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SCHEDULE 1 - BOARD CHARTER

In carrying out the responsibilities and powers set out in this Charter, the board of directors
of the Company (the Board):

(a) recognises its overriding responsibility to act honestly, fairly, diligently and
in accordance with the law in serving the interests of its shareholders; and
(b) recognises its duties and responsibilities fo its employees, customers and
the community.
1. THE SPECIFIC RESPONSIBILITIES OF THE BOARD

In addition to maftters it is expressly required by law to approve, the Board has the
following specific responsibilities:

(Q)

(o)

(k)

appointment of the Chief Executive Officer/Managing Director and other
senior executives and the determination of their ferms and conditions
including remuneration and termination;

driving the strategic direction of the Company, ensuring appropriate
resources are available to meet objectives and monitoring management’s
performance;

reviewing and rafifying systems of risk management and internal
compliance and control, codes of conduct and legal compliance;

approving and monitoring the progress of major capital expenditure,
capital management and significant acquisitions and divestitures;

approving and monitoring the budget and the adequacy and integrity of
financial and other reporting;

approving the annual, half yearly and quarterly accounts;
approving significant changes to the organisational structure;

approving the issue of any shares, options, equity instruments or other
securities in the Company (subject to compliance with the ASX Listing Rules
if applicable);

ensuring a high standard of corporate governance practice and
regulatory compliance and promoting ethical and responsible decision
making;

recommending to shareholders the appointment of the external auditor as
and when their appointment or re-appointment is required to be
approved by them (in accordance with the ASX Listing Rules if applicable);
and

meeting with the external auditor, at their request, without management
being present.
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2. COMPOSITION OF THE BOARD

(a)

(d)

(9)

(h)

The composition of the Board is to be reviewed regularly to ensure the
appropriate mix of skills and expertise is present to facilitate successful
strategic direction.

In appointing new members to the Board, consideration is given to the
ability of the appointee to contribute to the ongoing effectiveness of the
Board, to exercise sound business judgement, to commit the necessary
time to fulfil the requirements of the role effectively and to conftribute o
the development of the strategic direction of the Company.

Where practical, the majority of the Board is comprised of non-executive
Directors. Where practical, at least 50% of the Board will be independent.
An independent Director is one who is independent of management and
free from any business or other relationship, which could, or could
reasonably be perceived to, materially interfere with, the exercise of
independent judgement. Independent Directors should meet the definition
of what constitutes independence as set out in the ASX Corporate
Governance Council's Corporate Governance Principles and
Recommendations as set out in Schedule 6.

Directors must disclose their interests. The independence of the Directors
should be regularly assessed by the Board in light of the interests disclosed
by them.

Directors are expected to bring their independent views and judgement to
the Board and must declare immediately to the Board any potential or
active conflicts of interest.

Directors must declare immediately to the Board, and the Board will
determine whether to declare to the market, any loss of independence.

No member of the Board may serve for more than three years or past the
third annual general meeting following their appointment, whichever is the
longer, without being re-elected by the shareholders.

Prior to the Board proposing re-election of non-executive Directors, their
performance will be evaluated by the Nomination Committee to ensure
hat they continue to confribute effectively to the Board.

The Board should comprise Directors with a mix of qualifications,
experience and expertise which will assist the Board in fulfilling its
responsibilities, as well as assisting the Company in achieving growth and
delivering value to shareholders.

()

THE ROLE OF THE CHAIRMAN

Where practical, the Chairman should be a non-executive Director. If a
Chairman ceases to be an independent Director then the Board will
consider appointing a lead independent Director.
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(o)

(f)

Where practical, the Chief Executive Officer/Managing Director should not
be the Chairman of the Company during his term as Chief Executive
Officer/Managing Director or in the future.

The Chairman must be able to commit the time to discharge the role
effectively.

The Chairman is responsible for the leadership of the Board, ensuring it is
effective, setting the agenda of the Board, conducting the Board
meetings and conducting the shareholder meetings.

The Chairman should facilitate the effective conftribution of all Directors
and promote constructive and respectful relations between Board
members and management.

In the event that the Chairman is absent from a meeting of the Board then
the Board shall appoint a Chairman for that meeting.

(Q)

(o)

(f)

BOARD COMMITTEES

Once the Board is of a sufficient size and structure, and the Company'’s
operations are of a sufficient magnitude, to assist the Board in fulfilling its
duties, the Board will establish the following committees, each with written
terms of reference:

(i) Audit and Risk Committee;
(ii) Remuneration Committee; and
(iif) Nomination Committee.

The charter of the Committees is approved by the Board and reviewed
following any applicable regulatory changes.

The Board will ensure that the Committees are sufficiently funded to enable
them to fulfil their roles and discharge their responsibilities.

Members of Committees are appointed by the Board. The Board may
appoint additional Directors to Committees or remove and replace
members of Committees by resolution.

The minutes of each Committee meeting shall be provided to the Board at
the next occasion the Board meets following approval of the minutes of
such Committee meeting.

Where the Board does not consider that the Company will gain any
benefit from a particular separate committee, the full Board will carry out
the duties that would ordinarily be assigned to that committee under the
written terms of reference for that committee.

()

BOARD MEETINGS

There must be two Directors present at a meeting fo constitute a quorum.
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(b) The Board will schedule formal Board meetings at least quarterly and hold
additional meetings, including by telephone, as may be required.

(c) Non-executive Directors may confer at scheduled times without
management being present.

(d) The minutes of each Board meeting shall be prepared by the Company
Secretary, approved by the Chairman and circulated to Directors after
each meeting.

(e) The Company Secretary shall distribute supporting papers for each
meeting of the Board as far in advance as practicable.

(f) Minutes of meetings must be approved at the next Board meeting.
(9) Further details regarding board meetings are set out in the Company’s
Constitution.
6. THE COMPANY SECRETARY
(a) When requested by the Board, the Company Secretary will facilitate the

flow of information of the Board, between the Board and its Committees
and between senior executives and non-executive Directors.

(b) The Company Secretary is to facilitate the induction of new Directors.

(c) The Company Secretary is to facilitate the implementation of Board
policies and procedures.

(d) The Company Secretary is to provide advice to the Board on corporate
governance matters, the application of the Company’s Constitution, the
ASX Listing Rules and applicable other laws.

(e) All Directors have access to the advice and services provided by the
Company Secretary.

(f) The Board has the responsibility for the appointment and removal of the
Company Secretary.

7. ACCESS TO ADVICE

(a) All Directors have unrestricted access to company records and information
except where the Board determines that such access would be adverse to
the Company’s interests.

(b) All Directors may consult management and employees as required to
enable them to discharge their duties as Directors.

(c) The Board, Committees or individual Directors may seek independent
external professional advice as considered necessary af the expense of
the Company, subject to prior consultation with the Chairman. A copy of
any such advice received is made available to all members of the Board.

IPO/33_2 6



THE BOARD'’S RELATIONSHIP WITH MANAGEMENT

(a) The Board shall delegate responsibility for the day-to-day operations and
administration of the Company to the Chief Executive Officer/Managing
Director.

(b) In addition to formal reporting structures, members of the Board are
encouraged to have direct communications with management and other
employees within the Group to facilitate the carrying out of their duties as
Directors.

9. PERFORMANCE REVIEW

The Nominatfion Committee shall conduct an annual performance review of the

Board that:

(a) compares the performance of the Board with the requirements of its

Charter;

(b) critically reviews the mix of the Board; and
(c) suggests any amendments to the Charter as are deemed necessary or
appropriate.
10. DISCLOSURE POLICY

The Board should ensure that the Company has in place effective disclosure
policies and procedures so that shareholders and the financial market are fully
informed to the extent required by the applicable disclosure rules and legislation on
matters that may influence the share price of the Company or its listed debt
securities.
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SCHEDULE 2 - AUDIT AND RISK COMMITTEE CHARTER

ROLE

The role of the Audit and Risk Committee is to assist the Board in monitoring and
reviewing any matters of significance affecting financial reporting and
compliance. This Charter defines the Audit and Risk Committee’s function,
composition, mode of operation, authority and responsibilities.

2, COMPOSITION

(a) The Committee must comprise at least three members.

(b) All members of the Committee must be non-executive Directors.

(c) A maijority of the members of the Committee must be independent non-
executive Directors in accordance with the criteria set out in Schedule 6.

(d) The Board will appoint members of the Committee. The Board may remove
and replace members of the Committee by resolution.

(e) All members of the Committee must be able to read and understand
financial statements.

(f) The Chairman of the Committee may not be the Chairman of the Board of
Directors and must be independent.

(9) The Chairman shall have leadership experience and a strong finance,
accounting or business background.

(h) The external auditors, the other Directors, the Managing Director, Chief
Financial Officer, Company Secretary and senior executives, may be
invited to Committee meetings at the discretfion of the Committee.

3. PURPOSE

The primary purpose of the Committee is to assist the Board in fulfilling its statutory
and fiduciary responsibilities relating to:

the quality and integrity of the Company’s financial statements,
accounting policies and financial reporting and disclosure practices;

compliance with all applicable laws, regulations and company policy;
the effectiveness and adequacy of internal control processes;

the performance of the Company’s external auditors and their
appointment and removal;

the independence of the external auditor and the rotation of the lead
engagement partner; and

the identification and management of business risks.
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A secondary function of the Committee is to perform such special reviews or
investigations as the Board may consider necessary.

4.1

4.2

DUTIES AND RESPONSIBILITIES OF THE COMMITTEE

Review of Financial Reports

(a)

(9)

Review the appropriateness of the accounting principles adopted by
management in the financial reports and the integrity of the Company’s
financial reporting.

Oversee the financial reports and the results of the external audits of those
reports.

Assess whether external reporting is adequate for shareholder needs.
Assess management processes supporting external reporting.
Establish procedures for freatment of accounting complaints.

Review the impact of any proposed changes in accounting policies on the
financial statements.

Review the quarterly, half yearly and annual results.

Relationship with External Auditors

(a)

(o)

(f)

Recommend to the Board procedures for the selection and appointment
of external auditors and for the rotation of external auditor partners.

Review performance, succession plans and rotation of lead engagement
partner.

Approve the external audit plan and fees proposed for audit work to be
performed.

Discuss any necessary recommendations to the Board for the approval of
quarterly, half yearly or annual reports.

Review the adequacy of accounting and financial controls together with
the implementation of any recommendations of the external auditor in
relation thereto.

Meet with the external auditors at least twice in each financial period
without management being present and at any other time the Committee
considers appropriate.

Provide pre-approval of audit and non-audit services that are to be
undertaken by the external auditor.

Ensure adequate disclosure as may be required by law of the Committee’s
approval of all non-audit services provided by the external auditor.

Ensure that the external auditor prepares and delivers an annual statement
as to their independence which includes details of all relationships with the
Company.
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Receive from the external auditor their report on, among other things,
critical accounting policies and alternative accounting freatment, prior to
the filing of their audit report in compliance with the Corporations Act.

4.3 Internal Audit Function

(a) Monitor the need for a formal internal audit function and its scope.

(b) Assess the performance and objectivity of any internal audit procedures
that may be in place.

(c) Review risk management and internal compliance procedures.

(d) Monitor the quality of the accounting function.

(e) Review the Internal Control Reports on a quarterly basis.

4.4 Risk Management

(a) Oversee the Company'’s risk management systems, practices and
procedures to ensure effective risk identification and management and
compliance with internal guidelines and external requirements.

(b) Review reports by management on the efficiency and effectiveness of risk
management and associated internal compliance and control
procedures.

4.5 Other

(a) The Committee will oversee the Company's environmental risk
management and occupational health and safety processes.

(b) The Committee will oversee procedures for whistleblower protection.

(c) As contemplated by the ASX Corporate Governance Council's Corporate
Governance Principles and Recommendations, and to the extent that
such deviation or waiver does nof result in any breach of the law, the
Committee may approve any deviation or waiver from the “Corporate
code of conduct”. Any such waiver or deviation will be promptly disclosed
where required by applicable law.

(d) Monitor related party fransactions.

5. MEETINGS

(a) The Committee will meet at least each financial quarter and additionally
as circumstances may require for it to undertake its role effectively.

(b) Meetings are called by the Secretary as directed by the Board or at the

request of the Chairman of the Committee.

Where deemed appropriate by the Chairman of the Committee, meetings
and subsequent approvals and recommendations can be implemented
by a circular written resolution or conference call.
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(d) A quorum shall consist of two members of the Committee. In the absence
of the Chairman of the Committee or their nominees, the members shall
elect one of their members as Chairman of that meeting.

(e) Decisions will be based on a maijority of votes with the Chairman having a
casting vote.

(f) The Committee Chairman, through the Secretary, will prepare a report of
the actions of the Committee to be included in the Board papers for the
next Board meeting.

(9) Minutes of each meeting are included in the papers for the next full Board
meeting after each Committee meeting.

6. SECRETARY

(a) The Company Secretary or their nominee shall be the Secretary of the
Committee and shall attend meetings of the Committee as required.

(b) The Secretary will be responsible for keeping the minutes of meetings of the
Committee and circulating them to Committee members and to the other
members of the Board.

(c) The Secretary shall distribute supporting papers for each meeting of the
Committee as farin advance as possible.

7. RELIANCE ON INFORMATION OR PROFESSIONAL OR EXPERT ADVICE

Each member of the Committee is entitled to rely on information, or professional or

expert advice, to the extent permitted by law, given or prepared by:

(a) an employee of the Group whom the member believes on reasonable
grounds to be reliable and competent in relation to the matters
concerned;

(b) a professional adviser or expert in relation to matters that the member
believes on reasonable grounds fo be within the person’s professional or
expert competence; or

(c) another Director or officer of the Group in relation to matters within the
Director’s or officer’s authority.

8. ACCESS TO ADVICE

(a) Members of the Committee have rights of access to management and to
the books and records of the Company to enable them to discharge their
duties as Committee members, except where the Board determines that
such access would be adverse to the Company'’s interests.

(b) Members of the Committee may meet with the auditors, both internal and
external, without management being present.

(c) Members of the Committee may consult independent legal counsel or

other advisers they consider necessary to assist them in carrying out their
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duties and responsibilities, subject to prior consultation with the Chairman.
Any costs incurred as a result of the Committee consulting an independent
expert will be borne by the Company.

9. REVIEW OF CHARTER

(a) The Board will conduct an annual review of the membership to ensure that
the Committee has carried out its functions in an effective manner, and wiill
update the Charter as required or as a result of new laws or regulations.

(b) The Charter shall be made available to members on request, to senior
management, to the external auditor and to other parties as deemed
appropriate and will be posted to the Company’s website.

10. REPORT TO THE BOARD

(a) The Committee must report to the Board formally at the next Board
meeting following from the last Committee meeting on matters relevant to
the Committee’s role and responsibilities.

(b) The Committee must brief the Board promptly on all urgent and significant
mafters.
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SCHEDULE 3 - REMUNERATION COMMITTEE CHARTER

1. GENERAL SCOPE AND AUTHORITY

(a)

The Remuneration Committee is a Committee of the Board. The Charter
may be subject to review by the Board at any time.

(b) The primary purpose of the Committee is fo support and advise the Board
in fulfilling its responsibilities to shareholders by:

(i) reviewing and approving the executive remuneration policy to
enable the Company to attract and retain executives and
Directors who will create value for shareholders;

(ii) ensuring that the executive remuneration policy demonstrates a
clear relationship between key executive performance and
remuneration;

(ifi) recommending to the Board the remuneration of executive
Directors;

(iv) fairly and responsibly rewarding executives having regard to the
performance of the Group, the performance of the executive and
the prevailing remuneration expectations in the market;

(v) reviewing the Company'’s recruitment, retention and termination
policies and procedures for senior management;

(vi) reviewing and approving the remuneration of Director reports to
the Managing Director, and as appropriate other senior
executives; and

(vii) reviewing and approving any equity based plans and other
incentive schemes.

(c) The Committee shall have the right to seek any information it considers
necessary to fulfil its duties, which includes the right to obtain appropriate
external advice at the Company’s expense.

2. COMPOSITION

(a) The Committee shall comprise at least three Directors, the maijority being
independent non-executive Directors.

(b) The Committee will be chaired by an independent Director who will be
appointed by the Board.

(c) The Board may appoint such addifional non-executive Directors to the
Committee or remove and replace members of the Committee by
resolution.

(d) A quorum will comprise any two independent non-executive Director

Committee members. In the absence of the Committee Chairman or
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appointed delegate, the members shall elect one of their number as
Chairman for that meeting.

3. SECRETARY

(a)

(o)

(c)

The Company Secretary or their nominee shall be the Secretary of the
Committee, and shall attend meetings of the Committee as required.

The Secretary will be responsible for keeping the minutes of meeting of the
Committee and circulating them to Committee members and to the other
members of the Board.

The Secretary shall distribute supporting papers for each meeting of the
Committee as farin advance as possible.

4, MEETINGS

(Q)

(o)

(e)

(f)

The Committee will meet at least once per year and additionally as
circumstances may require.

Meetings are called by the Secretary as directed by the Board or at the
request of the Chairman of the Committee.

A quorum shall comprise any two members of the Committee. In the
absence of the Committee Chairman or appointed delegate, the
members shall elect one of their members as Chairman.

Where deemed appropriate by the Chairman of the Committee, meetings
and subsequent approvals may be held or concluded by way of a circular
written resolution or a conference call.

Decisions will be based on a majority of votes with the Chairman having
the casting vote.

The Committee may invite any executive management feam members or
other individuals, including external third parties, to attend meetings of the
Committee, as they consider appropriate.

(a)

(0)

ACCESS

Members of the Committee have rights of access fo the books and records
of the Company to enable them fo discharge their duties as Committee
members, except where the Board determines that such access would be
adverse to the Company'’s interests.

The Committee may consult independent experts to assist it in carrying out
its duties and responsibilities. Any costs incurred as a result of the
Committee consulting an independent expert will be borne by the
Company.

6. DUTIES AND RESPONSIBILITIES

In order to fulfil its responsibilities fo the Board the Committee shall:
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(a) Executive Remuneration Policy

(i) Review and approve the Group's recruitment, retention and
termination policies and procedures for senior executives to
enable the Company to aftract and retain executives and
Directors who can create value for shareholders.

(ii) Review the on-going appropriateness and relevance of the
executive remuneration policy and other executive benefit
programs.

(iii) Ensure that remuneration policies fairly and responsibly reward
executives having regard to the performance of the Company,
the performance of the executive and prevailing remuneration
expectations in the market.

(b) Executive Directors and Senior Management

(i) Consider and make recommendations to the Board on the
remuneration for each executive Director (including base pay,
incentive payments, equity awards, retirement rights, service
contracts) having regard to the executive remuneration policy.

(ii) Review and approve the proposed remuneration (including
incentive awards, equity awards and service contracts) for the
direct reports of the Managing Director and Chief Executive
Officer/Managing Director. As part of this review the Committee
will oversee an annual performance evaluation of the executive
team. This evaluation is based on specific criteria, including the
business performance of the Company and its subsidiaries,
whether strategic objectives are being achieved and the
development of management and personnel.

(c) Executive Incentive Plan
Review and approve the design of any executive incentive plans.
(d) Equity Based Plans

(i) Review and approve any equity based plans that may be
infroduced (Plans) in the light of legislative, regulatory and market
developments.

(ii) For each Plan, determine each year whether awards will be made
under that Plan.

(iii) Review and approve total proposed awards under each Plan.

(iv) In addition to considering awards to executive Directors and
direct reports to the Chief Executive Officer/Managing Director,
review and approve proposed awards under each plan on an
individual basis for executives as required under the rules
governing each plan or as determined by the Committee.
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(v) Review, approve and keep under review performance hurdles for
each equity based plan.

(e) Other

The Committee shall perform other duties and activities that it or the Board
considers appropriate.

7. APPROVALS
The Committee must approve the following prior to implementation:

(a) changes to the remuneration or confract terms of executive Directors and
direct reports to the Chief Executive Officer/Managing Director;

(b) the Plans or amendments to current equity plans or executive cash- based
incentive plans;

(c) total level of awards proposed from equity plans or executive cash-based
incentive plans; and

(d) termination payments to executive Directors or direct reports to the
Managing Director. Termination payments to other departing executives
should be reported to the Committee at its next meeting.
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SCHEDULE 4 - NOMINATION COMMITTEE CHARTER

1.

GENERAL SCOPE AND AUTHORITY

(a)

The Nomination Committee is a Committee of the Board. The Charter may
be subject to review by the Board at any time.

(b) The primary purpose of the Committee is fo support and advise the Board

in:
(i) maintaining a Board that has an appropriate mix of skills and
experience to be an effective decision-making body; and
(ii) ensuring that the Board is comprised of Directors who confribute to
the successful management of the Company and discharge their
duties having regard to the law and the highest standards of
corporate governance.
2. COMPOSITION

(a) The Committee shall comprise at least three non-executive Directors, the
majority of whom must be independent, one of whom will be appointed
the Committee Chairman.

(b) The Board may appoint additional non-executive Directors to the
Committee or remove and replace members of the Committee by
resolution.

3. SECRETARY

(a) The Company Secretary or their nominee shall be the Secretary of the
Committee and shall attend meetings of the Committee as required.

(b) The Secretary will be responsible for keeping the minutes of meetings of the
Committee and circulating them to Committee members and to the other
members of the Board.

(c) The Secretary shall distribute supporting papers for each meeting of the
Committee as farin advance as possible.

4. MEETINGS

(a) The Committee will meet af least once a year and additionally as
circumstances may require.

(b) Meetings are called by the Secretary as directed by the Board or at the
request of the Chairman of the Committee.

(c) Where deemed appropriate by the Chairman of the Committee, meetings
and subsequent approvals may be held or concluded by way of a circular
written resolution or conference call.
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(d) A quorum shall comprise any two members of the Committee. In the
absence of the Committee Chairman or appointed delegate, the
members shall elect one of their number as Chairman.

(e) Decisions will be based on a maijority of votes with the Chairman having a
casting vote.

(f) The Committee may invite executive management team members or
other individuals, including external third parties to attend meetings of the
Committee, as they consider appropriate.

5. ACCESS

(a) Members of the Committee have rights of access to the books and records
of the Company to enable them to discharge their duties as Committee
members, except where the Board determines that such access would be
adverse to the Company'’s interests.

(b) The Committee may consult independent experts where the Committee
considers this necessary to carry out its duties and responsibilities. Any costs
incurred as a result of the Committee consulting an independent expert
will be borne by the Company.

6. RESPONSIBILITIES

The Committee shall periodically review and consider the structure and balance of
the Board and make recommendations regarding appointments, retirements and
terms of office of Directors. In partficular, the Committee is to:

(a) identify and recommend to the Board candidates for the Board after
considering the necessary and desirable competencies of new Board
members to ensure the appropriate mix of skills and experience and after
assessment of how the candidates can conftribute to the strategic
direction of the Company;

(b) approve and review induction procedures for new appointees of the
Board to ensure that they can effectively discharge their responsibilities;

(c) assess and consider the time required to be committed by a non-
executive Director to properly fulfil their duty to the Company and advise
the Board;

(d) consider and recommend to the Board candidates for election or re-

election to the Board at each annual shareholders’ meeting;

(e) review Directorships in other public companies held by or offered to
Directors and senior executives of the Company;

(f) review succession plans for the Board will a view to maintaining an
appropriate balance of skills and experience on the Board;

(9) arrange an annual performance evaluation of the Board, its Committee
and individual Directors;

IPO/33_2 18



(h)

make recommendations to the Board on the appropriate size and
composition of the Board; and

make recommendations to the Board on the terms and conditions of
appointment to, and removal and retirement from, the Board.

IPO/33_2



SCHEDULE 5 -PERFORMANCE EVALUATION

The Nomination Committee will arrange a performance evaluation of the Board, its
Committees and its individual Directors, if required, on an annual basis. To assist in this
process an independent advisor may be used.

The Nomination Committee will conduct an annual review of the role of the Board, assess
the performance of the Board over the previous 12 months and examine ways of assisting
the Board in performing its duties more effectively.

The review will include:

(a) comparing the performance of the Board with the requirements of its
Charter;

(b) examination of the Board's interaction with management;

(c) the nature of information provided to the Board by management; and

(d) management’s performance in assisting the Board to meet its objectives.

A similar review will be conducted for each Committee by the Board with the aim of
assessing the performance of each Committee and identifying areas where improvements
can be made.

The Remuneration Committee will oversee the performance evaluation of the executive
team. This evaluation is based on specific criteria, including the business performance of the
Company and its subsidiaries, whether strategic objectives are being achieved and the
development of management and personnel.
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SCHEDULE 6 — DEFINITION OF INDEPENDENCE

1 ASX CORPORATE GOVERNANCE COUNCIL'S CORPORATE GOVERNANCE PRINCIPLES
AND RECOMMENDATIONS

An independent Director is a non-executive Director (ie is not a member of
management) and:

(a)

(o)

(d)

(9)

holds less than 5% of the voting shares of the Company and is not an
officer of, or otherwise associated directly or indirectly with, a shareholder
of more than 5% of the voting shares of the Company;

within the last three years has not been employed in an executive
capacity by the Company or another group member, or been a Director
after ceasing to hold any such employment;

within the last three years has not been a principal of a material
professional adviser or a material consultant to the Company or another
group member, or an employee materially associated with the service
provided;

is not a material supplier or customer of the Company or other group
member, or an officer of or otherwise associated directly or indirectly with
a material supplier or customer;

has no material contractual relationship with the Company or another
group member other than as a Director of the Company;

has not served on the board for a period which could, or could reasonably
be perceived to, materially interfere with the Director’s ability to actin the
best interests of the Company; and

is free from any interest and any business or other relationship which could,
or could reasonably be perceived to, materially interfere with the
Director’s ability to act in the best interests of the Company.

The materiality thresholds are assessed on a case-by-case basis, taking into
account the relevant Director’s specific circumstances, rather than referring to a
general materiality threshold.
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