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Corporate Governance Statement

ERM Power Limited’s (Company) board (Board) and management are committed to achieving and
demonstrating the highest standards of corporate governance. The Board continues to review the
framework and practices to ensure they meet the interests of shareholders. The Company and its
controlled entities together are referred to as the ERM Power Group (Group) in this statement.

A description of the Group’s main corporate governance practices is set out below. All these
practices, unless otherwise stated, were in place for the entire year ending 30 June 2018 (reporting
period). The Company complies with all of the ASX Corporate Governance Principles and
Recommendations (Principles and Recommendations).

This Corporate Governance statement was approved by the Board and is current as at 21
September 2018.

Principle 1 — Lay solid foundations for management and oversight

The role of the Board and management

The Board is responsible for governance and provides overall strategic guidance for the Group and effective
oversight of management.

The role of the Board and ability to delegate to management has been formalised in the Company’s Board
Charter. The Board Charter, along with other charters and policies of the Group, can be found on the
Company'’s website.

As set out in the Board Charter, the responsibilities of the Board include:

e oversight of financial and capital management;

e reporting to shareholders in accordance with the requirements of the Corporations Act or other relevant
law;

e  providing strategic guidance to the Group including contributing to the development of and approving
the corporate strategy;

e appointment, performance assessment and, if necessary, removal of the Managing Director (MD);

e ratifying the remuneration, succession plans, appointment and/or removal of the members of the
Executive Team including the Chief Financial Officer and the Company Secretary;

e reviewing and approving business plans, the annual budget and financial plans including capital
structure and financing arrangements;

e determining the dividend policy and approval of dividends;
e recommendations to shareholders regarding the appointment of auditors;

e reviewing and ratifying policies and systems of risk management, codes of conduct, legal compliance
and corporate governance; and

e approving and monitoring policies in regards to environmental, employment and occupational, health
and safety matters as well as relationships with other stakeholders, including the community at large.

The Board has delegated to the MD responsibility for the day to day affairs, financial performance, and
operation of the Group, and the authority to control all affairs in relation to all matters other than those
responsibilities reserved by the Board in the Board Charter.
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The MD has made further delegations to senior executives related to the Company’s day to day affairs,
within the Board approved delegations and is accountable to the Board for the exercise of those delegated
powers.

Appointments to the Board

Prior to appointment of any proposed director, appropriate background and other checks are undertaken and
considered before the Remuneration & Nomination Committee will recommend a candidate(s) for
consideration by the Board as a whole. New directors are issued with a formal letter of appointment that sets
out the key terms and conditions of their appointment, and the appointment is subject to signed acceptance
of the Company’s Board governance protocols. These protocols outline their director’s duties, conduct
expected of directors, meeting procedures, rights and responsibilities, and the Board'’s expectations
regarding time commitment.

The Company provides security holders with all material information in its possession relevant to a decision
on whether or not to elect or re-elect a non-executive director in the AGM notice of meeting.

The Company Secretary

The Company Secretary is accountable directly to the Board, through the Chair, on all matters to do with the
proper functioning of the Board, including agendas, Board papers and minutes, advising the Board and its
committees on governance matters, monitoring that the Board and committee policies and procedures are
followed, communication with regulatory bodies and the ASX and statutory and other filings.

Gender Diversity

ERM Power is committed to building a workplace which supports and encourages diversity. The Company’s
Diversity Policy, available on the website, outlines the commitment to fostering a corporate culture that
promotes opportunity and embraces diversity. This helps build an inclusive culture where individuals are
encouraged to draw on their unique set of skills, experience and background, contributing to an environment
of high performance. ERM Power regularly undertakes diversity reporting to monitor progress towards this
commitment and to track progress against achievement of measurable objectives as set by the Board.

The Remuneration & Nomination Committee has responsibility for diversity at all levels of the Company,
including the Board. This is actively supported by the Executive Team.

A number of strategic initiatives were implemented during FY2018 in support of the diversity objectives. An
overview of these initiatives is outlined in Table 1.

Table 1: Progress against objectives FY2018

Measurable Objective Progress

1. Undertake formal talent e A dedicated budget during FY2018 included a comprehensive
identification and succession program of Learning and Development; including ‘Women in
planning Leadership’, ‘Emerging Leaders’ and ‘Business Leaders’ courses

e Succession plans have been formalised for all executive and key
roles across the organisation

e Personalised development plans have been implemented for
talent identified as potential successors to key or executive roles
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Measurable Objective

Progress

2. Ensure a woman is on the
shortlist for all vacant roles

For FY2018 a total of 79 positions were appointed across
Australia with 52 having at least 1 female shortlisted,
representing 66% of total vacancies

Available opportunities were actively promoted internally with
females encouraged to apply

15 out of 22 promotions in Australia were awarded to females
during FY2018

Broader channels explored and partnerships formed to find talent

Significant changes have been made to recruitment practices and
communication around vacancies and promotion opportunities to
expand the pool and actively seek diverse talent.

3. Undertake gender pay equity
reviews annually

Gender pay equity reviews are undertaken annually in April to
coincide with the annual Workplace Gender Equality Agency
(WGEA) report and annual remuneration review process

The gender pay gap in Occupational Categories greater than
10% has been reduced from 5 categories to 4, with a gap in the
remaining 4 categories narrower than the FY2017 comparative
period

Reducing identified gender pay gaps for comparable roles was
consciously addressed in the FY2018 annual remuneration
review process

]

4. Sponsor ‘women in the industry
events and facilitate ‘women in
leadership’ training

ERM Power sponsored and participated in a range of events
including those associated with International Women'’s Day,
‘Women in Energy’ and ‘Women in Industry’

EGMs facilitated a number of forums for female leaders across
ERM Power

A ‘Women in Leadership’ program was rolled across ERM Power

5. Actively support flexible working
arrangements

Flexible Working Policy implemented
As at 30 June 2018:

— part time workers represented 6.8% (2017:6.6%) of ERM
Power’s total workforce and 8.3% of the Australian
workforce

— 70% (2017:77%) of ERM Power’s part time workforce were
female)

6. Build the program of
communicating policies which
support equality

Diversity & Inclusion workshops and information sessions on
unconscious bias reinforced the business imperative of diversity

All-staff meetings are held regularly in which policies, approaches
and successes are shared

7. Increase the proportion of female
representation on the Board

Julieanne Alroe joined the Board on 24 August 2018 increasing
female representation from 14% to 25%.
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At the end of FY2018 females represented 43% of the permanent and fixed term employees across the
Group, an increase of 2% from the comparative period as shown below:

Female
Categories FY2018 FY2017 Change
Board (including the MD) 14% 14% 0%
Senior executives? 25% 19% +6%
Total Group? 43% 41% +2%

Reporting requirements were introduced on 1 April 2013 which incorporated a revised workplace profile and
a reporting questionnaire for each of the ‘gender equality indicators’ (GEIs). A copy of the Company’s public
report for the year ended 31 March 2018 was lodged with the Workplace Gender Equality Agency and is
available on the Company’s website at https://ermpower.com.au/investors-media/reports-presentations/.
The WGEA report is specific to the Australian workforce.

Board, committee and director performance evaluations

Through the Remuneration & Nomination Committee, the directors periodically review the performance of the
whole Board and Board committees. An external facilitator was last engaged to conduct a full Board
performance review in November 2016. The model referenced key principles and guidelines, including the
Australian Standard AS 8000 — Good Governance Principles and the ASX and APRA guidelines. The Board
identified opportunities for improvement in the areas of diversity, succession planning, involvement in long-
term strategy and business plans, and effective risk management.

Senior executive performance evaluations

The performance of all senior executives, including the MD, is reviewed annually against:

a) A setof personal, financial and non-financial goals;

b) Company goals; and

c) Adherence to the Company’s policies, commitments, values and principles.

The Remuneration & Nomination Committee reviews and makes recommendations to the Board concerning
the fixed remuneration and incentive packages of the MD and all senior executives who report directly to the

MD (the “Executive Team”) with reference to external benchmarking indicators where available. Performance
reviews for the Executive Team were conducted during the reporting period in accordance with this process.

Further information on executive remuneration is contained in the Remuneration Report.

At the time of joining the Company, directors and senior executives are provided with letters of appointment,
together with key Company documents and information setting out their term of office, duties, rights and
responsibilities, and entitlements on termination.

Principle 2 — Structure the Board to add value

At the end of the reporting period, the Company had a seven-member Board comprising an independent
non-executive Chair, three independent non-executive directors, two non-executive directors and a
Managing Director, which accords with Recommendations 2.4 and 2.5.

1 Senior executives include the MD & CEO, other executives/general managers and senior managers as defined by the
Workplace Gender Equality Agency (WGEA) management categories.
2 Excluding non-executive directors
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Since the end of the reporting period, the Company has also appointed Julieanne Alroe to the Board who
brings exceptional business leadership qualities and deep experience in strategy, risk and governance
across a range of industries.

The Company seeks to have directors with a broad range of experience, expertise, skills, qualifications and
an understanding of, and competence to deal with, current and emerging issues of the Company’s business.
The Company’s succession plans are designed to maintain an appropriate balance of skills, experience and
expertise on the Board. The director’s profiles and details of their skills, experience and special expertise are
set out in the Directors’ Report.

The Chair

The principal role of the Chair is to provide leadership to the Board, to ensure the Board works effectively
and discharges its responsibilities, and to encourage a culture of openness and debate fostering a high-
performing and collegial team. The Chair will not be the same person as the CEO to ensure there is effective
Board oversight of management’s activities.

The Chair:

e Represents the Board to the shareholders and communicates the Board’s position;
e  Serves as the primary link between the Board and management; and

e  Sets the agenda for each Board meeting in consultation with the MD and Company Secretary and is
responsible for ensuring that all directors are adequately briefed in relation to issues addressed at
Board meetings.

The Board is conscious of the time commitment required of directors and the Chair in particular. The Board is
satisfied that the Chair makes sufficient time available to serve the Group effectively and that none of his
other commitments interfere with the discharge of his responsibilities to the Group.

Director’s Independence

In accordance with Recommendation 2.3 of the Principles and Recommendations, the Board considers each
director’s independence on a regular basis and formed the view that during the reporting period, and up to
the date of this report, Tony Bellas, Georganne Hodges, Tony lannello, Albert Goller and Julieanne Alroe
were independent. The Board considered the skills and experience, and endorsed the appointment of Philip
St Baker on 14 July 2017 as nominee director for the St Baker family interests on the retirement of Trevor St
Baker. As son and brother of Trevor St Baker, who remains a substantial shareholder in the Company,
neither Philip nor Wayne St Baker are considered to be independent. In defining the characteristics of an
independent director, the Board uses the Principles and Recommendations, together with its own
consideration of the Company’s operations and businesses and appropriate materiality thresholds in any
relationship that could materially interfere, or be perceived as interfering with the exercise of an unfettered
independent judgement in relation to matters concerning the Company. The Board considers that the
independent directors do not have any interests, positions, associations or relationships of the type
described in Box 2.3 of Recommendation 2.3.

The Board schedules a minimum of six meetings a year. If required, additional unscheduled meetings are
held to deal with urgent matters. An agenda is prepared for each Board meeting by the Company Secretary
to ensure operational, financial, strategic, regulatory and major risk areas are addressed. The MD also
provides the Board each month with a report which outlines the activities of the Group over the preceding
period. This report includes: financial progress against key KPIs; business unit activity; a health, safety,
environment and sustainability report; and reports on the progress of strategic projects, funding, corporate
affairs, and, as appropriate, other Company and operational matters. All directors have unfettered access to
any of the Company’s records and information they consider necessary to fulfil their responsibilities, and the
Board may invite external advisers to attend Board meetings where necessary or desirable.

The Audit & Risk Committee and Remuneration & Nomination Committee each have a charter which sets out
roles and responsibilities, composition, structure, membership requirements and operation. These are
available on the Company’s website.
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A list of the members of each committee and their attendance at committee meetings during FY2018 is set
out in the Directors’ Report. The composition of each committee complies with the minimum number of
members and independence requirements for members and chair as recommended by the Principles and
Recommendations.

The Remuneration & Nomination Committee

The Company has a Remuneration & Nomination Committee compliant with Recommendation 2.1 which
consists of a majority of independent non-executive directors; Tony Bellas (as Chair), Tony lannello, Albert
Goller and Julieanne Alroe since her appointment in August 2018, as well as non-independent non-executive
director Philip St Baker since his appointment in July 2017. Attendance at meetings during FY2018 is set out
in the Directors’ Report. The Remuneration & Nomination Committee Charter can be found on the
Company'’s website.

The Remuneration & Nomination Committee provides advice and makes recommendations to the Board to
ensure that it is comprised of individuals who are best able to discharge the responsibilities of directors,
having regard to the law and the highest standards of governance by:

e assessing the skills required by the Board and the extent to which the required skills are represented on
the Board having regard to the Board skills matrix and the attributes of existing directors and potential
candidates;

e establishing processes for evaluating the performance of the Board as a whole, its committees and
individual directors;

e establishing processes for the identification of suitable candidates for appointment to the Board as
additional members or to succeed existing members and reviewing Board succession plans;

e reviewing and reporting, at least annually, on the relative proportion of women and men on the Board;

e making recommendations to the Board on directors’ appointments or Board and committee structures;
and

e ensuring there are plans in place to manage the succession of the CEO and other senior executives.

Each year one third of the Board, other than the MD, retires in accordance with the constitution, and is
eligible for re-election by shareholders at the Annual General Meeting (AGM). Any director appointed to fill a
casual vacancy since the previous AGM must submit themselves to shareholders for election at the next
AGM. Julieanne Alroe, having been appointed by the Board on 24 August 2018, will stand for election at the
2018 AGM.

Prior to each AGM the Remuneration & Nomination Committee evaluates any new directorship nominations,
and evaluates the performance of those directors retiring by rotation, the results of which form the basis of
the Boards’ recommendation to shareholders.

We will provide our shareholders with information relevant to a director’s election or re-election in the notice
of meeting for the 2018 AGM.

Board skills matrix, induction and professional development

In June 2018, the Board updated its Board skills matrix, re-evaluating and affirming the following 11 criteria
to be considered when reviewing the diversity of skills and experience that the Board currently has or is
looking to achieve in its membership.

Skills & Experience Description

1. Strategy Track record of developing and implementing a successful strategy (strategy
development & strategy execution).

2. Financial acumen Experience in financial accounting and reporting, corporate finance, risk
management, and internal financial controls.
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Skills & Experience

Description

3. Australia

Senior executive experience across the energy retail value chain. Understanding of

Electricity/Energy  industry structure.
4. US Senior executive experience across the energy retail value chain. Understanding of
Electricity/Energy  industry structure.

5. Going global

Experience to enter into global markets/jurisdictions.

6. Wholesale energy
markets and risk
management

Experience of wholesale energy markets including up to date knowledge of
sophisticated risk management practices

7. Solutions business

Experience in the entire product line/solution 'bundle’ life cycle from strategic

planning to tactical activities.

8. Information strategy Experience in using information as a core product and solution differentiator, and
experience in using information and systems as a strategic asset to grow
businesses.

9. Executive
management

Experience in evaluating performance of senior management and oversee strategic
human capital planning. Experience in organisational change and management
programs.

10. Human capital Experience and understanding of key company-wide people related initiatives
including performance management, employee engagement, employee

enablement and gender diversity.

11. External

communications

Experience in using external communications to influence political, public sector,
financial market and investor stakeholders.

The names and details of the experience and qualifications of each director of the Company as at the date of
this Report can be found on pages 10 to 13 of the Annual Report. The Board believes it currently has an
appropriate mix of these skills and experiences amongst its directors to enable the Board to operate
effectively.

In respect to gender, the appointment of Julieanne Alroe in August 2018 adds to the gender diversity on the
Board. Other aspects considered in maintaining and contributing to diverse viewpoints in Board discussions
and to assist in avoiding unconscious bias include tenure and age of directors? :

Tenure No. of directors Age No. of directors
0-2 years 3 45-55 3
2-7 years 3 55-65 3
>7 years 2 >65 2

Directors are encouraged to engage in professional development activities to develop and maintain the skills
and knowledge needed to perform their role as directors effectively. Where required, the Company provides
information concerning key developments in the Group and the industry, and environments within which it
operates, including site visits to the Group’s operations, updates to relevant policies, discussion of relevant
legal developments, corporate governance updates and other matters of interest for directors.

The Company continues to undertake a detailed induction process for new directors which includes:
discussions with existing directors and senior executives on operational issues and the future strategic
direction of the Company; the provision of key materials such as the Code of Business Conduct and the
Company’s Security Trading Policy; together with site visits where appropriate.

3 As at the date of this report
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Principle 3 — Act ethically and responsibly

The Board strongly encourages ethical and responsible decision making and has implemented policies to
achieve this while in pursuit of the Company’s objectives.

In particular, the Code of Business Conduct (the Code) and the Securities Trading Policy apply to all
directors and employees. The Company encourages employees to report known or suspected instances of
inappropriate conduct, including breaches of the Code or the Securities Trading Policy. There are policies in
place to protect employees from any reprisal, discrimination or being personally disadvantaged as a result of
their reporting of a concern.

A copy of the Code and the Securities Trading Policy are available on the Company’s website along with
other corporate governance policies of the Company.

The purpose of these documents is to guide directors and employees in the performance of their duties, set
appropriate restrictions on the trading of securities by directors, employees and their associates, and to the
Company’s employees who wish to report in good faith inappropriate behaviour or wrongful acts without fear
of retaliation or punishment.

All directors of the Company also agree to comply with the Board governance protocols which outline,
amongst other matters, the directors’ duties and the conduct expected of them as directors.

Principle 4 — Safeguard integrity in corporate reporting

The Company has an Audit & Risk Committee compliant with Recommendation 4 which consists of all of the
independent non-executive directors; Tony lannello (as Chair, who is not Chair of the Board), Tony Bellas,
Albert Goller, Georganne Hodges and Julieanne Alroe since her appointment in August 2018. The Audit &
Risk Committee Charter is available on the Company’s website and includes review of:

a) risk matters;

b) internal processes in preparation of financial statements and key accounting judgements;
c) internal control processes; and

d) audit related issues.

The Audit & Risk Committee discusses with management and the external auditors the half-yearly and
annual financial reports including notes to the financial accounts and other disclosures, and recommends to
the Board whether the financial reports should be approved.

The Audit & Risk Committee monitors the adequacy, integrity and effectiveness of management processes
that support financial reporting. It also maintains and oversees a sound system of internal controls based on
the adoption by the Board of a risk-based approach to the identification, assessment, monitoring and
management of risks that are significant to the fulfilment of the Company’s business objectives.

The qualifications of the members of the Audit & Risk Committee and their attendance at meetings of the
Committee during FY2018 are set out in the Directors’ Report.

When presenting financial statements for Board approval, the MD and Chief Financial Officer provide a
formal statement in accordance with section 295A of the Corporations Act 2001 (Cth). This includes an
assurance that the statement is founded upon a sound system of risk management and internal control that
is operating effectively in all material respects in relation to financial reporting risks.

The Company’s auditor for FY2018 will attend the AGM and will be available to answer shareholders’
guestions.

Principle 5 — Make timely and balanced disclosure

The Company’s practice on disclosure is consistent with the Principles and Recommendations. The Board
strictly adheres to the Company’s Continuous Disclosure Policy and procedures that are in place to ensure
compliance with ASX Listing Rule disclosure requirements.
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The Continuous Disclosure Policy and the Shareholder Communication Policy are available on the
Company'’s website.

All material presentations by the Company are released to the ASX and posted on the Company’s website.

Principle 6 — Respect the rights of security holders

The Company is committed to providing regular communication to shareholders about the performance of
the Group and its business and operations.

The Company’s website contains extensive information on its operations and corporate governance, and all
announcements to the ASX are posted on the Company’s website. The Company attempts to keep its
website as current and informative as possible for shareholders and other stakeholders, including updates
on its operations and biographical information for each of its directors and senior executives.

The Company has an investor relations program involving two-way interactions with institutional investors
(including buy-side analysts), sell-side analysts, financial media and other members of the investment
community, which for the reporting period included:

e “Roadshows” after the full year and half results involving face-to-face and one-on-one or group
meetings in Sydney and Melbourne. The meetings begin with an opening presentation from the MD and
continue with questions and answers.

e Teleconference/s on the day of the results with investors and analysts as a group, involving a
presentation and questions and answers, and otherwise as necessary; also one-on-ones with individual
investors or analysts/brokers, organised proactively or in response to requests.

e Meetings — face-to-face throughout the year in Brisbane, Sydney and Melbourne.

e Conferences — The MD occasionally presents at investment conferences organised by brokers and
which are attended by institutional investors.

e  Filmed presentations and Q&A sessions — The MD participates in filmed presentations and Q&A
sessions which are distributed through retail investor networks.

The Company held one general meeting during the reporting period, the AGM on 23 October 2017. The
explanatory memorandum in the notice of meeting sets out the process whereby shareholders may attend
and ask questions, including written questions submitted prior to the meeting.

The Board has not considered it necessary to hold general meetings outside of Brisbane, the location of its
head office. The Board considers the makeup of the Company’s share register and monitors investor
feedback as to whether the use of telecommunications during general meetings would be useful to investors,
and is satisfied that the current process sufficiently encourages participation by shareholders.

The Company give security holders the option to receive communications from, and send communications
to, the Company and its security registry electronically. Annual reports are able to be accessed by
shareholders via the Company’s website, with a hardcopy able to be mailed out on request.

The Company’s policies and procedures, and in particular the Shareholder Communication Policy, comply
with the Principles and Recommendations in relation to the rights of shareholders.

Principle 7 — Recognise and manage risk

The composition and attendance at meetings for the Audit & Risk Committee was previously outlined under
Principle 4 above and complies with Recommendation 7.1.

The Board, through the Audit & Risk Committee, has an overarching Risk Management Framework Policy
governing the Company’s approach to risk oversight and management and internal control systems which is
available on the Company’s website. The Board is also responsible for ensuring that there are other
appropriate policies in relation to risk management and internal control systems.
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The Company’s policies are designed to identify, assess, address and monitor strategic, operational, legal,
reputational, commodity and financial risks to enable it to achieve its business objectives. Where
appropriate, certain risks are covered by insurance or by Board-approved policies for hedging of interest
rates, foreign exchange rates and commodities.

Board, executive and business unit level controls are designed to safeguard Company and stakeholders’
interests in respect of these risks. The Company has an Enterprise Risk Register that contains the most
significant risk events identified for the organisation, a framework for quantifying those risk events and a risk
mitigation plan for each risk. The Risk Register is designed to provide assurance to the Board and
management on the strength of the Company’s risk management practices and operationally to ensure that
managers across the Group manage risks under their area of control. The Risk Register is reviewed and
updated on a quarterly basis by the Enterprise Risk Committee (comprising senior management members)
to address the evolving requirements of the business. The Chief Financial Officer is responsible for reporting
to the Board and the Audit & Risk Committee and to provide assurance that the Company is not unduly
exposed to risks it is not consciously willing to accept.

The Company undertakes regular reviews of business units for major risks and the Risk Management
Framework Policy. During the reporting period:

e aninvestigation into potential fraud risk was undertaken. Perception of higher fraud risk is associated
with some of the key business areas due to the nature of activities conducted by the respective teams,
proximity to the markets and the potential impact of fraud. Enhanced mitigation measures have been
established as a result;

e the risk management framework for both the Australian and US businesses were reviewed under the
additional daily risk reporting obligations introduced last year; and

e the enterprise-wide Internal Controls Framework was updated.

The Company does not have a dedicated internal audit function, but periodically engages external
consultants to perform internal control reviews.

Any material exposures to economic, environmental and social sustainability risks are incorporated into the
Enterprise Risk Register as summarised under “Material business risks”, in the Corporate Social
Responsibility section of the 2018 Annual Report. Responsibility for oversight of these matters is held by the
Board, management’s Enterprise Risk Committee, and the Health, Safety, Environment & Sustainability
Committee. The Health, Safety, Environment & Sustainability Committee Charter and Policy can be found on
the Company's website.

The Company is an owner and operator of two gas-fired power stations in Australia and maintains risk
management systems to ensure strict compliance with all environmental conditions. During the reporting
period there were no non-compliances with the planning or environmental conditions of the power stations.

Principle 8 — Remunerate fairly and responsibly

The composition and attendance at meetings for the remuneration committee (which operates within the
Remuneration & Nomination Committee) was previously outlined under Principle 2 above and complies with
Recommendation 8.1.

The Remuneration & Nomination Committee reviews and reports, at least annually, on the relative proportion
of women and men in the workforce at all levels of the Group. These proportions are contained in the
commentary on Principle 1 above.

The remuneration of non-executive directors is structured separately from that of the MD and the Executive
Team. The MD and the Executive Team are remunerated by way of a mix of fixed and variable remuneration
in a manner that motivates them to pursue the long term growth and success of the Group.

The Securities Trading Policy contains a prohibition against directors and employees altering the economic
benefit derived by the director or employee in relation to an equity-based incentive award or grant made by
the Company.
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Detailed information on remuneration of directors and senior executives is contained in the Remuneration
Report.

All references in this Corporate Governance Statement as being in the Director’s Report or
Remuneration Report can be found in the Company’s 2018 Annual Report on the Company’s
website: www.ermpower.com.au, within “Reports & Presentations”, under the Investors & Media tab.

Other documents referred to can be found within the “About ERM” tab, under “Corporate
Governance”. More information on the Company can also be found in these locations.
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Appendix 4G
Key to Disclosures Corporate Governance Council Principles and Recommendations

Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Introduced 01/07/14 Amended 02/11/15

Name of entity

ERM Power Limited

ABN/ ARBN Financial year ended:

28 122 259 223 30 June 2018

Our corporate governance statement? for the above period above can be found at:?3

O These pages of our annual report:

X This URL on our website: https://ermpower.com.au/investors-media/reports-presentations/

The Corporate Governance Statement is accurate and up to date as at 21 September 2018 and has
been approved by the board.

The annexure includes a key to where our corporate governance disclosures can be located.

Date: 21 September 2018

Phil Davis

Group General Counsel & Company Secretary

1 Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual
report with ASX.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a
corporate governance statement that meets the requirements of that rule or the URL of the page on its website where such a
statement is located. The corporate governance statement must disclose the extent to which the entity has followed the
recommendations set by the ASX Corporate Governance Council during the reporting period. If the entity has not followed a
recommendation for any part of the reporting period, its corporate governance statement must separately identify that
recommendation and the period during which it was not followed and state its reasons for not following the recommendation and
what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7.4, if an entity chooses to include its corporate governance statement on its website rather than in its
annual report, it must lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual
report with ASX. The corporate governance statement must be current as at the effective date specified in that statement for the
purposes of rule 4.10.3.

2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3
which discloses the extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council
during a particular reporting period.

3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page,
where the entity’s corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not
applicable and just retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and
you delete the other options, you can also, if you wish, delete the “OR” at the end of the selection.

+ See chapter 19 for defined terms
2 November 2015 Page 1
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Appendix 4G

Key to Disclosures Corporate Governance Council Principles and Recommendations

ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 1 — LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 | Alisted entity should disclose: ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
(@)  the respective roles and responsibilities of its board and Statement OR
management; and . . . )
g in our Corporate Governance Statement 0 we are an externally managed entity and this recommendation
(b)  those matters expressly reserved to the board and those . ' . o . .
... and information about the respective roles and responsibilities of is therefore not applicable
delegated to management. ! X
our board and management (including those matters expressly
reserved to the board and those delegated to management):
within the ERM Power Board Charter at
https://ermpower.com.au/about-erm/corporate-
governance/
(@  undertake appropriate checks before appointing a person, or in our Corporate Governance Statement Statement OR
putting forward to security holders a candidate for election, 0 ) ) .
as a director: and yve r;'atre ?n externall;l/. mzraged entity and this recommendation
(b)  provide security holders with all material information in its IS therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 | Alisted entity should have a written agreement with each director ... the fact that we follow this recommendation: ] an explanation why that is so in our Corporate Governance
and senior executive setting out the terms of their appointment. in our Corporate Governance Statement Statement OR
] we are an externally managed entity and this recommendation
is therefore not applicable
14 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation:

directly to the board, through the chair, on all matters to do with the
proper functioning of the board.

in our Corporate Governance Statement

[ anexplanation why that is so in our Corporate Governance
Statement OR

[ we are an externally managed entity and this recommendation
is therefore not applicable

4 1f you have followed all of the Council's recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.

+ See chapter 19 for defined terms
2 November 2015
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

15 A listed entity should: ... the fact tha.t we have a diversity policy that complies with [0 an explanation why that is so in our Corporate Governance
(8  have adiversity policy which includes requirements for the paragraph (@): Statement OR
board or a relevant committee of the board to set in our Corporate Governance Statement ) ) )
measurable objectives for achieving gender diversity and to o . O we are an externally managed entity and this recommendation
assess annually both the objectives and the entity's progress | " and a copy of our diversity policy or a summary of it is therefore not applicable
in achieving them; at https://fermpower.com.au/about-
(b)  disclose that policy or a summary of it; and erm/corporate-governance/
(c) disclose as at the end of each reporting period the ... and the measurable objectives for achieving gender diversity set by
measurable objectives for achieving gender diversity set by the board or a relevant committee of the board in accordance with our
the board or a relevant committee of the board in accordance | diversity policy and our progress towards achieving them:
wnh thg entity's dlverglty policy and its progress towards in our Corporate Governance Statement
achieving them and either: dthe inf on referred o hs (D) of (2):
(1) the respective proportions of men and women on the -~ and the information referred to in paragraphs (c)(1) or (2):
board, in senior executive positions and across the in our Corporate Governance Statement and
XVhOl.e orgamsgtlo,p (including how the.entlty has defined in our Workplace Gender Equality Act Report, available at
senior executive” for these purposes); or .
(2) ifthe entity is a “relevant employer” under the Workplace hitps://er MpOWer.Com. Au/iNvestors-
Gender Equality Act, the entity's most recent “Gender media/reports-presentations/
Equality Indicators”, as defined in and published under
that Act.
1.6 A listed entity should: ... the evaluation process referred to in paragraph (a): [0 an explanation why that is so in our Corporate Governance
(@  have and disclose a process for periodically evaluating the in our Corporate Governance Statement Statement OR
performance of the board, its committees and individual . . . ) . . .
directors: and -...and the information referred to in paragraph (b): [ we are an externally managed entity and this recommendation
(b) disclose, in relation to each reporting period, whether a in our Corporate Governance Statement Is therefore not applicable
performance evaluation was undertaken in the reporting
period in accordance with that process.
1.7 A listed entity should: ... the evaluation process referred to in paragraph (a):

(@  have and disclose a process for periodically evaluating the
performance of its senior executives; and

(b)  disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

in our Corporate Governance Statement
... and the information referred to in paragraph (b):
in our Corporate Governance Statement

[ anexplanation why that is so in our Corporate Governance
Statement OR

[ we are an externally managed entity and this recommendation
is therefore not applicable

+ See chapter 19 for defined terms
2 November 2015
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the

period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0 an explanation why that is so in our Corporate Governance
(@  have a nomination committee which: ... the fact that we have a nomination committee that complies with Statement OR
iori aragraphs (1) and (2):

(1) has at least three members, a majority of whom are P g. phs (1) and (2) [J  we are an externally managed entity and this recommendation

independent directors; and in our Corporate Governance Statement is therefore not applicable
(2) is chaired by an independent director, ... and a copy of the charter of the committee:
and disclose: ' at https://ermpower.com.au/about-
(3) the charter of the committee; erm/corporate-governance/
(4) the members of the committee; and ... and the information referred to in paragraphs (4) and (5):
(5) as at the end of 'each reporting period, the nymber of in the FY2018 Directors Report at

times the committee met throughout the period and ] .

the individual attendances of the members at those https://ermpower.com.au/investors-

meetings; or media/reports-presentations/

(b)  if it does not have a nomination committee, disclose that | [If the entity complies with paragraph (b)]
fact and'thelprocesses it employs to address board ... the fact that we do not have a nomination committee and the
succession issues and to ensure that the board has the processes we employ to address board succession issues and to
appropriate balance of skills, knowledge, experience, ensure that the board has the appropriate balance of skills,
independence and diversity to enable it to discharge its knowledge, experience, independence and diversity to enable it to
duties and responsibilities effectively. discharge its duties and responsibilities effectively:
] in our Corporate Governance Statement OR
[ at[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

setting out the mix of skills and diversity that the board currently
has or is looking to achieve in its membership.

in our Corporate Governance Statement

[ anexplanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable

+ See chapter 19 for defined terms
2 November 2015
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Key to Disclosures Corporate Governance Council Principles and Recommendations

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

2.3 A listed entity should disclose: .. the names of the di.rectors considered by the board to be []  an explanation why that is so in our Corporate Governance
(@ the names of the directors considered by the board to be | independent directors: Statement
independent directors; in our Corporate Governance Statement
(b)  ifadirector has an interest, position, association or .. and, where applicable, the information referred to in paragraph (b):
relationship of the type described in Box 2.3 but the board )
is of the opinion that it does not compromise the in our Corporate Governance Statement
independence of the director, the nature of the interest, ... and the length of service of each director:
position, association or relationship in question and an . . )
explanation of why the board is of that opinion: and in the Board of Directors Profiles (part of the 2.018 Annual
; ) Report) at https://ermpower.com.au/investors-
(c) the length of service of each director. . -
media/reports-presentations/
2.4 A majority of the board of a listed entity should be independent ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance
directors. in our Corporate Governance Statement Statement OR
] we are an externally managed entity and this recommendation
is therefore not applicable
25 The chair of the board of a listed entity should be an independent | .. the fact that we follow this recommendation: [0  an explanation why that is so in our Corporate Governance
director and, |n_part|cular, should not be the same person as the in our Corporate Governance Statement Statement OR
CEO of the entity.
[ we are an externally managed entity and this recommendation
is therefore not applicable
2.6 A listed entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

and provide appropriate professional development opportunities
for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

in our Corporate Governance Statement

] anexplanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity and this recommendation
is therefore not applicable

PRINCIPLE 3 — ACT ETHICALLY AND RESPONSIBLY

31

A listed entity should:

(@ have a code of conduct for its directors, senior executives
and employees; and

(b)  disclose that code or a summary of it.

... our code of conduct or a summary of it:
at https://ermpower.com.au/about-erm/corporate-

governance/

[ anexplanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 4 — SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0 an explanation why that is so in our Corporate Governance
(@  have an audit committee which: ... the fact that we have an audit committee that complies with Statement
(1) has at least three members, all of whom are non- paragraphs (1) and (2):
executive directors and a majority of whom are in our Corporate Governance Statement
fndep('andent dlrgctors, and ) ) ... and a copy of the charter of the committee:
(2) is chaired by an independent director, who is not the ]
chair of the board, at https://ermpower.com.au/about-
and disclose: erm/cor;')orate'-qovernange/
(3) the charter of the committee; ... and the information referred to in paragraphs (4) and (5):
(4) the relevant qua"fications and experience of the in the Board of Directors Profiles (part of the 2018 Annual
members of the committee; and Report) at https://fermpower.com.au/investors-
(5) in relation to each reporting period, the number of media/reports-presentations/
times the committee met throughout the period and [If the entity complies with paragraph (b):]
the |n_d|V|(.jua| attendances of the members at those ... the fact that we do not have an audit committee and the processes
N meetings; or . . . we employ that independently verify and safeguard the integrity of our
(b) ifitdoes not have an audit committee, disclose that fact corporate reporting, including the processes for the appointment and
and the processes it employs that independently verify and | removal of the external auditor and the rotation of the audit
safeguard the integrity of its corporate reporting, including | engagement partner:
the processes for the appointment and removal of the .
external auditor and the rotation of the audit engagement [J in our Corporate Governance Statement OR
partner. [ at[insert location]

4.2 The board of a listed entity should, before it approves the entity’s | ... the fact that we follow this recommendation: [0 an explanation why that is so in our Corporate Governance
financial statements. for aﬂngnmal.penloq, receive from its CEO in our Corporate Governance Statement Statement
and CFO a declaration that, in their opinion, the financial records
of the entity have been properly maintained and that the financial
statements comply with the appropriate accounting standards
and give a true and fair view of the financial position and
performance of the entity and that the opinion has been formed
on the basis of a sound system of risk management and internal
control which is operating effectively.

4.3 A listed entity that has an AGM should ensure that its external ... the fact that we follow this recommendation:

auditor attends its AGM and is available to answer questions
from security holders relevant to the audit.

in our Corporate Governance Statement

] anexplanation why that is so in our Corporate Governance
Statement OR

] we are an externally managed entity that does not hold an
annual general meeting and this recommendation is therefore
not applicable

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 5 — MAKE TIMELY AND BALANCED DISCLOSURE

51

A listed entity should:

(@  have a written policy for complying with its continuous
disclosure obligations under the Listing Rules; and

(b)  disclose that policy or a summary of it.

... our continuous disclosure compliance policy or a summary of it:

at https://ermpower.com.au/about-erm/corporate-
governance/

O

an explanation why that is so in our Corporate Governance
Statement

PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its ... information about us and our governance on our website: [0  anexplanation why that is so in our Corporate Governance
governance o investors via its website. at https://ermpower.com.au/about-erm/ Statement
6.2 A listed entity should design and implement an investor relations | ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance
program to facilitate effective two-way communication with in our Corporate Governance Statement Statement
investors.
6.3 A listed entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging (] an explanation why that is so in our Corporate Governance
place to facilitate and encourage participation at meetings of participation at meetings of security holders: Statement OR
security holders. : -
X .
in our Corporate Governance Statement [ we are an externally managed entity that does not hold
periodic meetings of security holders and this recommendation
is therefore not applicable
6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation: []  an explanation why that is so in our Corporate Governance

communications from, and send communications to, the entity
and its security registry electronically.

in our Corporate Governance Statement

Statement

+ See chapter 19 for defined terms
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 7 — RECOGNISE AND MANAGE RISK

7.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0  an explanation why that is so in our Corporate Governance
(@  have a committee or committees to oversee risk, each of ... the fact that we have a committee or committees to oversee risk Statement

which: that comply with paragraphs (1) and (2):
(1) has at least three members, a majority of whom are in our Corporate Governance Statement

independent directors; and .

) i : ) ... and a copy of the charter of the committee:
(2) is chaired by an independent director,

. at https://ermpower.com.au/about-
and disclose:
) erm/corporate-governance/
(3) the charter of the committee; ) i .
] ... and the information referred to in paragraphs (4) and (5):

(4) the members of the committee; and ) ) ’
(5) as at the end of each reporting period, the number of in the FY.2018 Directors’ Report (as part of the 2018 Annual

times the committee met throughout the period and Report) at https://ermpower.com.au/investors-

the individual attendances of the members at those media/reports-presentations/

meetings; or

(b) ifit does not have a risk committee or committees that [If the entity complies with paragraph (b):]
satlslfy (alz above, d|§cI05ﬁ that fagt an the processes it ... the fact that we do not have a risk committee or committees that
?mp oys I?r overseeing the entity's risk management satisfy (a) and the processes we employ for overseeing our risk
famework. management framework:
I inour Corporate Governance Statement OR
1 at[insert location]
7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity's

@)
(b)

review the entity’s risk management framework at least
annually to satisfy itself that it continues to be sound; and

disclose, in relation to each reporting period, whether such
a review has taken place.

risk management framework at least annually to satisfy itself that it
continues to be sound:

in our Corporate Governance Statement

... and that such a review has taken place in the reporting period
covered by this Appendix 4G:

in our Corporate Governance Statement

] anexplanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

7.3 A listed entity should disclose: [If the entity complies with paragraph (a):] []  an explanation why that is so in our Corporate Governance
(@ ifit has an internal audit function, how the function is ... how our internal audit function is structured and what role it Statement
structured and what role it performs; or performs:
(b)  ifit does not have an internal audit function, that fact and (] in our Corporate Governance Statement OR
the processes it employs for evaluating and continually —
improving the effectiveness of its risk management and L1 at[insert location]
internal control processes. [If the entity complies with paragraph (b):]
... the fact that we do not have an internal audit function and the
processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal control processes:
in our Corporate Governance Statement
7.4 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

exposure to economic, environmental and social sustainability
risks and, if it does, how it manages or intends to manage those
risks.

environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement

[ anexplanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entity should: [If the entity complies with paragraph (a):] [0  an explanation why that is so in our Corporate Governance
(@  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with Statement OR
(1) has at least three members, a majority of whom are paragraphs (1) and (2): [J  we are an externally managed entity and this recommendation is
independent directors; and in our Corporate Governance Statement therefore not applicable
(2) is chaired by an independent director, ... and a copy of the charter of the committee:
and disclose: . at http://www.ermpower.com.au/about-us/governance/
(3) the charter of the commmeg, ... and the information referred to in paragraphs (4) and (5):
(4) the members of the committee; and ) ) ,
5 tthe end of each renorting period. the number of in the FY2018 Directors’ Report (as part of the 2018 Annual
®) asa . porting period, U Report) at http://www.ermpower.com.au/investor-centre/financial-
times the committee met throughout the period and renorts/
the individual attendances of the members at those Eporls ) o
meetings; or [If the entity complies with paragraph (b):]
(b) ifitdoes not have a remuneration committee, disclose that | - the fact that we do not have a remuneration committee and the
fact and the processes it employs for setting the level and | Processes we employ for setting the level and composition of
composition of remuneration for directors and senior remuneration for directors and senior executives and ensuring that
executives and ensuring that such remuneration is such remuneration is appropriate and not excessive:
appropriate and not excessive. O in our Corporate Governance Statement OR
L] at[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the ] an explanation why that is so in our Corporate Governance
practices regarding the remuneration of non-executive directors remuneration of non-executive directors and the remuneration of Statement OR
and the remuneration of executive directors and other senior executive directors and other senior executives: - -
executives. contained within the Remuneration Report (as part of the 2018 yveﬂ? e ?n extetrnallyll. mzlnaged entity and this recommendation
Annual Report) at http://www.ermpower.com.au/investor- I5 therelore not appiicable
centre/financial-reports/
8.3 A listed entity which has an equity-based remuneration scheme ... our policy on this issue or a summary of it: (] an explanation why that is so in our Corporate Governance

should:

@)

have a policy on whether participants are permitted to
enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of
participating in the scheme; and

disclose that policy or a summary of it.

in our Corporate Governance Statement

Statement OR

] we do not have an equity-based remuneration scheme and this
recommendation is therefore not applicable OR

[ we are an externally managed entity and this recommendation
is therefore not applicable

+ See chapter 19 for defined terms
2 November 2015
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Corporate Governance Council recommendation

period above. We have disclosed ...

We have followed the recommendation in full for the whole of the

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...4

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED

LISTED ENTITIES

Alternative to Recommendation 1.1 for externally managed listed
entities:

The responsible entity of an externally managed listed entity
should disclose:

(@ the arrangements between the responsible entity and the
listed entity for managing the affairs of the listed entity;

(b)  the role and responsibility of the board of the responsible
entity for overseeing those arrangements.

... the information referred to in paragraphs (a) and (b):
] in our Corporate Governance Statement OR

[  at[insert location]

[ anexplanation why that is so in our Corporate Governance
Statement

Alternative to Recommendations 8.1, 8.2 and 8.3 for externally
managed listed entities:

An externally managed listed entity should clearly disclose the
terms governing the remuneration of the manager.

O inour Corporate Governance Statement OR

L] at[insert location]

... the terms governing our remuneration as manager of the entity:

] anexplanation why that is so in our Corporate Governance
Statement

+ See chapter 19 for defined terms
2 November 2015
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