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(©)

(d)

(e)

(f)

the Independent Directors must not disclose to the Conflicted Director any
information relating to the Relevant Matter including the content of any relevant
discussions at Board meetings and any other relevant discussions, negotiations or
agreements;

the Company Secretary will prepare minutes of all meetings of the Board and
circulate those minutes to the members of the Board. However, if the Relevant
Matter was considered at a meeting, the Conflicted Director will only be provided
with a modified version of the minutes of that meeting which excludes those
minutes relating to the Board's consideration of the Relevant Matter;

the Probity Officer will be responsible for establishing and implementing appropriate
measures to ensure that the Conflicted Director does not have access to email or
any other folders where any documents or other information relating to the Relevant
Matter are stored or to any relevant hard copy documents (and if requested by an
Independent Director, the Probity Officer will report to the Board on the
methodology employed to achieve this result);

if the Conflicted Director acquires any information about the Relevant Matter in his
or her capacity as a Director which is not publicly available, the Conflicted Director
must keep that information confidential in accordance with the duties owed by the
Conflicted Director to the Company.

Compliance with protocols

Each Director:

@)

(b)

(©)

must use all reasonable efforts to ensure that each person to whom these protocols
apply complies with the protocols;

must notify the Chair promptly if the Director becomes aware of any circumstances
which, or which are likely to, result in a breach of these protocols, giving sufficient
details of those circumstances to the Chair so that remedial action may be taken;
and

acknowledges that if these protocols are breached, the Company reserves the right
to at any time terminate the involvement of the relevant Director, or any associate or
involved person, in the Relevant Matter.
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Consequently, as a general rule, if a director acquires any information in his or her
capacity as director of a company (which is not otherwise publicly available), the
director cannot communicate that information to the nominating company. To do so
would potentially breach a number of directors' duties, including the common law
duties to act honestly and to avoid conflicts of interest, and the statutory duties to
act in good faith, not to misuse position, and not to misuse information (refer to
sections 181 to 184 of the Corporations Act).

6. Nominee Directors

@)

From time to time there may be Directors on the Board who are nominated
representatives of shareholders of the Company. If the Board is required to
consider a matter which involves, or affects the interests of, a shareholder, any
involvement in the Board's consideration of that matter by a Director who is the






(d)

for the Company if the Company is not financially capable or contractually permitted
or legally able to undertake it, or such opportunity is, from its nature, not in the line
of the Company’s business or is of no practical advantage to it or such opportunity
is one in which the Company has no reasonable expectancy interest or property
right.

For purposes of this section, (i) an Affiliate of any Person shall include any
principal, member, director, partner, shareholder, subsidiary, officer, employee or
other representative of any Person that, directly or indirectly, is controlled by such
Person, controls such Person or is under common control with such Person (with
respect to the Sterling Funds, other than the Company and any entity that is
controlled by the Company) or any Person that, directly or indirectly, is controlled by
such Person, controls such Person or is under common control with such Person



