) a7 (@8 (1.2) (1.0
Group profit / (loss) before tax 0.7) 8.4 5.4 3.3
Tax benefit / (expense) 2.3 - 0.2) 0.2
Less minority interests (32) (36) (29 (0.9

Group net profit/ (loss) after tax attributable to WIG shareholders  (1.6) 4.8 2.3 2.6

14
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Note:

1 Does not include revenue from Pinnacle boutiques. The total revenues from Pinnacle boutiques in
FY13, FY14, 1H14 and 1H15 were $47.3 million, $55.7 million, $24.9 million and $31.8 million
respectively.

Includes share of Pinnacle boutiques profit after tax.

3 Relates to profit before tax excluding the share of profit attributed to non-controlling interests in the
Wilson HTM Priority Core Fund. The fund was deconsolidated effective 31 December 2013.

4 From 1 July 2014 the Group changed the methodology for allocating corporate overhead costs
between the Wilson HTM segment (including Securities) and other activities of the consolidated
group. The segment result for the 1H14 has been restated for this change in methodology to disclose
the segment information on a consistent basis. The change in allocation methodology resulted in
additional unallocated expenditure and a corresponding increase in the Wilson HTM segment result.
The FY13 and FY 14 results set out above have not been restated.

N

37  As shown above, the most significant segment is the Pinnacle funds management business.
The Pinnacle segment includes the equity accounted net profit share of the Pinnacle
boutiques. The minority interests in 1H15 reflect the earnings of Pinnacle attributable to the
minority shareholders of Pinnacle. Next Financial is being wound down and its instalment
book will be finalised by 30 June 2015. The Principal Investments results primarily represent
the gains and losses and investment earnings on investments held by WIG which depend
generally on share market movements. The Securities business is described in detail below.

The Securities business

38  The Securities business encompasses institutional sales, research, private wealth management
and corporate finance / equity capital markets activities. These services are provided from
offices in Brisbane, Sydney and Melbourne, as well as Dalby, Gold Coast and Hervey Bay.

Institutional sales

39 Institutional sales are the core broking activities of the Securities business for institutional
investors. Institutional sales provide institutional advice, trading and distribution from trading
desks in Sydney and Melbourne.

Research

40  The in-house research team focuses on emerging and small capitalised companies with access
to a broader research capability via a strategic partnership with Deutsche Australia and
Deutsche Bank AG, the former owning 18.67% of WIG’s issued capital. Research covers
around 100 stocks which, when combined with the relationship with Deutsche Bank AG,
provides clients with access to research coverage on over 220 companies.

Private wealth management

41  Private wealth management comprises investment advisory, stockbroking, financial planning
and wealth management for private investors. The division offers traditional full-service
stockbroking services, primarily to high net worth clients, where clients have access to a full
range of investment advisory services, research, new equity issues and funds management
services. The division also offers discretionary services where authorised investment
managers (AlIMs) will manage the portfolio for the client and non-discretionary services
where the client manages their own portfolio and receives advice from a personal advisor.
Financial planning services, inclusive of superannuation and insurance are also provided.

15
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Corporate finance / equity capital markets

42  The corporate advisory and equity capital markets activities comprise investment banking
style services (mainly equity capital markets issues with some ad hoc mergers and
acquisitions (M&A) advisory), with a focus on small to mid capitalisation and emerging
companies.

Recent deals

43  Since 1 January 2005, the Securities business has been involved in number of equity capital
markets issues and M&A transactions as follows:

Transaction value

Since 1 Jan 2005 No. ($m)
IPOs 42 1,846
Secondary lIssues 146 5,835
M&A 2 667
Other 39 479

44 As shown above, the bulk of the Securities business’ corporate finance deals have been equity
capital market raisings. The Securities business’ average issue size for IPOs and secondary
issues has been some $44 million and $40 million per deal respectively. The “Other”
category represents hybid, bond and private share issues.

Financial performance of Securities business

45  The Securities business has two key revenue types being transactional and advisory.
Transactional revenues comprise both retail and institutional brokerage and corporate finance
/ equity capital markets transactional revenues. Advisory revenues comprise fees from private
clients for discretionary and non-discretionary portfolio advice, financial planning, portfolio
administration and funds management. These advisory revenues are based on funds under
advice / administration and are not considered as volatile as transactional revenues.

46 We set out below a summary of the financial performance of the Securities business for the
three years ended 30 June 2014, together with the six months ended 31 December 2013 and
31 December 2014:
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Securities business — Financial performance by segment
FY12 FY13 FY14 1H14 1H15

$m $m $m $m $m
Brokerage 24.2 23.2 25.7 13.2 12.4
Corporate finance / equity capital markets 79 7.5 12.9 6.7 7.7
Private wealth management advisory 19.0 15.3 141 7.2 6.6
Other / miscellaneous (0.1) 0.7 0.2 0.1 0.2
Total revenue® 51.0 46.6 52.9 27.2 26.9
EBIT 4.5) (7.0) 11 1.1 0.7
Net interest revenue 0.3 0.1 0.1 0.1 0.2
Profit (loss) before tax (4.2) (7.0) 1.2 1.2 0.9

Note:
1 Excluding interest income.
Rounding differences exist.

47  Commentary on the above financial results is set out in Section V.

Financial position of Securities business

48  The pro forma balance sheet of the Securities business as at 31 December 2014 representing
the consolidated assets and liabilities to be divested pursuant to the Proposed Transaction is
set out below:

Pro-forma balance sheet — Securities business as at 31 December 2014

Pro-forma
balance sheet

$m
Cash and cash equivalents 10.9
Trade and other receivables 3.1
Trading stock - ASX listed equities (at market value) 0.2
Total current assets 14.2
Property, plant & equipment 0.9
Deferred tax assets™ 2.8
Loans to employees 0.4
Total non-current assets 4.1
Total assets 18.3
Trade and other payables 6.6
Employee entitlements'” 2.6
Total current liabilities 9.2
Employee entitlements'” 0.1
Make good provisions (re lease obligations) 1.1
Lease liabilities 0.4
Total non-current liabilities 1.6
Total liabilities 10.8
Net assets 7.5

Net tangible assets®® 47
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Note:

1 Net of deferred tax liabilities.

2 Annual leave and long service leave provisions.
3 Net assets less net deferred tax assets.

49  The high cash balance as at 31 December 2014 (on a pro-forma basis) reflects the high
working capital requirements of the Securities business due to the need to retain cash to
ensure settlement obligations can be met and for corporate finance / equity capital market
activities (e.g. underwriting). Further, as at 31 December 2014 the Securities business had a
high level of trade and other payables and annual and long service liabilities to employees.

50 Deferred tax assets (DTA) largely relate to employee entitlements ($0.8 million), accrued
expenses ($0.9 million) and the make good provision ($0.3 million). Pursuant to the terms of
the Proposed Transaction, WIG is entitled to 100% of the value of tax benefits arising from
deferred tax assets (DTA) above $350,000 that are realised by the new owner of the Securities
business at any time from completion up to 30 June 2018. As the certain component of the
purchase price attributes a value for DTA of $350,000, any future payment for DTA will only
occur if DTA benefits realised exceed this amount.

51 It should also be noted that the certain component of the purchase price of $5.0 million will be
adjusted on completion for any difference between the NTA of the business on completion
(plus $350,000 for deferred tax assets) and $5.0 million10,

10 For example, if the NTA on completion (plus $350,000 for DTA) are more than $5.0 million then the cash
component of the purchase price will be increased by the extent of the difference.
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IV Valuation methodology

Methodologies

52  RG 111 outlines the appropriate methodologies that a valuer should consider when valuing
assets or securities for the purposes of, amongst other things, share buy-backs, selective
capital reductions, schemes of arrangement, takeovers and prospectuses. These include:

(@) the discounted cash flow (DCF) methodology

(b) the application of earnings multiples appropriate to the businesses or industries in which
the company or its profit centres are engaged, to the estimated future maintainable
earnings or cash flows of the company, added to the estimated realisable value of any
surplus assets

(c) the amount that would be available for distribution to shareholders in an orderly
realisation of assets

(d) the quoted price of listed securities, when there is a liquid and active market and
allowing for the fact that the quoted market price may not reflect their value on a 100%
controlling interest basis

(e) any recent genuine offers received by the target for any business units or assets as a
basis for valuation of those business units or assets.

53  Under the DCF methodology the value of the business is equal to the net present value (NPV)
of the estimated future cash flows including a terminal value. In order to arrive at the NPV
the future cash flows are discounted using a discount rate which reflects the risks associated
with the cash flow stream.

54  Methodologies using capitalisation multiples of earnings or cash flows are commonly applied
when valuing businesses where a future “maintainable” earnings stream can be established
with a degree of confidence. Generally, this applies in circumstances where the business is
relatively mature, has a proven track record and expectations of future profitability and has
relatively steady growth prospects. Such a methodology is generally not applicable where a
business is in start-up phase, has a finite life, or is likely to experience a significant change in
growth prospects and risks in the future.

55  Capitalisation multiples can be applied to either estimates of future maintainable operating
cash flow, earnings before interest, tax, depreciation and amortisation (EBITDA), earnings
before interest, tax and amortisation (EBITA), earnings before interest and tax (EBIT) or net
profit after tax. The appropriate multiple to be applied to such earnings is usually derived
from stock market trading in shares in comparable companies which provide some guidance
as to value and from precedent transactions within the industry. The multiples derived from
these sources need to be reviewed in the context of the differing profiles and growth prospects
between the company being valued and those considered comparable. When valuing
controlling interests in a business an adjustment is also required to incorporate a premium for
control. The earnings from any non-trading or surplus assets are excluded from the estimate
of the maintainable earnings and the value of such assets is separately added to the value of
the business in order to derive the total value of the company.
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An asset based methodology is applicable in circumstances where neither a capitalisation of
earnings nor a DCF methodology is appropriate. It can also be applied where a business is no
longer a going concern or where an orderly realisation of assets and distribution of the
proceeds is proposed. Using this methodology, the value of the net assets of the company is
adjusted for the time, cost and taxation consequences of realising the company’s assets.

Methodologies selected

57

58

59

The value of the Securities business has been made on the basis of market value as a going
concern. The primary valuation methodology used is the capitalisation of profit after tax
approach. Under this methodology, the value of the business is represented by its
(normalised) underlying profit after tax capitalised at a rate (or price earnings multiple)
reflecting the risk inherent in those earnings.

In our opinion, the capitalisation of profit after tax method is the most appropriate
methodology for valuing the Securities business. This is because:

(@) the Securities business operates in a relatively mature industry, has established market
positions (notwithstanding the high level of competition in the industry) and has a
history of recent profitability (albeit volatile), which is expected to continue provided
market conditions do not deteriorate

(b) we do not have long-term cash flow projections which we regard as sufficiently robust
to enable a DCF valuation to be undertaken

(c) asthe level of cash held in the Securities business is not surplus (reflecting, in part,
regulatory requirements), it is appropriate to capitalise earnings including interest
income.

We have also cross-checked our valuation by considering the net tangible assets (NTA)
backing of the Securities business. As noted in Section V, a number of recent securities
industry transactions have taken place at (or below) NTA.
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V  Valuation of Wilson HTM Securities business

Valuation methodology

60

As stated in Section IV we have adopted the capitalisation of profit after tax method as our
primary valuation method. Under this method the profit after tax (before non-recurring items)
is capitalised at an appropriate price earnings (PE) multiple.

Assessment of profit after tax

61

In order to assess the appropriate level of earnings for valuation purposes we have had regard
to the historical and forecast results of the business, and have discussed the financial
performance, operating environment and prospects with Wilson HTM Securities management.

Normalised profit

62

63

A summary of the reported and normalised profit of the Securities business for the three years

ended 30 June 2014 and 6 months ended 31 December 2013 and 2014 is set out below:

Securities business — Summary of financial performance

FY12 FY13 FY14 1H14 1H15
$000 $000 $000 $000 $000

Total revenue 51,015 46,648 52,864 27,184 26,856
Reported profit (loss) before tax® (4,233)  (6,995) 1,199 1,151 920
Adjustments:

Net costs incurred which relate to other

businesses of WIG 496 564 867 - -
Surplus office space - 432 - - -
Compensation due to delayed relocation - 18 (134) (134) -
Redundancies 513 279 558 558 38
Research costs (500) (500) (500) (250) (250)
HR investigation and termination - 887 - - -
Normalised profit (loss) before tax™ (3,724)  (5,315) 1,990 1,325 708
Note:

1 Including interest income.
Rounding differences may exist.

The adjustments made to derive the normalised profit (loss) in the above table are explained
below:

(@ netcosts incurred which relate to other businesses of WIG — net expenses which
have been reported as incurred by the Securities business but which relate to the other
businesses of WIG

(b) surplus office space — surplus lease costs which are no longer being incurred by the
Securities business

(c) compensation due to delayed relocation — higher rent costs were incurred in FY13
and FY14 due to delays in being able to move into the current Sydney premises. The
compensation received for the delay was recognised in FY14 and has been reversed
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(d) redundancies — redundancy costs incurred due to restructuring. Whilst these costs have
been added back in the above table we note that redundancy costs are frequently
incurred in the securities sector and accordingly, some allowance for redundancy costs
should be made when assessing maintainable earnings of the business

(e) research costs — currently the Deutsche Bank Group (DB) provide their Australian
analyst reports to the Securities business free of charge pursuant to an agreement
between WIG and DB. In the absence of DB’s shareholding in the Securities business
this arrangement would not continue. As access to analyst research on listed companies
is a critically important part of the stockbroking business, any third-party purchaser of
the Securities business is therefore likely to need to either source their own research or
come to a new arrangement with DB for the continued provision of the research reports.

In order to determine the market value of the Securities business on a standalone basis,
in our view, it is therefore appropriate to make some allowance for the costs of
procuring analyst research. For the purposes of our report we have therefore assumed
that a purchaser would enter into a cost sharing arrangement with DB or another
stockbroking firm which results in an annual payment to DB or another stockbroker of
$500,000 per annum for continued access to research. In contrast, WIG management
have estimated the cost to undertake their own independent research at between

$3 million and $4 million per annum11.

(H HRinvestigation and termination — investigation ($0.4 million) and termination costs
(%0.5 million) associated with a former managing director.

Earnings adopted for valuation purposes
64 In assessing the level of profit adopted for valuation purposes we note that:

(@) significant restructuring and associated cost reductions have been implemented since the
large losses incurred in FY12 and FY13

(b) inthe 12 month period to 31 December 2014 the Securities business generated a profit
before interest of $1.37 million. Redundancy costs of only $38,000 were expensed in
this 12 month period

(c) by its nature, the profitability of the business tends to be volatile, and can vary
significantly depending on the level of corporate finance / equity capital market activity
(e.g. initial public offerings and share placements by listed companies). For example,
revenues in 1H15 were boosted by two large IPOs — Medibank Private Limited and
Estia Health Limited. Total revenue in FY13 was also well below the level achieved in
FY14, and in the 12 months to 31 December 2014

(d) commission (brokerage) rates in the industry remain under pressure due to, inter-alia,
the increasing acceptance of low cost online execution services by investors.

65 Having regard to the above, we have adopted profit (after tax) for valuation purposes as
follows:

11 Based on the need to employ 6 to 7 analysts in order to be able to be provide research on the majority of the ASX
top 100 listed companies.
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Low High

$000 $000
Profit before tax 1,300 1,500
Less allowance for tax at 30% (390) (450)
Profit after tax 910 1,050

PE multiple

66  The selection of the appropriate PE multiple to apply is a matter of judgment but normally
involves consideration of a number of factors including, but not limited to:

e The stability and quality of earnings e The future prospects of the business including
e The quality of the management and the likely the growth potential of the industry in which it
continuity of management is engaged, strength of competitors, barriers to
e The nature and size of the business entry, etc
e The spread and financial standing of customers ~ ® The cyclical nature of the industry
e The financial structure of the company and * Expected changes in interest rates
gearing level e The asset backing of the underlying business of
e The multiples attributed by share market the company and the quality of the assets
investors to listed companies involved in similar e The extent to which a premium for control is
activities or exposed to the same broad industry appropriate
sectors e Whether the assessment is consistent with
e The multiples that have been paid in recent historical and prospective earnings

acquisitions of businesses involved in similar
activities or exposed to the same broad industry
sectors

67  We discuss below specific factors taken into consideration when assessing the appropriate
PE multiple for the Securities business.

Listed company multiples

68  There are three main ASX listed companies which operate stockbroking businesses: Bell
Financial Group ($117 million market capitalisation as at 17 April 2015), Euroz Limited
($249 million market capitalisation) and WIG ($110 million market capitalisation). These
companies are all significantly larger than the Securities business, operate other significant
businesses (e.g. funds management, margin lending and online broking), and hold significant
net cash and investments. Accordingly, their trading multiples are not considered appropriate
reference points to assess the value of the Securities business.

69 We also note that on 27 March 2015, AG Financial Limited (which is also listed on the ASX)
announced that its stockbroking business (AG Stockbroking Limited) had been placed into
voluntary administration.

Transaction evidence

70  There have been a number of transactions in the stockbroking sector in recent years as
discussed in Appendix D. A summary of this transaction evidence is shown below:
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Summary of transaction evidence

Consideration PE EBIT Price /

Date $m multiple multiple NTA
Avestra Capital Jul 14 2.0 53-5.9 3.7-41 n/a
Blackswan Equities May 14 2.9 n/a n/a 1.7%
RBS Morgans Dec 12 40.0¥) 8.1 4.1 1.89
Investorfirst Dec 12 nominal n/a® n/a® n/a
F.W. Holst Aug 12 n/a n/a n/a 1.0%
RBS Asia Pacific Apr 12 £160.0 n/a n/a 0.98
Austock Securities Feb 12 nominal n/a® n/a® n/a
Freeman Fox Stockbroking Jul 10 5.7 54 3.8 n/a
Tolhurst Stockbroking Jan 09 1.8 n/a® n/a® 0.8
Southern Cross Equities Jul 08 70.0 <74 <5.2 n/a
Note:
1 Premium to NTA reflected significant expected revenue and cost synergies.
2 $40 million on a 100% basis.
3 Price / net assets. Premium to net assets reflected (inter-alia) consistent level of profitability achieved.
4 No goodwill was recognised on acquisition, implying a price / NTA multiple of no more than 1.0.
5 Loss making at date of acquisition.

n/a — not available.

71  As indicated above, the earnings multiples applied to full service stockbroking businesses are
generally very low. This reflects, inter-alia:

(@) the difficult operating environment given continued downward pressure on brokerage
commissions (driven in part by the growth in low cost execution only online services)

(b) the dependence of the business on its advisers (and the fact that active clients often
follow their adviser if the adviser leaves)

(c) the significant costs associated with regulatory compliance

(d) the inherent cyclical nature of the business and the related scope for large losses in the
event of a downturn in the sharemarket (or reduced trading volumes).

72 Further evidence of this difficult trading environment is evident from:

(@) the low earnings margins generated by Wilson HTM in FY14 and in the six months to
31 December 2014 (and large losses incurred in FY12 and FY13)

(b) newspaper reports in early 2015 that UBS had stopped servicing clients that have less
than $1 million invested with the firm (due to the limited profitability of smaller
clients)12

(c) recent newspaper reports that BBY was in the process of undertaking a capital raising
following losses in each of FY13 and FY 1413

(d) on-going industry consolidation in order to achieve scale and reduce costs (e.g. Wilson
HTM and Shaw Stockbroking discussed the possibility of a merger in 2014 which did
not complete)

12 Source: Australian Financial Review, 2 March 2015.
13 Source: Australian Financial Review, 12 March 2015.
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(e) the recent appointment of voluntary administrators to AG Stockbroking Limited (which
acquired Avestra Capital in July 2014).

Other matters

73 WIG management have advised that the Securities business also benefits from the relationship
with DB in terms of equity capital market deal flow (e.g. participation in IPOs and share
placements / sell-downs)14. In the absence of this relationship the profitability of the
Securities business could therefore be negatively impacted. However, as the potential impact
is implicitly difficult to quantify, for the purposes of our report no specific earnings
adjustment has been made15.

Conclusion on appropriate PE multiple

74  Based on the above, in our opinion, a PE multiple range of 5.0 to 6.0 is appropriate when
applied to the level of operating profit after tax adopted for valuation purposes. This
PE multiple range is broadly consistent with the transaction evidence.

Value of Securities business
75  On this basis the value of the Securities business is as follows:

Low High
$000 $000
Profit after tax adopted for valuation purposes 910 1,050
PE multiple 5.0 6.0
4,550 6,300
Other assets®” - -
Value of Securities business 4,550 6,300
Note:

1 Asat 31 December 2014 Wilson HTM Securities had cash of $10.9 million on a pro forma basis.
However, this cash is required for working capital purposes and to offset the significant liabilities of
Wilson HTM Securities. We therefore do not consider this cash to be surplus, and have instead
capitalised profit including interest income.

Cross check to NTA

76  The NTA (excluding deferred tax assets) of the Securities business is expected to be around
$4.7 million at completion16. As noted above, any shortfall / excess in NTA will be adjusted
with a cash payment to ensure that the NTA (excluding deferred tax assets) of the Securities
business on completion is $4.7 million. Our valuation range therefore implies a price to NTA
multiple of 0.97 to 1.34 times NTA. These implied NTA multiples are broadly consistent
with the transaction evidence set out in Appendix D.

14 Fee income of $0.92 million and $0.72 million was generated by the Securities business in FY14 and 1H15
respectively.

15 DB held a 18.67% shareholding in WIG as at 5 May 2015, and will acquire a 20% direct interest in the Securities
business if the Proposed Transaction is implemented.

16 Refer paragraph 48.
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VI Valuation of consideration offered

Introduction
77  Asset out in Section I, if the Proposed Transaction is implemented then WIG will receive:

(@ the initial consideration of $5 million comprising $4.0 million in cash and $1.0 million
in vendor finance. The vendor finance component (which is secured against the value
of all the shares in the Securities business) is to be paid in two interest free equal
instalments one and two years after completion

(b) apotential future profit share relating to the performance of the business in FY16 and
FY17

(c) the value of any realised DTAs in excess of a certain threshold for the first three years.

78  WIG will also retain contingent liabilities relating to the historical ownership of Wilson HTM
Securities.

Assessment

Initial consideration

79  The initial consideration comprises an upfront cash component of $4 million plus two
deferred payments of $500,000, one and two years after completion. Accordingly, we have
discounted the two deferred payments at an assumed margin lending rate (given that the loan
is secured against half the shares to be held by Wilson HTM staff in the new entity which will
hold the Securities business) of 10% per annum. Accordingly, we have valued the initial
consideration as follows:

A$000
Upfront cash component 4,000
First deferred payment 455
Second deferred payment 413
Total value of initial consideration 4,868

Profit share

80  The current profitability of the Securities business is well below the level of $3 million
required before WIG will receive any profit share payment. In our view, the threshold is set
at an optimistic level for especially buoyant market conditions17. We have therefore not
attributed any value to the potential future profit share.

DTAs

81 The deferred tax assets (DTA) of the Securities business largely relate to employee
entitlements ($0.8 million), accrued expenses ($0.9 million) and make good provisions
($0.3 million).

17 We note that even in FY14, the best performing year in recent history and only after normalisation adjustments
(including substantial redundancy costs) are added back, the threshold was not exceeded.
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82  Pursuant to the terms of the Proposed Transaction, WIG is entitled to 100% of the value of tax
benefits arising from deferred tax assets (DTA) above $350,000 that are realised by the new
owner of the Securities business at any time from completion up to 30 June 2018. As the
certain component of the purchase price attributes a value for DTA of $350,000, any future
payment for DTA will only occur if DTA benefits realised exceed this amount.

83  The availability of these future tax benefits is currently the subject of a potential change in
taxation legislation, and is therefore uncertain. As noted above, the Proposed Transaction
makes allowance for a share of those potential benefits (if and when realised) to be paid to
WIG.

Contingent liabilities

84  The contingent liabilities to be retained by WIG comprise exposure to professional indemnity
and other warranty claims (including tax warranties), insurance premiums / deductibles,
redundancies to be made by the new owners and any break fee payable should a decision be
made to vacate its Sydney premises.

85  No allowance for these contingent liabilities has been made in either our assessed value of the
Securities business or in our assessed value of the consideration. In the event that these
contingent liabilities crystallise our assessed value of both the Securities business and the
consideration payable will reduce by the same amount. Accordingly, the crystallisation of
these contingent liabilities has no material impact on our conclusion.
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V1l Evaluation of the Proposed Transaction

Summary of opinion

86  In our opinion, the Proposed Transaction is fair and reasonable to WIG shareholders other
than DB (and its associates). We have formed this opinion for the following reasons.

Assessment of the Proposed Transaction

Fairness

87  Pursuant to RG 111 the Proposed Transaction is fair if the value of the consideration to be
received by WIG for the Wilson HTM Securities business is equal to or greater than the value
of this business. This comparison is shown below:

Fairness

Low High Mid-point
A$000 A$000 A$000
Value of consideration'”**) 4,868 4,868 4,868
Value of the Wilson HTM Securities business 4,550 6,300 5,425
Extent to which the consideration exceeds (or is less than)
the value of the Wilson HTM Securities business 318 (1,432) (557)
Note:

1 Excluding any future benefits which may arise from the realisation of DTA by the purchaser, which
will also be paid to WIG to the extent that the benefit realised by the purchaser exceeds $350,000 over
the 3 years ending 30 June 2018.

2 Excluding any future benefit which may arise from the profit sharing arrangement discussed in
paragraphs 3 and 80.

88  As the consideration to be received is consistent with our assessed valuation range for the
Wilson HTM Securities business, in our opinion, the consideration is fair to WIG
shareholders not associated with the transaction when assessed based on the guidelines set out
in RG 111.

Other qualitative factors

89 Pursuant to RG 111, a transaction is reasonable if it is fair. Consequently, in our opinion, the
Proposed Transaction is also reasonable.

90 In considering whether the Proposed Transaction is reasonable to WIG shareholders not
associated with the transaction we have also had regard to the following factors.

Volatility of earnings

91  Asset out in Section I11, consistent with the nature of the securities industry in which it
operates, the historical earnings performance of the Wilson HTM Securities business has been
volatile. In particular, in FY12 and FY13 significant operating losses were incurred.
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92 In contrast, the nature of funds management businesses is such that they are inherently more
stable as regards annual operating performance. Whilst fee income can be adversely affected
by underlying declines in securities markets18, the extent of such declines is generally modest
relative to commission related revenue in securities businesses19.

93  Subsequent to the Proposed Transaction, the primary business of WIG will comprise its
existing funds management operations. Based on observed share market performance, the
prospect of more stable future earnings is likely to be viewed more favourably by both
existing and potential share market investors in WIG.

Share market reaction

94  The WIG share market reactions to announcements concerning the divestment of the
Securities business are summarised in the table below:

WIG share  S&P / ASX Small

price Ordinaries share
Announcement  change”) index change™®
date % % Description of announcement

23 Feb 2015 4.8 0.2 Negotiations with WIG’s Securities leadership
team to acquire the Securities business has
been joined by Craigs and DB. The parties
executed a Term Sheet with the intention of
completing the transaction during the current
financial year.

27 Oct 2014 15.4 0.4 Good progress towards the creation of a
standalone Securities business, majority owned
by staff.

18 Sep 2014 2.1 (0.0) Discussion with senior executive management

team in relation to a potential reshaping of
WIG’s Securities business as an investment
boutique with an emphasis on supported
independence, greater autonomy and an
alignment of all stakeholder interests.

01 Sep 2014 (12.5) 0.0 Despite positive and cordial discussions with
Shaw Stockbroking Limited, the parties have
resolved not to pursue further dialogue in
relation to a proposed transaction.

12 Aug 2014 94 2.1 Engaged in an ongoing dialogue with Shaw
Stockbroking Limited as part of a continuing
review of its securities business. Preliminary
due diligence is being undertaken under
appropriate confidentiality

Note:

1 Share price change calculated as close price on announcement date (where announcement occurs after
close of trading, the following trading day is treated as the announcement date) divided by close price
on the previous trading day minus one.

18 Management fees are generally correlated with the underlying value of funds under management.

19 1n addition, securities businesses undertaking higher-risk activities (including taking principal positions in
securities) have increased earnings volatility exposure.
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95 Based on the above, the share market responded to all news concerning the divestment of the
Securities business positively (including news of the Proposed Transaction) and the news of
termination of divestment proceedings of the Securities business negatively.

Industry remuneration

96 A feature of remuneration packages in the stockbroking industry is the provision of incentive
based payments to employees. The nature of such payments typically include participation in
profits (but not necessarily losses) by way of bonus payments and the issue of equity
securities such as options by way of employee retention payments.

97  Given the importance of employees to the value of stockbroking businesses, industry
participants such as the Securities business are effectively obliged to at least match (and
potentially better) comparable market remuneration packages in order to obtain and/or retain
key employees. Due to the inherent volatility in the stockbroking industry noted above, this
increased impact on the business cost structure is not always reflected in an increase in
“bottom-line” earnings.

98  Subsequent to the Proposed Transaction, WIG shareholders will avoid the potential negative
impact of the above on future earnings performance.

Likelihood of an alternate offer

99  We have been advised by the WIG directors that the Board has been seeking a long-term
solution as regards ownership of the Wilson HTM business for some time.

100 In this regard, on 12 August 2014 WIG announced that “it is engaged in an ongoing dialogue
with Shaw Stockbroking Limited (Shaw) as part of a continuing review of Wilson HTM’s
future strategy regarding its securities business. Preliminary due diligence is being
undertaken under appropriate confidentiality arrangements”.

101 Subsequently, on 1 September 2014 WIG announced that “despite positive and cordial
discussions with Shaw Stockbroking Limited, the parties have resolved not to pursue further
dialogue in relation to a proposed transaction”.

102 Itis an inherent feature of securities businesses that the employees represent one of the key
assets of the business. We have been advised that in relation to the long-term ownership of
the Securities business, a number of key employees have indicated a preference for
participation in the ownership structure. We understand that in respect of the discussions with
Shaw Stockbroking Limited, this ownership preference was not able to be resolved to the
satisfaction of all parties.

103 The likelihood of an alternate transaction to the Proposed Transaction is therefore inherently
constrained by the preference of a number of key employees for participation in ownership of
the Securities business.

104 In this regard, we note that pursuant to the Proposed Transaction ongoing employee
ownership in the Securities business will be at a level of 40%.
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DB’s right to appoint directors

105 Pursuant to WIG’s current constitution, DB has the right to appoint a certain number of
directors to the WIG Board provided its shareholding exceeds 15%. Should the Proposed
Transaction be implemented WIG has negotiated changes to the Constitution to the effect that
DB will no longer have this right.

106 Whilst DB’s shareholding in WIG is not impacted by the proposal, its level of influence over
WIG is therefore reduced if the Proposed Transaction (and related change to the Constitution)
is implemented.

Summary

107 Based on the above we summarise below the advantages and disadvantages of the Proposed
Transaction from the perspective of WIG shareholders not associated with the transaction:

Advantages

(@ non-associated WIG shareholders will have exposure to a pure funds management
business (ignoring Next Financial which will effectively be concluded by the end of
2015) which generally trade on significantly higher multiples than stockbroking
businesses

(b) non-associated WIG shareholders will no longer be exposed to the volatile earnings of
the Securities business

(c)  WIG will no longer have management / director time and capital allocated to the
Securities business

(d) the sharemarket reaction to the Proposed Transaction has been positive

(e) non-associated WIG shareholders retain some potential upside of the Securities business
due to the profit sharing arrangements over the next two financial years

(f)  the Securities business has been “on the market” for some time, and the current proposal
represents a reasonable opportunity for WIG to divest the Securities business (in the
absence of a superior proposal).

31



LONERGAN EDWARDS
& ASSOCIATES LIMITED
Disadvantages

(9) non-associated WIG shareholders will no longer participate in the earnings of the
Securities business, which has under undergone a restructuring and reduction of the
fixed cost base in recent years.

Conclusion

108 Given the above analysis, we consider the Proposed Transaction to be fair and reasonable to
WIG shareholders other than DB (and its associates).
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Financial Services Guide

Lonergan Edwards & Associates Limited

1 Lonergan Edwards & Associates Limited (ABN 53 095 445 560) (LEA) is a specialist
valuation firm which provides valuation advice, valuation reports and independent expert’s
reports (IER) in relation to takeovers and mergers, commercial litigation, tax and stamp duty
matters, assessments of economic loss, commercial and regulatory disputes.

2 LEA holds Australian Financial Services Licence No. 246532.

Financial Services Guide

3 The Corporations Act 2001 authorises LEA to provide this Financial Services Guide (FSG) in
connection with its preparation of an IER to accompany the Explanatory Memorandum to be
sent to WIG shareholders in connection with the Proposed Transaction.

4 This FSG is designed to assist retail clients in their use of any general financial product advice
contained in the IER. This FSG contains information about LEA generally, the financial
services we are licensed to provide, the remuneration we may receive in connection with the
preparation of the IER, and if complaints against us ever arise how they will be dealt with.

Financial services we are licensed to provide

5 Our Australian financial services licence allows us to provide a broad range of services to
retail and wholesale clients, including providing financial product advice in relation to various
financial products such as securities, derivatives, interests in managed investment schemes,
superannuation products, debentures, stocks and bonds.

General financial product advice

6 The IER contains only general financial product advice. It was prepared without taking into
account your personal objectives, financial situation or needs.

7 You should consider your own objectives, financial situation and needs when assessing the
suitability of the IER to your situation. You may wish to obtain personal financial product
advice from the holder of an Australian Financial Services Licence to assist you in this
assessment.

Fees, commissions and other benefits we may receive

8 LEA charges fees to produce reports, including this IER. These fees are negotiated and
agreed with the entity who engages LEA to provide a report. Fees are charged on an hourly
basis or as a fixed amount depending on the terms of the agreement with the person who
engages us. In the preparation of this IER, LEA is entitled to receive a fee estimated at
$35,000 plus GST.

9 Neither LEA nor its directors and officers receives any commissions or other benefits, except
for the fees for services referred to above.
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10  All of our employees receive a salary. Our employees are eligible for bonuses based on
overall performance and the firm’s profitability, and do not receive any commissions or other
benefits arising directly from services provided to our clients. The remuneration paid to our
directors reflects their individual contribution to the company and covers all aspects of
performance. Our directors do not receive any commissions or other benefits arising directly
from services provided to our clients.

11 We do not pay commissions or provide other benefits to other parties for referring prospective
clients to us.

Complaints

12 If you have a complaint, please raise it with us first, using the contact details listed below.
We will endeavour to satisfactorily resolve your complaint in a timely manner.

13  If we are not able to resolve your complaint to your satisfaction within 45 days of your
written notification, you are entitled to have your matter referred to the Financial Ombudsman
Services Limited (FOS), an external complaints resolution service. You will not be charged
for using the FOS service.

Contact details
14  LEA can be contacted by sending a letter to the following address:

Level 7

64 Castlereagh Street

Sydney NSW 2000

(or GPO Box 1640, Sydney NSW 2001)
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Qualifications, declarations and consents

Qualifications

1 LEA is a licensed investment adviser under the Corporations Act. LEA’s authorised
representatives have extensive experience in the field of corporate finance, particularly in
relation to the valuation of shares and businesses and have prepared hundreds of IERS.

2 This report was prepared by Mr Craig Edwards and Mr Martin Holt, who are each authorised
representatives of LEA. Mr Edwards and Mr Holt have over 19 years and 25 years
experience respectively in the provision of valuation advice (and related advisory services).

Declarations

3 This report has been prepared at the request of the Independent Directors of WIG to
accompany the Notice of Meeting to be sent to WIG shareholders. It is not intended that this
report should serve any purpose other than as an expression of our opinion as to whether or
not the Proposed Transaction is fair and reasonable to WIG shareholders not associated with
the transaction.

Interests

4 At the date of this report, neither LEA, Mr Edwards nor Mr Holt have any interest in the
outcome of the Proposed Transaction. With the exception of the fee shown in Appendix A,
LEA will not receive any other benefits, either directly or indirectly, for or in connection with
the preparation of this report.

5 LEA has had no prior business or professional relationship with WIG prior to the preparation
of this report.

Indemnification

6 As a condition of LEA’s agreement to prepare this report, WIG agrees to indemnify LEA in
relation to any claim arising from or in connection with its reliance on information or
documentation provided by or on behalf of WIG which is false or misleading or omits
material particulars or arising from any failure to supply relevant documents or information.

Consents

7 LEA consents to the inclusion of this report in the form and context in which it is included in
WIG’s Notice of Meeting.
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Industry profile

The stockbroking industry

Overview

1 Stockbrokers execute trades for institutional, corporate, private (high net worth individuals
(HNIs)) and retail clients, with trading taking place in a range of share market and over the
counter financial instruments. Institutions account for the largest share of trades, with an
estimated 40% of market equity on the ASX owned by institutional investors20.

2 Stockbrokers charge commission on the dollar value of trades executed with the rates of
commission paid by institutions typically lower than those paid by retail and private clients.

3 The industry is labour intensive. For every dollar spent on capital, an estimated $14.24 is
spent on labour2l, Labour expenses include wages and benefits paid to professionals and
administrative staff. The average industry wage is high, as wages include a performance-
based component that reflects the skilled nature of the work and the cyclical nature of the
industry. The industry has high regulatory and risk management requirements, resulting in
significant wage-related costs for staff undertaking compliance activities.

4 Industry participants have increased investment in technology in an attempt to improve
efficiency and lower the costs of processing and administration. One factor that has positively
affected these areas is the increased development of online services, including the emergence
of low cost online stockbroking services.

External drivers

Number of share market trades

5 Growth in trading volumes on the share market results in increased broking fees for the
stockbroking industry. Higher share market trading volumes are often accompanied by higher
trading volumes in a range of related financial instruments.

20 Source: macrobusiness.com.au
21 Source: IBISWorld.
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The total value of equities traded on the ASX by financial year from FY05 to FY15 is set out
below:

ASX value traded

July 2004 — March 2015 ($ billions)
1,400

1,120

840 A

560 1

280 A

FY05 FY06 FY07 FY08 FY09 FY10 FY1l FY12 FY13 FY14 FY15

Note:
1 FY15isto March 2015 only.
Source: Bloomberg.

Equity trading volumes declined significantly over FY09 as a result of the Global Financial
Crisis (GFC). The lack of trading activity was attributable to declining share prices,
restrictions on short selling and a decline in funds under management. Trading volumes
recovered during FY10 and FY11 supported by underlying improvements in equity markets.
We note that more recent trading figures may be inflated due to the emergence of high
frequency trading. The stockbroking industry has generally grappled with soft trading
volumes and increased regulatory costs since the GFC. Bell Financial Group Executive
Chairman, Mr Bell has stated:

“For markets it has been a long time recovering from the GFC and getting back to normal.
We certainly are not there now and there is some way to go, but hopefully it happens sooner
rather than later 22,

Share market performance

8

The performance of the Australian and global share markets influences investor confidence
and the demand for equities. The value of the S&P / ASX 200 Index from January 2005 to
March 2015 is set out below:

22 Article from The Sydney Morning Herald dated 24 February 2015.
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S&P / ASX 200
January 2005 — March 2015
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Source: Bloomberg.

9 As shown above, the S&P / ASX 200 Index representing the Australian share market fell
sharply during 2008 reflecting the impact of the GFC. While there was a recovery somewhat
between 2009 to mid-2011, this was short lived due to the prolonged European Debt Crisis
(EDC) which kept markets depressed from mid-2011 to late-2012. Markets have since
recovered significantly due to the continued global stimulus / low interest rates, economic
growth and company profit upgrades.

Equity capital raisings

10 The ability to raise funds in the marketplace depends on investor confidence and the demand
for securities. Stockbrokers typically benefit from capital raising activities by generating fees
as intermediaries between companies and institutional and retail investors. The total value of
capital raisings on the ASX by financial year from FY06 to FY15 is set out below:
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Capital raisings in Australia
July 2005 — January 2015 ($ millions)
90,000

mInitial capital

Secondary capital
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36,000

1P PP
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Note:
1 FY15isto January 2015 only.
Source: ASX.

As shown above, secondary capital raisings were at their highest immediately post GFC in

FY09 and FY10 due to a de-risking and recapitalisation drive from ASX listed companies.

Since then demand for secondary capital has been quite low and stagnant. The IPO market

recovered in FY11 after a recovery from GFC lows in equity markets but was short lived due

to the prolonged EDC which kept demand for IPOs low in FY12 and FY13. The IPO market

has since recovered in FY14 and FY 15 concurrently with equity market performance.

The Australian equity capital markets improved in FY14 with total transactional value

growing 44% in FY 14 compared with the prior comparative period.

Interest rates

13

As interest rates decline, financial market activity typically increases. Lower interest rates

generally result in greater merger and acquisition activity, higher levels of borrowing to
purchase financial assets and more funds invested in the share market.
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Australian government bonds
January 2005 — March 2015
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Source: Bloomberg.

14 Interest rates fell sharply during 2008 due to the flight to safety effect from the GFC.
Australian interest rates however, were kept high post GFC to mid-2011 during the mining
boom period where large infrastructure projects were being developed and demand for
commaodities was high which supported high economic growth. Since then, the mining boom
has waned and interest rates have been lowered to support economic growth while also
contributing to inflation in asset prices.

National savings

15 The level of national savings affects the availability of money for investment in the securities
markets, as well as the demand for financial securities. Australia has a very high savings rate
compared to other developed countries, primarily due to the compulsory superannuation
scheme introduced in the 1990s.

Competition from global investment banks

16  Global investment banks have expanded in recent years into the mid to small capitalised
company segment in which Wilson HTM operates. Global investment banks grew their
market share from 49% in FY13 to 62% in FY14. By comparison, the market share for
smaller / mid-tier stockbroking firms declined from 12% to 7% in FY 1423,

23 Source: WIG Annual Report 2014.
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Barriers to entry

17  Barriers to entry in the stockbroking industry are likely to increase over the medium to long
term due to factors including increased regulation, increased compliance costs as a result of
more stringent reporting requirements, the associated need to maintain the requisite up-to-date
technology and the minimum set-up costs to provide a level of service of sufficient scale.

18 Institutional broking is dominated by investment banks. Large financial institutions are able
to offer a range of services such as corporate advisory to complement trading services. The
large economics of scale achievable in online broking also act as a barrier to entry for
boutique brokers.

Industry outlook

19  The number of trades in the share market generally increases as stability and liquidity return
to the markets. However, increased regulation is expected.

20  The potential for increased regulatory and compliance costs for stockbrokers operating in
Australia is summarised in the following article:

“Stockbrokers have been identified as the next major target for scrutiny by the Australian
Securities and Investments Commission (ASIC).

The Financial System Inquiry final report has pointed to the stockbroking sector as having
flown under the radar with respect to the Future of Financial Advice (FOFA) changes and
other recent scrutiny of the financial services industry.

‘In recent years, ASIC has identified compliance issues in the stockbroking industry, ” its
report said. The Inquiry is aware of concerns with the prevalence of “grid” commissions for
advisers, where commission-based remuneration is received soon after advice is given, with
the potential to create a conflict of interest between the adviser and the consumer.’

It said Australia and the United States were the only jurisdictions that used a grid commission
structure and that in most other major financial centres, stockbrokers were paid a salary and
discretionary bonus.

The inquiry report went on to say, ‘specific attention is required in the stockbroking sector in
the immediate future .

‘Unlike in the life insurance industry, a recent review of practices in stockbroking has not
been undertaken. The Inquiry considers that ASIC should review current remuneration
practices in stockbroking and advise [the] Government on whether action is needed.’

The Inquiry believes that better aligning the interests of financial firms with consumer
interests, combined with stronger and better resourced regulators with access to higher
penalties, should lead to better consumer outcomes, " it said24. ”

24 Source: moneymanagement.com.au
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Further, the ongoing emergence of sophisticated online broking platforms is expected to
continue to erode the market share of traditional full service broking services, due to the
significantly lower costs involved, thereby putting pressure on full service broker margins.
This is in addition to the competition from global investment banks who offer a fuller range of

services in the small to mid capitalisation space.
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Transaction evidence

1 There have been a number of transactions involving stock broking businesses in recent years,
as discussed below:

(@) Awvestra Capital (July 2014)

Avestra Capital (Avestra) was a small financial advisory / stockbroking firm that traded in
equities, CFD’s, options, futures and foreign exchange markets on behalf of its clients. The
business was acquired by AG Financial (a small ASX listed company) in 2014 for $2 million
(in scrip).

The maintainable EBITDA of the business was assessed by the Independent Expert appointed
to opine on the transaction at between $500,000 and $550,000. After allowing for
depreciation (which was around $12,000 per annum), the implied EBIT and PE multiples
were as follows:

Transaction multiple — Avestra

Low High
Enterprise value ($000)"" 2,000 2,000
Estimated EBIT ($000) 538 488
Implied EBIT multiple 3.7 4.1
Implied PE multiple® 5.3 5.9

Note:

1 Based on the stated issue price of $0.035 per AG Financial share (consistent with post
announcement trading).

2 AG Stockbroking Limited (the stockbroking subsidiary of the acquirer) was placed into
voluntary administration in March 2015.

3 At the date of acquisition the business had net cash of only $148,927. Hence the level of
interest income was not expected to be material. The PE multiple has therefore been estimated
by dividing the EBIT multiple by 1 less the corporate tax rate.

(b) Blackswan Equities (May 2014)

Blackswan Equities (Blackswan) is a leading Western Australian (WA) based stockbroking,
investment management and corporate advisory business with a focus on the resource and
industrial sectors in WA. The business was formed in 2009 and had been consistently
profitable since inception.

The purchase price of $6.6 million included $3.7 million of net cash (some of which would be
required for working capital purposes). No earnings multiples can be derived as no
information was provided on the business’ profitability.

The purchaser (Euroz) recognised goodwill of $2.8 million associated with the acquisition. In
our view the recognition of such goodwill is likely to reflect “the significant revenue and
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costs synergies” arising from combining the business with Euroz’ own Private Client dealing
team (which was expected to nearly double in size as a result of the acquisition)25.

(c) RBS Morgans (December 2012)

The Royal Bank of Scotland (RBS) sold its 50% interest in RBS Morgans in December 2012
in a management buy-out transaction. According to newspaper reports26, the 50% holding
was sold for around $20 million. No deal metrics were publicly disclosed. However, based
on the financial statements for the year ended 31 March 2013, the price paid appears to reflect
1.8 times reported net assets and a PE multiple of 8.1 times the profit after tax in FY13.

RBS Morgans was a Brisbane based firm providing stockbroking, financial planning and
corporate advisory services. In both FY12 and FY13 the company generated sales revenue of
approximately $170 million.

(d) Investorfirst (December 2012)

In December 2012 Wilson HTM acquired the stockbroking and investment advisory activities
of Investorfirst Ltd. The business was generating revenue of in excess of $4 million but was
unprofitable. Wilson HTM acquired the business for nominal consideration, but assumed all
accrued employee entitlements for those employees which transferred to Wilson HTM.

() F.W. Holst (August 2012)

E.L. & G. Baillieu and F.W. Holst announced a merger in August 2012. The merger was
implemented by E.L. & C. Baillieu acquiring the assets of F.W. Holst (a Melbourne based
stockbroker). In the year ended 30 June 2012, F.W. Holst generated brokerage and
commission income of $8.2 million.

No deal metrics were publicly disclosed. However, we note that E.L. & C. Baillieu did not
recognise any goodwill upon acquisition, indicating that the price paid did not exceed NTA.

(H RBS Asia Pacific businesses (April 2012)

In April 2012, CIMB Group announced that it would acquire RBS’ cash equities, equity
capital markets and corporate finance businesses in Asia Pacific27. The purchase price was
around £160 million.

Limited information was provided on the transaction metrics. However, media reports28
stated that the price tag represented about 0.98 times NTA.

25 Source: Euroz Chairman’s Report in FY 14 annual report.
26 Source: Australian Financial Review, 20 December 2012.

27 RBS’ 50% interest in RBS Morgans and its 33% stake in Hua Ying Securities (a securities joint venture in China)
was excluded from the transaction.

28 Source: www.financeasia.com.
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(g) Austock Securities (February 2012)

In February 2012 Austock Group sold its Austock Securities business to Intersuisse for
nominal consideration. Whilst the business had revenues of $25.5 million and EBIT of
around $2.6 million in FY11, the business generated a large loss in FY12.

As a result of the sale, the carrying value of the net assets employed in the securities business
had to be written down by the vendor (Austock Group) by around $2.9 million.

(h) Freeman Fox Stockbroking (July 2010)

Freeman Fox Stockbroking (FFS) is a small stockbroking business which had six staff at the
date of acquisition. The business was acquired by Excela Limited in 2010 for $5.4 million in
cash and shares (based on the value of the consideration assessed by the Independent Expert
(IE) opining on the transaction, excluding the value of performance shares which would only
be paid if profitability increased significantly).

Based on the base consideration paid the implied EBIT and PE multiples were as follows:

Transaction multiple — Freeman Fox Stockbroking

EBIT

multiple

Enterprise value ($000) 5,700
Maintainable EBIT as assessed by IE ($000) 1,500
Implied EBIT multiple 3.8
Implied PE multiple® 5.4

Note:

1 Based on cash and share consideration of some $5.4 million and a capital adequacy deficit of
some $0.3 million assessed by the independent expert opining on the transaction.

2 Based on EBIT less 30% tax.

(1)  Tolhurst stockbroking business (January 2009)

The Tolhurst stockbroking business was sold to Patersons Securities Limited in 2009. The
total purchase price was $1.8 million29, and represented a discount to the NTA of the
business.

Whilst the Tolhurst stockbroking business had been highly profitable prior to the GFC30, the
business incurred a loss in the order of $5.7 million in the six months to 31 December 2008
and was not expected to be profitable in the short term3z,

29 Source: Robe Australia Limited’s financial statements for the year ended 30 June 2009.
30 The Tolhurst stockbroking business generated revenue of around $50 million in FY08.
31 Source: Tolhurst Group Limited Explanatory Statement dated 25 February 2009.
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(1)  Southern Cross Equities (July 2008)

In July 2008 Bell Financial Group (BFG) announced the acquisition of Southern Cross
Equities Limited (SCE). SCE had grown into one of Australia’s largest independent
stockbroking businesses, with revenue in the 12 months to 30 June 2008 of $59.6 million and
normalised net profit after tax (NPAT) of $19.6 million.

Under the original deal the consideration was expected to approximately $145.8 million.
However, this was dependent on future performance and was payable in four instalments over
3 years. The expected purchase price (prior to discounting the consideration for risks
associated with the contingent consideration and the time value of money) reflected a PE
multiple of 7.4 and an implied EBIT multiple of around 5.2 times FY08 earnings. However,
due to the risk associated with the contingent consideration and the need to apply a time value
of money discount due to the timing of the consideration payments the actual multiples paid
would be materially lower.

Subsequently, the transaction price was reduced to a maximum of $114.8 million (following
an agreed change to SCE’s remuneration model). Further, as the majority of performance
benchmarks were not met32, the actual consideration paid ended up being around $70 million.

Significant synergies were expected from the deal, as the acquirer (BFG) was also a leading
full service stockbroking and advisory firm (with normalised NPAT of $27.8 million in
FY08).

Summary
2 A summary of the above transaction multiples is shown below:

Summary of transaction evidence

Consideration PE EBIT Price /
Date $m multiple multiple NTA
Avestra Capital Jul 14 2.0 53-5.9 3.7-41 n/a
Blackswan Equities May 14 2.9 n/a n/a 1.7%
RBS Morgans Dec 12 40.0¥ 8.1 4.1 1.8
Investorfirst Dec 12 nominal n/a® n/a® n/a
F.W. Holst Aug 12 n/a n/a n/a 1.0¥
RBS Asia Pacific Apr 12 £160.0 n/a n/a 0.98
Austock Securities Feb 12 nominal n/a® n/a® n/a
Freeman Fox Stockbroking Jul 10 5.7 54 3.8 n/a
Tolhurst Stockbroking Jan 09 1.8 n/a® n/a® 0.8
Southern Cross Equities Jul 08 70.0 <74 <5.2 n/a

Note:

1 Premium to NTA reflected significant expected revenue and cost synergies.

2 $40 million on a 100% basis.

3 Price / net assets. Premium to net assets reflected (inter-alia) consistent level of profitability achieved.
4 No goodwill was recognised on acquisition, implying a price / NTA multiple of no more than 1.0.

5 Loss making at date of acquisition.

n/a — not available.

32 In part, this is likely to have been due to the impact of the global financial crisis.
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3 As indicated above, the earnings multiples applied to full service stockbroking businesses are
generally very low. This reflects, inter-alia:

(@) the difficult operating environment given continued downward pressure on brokerage
commissions (driven in part by the growth in low cost execution only online services)

(b) the dependence of the business on its advisers (and the fact that active clients often
follow their adviser if the adviser leaves)

(c) the significant costs associated with regulatory compliance

(d) the inherent cyclical nature of the business and the related scope for large losses in the
event of a downturn in the sharemarket (or reduced trading volumes).

4 Further evidence of this difficult trading environment is evident from:

(@) the low earnings margins generated by Wilson HTM in FY14 and in the six months to
31 December 2014 (and large losses incurred in FY12 and FY13)

(b) newspaper reports in early 2015 that UBS had stopped servicing clients that have less
than $1 million invested with the firm (due to the limited profitability of smaller
clients)33

(c) recent newspaper reports that BBY was in the process of undertaking a capital raising
following losses in each of FY13 and FY1434

(d) on-going industry consolidation in order to achieve scale and reduce costs (e.g. Wilson
HTM and Shaw Stockbroking discussed the possibility of a merger in 2014 but could
not agree terms)

(e) the recent appointment of voluntary administrators to AG Stockbroking Limited (which
acquired Avestra Capital in July 2014).

33 Source: Australian Financial Review, 2 March 2015.
34 Source: Australian Financial Review, 12 March 2015.
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Abbreviation
1H15

AG Stockbroking Limited
AIFRS

AlIM

ASIC

ASX

Avestra

BFG
Blackswan
Corporations Act
Craigs

DB

DCF

DTA

EBIT

EBITA
EBITDA
EDC

FFS

FOS

FSG

FUM

FY

GFC

HNI

IER

IPO

LEA

M&A

NPAT

NPV

NTA

PE

Pinnacle
Proposed Transaction

RBS

RG 111

SCE

Securities business
Non-associated WIG shareholders
WA

WIG

Wilson HTM

Wilson HTM Securities

Definition

The six month period ending 31 December 2014

The stockbroking business of AG Financial Limited
Australian equivalents to International Financial Reporting Standards
Authorised investment manager

Australian Securities & Investments Commission
Australian Stock Exchange

Avestra Capital

Bell Financial Group

Blackswan Equities

Corporations Act 2001 (Cth)

Craigs Investment Partners

Deutsche Bank Group

Discounted cash flow

Deferred tax assets

Earnings before interest and tax

Earnings before interest, tax and amortisation

Earnings before interest, tax, depreciation and amortisation
European Debt Crisis

Freeman Fox Securities

Financial Ombudsman Services Limited

Financial Services Guide

Funds under management

Financial year

Global Financial Crisis

High net-worth individuals

Independent expert’s report

Initial public offering

Lonergan Edwards & Associates Limited

Mergers and acquisitions

Net profit after tax

Net present value

Net tangible assets

Price earnings

The second reporting segment of WIG

The sale of Wilson HTM Securities to a consortium of investors
comprising existing Wilson HTM staff, Craigs and DB
Royal Bank of Scotland

ASIC Regulatory Guide 111 — Content of expert reports
Southern Cross Equities

The securities business of WIG

Shareholders of WIG other than DB

Western Australia

Wilson HTM Investment Group Ltd

One of the two reporting segments of WIG

The securities business of WIG
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CORPORATIONS ACT

A COMPANY LIMITED BY SHARES

CONSTITUTION
- of -
WILSON HFM-HINVESTMENT-GROUP LTFB-LIMITED

ACN 100 325 184

NAME

The name of the Company is Wilsbif-M-rvestmeniGroupLtdLimited.
LIMITED LIABILITY

The liability of members of the Company is limitegsharShares.
INTERPRETATION

Definitions

In this Constitution unless the contrary intentappears-

“Applicable Law” means the Corporations Act, the Listing Rules d@hd Settlement
Rules

“Associate Executivé means an executive who is an “associate executveler a
services agreement with the Company or any relavelg corporate from time to time.

“ASX” means ASX Limited ACN 008 624 691.

“Board” meansa

“Business Day has the meaning given to that term in the Listtges.

“Communication Servic€ means any email address, mobile phone number, &\gher
electronic means of written communication.

“Company’ means WilsorHFM-vestmeniGroupktd-Limited ACN 100 325 184.
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"Company Schemé means any scheme operated by the Company undein Bkcurities
are issued to employees or to an entity which isuatee of a trust for which the
beneficiaries are employees, as approved by thedBoam time to time.

“Constitution” means this Constitution as amended from timénme t
“Corporations Act” means the Corporations Act 2002{@).

“CS Facility” means a licensed CS facility (as defined in thmpOrations Act) which
applies to the Company or its Shares.

“CSF Operator’ means the licensed operator of the relevant GHitya

“Director” means aperson who is, for the time being, a director of tBompany

including, where appropriate, an alternate direofdhe Compangirecter-of-the-Company
and-includes-an-alternate Director

-““employe€ means an employee of any Group Company.

"Group" means the Company and its subsidiaries.

"Group Company" means a company within the Group.

~“Listed Company’ means a company which has been admitted to fi@abfist of ASX.

“Listing Rules” means the listing rules of ASX and any other Sudd ASX WhICh are
applicable to Listed Compan' 3

“Market Transfer” means:

(@) a transfer othar&hars where the transfer is pursuant to or connected avi
transaction entered into on the stock market opdréty ASX and includes a
proper ASTC transfer; or

(b) an allotment oBhar&hars as a result of the exercise of any rights, option
convertible notes where such rights, options orsidre traded on a market
operated by ASX.

“member’ means

(a) in respect of a meeting of holders of Shares oeatimg of holders of a class of
Shares, a person whose name is entered in theéereasgsthe holder of a Share or a
Share of that class (as the case may be) at tlediecified in the notice of that
meeting (or if no time is specified, at the timepaimted for that meeting to
commence); and
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{axb) a person entered in the register as a memberddirtte being of the Company.

“register’ means the register of members of the Company Kapsuant to the
Corperations—Adpplicable law, and where appropriate, includes aop-register and

branch reqister

“related body corporat€ has the meaning given to that term in the Corpona Act.
"relevant interest' has the meaning given in section 9 of the Corpama Act.

“representativé’ means gerson authorised in accordance with the Corporstirct (or a
corresponding _previous law) by a member which idoaly corporate to act as its
representative at a meeting of membsg j ' ;

Sopbon JEOD ol b Doroore o B0

“Restricted Securitie$ has the meaninggiven to that term in the Listing Rules.

“seal means the common seal of the Company.

“Secretary’ means any person appointed to perform all or @iyne duties of a secretary
of the Companyor the time being

-“Securities” means Shares, any securities or instruments dilsleeinto Shares, and any
options to subscribe for any such Shares or coinegecurities or instruments.

“Settlement Rule§ means the operating rules of the relevant CSliBaci

“Shares’ meansashare in thecapital of theCompany.

"subsidiary" has the meaning given to that term in sectioh @ Corporations Act.

Interpretation generally

{e)(a) A-reference-to-aprovision-of-the Corporations—hatludes Unless the context

indicates a contrary intention, in this Constitatio

(1) a—reference—to-that-provision—as—amettbdedApplicable Law is to the

Applicable Law in force in relation to the Compaafter taking into




6

account any waiver, modification or exemption whishn force either
generally or in relation to the Comparmd

identical-terms-to-the-provision-in-the-Corporatigkea word or phrase
given a meaning in the Applicable Law has the same@aning in this
Constitution where it relates to the same mattertha matters for which
it is defined in the Applicable Law, unless that rdioor phrase is
otherwise defined in this Constitution; and

(i) _a reference to the Listing Rules includes any amemi or replacement
of those rules from time to time

(b) In this constitution, a reference to the Listinglédu the Settlement Rules or ASX
only apply while the Company is included in the@#il list of ASX.

{eh(c) A reference to a body or entity (whether corpo@tenincorporate) includes, in
the event that such body or entity ceases to exisg reconstituted, renamed or
replaced from time to time, a reference to suchemtbody or entity as the
Directors consider most nearly fulfils the objeofsthe firstmentioned body or
entity.

{eXd) Unless the contrary intention appears:

(1) words importing the singular include the plural amck versa;
(i) words importing any gender include all genders;
(iii) the term “person” or words importing persons in€elumbdies corporate;

(iv) a reference to writing includes any mode of représg or reproducing
words in tangible and permanently visible form, amcludes facsimile
transmission;and

(V) if a word or phrase is defined, cognate words aidages have
corresponding definitign

(vi) the word "includes" in any form is not a word ohitation;

(vii) a reference to a partly paid Share is a referameeShare on which there
is an amount unpaid;

(viii) a reference to a call or an amount called in rdspieg Share includes an
amount that, by the terms of issue of a Share lngrafise, is payable at
one or more fixed times;

(ix) a notice or document required by this Constitutioe signed may be
authenticated by any other manner permitted byCiwporations Act or
any other law; and

8910081_1 9
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f1(x) a reference to a statute includes its delegatadldign and a reference
to a statute or delegated legislation or a prowisod either includes
consolidations, amendments, re-enactments andcerpknts

f(e) Headings are for ease of reference only and daifett the construction of this

Constitution.
3.3 Replaceable rules displaced

The replaceable rules contained in the Corporathsisare displaced and shall not apply

to the Company except to the extent that they gpeessly contained in this Constitution.

3.4 Enforcement

(@ Each member submits to the non-exclusive jurisalictiof the courts of
Queensland, the Federal Court of Australia andcthets competent to determine
appeals from those courts with respect to any @aiogs that may be brought at
any time relating to this Constitution.

(b) If at any time any provision of this Constitutian ar becomes illegal, invalid or
unenforceable in any respect pursuant to the laangfjurisdiction, then that does
not affect or impair:

0] the legality, validity or enforceability in that rjgdiction of any other
provision of this Constitution; or
(i) the legality, validity or enforceability pursuart the law of any other
jurisdiction of that or any other provision of tt@®nstitution
4 SHARE CAPITAL
4.1 Issue ofsShares

Subject to this Constitutignand—in—particularclause—25-—theListing—Rules——the

Corporations—-Adhe Applicable Lawand anyspecialrights and restrictions attached to

conferred-on-thdolders of any existingShares or class afShares in the Company:

(@) sShares and othesSecurities in the Company may be issued-ctherwise
dispesed-eby resolution ofthe BireetersBoardin such manner as they think fit
and any suclsShare orsSecurity may be issued with such preferred, defeared
other special rights or such restrictions as tadéivds, voting, return of capital,
payment of calls or otherwise, to such personsamduch terms and conditions
as thebirectorsBoarddetermine; and

(b) the BirectersBoardmay grant to any person options to take up uniss8edres
or sSecurities in the Company, in such manner and oh serens and conditions
as they think fit.

4.2 PreferencesShares

(@ Subject to theCerporations—Adhpplicable Law the Company may issue
preferencesShares which are, or at the option of the Compaeytaibe, liable to
be redeemednd may convert any issued Shares into prefer8heges, if the
rights of the holders of the preference Sharesigaget out in thislause 4.2or are

8910081_1
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approved in accordance with the Applicable Lam-such—manner—and-en-such
terms-and-conditions-as-the Directors-determine

Each preference Share confers on the holder tin tigconvert the preference

(a)(b)

Share into an ordinary Share if and on the basisBbard resolves under the
terms of issue;

{b)(c) Holders of preferenceShares shall only have the right to vote at any mmget

convened for the purpose of reducing the capitadding up or sanctioning the
sale of the whole of the property, business ancetaking of the Company or,
during the winding up of the Company, where theppeal to be submitted to the
meeting affects the rights attached to the pretereshares, when a dividend (or
part of a dividend) on the preferensghares is in arrears or on a resolution to
approve the terms of a buy-back agreement.

(d) The rights conferred upon the holderssBhares of any class with preferred or

te)e)

other rights shall be deemed to be varied by tlkeeisof furthersShares or
sSecurities ranking equally with or in priority togHirst mentionedsShares, and
the provisions otlause4.34-3 shall apply in relation to such deemed variation.

The rights conferred upon the holders of Shareansf class with preferred or

other rights shall be not be varied by the issuamyfnew Shares ranking equally,
or any conversion of existing Securities to Shaegding equally, with existing
Shares, unless otherwise provided by the termssoiei of the existing Shares or
required by the Applicable Law.

() Each preferencgShare confers on the holder

(1) thearight to receive a preferential divideatlon the rate-and-on-the-basis
decided-by-the-Directorgonditions that the Board resolves under the
terms of the issue unless, and to the extent tinatBoard resolves under
the terms of issue that there is no right to reeeivdividend, any such
dividend;

(A) iSs non-cumulative unless, and to the extent tha¢, Board
resolves otherwise under the terms of issue;

(B) will rank for payment in priority to ordinary Shareinless, and
to the extent that, the Board resolves otherwisteuthe terms
of issue; and

(C) will rank for payment in relation to Shares in asther class of
Shares as the Board resolves under the termsusf; iss

(ii) in_addition to the rights (if any) to receive a idend, the right to
participate equally with the ordinary Shares in dmsribution of profits
(or other amounts) available for dividends it amdtiee basis the Board
resolves under the terms of issue;

(iii) if, and to the extent that any dividend on the g@mefice Share is
cumulative, the right in a winding up or on a retiflut of capital, and on
redemption in the case of a redeemable preferehageeSto payment of
the amount of any dividends accrued but unpaidcherpteference Share

11
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at the date of winding up or reduction of capital im the case of a
redeemable preference Share, the date of redemptiitim the same
priority in_relation to each other class of Shaessthe priority that
applies in relation to the payment of the dividend;

if, and to the extent that any dividend on the @mfice Share is non-

(V)

cumulative, and if, and to the extent that, the lo&solves under the
terms of issue, the right in a winding up or oreduction of capital, and
on redemption in the case of a redeemable prefer8hare, to payment
of the amount of any dividends accrued but unpaidthe preference
Share for the period commencing on the dividendmsnt date which
has then most recently occurred and ending ondtes af winding up or
reduction of capital or, in the case of a redeemabéference Share, the
date of redemption, with the same priority in nelatto each other class
of Shares as the priority that applies in relationthe payment of the
dividend;

the right in a winding up or on a reduction of ¢abiand on redemption

(vi)

in the case of a redeemable preference Shareytogua of any amount
(which may include the amount paid or agreed tadmgsidered as paid
on the preference Share) that the Board resolvésedime of issue, and
payment of such amount:

(A) will rank for payment in priority to ordinary Sharenless, and
to the extent that, the Board resolves otherwisteuthe terms
of issue; and

(B) will rank for payment in relation to any other cdasf Shares as
the Board resolves under the terms of issue;

the right to a bonus issue or capitalisation offifmoin favour of

(vii)

preference members only, if and to the extent thar® resolves under
the terms of issue;

in addition to the rights pursuantd¢tauses 4.2(f)(i), 4.2(f)(ii), 4.2(f)(iii),

(viii)

4.2(0)(v), 4.2(H(v) and 4.2(H)(vi) the right to participate with the
ordinary Shares in profits and assets of the Compmeiuding on a
winding up, if and to the extent that the Boardhess under the terms of
issue;

the right to receive notices, reports and accoants to attend and be

(ix)

heard at all meetings of members on the same basthe holders of
ordinary Shares:; and

if voting on any matter in respect of which thedwslis entitled to vote is

by poll the right to cast the number of votes sietiin, or determined in
accordance with, the terms of issue for the prefaxe&hare.

In the case of a redeemable preference Share,dhw&hy must if required by

the terms of issue for that Share but subject ¢éoGbrporations Act, at the time

and place for redemption specified in, or determhine accordance with, those

terms of issue, redeem that Share and, subjebetqgiting or receiving of a valid

redemption notice or other document (if any) reegiiby those terms of issue, pay

12
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to or at the direction of the reqistered holderdah®unt payable on redemption of

that Share.

Where by reason of the issue of prefereeSbares or otherwise, thgShare
capital of the Company is divided into differenastes ofsShares, the rights
attached to any class (unless otherwise providedhbyterms of issue of the
sShares of that class) may be varied or abrogatemhinway or the preference
sShare capital repaid, with the approval by way @pacial resolution passed at a
separate meeting of the holders of the isssféthres of that class or with the
consent in writing of the holders of three-quartefshe issuedsShares of that

(b) The provisions of the Corporations Act and this §€iuation relating to special

resolutions and general meetings shall be deemetbpty so far as they are
capable of application (mutatis mutandis) to ewesolution and meeting referred

to in clause4.3(a}-3(a)

The issue of any new Shares ranking equally, or @mwersion of existing

securities to Shares ranking equally, with exis@8iwares is not a variation of the
rights conferred on the holders of the existingr8haunless otherwise provided
by the terms of issue of the existing Shares anired by the Applicable Law.

The issue of any new Shares ranking in priorityaoy conversion of existing

securities to Shares ranking in priority, to anséri class of preference Shares is
a variation of the rights conferred on the hold#rthe existing preference Shares,
unless the issue or conversion is expressly pexthliy the terms of the existing

The Company may by resolution convert Shares fromabass to another, subject

to the Corporations Act, this Constitution and tekems of issue of a class of

4.3 Modification of class rights
(a)
class.
(c)
b)(d)
preference Shares.
4.4 Alterations of capital
(a)
Shares.
8910081 1
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The Company may reduce, alter or buy-back its Skamtal in any manner

provided by the Applicable Law. The Board may dgthing which is required
to give effect to any resolution authorising a redhn, alteration or buy-back of
the Share capital of the Company, including wheneeaber becomes entitled to
a fraction of a Share on a consolidation or sulsdw:

(i) making cash payments;

(i) ignoring fractions;

(iii) appointing a trustee to deal with any fractiondehalf of members:; and

(iv) rounding up each fractional entitlement to the esawhole Share by
capitalising any amount available for capitalisatpursuant telause 20
even though only some members participate in thaaisation.

4445 Commission and interest

(@)

(b)

The Company may make payments by way of brokerageommission to a
person in consideration of his subscribing or aggeedo subscribe, whether
absolutely or conditionally, fosShares in the Company or procuring or agreeing
to procure subscriptions, whether absolute or d¢adil, for sShares in the
Company.

The brokerage or commission may be satisfied byneay in cash, by allotment
of fully or partly paidsShares, by the allotment of options, by issue ofedélres
or a combination of all or any of such ways.

‘ 4.54.6 __Recognition of interest

(@)

(b)

(©)

Except as required by law, the Company shall naigeise a person as holding a
sShare upon any trust.

The Company is not bound by or compelled in any wasecognise (whether or
not it has notice of the interest or rights coned)nany equitable, contingent,
future or partial interest in any share or unitagfShare or (except as otherwise
provided by this Constitution or by law) any othaght in respect of aShare
except an absolute right of ownership in the regest holder of theShare.

In the case of the death of a member, the legaopat representatives of the
deceased, where he is a sole holder, shall berlyepersons recognised by the
Company as having any title to te8hares held by him, and for this purpose the
Directors may require reasonable evidence of death.

4.64.7 Certificates

(@)

Subiject to the Applicable Law, the Company needssute certificates for Shares

(b)

if the Board so resolves.

Subject to the Applicable Law, the Company may eseartificates for Shares,

8910081_1

cancel any certificates for Shares, and replacé dosdestroyed or defaced

certificates for Shares, on the basis and in thma fehich the Board resolves.
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(c) If the Company determines to issue certificates Stiares, only the member
whose name appears first in the reqister in respea jointly held Share is
entitled to a certificate in respect of that Shanel delivery of the certificate to
that person is taken to be delivery to all holddrghat Share.

R)(d) A fee may be charged for the issue of a replacereriificate in the amount
determined by th&irectordBoard provided that such fee does not exceed $10.00.

k)(e) Where the Company has determined not to isShare certificates or to cancel
existing sShare certificates, a member shall have the rightreiceive such
statements of the holdings of the member as anagireztjto be distributed to a
member under the Corporations Act or the ListingeRBu

474.8 Joint holders

(@) Where 2 or more persons are registered as thersaddesShare, they shall be
deemed to hold it as joint tenants with rights afvssorship, subject to the
provisions of this Constitution as to joint sharelvmgs and the following
provisions:
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(1) they and their respective legal personal repreteesashall be deemed
to be jointly and severally liable to pay all callsterest or other amounts
payable in respect of tleShare;

(i) subject toclause4-#a}i4.8(a)(i), on the death of any one of them, the
survivor or survivors shall be the only person @rsons whom the
Company shall recognise as having any title tos®leare, and for this
purpose the Directors may require reasonable egedehdeath; and

(i) any one of them may give effectual receipts for diwydend, interest or
other amounts payable in respect ofd¢Heare.

(b) The Company may but is not bound to register mben t2 persons as joint
holders of aShare.

CALLS ON SHARES
Power to make calls

The BirectersBoardmay, subject to any conditions of allotment, framd to time make
such calls as they think fit upon the members Bpeet of any moneys unpaid on the
sShares held by themwhich is not by the terms of the issue of thatr8hmaade payable at
fixed times A call shall be deemed to have been made whenrdblolution of the
Direecters-Board authorising such call was passed and may be paysbli@stalments.
Subject to the Listing Rules, a call may be revokegostponedr payment of that call
may be extendebly thebirectorsBoard, at any time prior to the date on which paynoé
that call is dueas they think fit.

Notice of call

(@) The Company must giveinotice of a callshall-be-sento the membes upon
whom a-the call is madeat least 10 Business Days (or any period of notice
required by the Listing Rules or required by anyni of issue of the relevant
Shares) before the due date for payment. The noticst specify the amount of
the call, the time or times and place of paymeik amy other information as the

Board resolves and the Listing Rules reguaigceordance-with-the-Listing-Rules

(b) The accidental omission to give notice of any ¢allor the non-receipt of any
such notice by any of the members shall not inedédidhe call.

Interest on calls

If a sum called in respect ofsshare is not paido the Companyefore or on the day
appointed for payment, the person from whom the sudue shall pay interest on the sum
from the day appointed for payment to the time ctual payment at such rate as the
DirecterdBoard may determin&nd all costs and expenses that the Company icicigr$o
the failure to pay or the late paymehtt theBirectorsBoard may in theirits discretion
waive payment of such interesbsts or expensewholly or in part. Interest accrues daily
and may be capitalised at any interval that ther@oasolves.

DPeemed-calPayment of calls

(a) Each member must pay to the Company the amourdaabf eall in the manner, at
the time and at the place specified in the notidh® call.
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(b) Subject to any notice requirements under the lgsRuales, any sum that, by the
terms of issue of ahar&Share becomes payable on allotment or at a fixed date
shall for the purposes of this Constitution, bendee to be a call duly made and
payable on the date on which by the terms of isiseesum becomes payable, and,
in the case of non-payment, all the relevant prows of this Constitution as to
payment of interest, expenses, forfeiture or otmevapply as if the sum had
become payable by virtue of a call duly made artdied.

(c) In a proceeding to recover a call, or an amounéabpkydue to the failure to pay or
late payment of call, proof that:

(i) the name of the person is entered in the reqgister reqgistered holder of
the Share on which the call was made;

(i) there is a record in the minute books of the Comipganthe resolution
making the call or the fixed amount payable bytdrens of issue of the
relevant Shares; and

(iii) notice of the call was given or taken to be giventlie person in
accordance with this Constitution;

is conclusive evidence of the obligations of thatspn to pay the call.

Differentiation between calls

The BirectorsCompanymay on the issue afShares differentiate between the holders as to
the amount of calls to be paid and the times ohpaytas the Board resolves

Payment in advance of calls

The BirecterscCompanymay accept fromray member all or any part of the amount unpaid
on asShare although no part of that amount has beendcafle ThebBirectordBoardmay
authorise payment by the Company of interest upenwthole or any part of an amount so
accepted, until the amount becomes payable, atrstietasagreed between the Board and
the membeas-determined-by-the BirectordNo money received in advance of a call shall
be received subject to repayment or shall be claiendby any member. The
Directer€Companymay repay the whole or any part of money paiddwaace of a call
upon giving the member at least one month’s notice.

LIEN ON SHARES
Lien

The Company shall have a first and paramount lrehcharge upon all theShares (other
than fully paidsShares) registered in the name of each member (@hstiiely or jointly
with others) for all unpaid calls or instalmentedwt unpaid in respect of sughares.

Other lien

(a) The Company shall have a first and paramount lmmuwall the Shares reqistered

in the name of each member (whether solely or lintith others) for any
amount which remains outstanding under loans mgdéd Company to acquire
that Share under an employee incentive scheméet@xtent permitted by the
Corporations Act.
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{axb) The Company shall also have a first and paramaentupon all thesharShars
(etherthan—fulhypaid-sharesggistered in the name of each member (whether
solely or jointly with others) for all moneys whidthe Company may be called
upon by law to pay (and has paid) in respect o$dlshiarShares together with
interest thereon.

B)(c) Any moneys so paid by the Company in respect of gdha&Shars may be
recovered from such member or his legal persopaésentatives as a debt due by
such member or his estate to the Company.

(d) The Company shall be entitled to charge and recalVémterest and expenses due
and payable to the Company in respect of the unpaidunts, to the extent

permltted by the Llstlnq Rul%e—@empany—shau—be—e%mﬁed—te—eha#ge and

{e)(e) The Company’s lien on a Share is released if sstearof that Share is registered
by the Company without the Company giving writtestice of the lien to the
transferee of that Share.

6.3 Lien over dividends

The Company’s lien on shar&hareshall extend to albroceeds of sale of Shares, and all
dividends and entitlements determinddom time to time payable in respect of such
shar&hare

6.4 Enforcement of lien

(@) The Directors may sefthar&hars subject to a lien for the purpose of enforcing
the lien, without consent of the holder of #ear&Shares or any other person.

(b) Shares on which the company has a lien cannotldaistess:
® a sum in respect of which the lien exists is pridggrayable; and

(i) the Company has, at least 14 days before the datale@ given to the
registered holder for the time being of thkear&hareor the person
entitled to theshar&Share by reason of death or bankruptcy of the
registered holder notice in writing, setting outl@emanding payment of
that part of the amount in respect of which the kists as is presently
payable.

(c) The Company shall apply the net proceeds of ang eakhar&hars under
clause6.4(ap-4(a)in or towards satisfaction of that part of the amton respect
of which the lien exists as is presently payaldgether with any interest on that
amount and expenses paid or payable in connectitbntide enforcement of the
lien and the sale of trenarShars.

(d) The Company shall pay any balance of the net pdsceé sale to the person
entitled to thesharShare at the date of sale.
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(e) Upon any sale ofshar§Shars under thisclause 6.46-4, the Directors may
authorise a person to transfer thlear&Shars sold to the purchaser of those
shar&hars comprised in the transfer.

) The purchaser is not bound to see to the applicatidghe purchase money.

(9) The title to the purchaser of tear&hars is not affected by any irregularity or
invalidity in connection with the sale ehar&Shares under thislause6.46-4.

(h) The Company may do all such things as may be nagess appropriate for it to
do under-the-ASTC-Settlement-Rultes protect any lien, charge or other right to
which it may be entitled under any law or this Gdoson.

Exemption

The Directors may at any time, exempkear&Sharewholly or in part from the provisions
of thisclause6é.

FORFEITURE AND SURRENDER OF SHARES

Notice regarding forfeiture

(@)

(b)

If any member fails to pay any call or instalmehtaccall or any money payable
under the terms of allotment ofs&ar&hareon or before the day appointed for
payment thereof, thBirectersBoardmay at any time thereafter while any part of
the call or instalment or other moneys remains ithserve a notice ohim-the
memberrequiring payment of the same together with angregt that may have
accrued thereon and awgsts andcexpenses that may have been incurred by the
Company by reason of such non-payment.

The notice shall name a further day (not being thas 14 days or 10 Business
Days, whichever is the greater, from the date efribtice) on or before which
such call or instalment or other money and allregeandcosts angxpenses that
have accrued by reason of such non-payment, dre pmid and the place where
the payment is to be made. The notice shall gkste shat in the event of non-
payment of all of such moneys on or before the tané at the place appointed,
the shar&hars in respect of which such payment is due will adblé to be
forfeited.

Forfeiture

(@)

(b)

If the requirements of a notice served under ¢hasise77 are not complied with,
any sShare in respect of which the notice has been giveay at any time
thereafter before payment required by the noticelde®n made, be forfeited by a
resolution of thebirectorsBoardto that effect. Such forfeiture shall include all
dividends declared in respect of the forfeitgehr&Shareand not actually paid
before the forfeiture.
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think-fitA statement in writing from the Company that isngid by a Director or
Secretary that a Share was forfeited on a speaifad is sufficient evidence of
the forfeiture of that Share and the right and tdf the Company to sell, dispose
of or reissue that Share

(c) Any member whoseShares have been forfeited shall

0] cease to be a member in respect of the forfelBhdres

(i) have no claims or demands against the Companyspect of those
Shares;

(iii) have no rights or entitlements in respect of thdlsares, except the rights
that are provided by the Corporations Act or sabvedhis Constitution;
and

(iv) but-shal-netwithstanding-suchforfeituremain liable to payand must
immediately pay,to the Company all money (including accrued
expenses) that, at the date of forfeiture, was lpgaylay hirn-themto the
Company in respect of sueBhares (including interest thereon from the
date of forfeiture until payment of such moniedgulh, at such rate as the
D#eeterBoarddetermlneAi—theQ#eeter%hmk—tﬁeﬂﬁeFe&payment

, wise The
I|ab|I|ty of such member ceases |f and When the ﬁaxmy receives
payment in full of all the money (including accruexpenses and
interest) so payable in respect of #rShares.

(d) When a Share has been forfeited, the Company niuesingtice in writing of the
forfeiture to the member registered as its holdepie the forfeiture and record
the forfeiture in the register. Failure by the Qamy to comply with any
requirement in thislause 7.2loes not invalidate the forfeiture.

fe)(e) Subject to the Applicable Law, the Company may bgotution of the Board
waive any or all of its rights pursuantdmause 7.1or thisclause 7.2on any terms
that the Board resolves, and at any time beforal@, slisposition, reissue or
cancellation of a forfeited Share, cancel the ftufe on any terms as the Board
resolves.
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8 Company payments

)

A member or the personal representative of a dedea®mber must pay to the

(b)

Company on written demand an amount equal to gingats that the Company
makes to a government or taxation authority in eespf the member, the death
of the member, the member's Shares or any diswiimitmade in respect of the
member's Shares (including dividends), where thmgamy is either

(i) obliged by law to make the relevant payment; or

()] advised by a lawyer qualified to practice in theisdiction of the
relevant government or taxation authority that@empany is obliged by
law to make the relevant payment.

The Company is not obliged to notify a member inaate of its intention to

(c)

make a payment pursuantdause 8(a)

An amount payable by a member to the Company potsigaclause 8(a)is

(d)

treated for the purposes of this Constitution atig a call properly made by the
Board of which notice has been given on the date/oich the written demand is
given by the Company to the member or the persemmésentative of a deceased
member.

Subject to the Applicable Law, the Company may seftp reqgister a transfer of

(e)

any Share by a member or that member's personaisepative until all amounts
paid or payable by the Company in respect of theré& pursuant to any law has
been paid to the Company by the member or the mesnbgersonal
representative.

Nothing in thisclause 8affects any right or remedy which any law confensthe
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Company.
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89 SALE OF NON-MARKETABLE PARCELS
8-19.1 Definitions
In thisclause98 the following expressions have the following meast

“CHESS’ means the Clearing House Electronic Subreqisystedn operated by the ASX.

“Holder” means, in relation to Securities issued by thenGany, a person whose name is
entered in the register of holders of those Saearkkept by the Company.

“Market” means a market operated by ASX or any other Mabgerator.

“Market Operator” has the meaning qgiven to it in ASIC Market InfibgrRules
(Competition In Exchange Markets) 2011

“Marketable Parcel’ means the number of Securities which in aggregatestitutes a
marketable parcel of securities in the Company utideListing Rules.

“Minority Holder "= means any Holder of Securities (including a Holdédro holds
shar&hars) who from time to time holds less than a MarkietaParcel of those
Securities.

“Minority Holding ” means the Securities in respect of which the Eiolid a Minority
Holder.

“Notice” means a notice given to a Minority Holder in actance withclause9.38-3.

“Notice Dat¢ means the date of the Notice sent by the Compary Minority Holder
advising that the Company intends selling the Migarolding under the provisions of
this clause98.

“Securities’ includesshar&Shares, units ofshar&Shars, rights toshar&hars, options to
acquireshar&hare, instalment receipts and other securities issyyethe Company with
rights of conversion to equity in the capital of tGompany.

“Takeover’ means:

(@) a takeover bid; or

(b) a similar bid under a foreign regime.
8.29.2 Power to sell non-Marketable Parcels

(@) Subject to the provisions of thesting-Rulef\pplicable Law the Company may
and hereby is authorised to dispose of Minorityditads in the manner prescribed
by thisclause98. Subject to the provisions ofause9.2(b)8-2(b), thisclause98
may be invoked only once in any 12 month period.

(b) Clause 9.2(aB-2(a) automatically ceases to have effect following the
announcement of a Takeover and begins to havet effee more after the close
of the offers made under the Takeover.
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8-29.3 Notice

(a)

Subject to the provisions of the Applicable Lawe thiompany may and hereby is

authorised to dispose of Minority Holdings if thea®es of a particular class held
by that member are in a new holding created bwamsfer on or after the date on
which this clause 9.3(a)was adopted in this Constitution. If the Compasy i
entitled to exercise the powers pursuant to ¢thasise 9.3(a)the Company may
by resolution of the Board remove or change eitheooth the right to vote and
the right to receive dividends of the relevant memh respect of some or all of
the Shares liable to be sold. After the sale o$¢hShares, the Company must pay
to the person entitled any dividends that have beghheld pursuant to this

clause 9.3(a).

fe)(b) The Company must not sell a Minority Holding unlédsas, not less than 42 days

prior to the sale, given a Notice in writing to thnority Holder of its intention
to dispose of the Minority Holding.

{eh(c) Every Minority Holder on whom a Notice has beenvedrmay by notice in

writing addressed to the Secretary and deliverethéoregistered office of the
Company within 42 days after the Notice Date retjties Company to exempt
the Minority Holding from thisclause 98, in which event the provisions of this
clause98 will not apply to that Minority Holding.

fexd) If the ASTC-Settlement Rules apply to the Minority Holding, tNetice must

state that for the purpose of selling the Minoktglding pursuant to thislause
98 that are in aASTCCHESS holding, the Company may initiate a holding
adjustment to move those Securities fromAlge-CCHESSholding to:

(1) a holding on an electronic sub-register maintaibgdhe Company in
accordance with the Listing Rules; or

(i) a certified holding.

8-49.4 Procedure
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(@)

(b)

For the purposes of the sale of Securities underdhause 98, each Minority
Holder:

(1) appoints the Company as the Minority Holder's agentsell within a
reasonable period after the period ending 42 dégs the Notice Date
all of the Securities in the Minority Holding ineghordinary course of
trading on thesteckmM arketeenduected-by-AS)Xacting in good faith and
to receive the sale consideration on behalf oMireority Holder; and

(i) appoints the Company, each of the Directors an&#ueetaries severally
from time to time as the Minority Holder's attornieythe name and on
behalf of the Minority Holder to effect all transéeand execute all deeds
or other documents or instruments necessary tsfeanhe Securities
from the Minority Holder to the transferee.

The transferee of Securities sold pursuant todlaisse98 will not be responsible
for the regularity of proceedings or to the apploa of the purchase money in
respect of the sale of a Minority Holder's Secesitiand after the transferee's
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name has been entered in the register in respesttobf Securities, the validity of
the sale or other disposal may not be impeachezhgyperson and the remedy of
any person aggrieved by the sale or other dispe#labe in damages only and
against the Company exclusively. The Company resye to the transferee such
certificates as may be required in order to vel&t in the transferee. The title of
the transferee to Securities sold pursuant todlarsse98 will not be affected by
any irregularity or invalidity in connection withhé sale or disposal of the
Securities to the transferee.

(c) If the relevant Securities are certificated, thenpany must cancel the certificates
of all Minority Holders whose Securities are sotdlar thisclause98.

(d) If all the Securities of two or more Minority Holdeto whom thisclause 98
applies are sold to one purchaser, the transfer neagffected by one transfer
document.

Sale consideration

(@ The Company will receive the consideration (if amy)respect of the sale or
disposal of Securities pursuant to telause98. The proceeds of any sale or
other disposal of Securities pursuant to theaise98 (the “Sale Consideratiori)
are to be paith the following order:

() in the case of an exercise of the powers pursumnlause 9.3(a) the
expenses of the sale;

(i) the amount due and unpaid in respect of those Shand

(i) the balance (if anytp the Minority Holder or as the Minority Holder sna
direct.

{aYb) The Company must bear all costs as a result o$alee or disposal of Securities
pursuant to thislause98.

{B)(c) Payment by the Company of any consideration uriteptovisions of thislause
98 will be at the risk of the Minority Holder to whoinis sent.

{e)(d) The Sale Consideration so received by the Compamst fme paid into a bank
account opened and maintained by the Company é&bpilirpose only.

{h(e) The Company holds the Sale Consideration so regdivdrust for a Minority
Holder whose Securities are sold pursuant todlasse 98, pending distribution
of the Sale Consideration. The Company must as ssopracticable after the
sale of the Securities of a Minority Holder, and ttee extent that it may
reasonably do so, distribute the Sale Considerasmeived to such Minority
Holder entitled to the Sale Consideration provitieat the Company has received
any certificates issued to the Minority Holder widspect to the Security or in the
case of loss or destruction of any such certificdte statement and undertaking
prescribed by section 1070D(5) of the Corporatiaas

feXf)  Where the Sale Consideration is held in trust by @ompany for a Minority
Holder under this paragraph and has been so heldofoless than 2 years, the
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Company must pay the money in accordance with cgipglke legislative
requirements.

‘ 8.69.6 Certificates
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A certificate in writing under the hand of any tWarectors or of any one Director and
Secretary of the Company that:

(@) any notice required to be served by or on the Cawypaas or was not served, as
the case may be;

(b) any advertisement required to be published wasighéd; and
(c) any resolution ofthe Boaréirectersrequired to be made was made,

will, for the purpose of thislause98, be sufficient evidence of the facts stated asnaga
all persons claiming to be entitled to such Semsiand to the right and title of the
Company to dispose of such Securities.

TRANSFER OF SHARES

9.110.1 Transfers

(@) Participation in computerised or electronic systems

The BirectordBoard may do anythingheyit consides necessary or desirable and
which is permitted under th@erperations-Act-and-theListing-Rubgzplicable

Law —to facilitate the participation by the Company inyacomputerised or

electronic system established or recognised b¥theeorations-Act-or-the-Listing
RuledApplicable Lawfor the purposes of facilitating dealings shar&hares or

securities.

(b) Form of transfers

(1) Subject to this Constitution, a member may transleror any of the
member’'sshar&Shars by:

(A) an ASTC RequlatedTransfer (as defined in the Corporations
Regulations 2001 (Cth));

A¥(B) any computerised or electronic system establishedaognised
by the Listing Rules or the Corporations Act foe ghurpose of
facilitating dealings irshar&hares; or

B}(C) an instrument in writing in any usual or commomioor in any
other form that th&irectersBoardapprove.

(i) Except in the case ohareperASTC RegulatedTransfer, the transferor
remains the holder of thenar&hars and the member of the Company in
respect of thosehar&Shars until the name of the transferee is entered in
the register.

(i) In the case of a Market Transfer the Company mastipty with such
obligations as may be imposed on it by the Listtgdes and thé&SFC
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(d)

(€)

6

Settlement Rules and any applicable legislatiocloing stamp duty
legislation) in connection with any transfersifarShares.

(iv) Restricted Securities cannot be disposed of dutiegescrow period in
relation to the securities except as permittechieyLiisting Rules or ASX.

Registration procedure

Where an instrument of transfer referred talause10.1(bB- Is to be used
by a member to transfehar&Share, the following provisions apply:

(1) The instrument of transfer must be executed bynobehalf of both the
transferor and the transferee unless it is a seffidransfer of marketable
securities within the meaning of the Corporatioms. A

(i) The stamped instrument of transfer shall be lefhashar&Shareregistry
of the Company for registration accompanied by dbdificate for the
shar&hars to be transferred (if any) and such other evideas the
Directors may require to prove the title of thensferor and his right to
transfer thesharShare.

(iii) A fee shall not be charged on the registration waasfer ofsharShars
or other securities.

(iv) On registration of a transfer ehar&hars, the Company must cancel
the old certificate (if any).

Transfers and certificates

Shares shall be transferred asiebr&Sharecertificates relating thereto shall be
issued and delivered in accordance with:

(1) the Corporations Actgné
(i) the Listing Rulesand

(i) this Constitution

Power to refuse to register

(1) The Birectors—may—oniBoard must notrefuse or fail to register any
transfer ofshar&hars, exceptwhere:

(A) the Listing Rules permit the Company to do so; or
(B) the Listing Rules require the Company to dp so

and the Board so resolves

(i) The BirectersBoard must refuse to acknowledge a disposal (including
registering any transfer) of Restricted Securitiesng the escrow period
in relation to such Restricted Securities exceppeasnitted by Listing
Rules or ASX.
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(iii)

6

If permitted by the Applicable Law and the Board ssolves, the

(iv)

Company may refuse to register an instrument afstex of Shares
where:

(A) the transfer is not in reqgistrable form;

(B) the Company has a lien on any of the Shares tnaiadfe

(C) the reqistration of the transfer may breach an valian law or a
court order;

(D) the reqistration of the transfer will create a nbwlding of
Shares which at the time the transfer is lodgetess than a
Marketable Parcel;

(E) the transfer does not comply with the terms of ampleyee
incentive scheme; or

(F) the Company is otherwise permitted or required o sb
pursuant to the terms of issue of the Shares.

The Company must refuse to register a transfer hefrés where the

(V)

Applicable Law or a law about stamp duty requitess €Company to do so
or this Constitution otherwise requires.

If the Board so resolves, the Company may applynay ask the CSF

Gi(vi)

Operator to apply, a holding lock (including to yvEat a transfer, or to
refuse to reqister a paper-based transfer documdmie the Applicable
Law permits the Company to do so.

Failure by the Company to give notice of refusatdqister any transfer

or of any holding lock as may be required pursuanthe Applicable
Law does not invalidate the refusal to registertthasfer or the holding
lock.

{Hi-(vi) Where thebirectorsBoardrefuses to register a transfetheyit must send

notice of the refusal and the reason for refusahtolodging party in
accordance with the Listing Rules.

Non-interference with registration

Notwithstanding any other provision contained iis tGonstitution, but subject to
the Listing Rules, the Company may not preventaylar interfere with the

generation of arepeRegqulatedASTC tTransferor the registration of a paper-
based transfer afrar&Shares in registrable form.

9.210.2 Approval required for partial Takeover Bid
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(@)

In thisclausel0.29-2 the following words shall have these meanings:

“Eligible Shareholders means those persons describedlausel0.2(cP-2(c)

“Meeting” means a meeting of the Eligible Shareholders eaed and conducted
by the Company.
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(d)

(€)

(f)

(9)
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“Offeror” means the person making the offer pursuant ta tieeover Bid.

“Postal Ballot’ means a postal ballot conducted by the Comparngcoordance

with clausel0.2(qP-2(g)

“Prescribed Resolutiori means a resolution to approve a Takeover Bid in
accordance with the provisions of this clause.

“Relevant Day means the day that is 14 days before the endeopéeriod during
which the offers under the Takeover Bid remain open

“Shares meansshar&hars included in the class ehar&hars the subject of
the Takeover Bid.

“Takeover Bid’ means a takeover bid in accordance with secti8(DH(b) of the
Corporations Act.

A reference to “a person associated with” anotlees@n has the meaning given to
that expression in the Corporations Act.

Subject to the Listing Rules and th&TC-Settlement Rules, the registration of a
transfer giving effect to a contract resulting freime acceptance of an offer made
under the Takeover Bid is prohibited unless and the Prescribed Resolution is
passed, notwithstanding any reservationsbir&hars made pursuant to the
Listing Rules. ThéirectorsBoardshall ensure that the Prescribed Resolution is
voted on before the Relevant Day.

The persons entitled to vote on the Prescribed IR&s0 shall be those persons
(other than the Offeror or a person associated thghOfferor) who, as at the end
of the day on which the first offer under the TakeoBid was made, held Shares.
On a Prescribed Resolution, Eligible Shareholdeatl e entitled to one vote for

each Share held.

The Prescribed Resolution shall be voted on ineeitif the following ways as
determined by th&irecterBoard

(1) at a Meeting; or
(i) by means of a Postal Ballot.

The Prescribed Resolution shall be taken to haes Ipassed if the proportion
that the number of votes in favour of the PresctriBesolution bears to the total
number of votes on the Prescribed Resolution isatgrethan one-half and
otherwise shall be taken to have been rejected.

If the DirectorsBoarddetermine that the Prescribed Resolution shall be voted on
at a Meeting, then the provisions of this Congbtutthat apply to a general
meeting of the Company shall, with such modificasicas the circumstances
require, apply to the Meeting.

If the BirectersBoarddeterming that the Prescribed Resolution shall be voted on
by means of Postal Ballot:

(1) The Directors shall despatch to the Eligible Shaladrs:
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(A) a notice proposing the Prescribed Resolution;

(B) a ballot paper for the purpose of voting on thesénbed
Resolution;

© a statement setting out details of the Takeover Ritd

(D) a memorandum explaining the postal ballot procedhieh is
to govern voting in respect of the Prescribed Reswi.

(i) A vote recorded on a ballot paper shall not be teirfor the purposes
of determining whether or not the Prescribed Reswius passed, unless
the ballot paper is:

(A) correctly completed and signed under the hand efglgible
Shareholder or of his attorney duly authorised iitimg or if the
Eligible Shareholder is a body corporate in a marse¢ out in
sections 127(1) or (2) of the Corporations Actunder the hand
of its attorney so authorised; and

(B) received at the registered office of the Companyooibefore
5.00 pm on the date specified for its return in thatice
proposing the Prescribed Resolution such date tmdieless
than 18 days before the end of the period duringchvbffers
under the Takeover Bid remain open.

(iii) On the Business Day following the date specifiedtti@ return of ballot
papers in the notice proposing the Prescribed Resn| the Directors
shall count the ballot papers returned and determihether the
Prescribed Resolution has been passed or rejeadstaall forthwith
upon completion of counting disclose the resultghaf ballot and the
Prescribed Resolution shall accordingly be deemdwve been voted on
upon the date of such declaration.

(h) Where a Prescribed Resolution is voted on befaeRislevant Day the Company
shall, on or before the Relevant Day:

(1) give to the Offeror; and
(i) serve on each notifiable securities exchange,

a notice in writing stating that the Prescribed dkéson has been so voted on and
that the resolution has been passed, or has bgeete as the case requires.

(1) Where, as at the end of the day prior to the RelkeRay no resolution to approve
the Takeover Bid has been voted on, a Prescribedl&®n shall be deemed to
have been passed in accordance with this clause.

0) Where a Prescribed Resolution is voted on prioth® Relevant Day and is
rejected:
(1) Notwithstanding section 652A of the Corporationd, Al offers under

the Takeover Bid that have not, as at the end @Relevant Day, been
accepted or have been accepted and from whose tascepbinding

8910081_1 29




1011

6

contracts have not resulted, shall be deemed toithelrawn at the end
of the Relevant Day;

(i) The Offeror shall, forthwith after the end of thel&ant Day, return to
each person who has accepted any of the offersl@cyments that were
sent by the person to the Offeror with the acceggani the offer;

(i) The Offeror is entitled to rescind, and shall, ievith after the end of the
Relevant Day, rescind, each contract resulting ftbenacceptance of an
offer made under the Takeover Bid; and

(iv) A person who has accepted an offer made under akeover Bid is
entitled to rescind the contract (if any) resultfrmm that acceptance.

(k) This clause shall cease to have effect on the thimdiversary of the date of
adoption of this clause unless it is sooner omitlyd amendment to this
Constitution or renewed in the manner providedhigyG@orporations Act.

TRANSMISSION OF SHARES

16.-111.1Death or bankruptcy

A person becoming entitled tosa&ar&harein consequence of the death or bankruptcy of a
member or a vesting order may upon producing suaterce as is properly required by
the DirectordBoard to establish such entitlement, be registered a&s hblder of the
shar§&Share

10211 .2Estates

A person lawfully administering the estate of a rhemunder the provisions of a law
relating to mental health or the administratiortlod estates of patients or infirm persons
may, upon producing such evidence as is propeduyired by thebirectordBoardin that
regard, either be registered as the holder okbee&Shareor subject to the provisions of
this Constitution as to transfers, transferd¢har&hareto a nominated person.

The estate of a deceased member is not releasadafiy liability in respect of the Shares
that are reqistered in the name of that member.

10-311.3Dereqistration

A person becoming entitled to a Share in conseaqienthe deregistration of a member
pursuant to the laws of the jurisdiction of itsistiation or the succession by another body
corporate to the assets and liabilities of a memi®y upon producing such evidence as is

properly required by the Board to establish suclkmitlement, be reqistered as the holder
of the Share.

10-411.4Effect of death, bankruptcy or infirmity
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Subject toclauses14.1(e}3-1{e) 19.3(e}8-3(e)and 22.621.6 a person entitled to be
registered as the holder othar&Shareor to transfer thehar&hareto some other person

under clauses11.110-1 or 11.210-2 shall be entitled to the same dividends and other
advantages and to the same rights (whether inael& meetings of the Company or to
voting or otherwise) as the registered holder wcdde been entitled to if the events
mentioned irclausesl1.116-1 or 11.216-2 had not occurred.
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1112  SHARE CAPITAL
11.112.1Alteration of capital

Subject to this Constitution, the Company in gehemaeting may alter itsharShare
capital in any manner permitted by the Corporatidats

11.212.2Rights of newshareShares

Unless otherwise provided by this Constitution loe terms of issue, nesharShars

issued by the Company shall be deemed to be pdheobriginal capital and shall rank
| equally with and carry the same rights as the exgsthar&Shares and shall be subject to
the provisions of this Constitution.

1213  GENERAL MEETINGS

12.113.1Convening and notice of general meetings

(@)

(b)

(©)

(d)

(€)

(f)

8910081_1

The Company shall, in addition to any other meehialgl by the Company, hold a
general meeting, to be called the annual generatingg in accordance with the
provisions of the Corporations Act.

A general meeting shall be convened on such rdauisas is provided for by
section 249D of the Corporations Act.

Members with at least 5% of the votes that maydst at a general meeting of the
Company may call, and arrange to hold, a generatinge The members calling
the meeting must pay the expenses of calling afdirtgpthe meeting.

The Directors or a Director may convene a geneesdting of the Company or a
meeting of any class of members of the Company.

Unless the provisions of the Corporations Act allwhorter period of notice, at
least 28 days’ notice must be given in writing b@ tCompanyg auditor, each
Director and to each member entitled to vote aeggameetings or a meeting of a
class of members of the Company, as the case may be

A notice convening a meeting of the Company omyf @ass of members shall:

(1) set out the place, date and time of the meetingd, (dthe meeting is to
be held in 2 or more places, the technology th#thei used to facilitate
this);

(i) set out the general nature of the meeting’s busjnes

(i) if a special resolution is to be proposed at theetmg — set out an

intention to propose the special resolution antedtee resolution; and
(iv) contain a statement setting out the following infation:
(A) that the member has a right to appoint a proxy;

(B) that the proxy need not be a member of the Company;
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(©) that a member who is entitled to cast 2 or moreevahay
appoint 2 proxies and may specify the proportiomwmber of
votes each proxy is appointed to exercise;

(D) a place and ra email addressax—rnumberfor the purpose of
receipt of proxy appointments.

A notice of general meeting shall be accompaniea lbgrm of proxy in a form
substantially in accordance with this Constitutiomhe form of proxy shall be
blank in respect of the person primarily to be apisal as proxy.

(9) The BirecterdBoard may, by notice in writing to the members, postp@my
meeting convened by thBirecterdBoard which has been convened to a date
specified in such notice, or may cancel the holdihguch a meeting.

(h) The accidental omission to give notice of any gahemeeting to or the non-
receipt of any such notice by any person entitiedoé so notified, shall not
invalidate the meeting or any resolution passetatmeeting.

12.213.2Proceedings at general meetings
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(@) Business and quorum

(1) The business of an annual general meeting is ®vea@nd consider the
statement of financial performance, the statemérfinancial position
and the reports of the Directors and the auditahefCompany, to elect
Directors in the place of those retiring, to deeldividends, to fix the
fees of the Directors and to transact any othemless which under this
Constitution or by law ought to be transacted atammual general
meeting. All other business transacted at an drgargeral meeting and
all business transacted at any other general ngestiall be deemed
special. No special business shall be transadtethyageneral meeting
except as has been specified in the notice congenin

(i) The number of members whose presence is necessargnstitute a
guorum at any general meeting of the Company ibbers present in
person by proxy, attorney or representative

(i) No business shall be transacted at any generaingaatless a quorum
of members is present at the time when the meetioceeds to business.

(iv) If a quorum is not present within 15 minutes aftex time appointed for
a meeting or such longer period as the Chairmath@fmeeting may
allow, the meeting:

(A) if convened upon requisition of members or by mamitshall
be dissolved:;
(B) in any other case, shall stand adjourned to theesdamy in the

next week at the same time and place or to sudr oy, time
and place as theirecterdBoarddetermine.

32




6

v) If at the adjourned meeting a quorum is not presétitin 30 minutes
after the time appointed for the adjourned meetthgse present shall
constitute a quorum.

(vi) The Chairman’s ruling on all matters relating te tbrder of business,
procedure and conduct of a general meeting shdlhbeand no motion
of dissent from such a ruling shall be accepted.

(b) Chairman

The Chairman ofhe Boardirectorsshall preside at every general meeting of the
Company but where he is not present within 15 neisafter the time appointed
for a meeting or is unwilling to act or has sigadithat he will not be present or
willing to act, the following shall preside as Cimaan of the meeting, in the
following order of entitlement - the Deputy Chairmathe only Director present;

a Director chosen by a majority of the members g@mes a member present in
person or by proxy, attorney or representative ehoby a majority of the
members present in person or by proxy, attornegmesentative.

(c) Demand for a poll

(1) Every question submitted to a meeting shall beddetiby a show of
hands by the members who are present in persoy oy, attorney or
representative unless, before the show of handsefore or immediately
after the declaration of the result of the show hainds, a poll is
demanded by:

(A) the Chairman of the meeting;

(B) not less than 5 members present in person or byypeadtorney
or representative and having the right to votéateeting; or

© a member or members present in person or by pedtgrney or
representative representing not less than 5% ofata¢ voting
rights of all members having the right to vote ba tesolution.

(i) Unless a poll is so demanded, a declaration byGhairman of the
meeting that the resolution has been carried aiecaunanimously or
without dissent or by a particular majority or I@std an entry to that
effect in the minutes of the meeting shall be cosigke evidence of its
contents and it shall not be necessary to proventineber or proportion
of votes cast in favour of or against the resotutio

(i) Where a poll is duly demanded, it shall be takesuoh manner and at
such time and place and at once or after an intenvadjournment or
otherwise as the Chairman of the meeting directk the result of the
poll shall be deemed to be the resolution of thetmg at which the poll
was demanded.

(iv) A poll shall not be demanded on the election ohaiffnan of a meeting
or on the question of adjournment of a meeting.defnand for a poll
does not prevent the continuance of the meetinthiotransaction of any
business other than the question on which thehaallbeen demanded.
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v) The demand for a poll may be withdrawn.
Adjournment
(1) The Chairman of a meeting may with the consenhefmbeeting, adjourn

the meeting from time to time and place to placetba only business
that may be transacted at an adjourned meetindna@sbtisiness left
unfinished at the meeting from which the adjourntiieak place.

(i) Where a meeting is adjourned for more than 21 dayteast 3 Business
Days’ notice of the adjourned meeting shall be gige in the case of an
original meeting.

(i) Except as provided inlause13.2(d)(ii)32- #), it is not necessary to
give any notice of any adjournment of or the bussn® be transacted at
an adjourned meeting.

Closure

After the Chairman of a meeting declares the mgedbnbe over, no business or
question shall be brought forward, discussed oideec

1314 VOTES OF MEMBERS

13-114.1Right to vote

An entitlement to receive notice of general meetinfjthe Company shall confer

on members the right to atteadch meetingsereat

Subject to any rights or restrictions attached to affecting any class of
shar&hars and the requirements of the Listing Rules, ohawsof hands each
person present as a member, proxy, attorney oeseptative has one vote and on
a poll each member present in person or by praxyrrey or representative has:

(1) one vote for each fully paishar&hareheld by him; and

(i) in respect of each partly pasthar&Shareheld by him, a fraction of a vote
equivalent to the proportion which the amount p@adt credited) is of
the total amounts paid and payable (excluding ansowmedited).
Amounts paid in advance of a call shall be ignosden calculating the
proportion.

In the case of joint holders ofskar&hare the vote of the senior who tenders a
vote, whether in person or by proxy, attorney @resentative, shall be accepted
to the exclusion of the votes of other joint hokland for this purpose, seniority
shall be determined by the order in which the nastasd in the register, but the
other or others of the joint holders are entitlecé present at general meetings.
Several legal personal representatives of a dedeasmber in whose sole name a
shar&harestands shall for the purposes of tbisuse14.1(c}i3-1(c)be deemed
joint holders of theshar&hare

Where two proxies have been appointed by a mentemproxy firstmentioned

in the instrument appointing the proxy shall hake tight to vote on a show of
hands.
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A person entitled underlausel09 to transfer ahar&Sharemay vote at a meeting
or adjourned meeting or on a poll in respect of #rar&Shareas if he were the
registered holder of it if:

(1) the DirecterdBoard hasve previously admitted his right to vote at that
meeting or adjourned meeting or on that poll irpees$ of theshar&Share
or

(i) he satisfies th®irectordBoardof his right to a transfer of therar&Share
not less than 2 clear Business Days before the éippwinted for the

meeting, adjourned meeting or poll at or on whiehphoposes to vote in
respect of theharShare

Objection shall not be raised to the right of asperto attend or vote at a meeting
or adjourned meeting or to vote on a poll excepthat meeting or adjourned
meeting or when that poll is taken and every vatedisallowed at the meeting or
adjourned meeting or when the poll is taken shall deemed valid for all
purposes. In the case of a dispute as to the admisr rejection of a vote, the
Chairman of the meeting shall decide the matterhasdecision shall be final and
conclusive.

A member is entitled to attend but not to vote a@feaeral meeting if any calls
which are due and payable in respectlefr&Shars held by the member in the
Company have not been paid.

During a breach of the Listing Rules relating tcstRieted Securities, or a breach
of a restriction agreement relating to the RestdcBecurities, the holder of the
Restricted Securities shall not be entitled to &ating rights in respect of the
Restricted Securities.

13-214.2Proxies and attorneys

(@)

(b)

(©)

(d)

8910081_1

A member entitled to attend and vote at a meetirtgeoCompany or of any class
of members of the Company is entitled to appoirdtlaer person (whether a
member or not) as his proxy to attend and voteisnstead at the meeting and a
proxy has the same right as the member to spethie abeeting. If the member is
entitled to cast 2 or more votes at the meetingnag appoint 2 proxies.

Where a member appoints 2 proxies, the appointmewtspecify the proportion
or number of votes each proxy may exercise. Ifappgointment does not do so,
each proxy may exercise half of the votes.

An instrument appointing a proxy shall be in wigtinnder the hand of the
appointor or of his attorney duly authorised intimg or if the appointor is a body
corporate under its common or official seal or tfaed of a director, manager or
secretary or its attorney duly authorised in wgtin

An instrument appointing a proxy shall be in othe effect of the following form

or in any other form acceptable to theectordBoardgenerally or in a particular
case:
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WILSON HFMHNVESTMENT—- GROUP LIMI TED
ACN 100 325 184
FORM OF PROXY

Part A: First or Sole Proxy

being a member or members of WilseéhM-trvestmeniGroup Limited, hereby appoint as
my proxy to vote on my behalf at the *annual gehenaeting/general meeting of the
Company to be held on the day of and at any adjournment thereof
...................... of ....................or failing him, the Chairman of the meeting.

Part B: Second Proxy (if any)

or failing him, the Chairman of the meeting.
My first proxy is appointed to represent....% of my voting rights.
My second proxy is appointed to represent...% of my voting rights.

If this proxy is signed under power of attorneye #ignatory declares that he has had no
notice of revocation thereof.

DATED this day of

SIgnature(S) oo,

Signed by ................
in accordance with its

Constitution and in the
presence of:

Witness
* delete as appropriate.

Part C: Item of Business

For Against Abstain

8910081_1 36




Notes:

1. If a member elects to appoint a single proxyesenting the whole of his voting
rights, Part A should be completed, Part B sho@dtouck out or left blank and
the form signed.

2. If a member elects to appoint 2 proxies, Parend B should be completed. The
proportion of the member’s voting rights allottedeach proxy may be inserted in
the spaces provided and the form should be signed.

3. If a member wishes to direct the proxy or preximw to vote, “x” should be
inserted in the appropriate box in Part C. Othsewthe proxy may vote if and as
he chooses.

(@) An instrument appointing a proxy:

® shall be deemed to confer authority to demand ior ijo demanding a
poll; and

(i) may specify the manner in which the proxy is toevot respect of a
particular resolution and where the instrument kg so provides, the
proxy is not entitled to vote on the resolution eptcas specified in the
instrument.

(b) A member may:

(1) by power of attorney duly executed in the preserice least one witness
and (if necessary) duly stamped, appoint an atyofwlether a member
or not) to act on his behalf at all or any meetingshe Company or of
any class of members;

(i) if it is a body corporate, appoint a representativkether a member or
not) to act on its behalf at all or any meetingshaf Company or of any
class of members.

(c) Subject to the Corporations Act, in order to bediive, an instrument appointing
a proxy and any power of attorney or other autiiaritder which the instrument
of proxy is executed (or a copy of the power or dnghority notarially certified)
together with such evidence of due stamping, exacwnd non-revocation of it
as the DirectordBoard may require, must be deposited at or forwarded by
facsimile transmission to the registered officehaf Company or such other place,
facsimile number or electronic address as is sigeciby the Company in the
notice of meeting or instrument of proxy, not léisan 48 hours before the time
appointed for the meeting or adjourned meetingndhe case of a poll, not less
than 24 hours before the time appointed for théntplof a poll, at which the
appointee proposes to attend and vote.

(d) A vote cast by a proxy, attorney or representaisv@alid notwithstanding the
previous revocation of his authority by the deathunsoundness of mind of his
principal or otherwise and notwithstanding the $fan of theshar&hares in
respect of which the vote is cast, unless an iritonan writing of the revocation
or transfer has been received by the Company atdbestered office before
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commencement of the meeting or adjourned meetingoadk at which the
instrument, authority or certificate is to be usedhe power is to be exercised.

1415 DIRECTORS

14.115.1Appointment of Directors

(a) Unless otherwise determined by the Company in gémeeeting, the number of
Directors shall be not less than 3 nor more than 10

{eh(b) Each Director shall be a natural person.

{eXc) A Director (including an alternate Director) is noéquired to hold any
shar&hars in the capital of the Company.

#(d) A person (other than a retiring Director or a parappointed in accordance with
clause 14.1(f)-24-1(k) is not eligible to be elected as a Director at aegal
meeting, unless a member intending to propose tmas at least 30 Business Days
before the meeting left at the registered officéhef Company, a notice in writing
duly signed by nominee, giving his consent to tbenmation and signifying his
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candidature for the office or signed by the mendieing notice of intention to
propose him. Any nomination must be seconded img@mber of the Company.

{e)(e) Notice of each candidature shall at least 7 days pv the meeting at which the
election is to take place, be given to all members.

{R)(f)  The Directors may at any time appoint any persobet@ Director either to fill a
casual vacancy or as an addition to the existingdiors but so that the total
number of Directors shall not at any time exceeel mlumber determined in
accordance with this Constitution.

{3(a) __ Any Director appointed in accordance wdlause14.1(f)34-1(h)shall (unless in
the meantime he has been appointed a managingt@irémwld office only until
the next following annual general meeting and shiadin be eligible for re-
election.

14.215.2Remuneration and expenses

(@) Subject taclausel5.2(ci4-2(€) the Directors, other than managing Directors and
executive Directors, shall be paid by way of femstiieir services as Directors out
of the funds of the Company at:

(1) such rate per annum as the Company in general mgesd¢termines; or

(i) such aggregate sum not exceeding the maximum suhe &ompany in
general meeting determines, to be divided amongnthe such
proportion and manner as they agree or in defaadgeeement, equally,

PROVIDED that thisclause 15.2(ajt4-2(a) shall not have application to the
determination of remuneration payable from timdintee to managing Directors
or other executive Directors.

(b) The non-executive Directors’ fees for their sersi@s Directors determined in
accordance withclause 15.2(aj4-2(a) shall be by fixed sum and not a
commission on or percentage of profits or operatevgnue.

(c) All Directors’ fees shall accrue on a day to dayibaand be apportionable
accordingly.

(d) The total amount of Directors’ fees shall not beréased except with the prior

approval of the Company in general meeting wheréqodars of the amount of
the proposed increase and the new maximum sumntiagt be paid to the
Directors as a whole have been given to the membedhge notice convening the
meeting.

(e) Where a Director (other than a managing Director executive Directorer
Special-Director being willing renders or is called upon to pemfioextra services
or to make any special exertions in going or regdoutside the State or
otherwise for the Company, the Directors may areamgth that Director, a
special fee or remuneration by payment of a stated of money determined by

39




(f)

(9)

6

the Directors and that special fee or remuneratialy be either in addition to or

in substitution for his fees or remuneration orgtiare in the fees or remuneration
provided for in this Constitution. The paymentlsba disclosed to the members
at the next annual general meeting.

A Director shall, in addition to his fees or remtaten or his share in the fees or
remuneration provided for in this Constitution, reembursed out of the funds of
the Company, such reasonable travelling, accomnmydand other expenses as
he may incur when travelling to or from and atteigdmeetings of the Directors
or a committee of Directors or when otherwise eegagn the business of the
Company.

In addition to any other fees or remuneration otlee provided by this
Constitution, on or after a Director ceases to taffcte by reason of retirement,
death or otherwise, the Directors shall have thegodo pay him, or in the case of
his death, hispouse, de facto or partnetdew, dependants or legal personal
representatives, such sum as the Directors shak fit, but in any event, not
exceeding the sum permitted by or approved in @ecae with the Corporations
Act, and such sum may be in the form of a lump sutpe paid by instalments.

14-315.3Vacation of office and conflict of interest

(@)

(b)

(©)

8910081_1

In addition to the circumstances in which the @faf a Director becomes vacant
by virtue of the Corporations Act, the office oDaector becomes vacant if he:

(1) becomes of unsound mind or a person whose persesiate is liable to
be dealt with in any way under the law relatingrtental health;

(i) resigns his office by notice in writing to the Coamy or refuses to act;

(i) ceases to hold office as an executive of the Comanthe case of an
executive Director); or

(iv) is absent from the meetings of theecterd8Boardfor a continuous period
of 6 calendar months without special leave of absefrom the
Boardirectorsand thebDirectordBoard resolve that his office shall be
vacated, but attendance by his alternate shalekendd to be attendance

by him for the purposes of thitausel15.3(a)(ivi4-3(a)iv)

A Director (including an alternate Director) in fwapacity as such, shall not vote
in respect of any contract or arrangement or pregp@®ntract or arrangement in
which he has, directly or indirectly, a materiateirest and shall not be present
while the matter is being considered at a meetinthe BoardBirecters unless
permitted to do so in accordance with the CorporatiAct and the Listing Rules.
The provisions of the Corporations Act shall applythe case of any such
material interest.

A Director may, notwithstanding his office as swoid the fiduciary relationship
established by that office:

(1) hold any other office or place of profit (excepaitlof auditor of the

Company) in the Company or in any body corporatewimch the
Company is a member or otherwise interested, peavitbwever that a
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Director shall not without the approval of tBerectordBoard-hold the
office of a director of any other company whichtire opinion of the
DirectordBoard is for the time being in active competition withet
Company;

(i) enter into a contract or arrangement with the Compas vendor,
purchaser, underwriter or otherwise and may padiel in any
association, institution, fund, trust, scheme onvamience for past or
present employees or Directors of the Company; and

(i) subject toclause 15.3(e}4-3(e) retain for his own benefit, any profit
arising from any such other office or place of gradr from any such
contract or arrangement and any remuneration, gensallowance,
commission or other benefit received in relatiosuch office or place of
profit or received by reason of participation inyasuch association,
institution, fund, trust, scheme or convenience.

Any contract or arrangement entered into by or ehalf of the Company is not
void or voidable by reason only that a Directomiginy way directly or indirectly
interested in it.

A Director who is in any way directly or indirectipterested in a contract or
arrangement or proposed contract or arrangemehttiagt Company or who holds
any office or possesses any property by which,ctiyreor indirectly, duties or
interests might be created in conflict with hisidsitor interests as Director, shall
declare the nature of his interest or the naturaracter and extent of the conflict
(as the case may be) in accordance with the CdrposaAct.

14-415.4Rotation of Directors

(@)

(b)

(©)

(d)

8910081_1

(1) An election of Directors shall take place eaaar. A Director (other
than the managing Director) shall not retain officea period in excess
of 3 years or beyond the third annual general mgetollowing his
election (whichever is the longer period) withoubsnitting himself for
re-election.

(i) Subject to paragraph (i) ardause15.4(dy-4-4(c) at the annual general
meeting in each year, one-third of the Directorsoffice or if their
number is not a multiple of 3, the number neam@sine-third, shall retire
from office.

A retiring Director may act until the conclusiontbe meeting at which he retires
and is eligible for re-election.

The Directors to retire by rotation at each anrgeleral meeting are those who
have been longest in office since their electiomt, &s between Directors who
have been in office an equal length of time, thtwseetire shall, in default of
agreement between them, be determined by lot inn@eryner determined by the
Chairman of Directors or if he is not able and/allimg to act, by the Deputy
Chairman.

For the purpose of ascertaining the number anditglesf the Directors to retire
by rotation, neither a managing Director, a Direetppointed by the Directors to
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fill a casual vacancy or as an addition to the texgsDirectors, nor a Director
whose office has become vacant pursuant to thedCatipns Act shall be taken
into account.

‘ 14.515.5Powers of Directors

(@)

(b)

(©)

Subject to the Corporations Act, the managemeth@business of the Company
is vested in the Directors and they may exercissumh powers of the Company
and do all such acts and things as the Companyyishis Constitution or
otherwise authorised to exercise and do.

Without limiting the generality ofclause 15.5(at4-5(a) the Directors may
exercise all powers of the Company to borrow osaar secure the payment or
repayment of any sum or sums of money, to chargmigage or otherwise
encumber any or all of the undertakings, propeaissets or business of the
Company (both present or future whatsoever and egloever situate) or all or
any of its uncalled capital and to issue notes,dbprlebentures or any other
securities whatsoever or give any other securityuarantee for any debt, liability
or obligation of the Company or of any other persoreach case in such manner
and on such terms and conditions as the Directortheir absolute discretion
think fit.

Subject to the Corporations Act, where a Directootber officer of the Company
becomes personally liable for the payment of a fummarily due from the
Company, the Directors may execute or cause toxeeuéed any mortgage,
charge or other security over the whole or any pafrtthe Company’s
undertakings, property or assets (present or fuincuding its uncalled capital,
by way of indemnity to secure him against any iaggspect of that liability.

14-615.6Proceedings othe Board Birectors

(@)
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Regulation and notice of meetings

(1) The DirectordBoard may meet together for the despatch of business,
adjourn and otherwise regulateekits meetings and proceedings as

theyit think fit.

(i) Without limiting the generality otlause 15.6(a)(i%-4-6{a)}{t, a Board
Directersmeeting may be called or held using any technotmysented
to by all Directors. The consent may be a standimgg A Director may
only withdraw their consent within a reasonableiqeerbefore the
meeting. Each of the Directors taking part in saohference must be
able to hear each of the other Directors taking garing the meeting.
The provisions of this Constitution relating to peedings othe Board
Directors shall apply so far as they are capable of apphoaimutatis
mutandis) to such conferences.

(i) A Director may, and the Secretary shall upon tlipiest of a Director,
convene a meeting of tiBoardirectors

(iv) Notice ofBoard meetingsaf-Birectorsshall be given to each Director by
delivering or posting the notice or by sending thetice by
eCommunication sService to the lastcontact details address—or
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communication—service—humber—{as—the—case—maywithjn Australia
provided by the Director for the purposes of tausel5.6(ajlt4-6(a)

If any of the Directors consider that a meetinghef Boardirectorsis
required upon short notice for consideration ofemtgousiness, notice of
such meeting and of the general nature of the basifor discussion at it
may be given by telephone GeommunicatiorsService to each Director
at his lasttontact detailselephene-numbawithin Australia provided by
the Director for the purposes of tlususel5.6(ak4-6(a)

Notice of meetings afhe BoardBirectersmay be given to each Director
at his last address @aCommunicationsService or telephone number
outside Australia provided by the Director for fherposes of thislause
15.6(aj4-6(a) PROVIDED HOWEVER that the Director or Secretary
convening the meeting dfie BoardBireetersis not in any way obliged
to give notice of the meeting to a Director at swai address or
communication service or telephone number outsigstralia.

Neither the accidental omission to give notice, lb@-receipt of notice
nor the non-availability of a Director to receivetioce shall invalidate
any meeting ofhe Boardbireetersto which the notice relates.

Unless otherwise determined by the Directors, 3e@ars shall
constitute a quorum at a meetingloé Boardbirectors

Chairman

(i)

(ii)

(iii)

The Directors may elect a Chairman and Deputy @reir and may
determine the periods during which they are to loflide respectively.

The Chairman or Deputy Chairman may be removed kgsalution of
the BirectordBoard of which not less than 14 days’ notice has begargi
to all the Directors.

The Chairman ofthe BoardbBireetors or in his absence the Deputy
Chairman, shall preside Bbard meetingsef-the-Directorsbut if at the
time of any meeting, no such Chairman or Deputyii@ren has been
elected and is in office or if at any meeting, mots Chairman or Deputy
Chairman is present within fifteen minutes of thmet appointed for
holding such meeting, the Directors present shiatlose one of their
number to be chairman of that meeting.

Determination of questions

()

Subject to this Constitution, questions arising aheeting of thé&oard
Directorsshall be decided by a majority of votes of the Blioes present
and competent to vote on them and any such decwsiatl for all
purposes, be deemed to be a decision oBtedBirectors
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In the case of an equality of votes, the Chairmhthe meeting has a
casting vote, in addition to his deliberative vaialess only 2 Directors
are present or are competent to vote on the questissue, in either of
which cases, the Chairman shall not have a castitey

Delegation of powers

(i)

(ii)

(iii)

The BirectordBoard may delegate any dketits powers to a Director, a
Committee of Directors, an employee of the Companyo any other
person and may at any time revoke that delegation.

A committee to which any powers have been delegsttatl exercise the
powers delegated in accordance with any directoditise Directors.

Subject toclause15.6(d)(ii}t4-6(c){), the meetings and proceedings of
a committee consisting of 3 or more Directors sbhallgoverned by the
provisions of this Constitution as to the meetiagd proceedings of the
Directors so far as they are capable of applicafioatatis mutandis) to
meetings and proceedings of committees.

Signed document passing resolution

(i)

(ii)

Subject to the provisions of the Corporations Actyritten resolutionin
writihg—signedigned or approvedh writing by a majority of al-the
Directors or all the members of a committee of Btives who are entitled
to vote on the resolution and who are for the theeng present within
Australia (but if any Director is absent from Awdia, sigredigned or
approvedin writing by his alternate Director, if he has an alternate
Director present within Australia) is as valid aeffectual as if it had
been passed at a meeting of the Directors or caeenduly called and
constituted and may consist of several documentiken form each
signed_or _approved in writindoy one or more of the Directors or the
members of a committee, as the case may be, ane wiedocument is
so signedor approved in writing the document shall be deemed to
constitute a minute of that meeting.

The meeting referred to itlausel5.6(e)(ik4-6(e}+) shall be deemed to
be held on the day on which the document was sigmegbproved in
writing _and at the time at which the document was lastesigar
approvedif the Directors or the members of a committee aigor
approvedhe document on different days, on the day on whaokl at the
time at which, the document was last sign@dapproved in writindpy a
Director or a member of a committee, as the casebea
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(i) For the purposes of thislause 15.6(e)(it4-6{(e) an electronically
transmittedfacsimile copy of a document, the original of which in the
opinion of the Secretary has been apparently sidnyed Director or a
member of a committe®@r has been approved by separate email or other
Communication Servicshall be deemed to be a document signad
approveddy such Director or member.

(iv) A reference irclausel5.6(e)(it4-6{e}ito all Directors or all members
of a committee of Directors does not include arssfee to a Director or
a member who, at a meeting of Directors or a cotemibf Directors,
would not be competent to vote on the resolutiora aeference to an
alternate Director whose appointor has sigoedpprovedhe document

referred to irclausel5.6(e)(it4-6(e)}t)

Defect in appointment

All acts of the Directors, a committee of Directorsa member of a committee or
a person acting as a Director or committee or meraba committee, are valid
notwithstanding that it is afterwards discoveredt tihere was some defect in the
appointment, election or qualification of them aryaf them or that they or any
of them were disqualified or had vacated office.

Vacancy in office

In the event of a vacancy in the office of a Dicgctthe remaining Director or
Directors may act, but if the number of remainingebBtor or Directors is not
sufficient to constitute a quorum at a meeting okEtors, the remaining Director
or Directors may act only for the purpose of insieg the number of Directors to
that number or of convening a general meeting ef@ompany but not for any
other purpose.

14.715./™anaging Director

(@)

(b)

(©)

(d)

8910081_1

The Directors may appoint one of their number tabwanaging Director of the
Company for such period and on such terms and tonsdias they think fit and,

subject to the terms of any agreement enteredoietiween the Company and him,
may revoke any such appointment.

A managing Director while he continues to hold tlffice is not subject to

retirement by rotation nor to be taken into accdanndetermining the rotation of
Directors, but subject to the terms of any agredrbetween the Company and
him, he is subject to the same provisions as tmmaton and removal as the
other Directors of the Company.

The managing Director's appointment automaticathases if he ceases for any
reason to be a Director.

Notwithstandingclauses15.2(aj4-2(a) and 15.2(b}4-2(b) the remuneration of
an executive Director (including a managing Direcghall, subject to the terms

of any agreement between the Company and him, herndi@eed by the
BireeterdBoardin such manner and on such terms and conditiotisegsthink fit
(whether by way of salary, bonus, commission ottigigation in profits or a
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combination of all or any of such ways) but shall be by way of commission on
or percentage of operating revenue.

The BirectordBoard may confer upon a managing Director for the tineen,
such of the powers conferred on and exercisablth&pirectordBoard on such
terms and conditions and with such restrictionghay think fit. Any of those
powers may be conferred collaterally with or to éxelusion of or in substitution
for such powers of thBirectordBoardand may be revoked, withdrawn or varied
at any time by th8oardBirectors

14-815.8Alternate Directors

8910081_1

(@)

(b)

Subject to the provisions of the Corporations AdDirector may by writing under

his hand, appoint a person (whether a member aftdmepany or not and whether
a Director in his own right or not) approved by ajaomity of the other Directors,

to act as an alternate Director in his place orhdaoms and conditions and for
such period as he thinks fit.

An alternate Director:

(1) may at any time be removed or suspended from officevriting under
the hand of the Director by whom he was appoimetlyithstanding that
the period of the appointment of the alternate @aehas not expired,;

(i) subject to this Constitution, is entitled to reeeiwnotice of Board
meetingsef-the-Birectorsand to attend and vote at them if the Director
by whom heor shewas appointed is not presehtreatand where he is
also a Director in his own right, to have a sepmaraite on behalf of the
Director he is representing in addition to his ovarte;

(i) may exercise all the powers reposed in the appoifsigbject to any
conditions or restrictions imposed in that regaydtlbe appointor) but
shall not have the power to appoint an alternatedor;

(iv) subject toclause 15.8(cit4-8(¢) automatically ceases to be an alternate
Director if the Director by whom he was appointeghses to be a
Director;

(v) whilst acting as a Director, is responsible to @@mpany for his own

acts and defaults and the Director by whom he wamiated is not
responsible for such act or default;

(vi) is not entitled to receive any fees or remuneraftiom the Company as a
Director except for any special services which e bpinion of the
Directors are outside the scope of the ordinaryedutf a Director, but
shall be entitled to be reimbursed out of the fuoiddhe Company for all
reasonable travelling, accommodation and other resg®e incurred by
him in travelling to or from and attendinBoard meetings ef—the
Bireetersor a committee of Directors or when otherwise geglaon the
business of the Company; and

(vii) shall not be taken into account separately fromQimector by whom he
was appointed in determining the rotation of Dioestor the number of
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Directors, but subject to this, an alternate Dwechall be counted in

determining a quorum for the purposesctd#use 15.6(a)(viy4- )
except where the alternate Director is also a Doraa his own right.

(c) Where the Director by whom an alternate Directors vegpointed retires by
rotation but is re-elected by the meeting at whehretires, the appointment of
the alternate Director continues to operate afisrré-election or deemed re-
election as if the appointor had not so retired.

14.915.9 ocal management

(@) The BirectordBoard may provide for the management and transactiornthef
affairs of the Company in a specified locality wiestin Australia or abroad in
such manner aseyit thinks fit.

(b) Without limiting the generality oflausel5.9(ajt4-9{a) thebBirectordBoardmay:
(1) establish local boards or agencies for managingoérilge affairs of the

Company in any such specified locality and may agp@ersons
(whether members of the Company or not) to be mesniethose local
boards or to be managers or agents;

(i) delegate to a person so appointed, any of the povested in th8oard
Directersand may authorise the members for the time befrapy such
local board or any of them to fill up vacancies améct notwithstanding
such vacancies.

(c) Any such appointment or delegation by tBeard>irectors pursuant toclause
15.914.9may be made on such terms and conditions aBdheBirectorsthinks
fit and thebDirecterdBoard may remove a person so appointed and may cancel or
vary any such delegation.

14.1015.10 Appointment of attorney

(@) The BirecterdBoard may by power of attorney executed in a mannerogétin
sections 127(1) or (2) of the Corporations Act,@ppa person or persons (jointly
or severally and whether a member or members o€tmpany or not) to be the
attorney or attorneys of the Company for such psepoand with such powers
(not exceeding those conferred on thieecterBoard by this Constitution) and
for such period and on such terms and conditionbeBirectordBoardthinks fit.
The BirectordBoard may appoint local Directors or agents &gommunication
sService in cases of urgency to act for or on bebfthe Company.

(b) Without limiting the generality oflausel5.10(a}4-16{a) any such appointment
may be made in favour of the Directors or membéth@® Company or any of the
members of a local board or in favour of a bodypooate or of the members,
directors, nominees or managers of a body corpavatérm or otherwise in
favour of any fluctuating body of persons whethemimated directly or indirectly
by the Directors.

(c) Any such power of attorney may contain such prowisifor the protection or
convenience of persons dealing with the attornetha®irecterdBoardthinks fit
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and may also authorise the attorney to delegateradiny of the powers for the
time being vested in him.

14-3115.11 Minutes

(@) The BirectordBoardshall in accordance with the Corporations Act,seaminutes
of all proceedings of general meetings ando&rd meetingsefBirectersto be
entered, within one month after the relevant mgasrheld, in books kept for that
purpose.

(b) Except in the case of documents that are deemlee toinutes by virtue aflause
15.6(e}4-6(e) those minutes shall be signed by the Chairmatheimeeting at
which the proceedings took place or by the Chairrofithe next succeeding
meeting.

1516  SECRETARY

15-116.1Appointment by BirectorsBoard

The BirectorBoard shall appoint at least one Secretary of the Com@end may at any
time terminate any such appointment(s).

15.216.2Terms of office

A Secretary of the Company holds office on suchhgeand conditions, as to remuneration
or otherwise, as theirectordBoarddetermine.

1617 SEAL

16.-117.1Types of seals

(@) The Company may have a common seal and may have:
(1) a duplicate common seal, which shall be a facsiofillhe common seal
with the addition on its face of the words “ShamalS or “Certificate
Seal”; and
(i) an official seal for use in any place outside thate&s which shall be a

facsimile of the common seal with the addition tnface of the name of
every place where it is to be used.

(b) The BirecterdBoard shall provide for the safe custody of all sealsuch manner
astheyit thinks fit.

16-217.2Use of seal

(@) The seal shall be used only by the authority of EhectordBoard and every
document to which the seal is affixed shall be stgrby a Director and
countersigned by the Secretary or a second Diremtdsy some other person
appointed generally or in a particular case byQhectors for that purpose.

(b) The seal may be affixed to or printed on certiésatorshar&Shares, options and
other securities by mechanical means so as to peoadiacsimile of such seal and
signatures. In addition, the Directors may detasmgenerally or in a particular
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case, that the seal and the signatures of the tDifeSecretary or other person
appointed by the Directors for the purpose of sigrdocuments to which the seal
is affixed, may be affixed, printed or otherwiseitten on documents by a
specified mechanical means so as to produce anféesof such seal and
signatures.

16-317.3Cheques and negotiable instruments

1718

All cheques, bills of exchange, promissory notesnKers drafts and other negotiable
instruments and all receipts for money paid to @wmnpany, shall be signed, accepted,
drawn, made, endorsed or otherwise executed foanokehalf of the Company by such
persons (whether Directors or officers of the Conypar not) in such manner as the
Directors shall from time to time determine.

RESERVES

17-118.1Establishment and application of reserves

1819

Subject to the Corporations ActheBirecterdBoardmay:

(@)

(b)

(©)

before declaring any dividend, set aside such samshey think proper as a
reserve, to be applied, at the discretion of tharBofor any purpose for which

such sums mav be properlv applwareﬂleelaﬂn&ardﬁﬁderﬂ—se{—aad&eut of

pending any such application, use the reservesthat discretion of the
BoardBirectors in the business of the Company or invest thervesein such
investments as thieoardirectorsthinks fit; and

carry forward so much of the profits remaining &gyt think ought not be
distributed as dividends without transferring thpeafits to a reserve.

DIVIDENDS

18-119.1Declaration of dividend
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(@)

(b)

(©)

Subject to the Corporations Act, this Constitutiord the terms of issue or rights
of any Shares with special rights to dividends, Board may determine that a
Dividend is payable, fix the amount and the time gayment and authorise the
payment or crediting by the Company to, or at tireation of, each member
entitled to that dividend. The payment of suchidbwnd shall not require the

sanction of a qeneral meetmige—D#eeter—may—al%hense—the—paymem—by the

The Company in general meeting may declare a dwddé and only if the
Directors have recommended a dividend.

A dividend declared by the Company in general meeshall not exceed the
amount recommended by the Directors.
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18.219.2Anterim and preferential dividends

(@) Subject to the Corporations Act, this Constitutaomd the terms of issue or rights
of any Shares with special rights to dividends, Board may determine that an
interim _dividend is payable, fix the amount and tlme for payment and
authorise the payment or crediting by the Companwt at the direction of, each
member entitled to that interim dividend. Eactermh dividend so paid shall be

pavable ona date fixed bv the Bo%@#eetep&ma%&u%hense#l&payment by

(b) The DirectordBoard may also pay preferential dividends shar&Shars issued
upon terms that preferential dividends are payablsuchshar&hares on fixed
dates.

(c) The payment of any such interim dividend or prafgeg dividend shall not
require the sanction of a general meeting.

18.319.3Payment of dividends
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{b)(@) No dividend or other moneys payable on or in respéasharShareshall bear
interest against the Company.

{e)(b) The Directors may deduct from any dividend paydbl@a member, all sums of
money (if any) presently payable by him to the Campand due and unpaid on
account of calls in relation thar&Shares held by him in the Company.

{eb(c) A transfer ofshar&Shars shall not pass the right to any dividend declased
thoseshar&Sharas before registration of their transfer.

{eXd) The Directors may retain the dividends payable upemr&hars in respect of
which any person undedause1110 is entitled to be registered as the holder of
thoseshar&hare or is entitled to transfer suehar&hars to some other person,
until such person shall become registered as th@ehof them or shall duly
transfer theshar&hares concerned in accordance with that clause.

5(e) During a breach of the Listing Rules relating tcstRieted Securities, or a breach
of a restriction agreement relating to the RestdcBecurities, the holder of the
Restricted Securities shall not be entitled to amidend in respect of the
Restricted Securities.

{e(f) _ Any dividend, interest or other money payable ishcan respect ofharShars
may be paid:

(1) by cheque sent through the post or by courier # dtdress of the

member shown in the register or in the case oftjomiders, to the
address of that holder whose name stands firsteimegister in respect of

50




6

the joint holding, or to such address as the hotitejoint holders in
writing directs or direct;

(i) by electronic transfer; or

(iii) in such manner as th#rectordBoarddetermine.

18-419.4Dividend entitlement

(@)

(b)

(©)

Subject to the rights of persons (if any) entiledhar&Shars with special rights
as to dividend, all dividends shall be declared paid proportionately according
to the amounts paid (not credited as paid) of ttal tamounts paid or payable
(excluding amounts credited) on thlear&Share in respect of which the dividend
is paid, including where a larger amount is paidonpsomeshar&Shares than on
others.

All dividends shall be apportioned and paid projpodtely to the amounts paid
(not credited as paid) of the total amounts paigpayable (excluding amounts
credited) on theshar&hars during any portion or portions of the period in
respect of which the dividend is paid; but if asyar&Shareis issued on terms
providing that it shall rank for dividend as fronparticular date, thathar&hare
shall rank for dividend accordingly.

No amount paid or credited as paid osh&r&Sharein advance of calls shall be
treated for the purposes of tlukuse19.418-4 as paid or credited as paid on the
shar&hare

18-519.9Dividends in specie

(@)

(b)

Any general meeting of the Company declaring addind may, acting on the
prior recommendation of the Directors, or the Dioes, in declaring any dividend
(including an interim dividend), may direct paymaitthe dividend wholly or
partly by the distribution of specific assets, udihg paid upshar&Share in, or
notes or debentures of, the Company or any othgrocation or in any one or
more ways, and may direct that the dividend payablkespect of any particular
shar&hars shall be satisfied wholly or partly by such arthsition and that the
dividend payable in respect of otterar&hars shall be paid in cash.

Where a difficulty arises in regard to such a dsttion, theBirecterdBoard may
settle the matter agthey consides expedient and in particular, may fix the value
for distribution of the specific assets or any drthose assets and may determine
that cash payments will be made to any membersherbasis of the value so
fixed, in order to adjust the rights of all partiemd may vest any such specific
assets in trustees as Beardbirectorsconsides expedient.

18.619.6Dividend plans

(@)
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Notwithstanding any other provision of this Condidn and in particular,
notwithstandingclauses19.148-1 to 19.518-5 inclusive, but subject tolause24
25-and to the requirements of the Corporations Ac,Bbard Birectorsmay in
theiits absolute discretion establish on such terms anditons agtthey thinks
fit:
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(1) plans for cash dividends paid by the Company ipeesofsharShares
issued by the Company and interest paid by the @asnpn unsecured
notes or debenture stock issued by the Compang teibvested by way
of subscription foshar&hars in the Company; and

(i) a plan permitting holders of ordinagpar&Shars to the extent that his
ordinary shar&Shares are fully paid up, to have the option to elect to
forgo his right toshar&hare in any dividends (whether interim or
otherwise) payable in respect of sughar&Shares and to receive instead
an issue of ordinarghar&hars credited as fully paid up to the extent as
determined by th&irecterdBoard

The DirectordBoard may in thehits absolute discretion, modify, suspend or
terminate all or any plans established pursuantaonsel19.6(aj8-6{a)from time

to time on not less than one month’s written notioeall members of the
Company.

The powers given to thBoardirectorsby thisclausel9.618.6 are additional to
the other powers reposed in tBeardirectorsby this Constitution and shall not
in any way be limited, restricted or otherwise eféel byclausesl9.1t0 19.5:8-1
te-18-5inclusive.

1920 CAPITALISATION OF PROFITS

The Company may capitalise profits. The capitdtianeed not be accompanied by the
Issue ofsharShare.

2021  ACCOUNTS AND AUDIT

26-121.1Requirements as to accounts and audits

The DirectordBoard shall ensure that the requirements of the CormoratAct as to
accounts and audit are complied with by the Company

20-21 .2Auditor

The auditor of the Company or his agent authorlsetiim in writing for the purpose, is
entitled to attend general meetings, to receivenatices of and other communications
relating to general meetings which a member igledtto receive and to be heard at any
general meeting which he attends on any part ofbih&ness of the meeting which
concerns the auditor in his capacity as such, besdot have the right to vote at any
general meeting.

26-21.3Inspection of Company records

(@)

(b)
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Subject to the provisions of the Corporations Altte BirecterdBoard shall
determine whether and to what extent and at winagiand places and under
what conditions the accounting records and otheunh@nts of the Company or
any of them will be open to inspection by the meralaad other persons.

A member or other person (not being a Director) f@asight to inspect any such
documents of the Company except as conferred hytstar authorised by the
Boardbirectors and is not entitled to require or receive any linfation
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concerning the business, trading or customerseofchmpany or any trade secret
or secret process of or used by the Company.

NOTICES

24122 .1IMode of service

A shar&harecertificate, cheque, warrant, notice or other doent may be given by the
Company to any member either by serving it on harspnally or by sending it by post or
courier tohim-at-histhe member'address as shown in the register or the addregdiet

by the membehim-to the Company for the giving of notices to himbgrsending it to any
facsimile number or electronic address given toGbenpany by the member. In the case
of joint holders, such documents may be servedhendint holder whose name appears
first in the register in respect of thehar&Share In the case of an overseas
shareholdanember such documents shall be forwarded by air madpgaised couriered
air service, facsimile transmission, electroniclmoaiin another way that ensures it will be
received quickly.

‘ 21.22.2Deemed receipt of notice

(@) A document sent by ordinary post, courier, air nuailrecognised couriered air
service in accordance with thetause22 21-by the Company shall be deemed to
have been received or served on the day next folgpwhat on which it was
posted or dispatched and in proving delivery owiser it is sufficient to prove
that the envelope or wrapper containing the docunwes properly addressed and
stamped (if posted) and was posted or dispatched.

(b) In the case of a facsimile transmission, servicaldte deemed effected at the
time when transmission of the facsimile is compuldig the Company.

(c) In the case of an electronic mail transmissioryisershall be deemed effected on
the day and at the time specified in a deliveryorgpor if no delivery report is
received, on the next business day (but is not ddeaim have been received if a
delivery report indicates a delivery failure).

2122 .3Proof of service

8910081_1

A certificate in writing signed by a Director, Setary or other officer of the Company
that:

(@) a document or its envelope or wrapper was so askellesnd stamped (if posted)
and was posted or dispatched; or

(b) a document was sent by facsimile transmission batda transmission report was
produced by the machine from which it was sent thiedicated that the
facsimile was sent in its entirety; or

(c) a document was sent by electronic mail, and thaglavery report was received
indicating the document was delivered, or that ebvdry report was received
indicating a delivery failurer out of office notification was received

shall be prima facie evidence of those facts.
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‘ 6
‘ 2142 ANotice of general meeting of the Company

(@) Notice of every general meeting and of any adjowninof it shall be given in the
manner authorised by this clause to:

(1) every member;

(i) every person entitled to shar&harein consequence of the death or
bankruptcy of a member who, but for his death arkbaptcy, would be
entitled to receive notice of meeting;

(i) every Director; and
(iv) the auditor for the time being of the Company.

(b) Except as required by the Listing Rules, no otherspn is entitled to receive
notices of general meetings.

21522 5Previous notice

A person who by operation of law, or by transferotier means becomes entitled to be
registered as the holder of or to transfahar&Share is bound by every notice previously
given in respect of thatharShare

21622 .6Notice on transmission

A notice may be given by the Company to a persomtleshto ashar&harein consequence

of the death or bankruptcy of a member by senvirnihim personally or by sending it to
him by post or courier addressed to him by namdyyothe title of representative of the
deceased or assignee of the bankrupt or by anydiseription, at the address (if any)
within Australia supplied for the purpose by thegoa or, if such an address has not been
supplied, at the address to which the notice ntighe been sent if the death or bankruptcy
had not occurred.

‘ 21722 . TFailure of member to give address

No person who shall have omitted to give his addfes registration shall be entitled to
receive any notice from the Company.

‘ 21.2.8Day of service

Where a given number of days’ notice or notice maiteg over any other period is
required to be given, the day of service shall smiéis otherwise provided be counted in
such number of days or other period.

2223 WINDING UP
22-123.1Powers of liquidator

(@) If the Company is wound up whether voluntarily tmerwise, the liquidator may,
with the sanction of a special resolution, diviseoag the members, in specie or
kind, the whole or any part of the assets of then@any and may for that
purpose, set such value as he considers fair upprpmperty to be so divided
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(b)

‘ (d)
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and may determine how the division is to be caraetlas between the members
or different classes of members.

The liquidator may, with the sanction of a specedolution, vest the whole or
any part of any such assets of the Company inegegstipon such trusts for the
benefit of the members or any of them as the ligtaidthinks fit.

No member shall be compelled to accept ahgr&Shars or other securities in
respect of which there is any liability upon a dien or vesting of assets under

clauses23.1(ap2-1t{a)and23.1(br2-1(b)respectively.

If approved by special resolution, any divisionereéd to in thisclause23.122.1
may be otherwise than in accordance with the leghts of the members of the
Company. In particular, any class of member magilen preference or special
rights or may be excluded altogether or in paftanly division is made otherwise
than in accordance with the legal rights of the iners, any member who would
be prejudiced by the distribution shall have atrighdissent and ancillary rights
as if such distribution were a special resolutioasged pursuant to the
Corporations Act.

22-23.2Distribution of assets

If the Company is wound up (whether voluntarilyotherwise) and:

(@)

(b)

the assets available for distribution among the besare insufficient to repay
the whole of the capital paid up as at the commaece of the winding up, such
assets shall be distributed among the membersasohth losses shall be borne by
the members as nearly as possible in proportiaiéocapital paid up or which
ought to have been paid up on tbear&Shars held by them as at the
commencement of the winding up;

the assets available for distribution among the be¥siare more than sufficient
to repay the whole of the capital paid up as atctmamencement of the winding
up, the surplus shall be distributed among the neemin proportion to the capital
paid up or which ought to have been paid up orstiie&Shares held by them as
at the commencement of the winding up.

22-23.3Special rights

Clause 22shall be without prejudice to the rights of thddeos of sharShares issued
upon special terms and conditions.

(@)
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2224  INDEMNITY
23124 1Definition of “Officer”

In thisclause2423:

“Officer” means any of:
® a Director,

(i) a Secretary or other officer;
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(b)

(i) an employee; or
(iv) an agent,
of the Company.

References toOfficers” include references to former Officers.

23-24.2Andemnity to Officers and employees

(@)

(b)

Subject toclauses24.2(bY3-2(b) and 24.323-3 every Officer or auditor of the
Company will be indemnified out of the assets & @ompany against all costs,
losses, expenses and liabilities incurred by tHat€ in the person’s capacity as
an Officer of the Company by reason of any acthomg done or omitted to be
done by that person in that capacity or in any wate discharge of that person’s
duties or by reason of or relating to the persmiaus as an Officer of the
Company.

An Officer of the Company is not entitled to be enthified out of the assets of
the Company for a liability:

(1) where the Company is forbidden by law to indemitiify person against
the liability;

(i) which arises out of conduct involving a lack of ddaith;

(iii) where the liability is to the Company or a relabedly corporate; or

(iv) where the liability is for a pecuniary penalty arde compensation order
under the Corporations Act.

‘ 23.24.3ndemnity for proceedings

An Officer or the Company will not be indemnifieditoof the assets of the Company
against legal costs in the circumstances in whineh@orporations Act prohibits such an
indemnity.

‘ 23.424 Al iability as between Officers

Subject to the Corporations Act, an Officer is hable for the negligence, default or
breach of duty of any other Officer except to tléert of the Officer's own negligence,
default or breach of duty.

23.224.5Reimbursement of expenses

Subject to the other provisions of tlsiause2423, every Officer is entitled to:

(@)

(b)
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have reimbursed to the Officer out of the fundstted Company all expenses
which the Officer may from time to time incur inrgequence of and in discharge
or attempted discharge of the Officer’s duties;

be indemnified by the Company against all liakabtiwhatsoever which the

Officer may from time to time undertake as agenttfie Company or for its
benefit or intended benefit.
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‘ 2425  LISTING RULES

While the Company is a Listed Company, the folloyvapply:

(@)

(b)

(©)

(d)

(e)

(f)
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notwithstanding anything contained in this Constito, if the Listing Rules
prohibit an act being done, the act shall not beego

nothing contained in this Constitution preventsagahbeing done that the Listing
Rules requires to be done;

if the Listing Rules require an act to be done atrto be done, authority is given
for that act to be done or not to be done (as éise cay be);

if the Listing Rules require this Constitution tontain a provision and it does not
contain such a provision, this Constitution is dedro contain that provision;

if the Listing Rules require this Constitution nt contain a provision and it
contains such a provision, this Constitution is nde¢ not to contain that
provision; and

if any provision of this Constitution is or becomesonsistent with the Listing
Rules, this Constitution is deemed not to contiaat provision to the extent of the
inconsistency.
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Signing Instructions for Postal Forms

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, 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 2001) 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
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, S
or turn over to complete the form
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M&?A,]I\;:SSAMPLE |:| Change of address. If incorrect,
mark this box and make the

}ZHSESSA:B\I\Q/IPF!’_IFESI:II]ELE ET correction in the space to the left.
Securityholders sponsored by a

SAMPLE ESTATE
SAMPLEVILLE VIC 3030 broker (reference number
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your broker of any changes. I 9999999999 | N D

O Proxy Form Please mark | X | to indicate your directions

Appoint a Proxy to Vote on Your Behalf XX
I/We being a member/s of Wilson HTM Investment Group Ltd hereby appoint

the Chairman 2 & PLEASE NOTE: Leave this box blank if
. you have selected the Chairman of the
of the Meeting Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Extraordinary General Meeting of Wilson HTM Investment Group Ltd to be held at
Level 38, Riparian Plaza, 71 Eagle Street, Brisbane QLD 4000 on Friday, 26 June 2015 at 9:00am (AEST) and at any adjournment or
postponement of that Meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/'we expressly authorise the Chairman to exercise my/our
proxy on Items 2 & 3 (except where |/we have indicated a different voting intention below) even though Items 2 & 3 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Items 2 & 3 by marking the appropriate box in step 2 below.

STEP 2 Items Of BUSineSS ﬁ PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.
X RS
< Qé\(\e "o\"b\
¥ w

1  Sale of the Securities Business

2 Grant of options to lan Macoun

3 Grant of options to Alex lhlenfeldt

Special Business

4 Change of Company name

5 Amend Constitution

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date
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