AUB Group Limited

Whistleblower Policy

Effective 10 December 2020

1. Purpose

(a) AUB Group Limited (ABN 60 000 000 715) and each body corporate that AUB Group Limited has 2
direct or indirect equity investmentin (individually and collectively, AUB Group) is committedto
safeguardingastrongerfuture forclients, partners, employees and shareholders.

(b)  As part of that commitment, AUB Group values developing and fostering a culture of corporate
compliance, ethical decision-making and protecting eligible whistleblowers who make protected
disclosures from suffering detriment.

(c)  The purpose of this Policyisto:

(i) preventand detect disclosable matters;

(ii)  outline the process by which a protected disclosure may occur, including how and to
whom a protected disclosure should be made;

(iii)  outline the process by which AUB Group will investigate protected disclosures;

(iv) inform eligible whistleblowers who make protected disclosures about the protections
from detriment; and

(v) outlinethe processforfair treatment of personsto whom a protected disclosure relates
or mentions.

2. Scope

(a)  Thispolicy appliestoall currentand past employees and officers of AUB Group.

(b)  This policy will be made available to all employees and officers of AUB Group via AUB Group’s public
website, SharePoint and the Partner Portal.

(c)  Thispolicy should be readinthe context of AUB Group’s other policies and procedures as varied from
time to time (as made available on AUB Group website).

3. Whatis a Protected Disclosure?

A disclosure of information by anindividual will be a protected disclosure for the purposes of this Policy if
the discloserisaneligible whistleblower; and
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they have made a disclosure of information relating to a disclosable matter directly to an ellgqble
recipientor ASIC, APRA oranother Commonwealth body prescribed by regulation;

they have made a disclosure to a legal practitioner forthe purposes of obtaining legal advice orlegal
representation aboutthe operationof the whistleblower provisionsin the Corporations Act 2001 (Cth)
(Corporations Act); or

they have made an emergency disclosure or publicinterest disclosure.

Matters this Policy applies to

This Policy covers disclosure of disclosable matters.

Disclosures that are notabout disclosable mattersdo not qualify for protection under the Corporations
Act (or the Taxation Administration Act, whererelevant).

Such disclosures may be protected under otherlegislation, such as the Fair Work Act 2009 (Cth).

Disclosable Matters

What is a Disclosable Matter?

Disclosable matters are disclosures of information by an eligible whistleblower:

(a)

(b)

where the eligible whistleblower has reasonable grounds to suspect that the information concems
misconduct oranimproper state of affairs or circumstancesin relationto AUB Group or a related body
corporate of AUB Group (including forexample:illegal conduct, dishonest conduct, corruption, fraud,
bribery, financial irregularities, money laundering or misappropriation of funds and engagingin or
threatening to engage in detrimental conduct against a person who has made a disclosure or is
believed orsuspected to have made, orbe planning to make, a disclosure); or

where the eligible whistleblower has reasonable grounds to suspect that the information indicates that
AUB Group, a related body corporate of AUB Group, or an officer or employee of AUB Group or a
related body corporate of AUB Group, has engagedin conductthat:

(i) contravenes any provisions of the Corporations Act, ASIC Act 2001, Banking Act 1959,
Financial Sector (Collection of Data) Act 2001, Insurance Act 1973, Life Insurance Act 1995,
National Consumer Credit Protection Act 2009, Superannuation Industry (Supervision)Act
1993 or an instrument or regulation made underany of those Acts; or

(i)  contravenesanyotherlaw of the Commonwealththatis punishable by imprisonment for
12 months or more; or

(i) representsadangerto the publicorthe financial system;
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(c) inrelationtoadisclosureabout affairs of AUB Group oran associate of AUB Group (within the meaning
of section 318 of the Income Tax Assessment Act 1936) (associate) relating to any tax imposed by or
under, or assessed or collected under, a law administered by the Commissioner of Taxation (tax
affairs):

(i)  that is made to an eligible recipient referred to in clause 7(b), where the eligible
whistleblower:

(A) has reasonable grounds to suspect that the information indicates
misconduct, or an improper state of affairs or circumstances, in relation to
the tax affairs of AUB Group or an associate; and

(B) considers that the information may assist the eligible recipient to perform
functions ordutiesinrelationto the tax affairs of AUB Group oran associate;

or

(i)  thatismade tothe Commissionerof Taxation, where the eligible whistleblower considers
that the information may assist the Commissioner of Taxation to perform their functions
or dutiesinrelationto the tax affairs of AUB Group or an associate.

Disclosable matters include conduct that may not involve a contravention of a particular law. Information
that indicates asignificantrisk to publicsafety orthe stability of, or confidence in, the financial systemis also
a disclosable matter, evenifitdoes notinvolveabreach of a particularlaw.

5.2 Personal Work-Related Grievances not Protected

Personal work-related grievances of an eligible whistleblower:

(a) are not disclosable matters, and are therefore not protected disclosures, except where the discloser
seekslegal advice orlegal representation about the operationof the whistleblower protections under

the Corporations Actand to the extentthatthey concern:

(i) detriment to the eligible whistleblower in contravention, or alleged contravention, of
clause 10.4;

(ii)  information about misconduct, or information about misconduct includes or is
accompanied by a personal work-related grievance (mixed report); or

(iii)  AUB Group breachingemployment or otherlaws or the disclosure relates to information
that suggests misconduct beyond the discloser’s personal circumstances;

(b) arise wheretheinformation disclosed:
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6.

(i) concerns a grievance about any matter in relation to the eligible whistleblower’s |
employment, or former employment, having (or tending to have) implications for the
eligible whistleblower personally. Forexample, thisincludes, butis notlimited to:

(A) interpersonal conflicts;

(B) decisions relating to the engagement, transfer or promotion of the eligible
whistleblower;

(C) decisionsrelatingtothe termsand conditions of the eligible whistleblower's
engagement;

(D) decisionstosuspend, discipline or dismiss the eligible whistleblower;

(E) conduct (or alleged conduct) in respect of workplace bulling, harassment,
sexual harassment ordiscrimination;

and doesnot:

(ii)  have significant implications for AUB Group (or another organisation regulated by
whistleblower protection laws)that are unrelated to the eligible whistleblower; and

(iii)  relatetoconduct (oralleged conduct) setoutin clauses 5.1(b)(i), 5.1(b)(ii) or 5.1(b)(iii).

Who is an Eligible Whistleblower?

An individual will be an eligible whistleblowerif they are, or have been:

(a)
(b)
(c)
(d)
()

(f)
7.
(a)

an officer of AUB Group;

an employee of AUB Group;

a supplierof services orgoods to AUB Group (paid or unpaid);

an employeeof apersonthat supplies services orgoods to AUB Group (paid or unpaid);

an individual who is an associate of AUB Group (within the meaning of the Corporations Act 2001
(Cth)); or

arelative, dependantorspouse of anindividual referred toin any of clauses 6(a) to 6(e).
Who is an Eligible Recipient?

For disclosable mattersreferredtoin clauses 5.1(a) or 5.1(b), each of the followingis an eligible
recipienttowhoman eligible whistleblower may make a protected disclosure:
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(i) a senior manageror an officer of AUB Group or of a related body corporate of AUB Group

which, forthe avoidance of doubt, includes AUB Group’s CEO and Managing Director, Chief
Financial Officer, Group Legal Counsel and Group Company Secretary;

(i)  apersonauthorised by AUB Group to receive protected disclosures, which includes AUB
Group’s Chief Financial Officer, Group Legal Counseland Group Company Secretary and the
third party whistleblower hotlinereferred toin clause 7(c);

(iii)  anauditor, or a memberof an auditteam conductingan audit, of AUB Group or of a related
body corporate of AUB Group;

(iv)  ASIC;
(v)  APRA;
(vi) aCommonwealthauthority;or

(vii) wherethe eligible whistleblower is disclosing forthe purpose of obtaining legal advice orlegal
representationinrelationto the operation of relevant whistleblower legislation — alegal
practitioner.

For disclosable matters referred toin clause 5.1(c) (in relation to tax affairs), each of the followingis
an eligible recipient to whom an eligible whistleblower may make a protected disclosure:

(i) the eligiblerecipientslisted in clauses 7(a)(i), 7(a)(ii) and 7(a)(viii);
(i)  anauditor, ora memberof an auditteam conducting an audit, of AUB Group;
(iii) aregisteredtaxagentorBAS agentwho providestax agentor BASservicesto AUB Group;

(iv) anyotheremployeeorofficer of AUB Group who has functions orduties that relate to the tax
affairs of AUB Group; or

(v)  wheretheeligible whistleblower considers that the information may assist the Commissioner
of Taxationto performtheirfunctions orduties in relation to AUB Group’s tax affairs —the
Commissioner of Taxation.

For the purposes of clause 7(a)(ii), AUB Group, in conjunction with Whispli, has authorised Whispli to
receive protected disclosures. Whispli is an external, independently operated service that willaccept
contact by eligible whistleblowers on both a confidential and anonymous basis.

Disclosures can be made anonymously and still be protected underthe Corporations Act.

Emergency & Public Interest Disclosure

Clause 8 does not apply to disclosable matters that relate to tax affairs.
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8.1

(a)

(b)
8.2

(a)

(b)

Emergency Disclosure

An eligible whistleblower may make an emergency disclosure to amember of Parliamentora
journalist where: ~<

(i) they have already made a protected disclosureto ASIC, APRA ora Commonwealth authority;

(i)  theyhavereasonable groundsto believethatthe information disclosed concerns a substantial
and imminentdangertothe health orsafety of either:

(A) one or more persons; or
(B) to the natural environment; and

(iii)  theyhave notified the entity to which they made the protected disclosure thattheyintend to
make an emergency disclosure; and

(iv) theextentoftheinformationdisclosedinthe emergency disclosure is no greaterthan
necessary toinformthe recipient of the substantialand imminent danger.

Disclosers should contactanindependentlegal adviser before making an emergency disclosure.
Public Interest Disclosure

An eligible whistleblower may make a publicinterest disclosure toamemberof Parliamentora
journalist where:

(i) they have already made a protected disclosureto ASIC, APRA ora Commonwealth authority;
(ii)  atleast90 days have passed since the protected disclosure;

(iii)  theydo nothave reasonable groundsto believe thatactionis being, orhas been, takento
address the mattersto which the protected disclosure related;

(iv) theyhavereasonable groundsto believethat makingthe publicinterest disclosure in
accordance with clause 8.2 would be inthe publicinterest;

(v) afterthe periodreferredtoinclause 8.2(a)(ii), they have notified the entity to which they
made the protected disclosure that theyintend to make a publicinterest disclosure; and

(vi) theextentoftheinformationdisclosedinthe publicinterestdisclosureis no greaterthan
necessary toinformthe recipient of the disclosable matters.

A disclosershould contactan independent legal adviser before makingapublicinterest disclosure.
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9. Investigation of Protected Disclosures

9.1 Investigation of Protected Disclosures made to AUB Group

(a) Theinvestigation procedure setoutinclause 9.1 applies wherean eligible whistleblower discloses a
disclosable matterto an eligible recipient listed in clause 7(a)(i), 7(a)(ii) or 7(b)(iv).

(b) Incarryingout theirobligations underclause 9.1, all persons must ensure they do not breach the
confidentiality requirementsin clause 10.2(b).

(c)  Assoonasreasonably practicable afterthe eligible recipient receives a disclosable matter, the
eligible recipient must:

(i) provide the eligible whistleblower with the protections set outin clause 10 on an interim basis
until the investigationin clause 9.1(e)(i) is finalised; and

(ii)  asktheeligible whistleblowerif they consentto the eligible recipient disclosing their identity,
orinformation that may identify them, to:

(A) theindividuals occupyingthe positions listed in clauses 9.1(d)(i) to (d)(ii);
(B) theperson(s)investigatingthe disclosable matter;and/or

(C) any otherpartiesinvolvedinthe investigation of the disclosable matter, such as
witnesses.

(d)  Withinareasonable period of receipt of the disclosable matter, the eligible recipient mustinforman
individual occupying one of the following positions of the nature and substance of the disclosable
matter:

(i) Chief Financial Officer; or
(ii)  Group Legal Counsel and Group Company Secretary.

If the disclosable matterinvolvesinformation about anindividual occupying one of the positions listed in
clause 9.1(d)(i) or9.1(d)(ii), the eligible recipientis nottoinform thatindividual of the disclosable matter.
The eligiblerecipient mayinform an alternative individual if necessary.

(e)  Theindividualinformed underclause 9.1(d) will take all necessary steps to facilitate an investigation
into:

(i) whetherthe eligible whistleblower disclosed a disclosable matterto an eligible recipient; and
(ii)  whetherthe protected disclosure is substantiated, partly substantiated, or unsubstantiated.

(f)  Aninvestigationunderclause 9.1(e):
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(8)

(h)

(i)

9.2

(a)

(b)

(c)

(i) may be undertakeninternally orthrough the engagement of an external investigator. Where "
appropriate, the investigation may be undertaken underclientlegal privilege;

(i)  will be undertaken with the purpose of gatheringall relevant evidence and in accordance with
the rules of natural justice; and

(iii)  will be undertakenin a confidential manner, including compliance with the confidentiality
requirementsin clause 10.2(b). Information about the disclosable matter will only be disclosed
where necessaryinorderforan investigation to proceed effectively.

Whereitis found underclause 9.1(e)(i) thatthe eligible whistleblower disclosed adisclosable matter
to an eligible recipient, a protected disclosure is made out and the eligible whistleblower will be
afforded the protectionsin clause 10on an ongoing basis.

If a protected disclosureis made and itrelates to or mentions an employee or officer of AUB Group,
AUB Group will ensure the fair treatment of the employee or officer by:

(i) to the extent possible given the requirements setoutin clause 10.2(b), making the employee
or officer aware of the nature of the allegations relating to or mentioningthem and updating
the employee or officeron the progress of the investigation;

(i)  givingthe employee orofficeran opportunity torespond to the allegations relating to or
mentioningthem; and

(iii)  makingthe employee orofficeraware of EAP services available tothem.

An eligible whistleblower will be provided with regular updates. The frequency and timeframe may
vary depending on the nature of the disclosure.

Investigation of Protected Disclosures made to Whispli

At the time that Whispli receives a disclosable matter, it must ask the eligible whistleblower for their
consentto disclose the eligible whistleblower’s identity, and information that may identify them, to:

(i) the individuals occupying the positions listed in clauses 9.1(d)(i) to 9.1(d)(ii); or
(i)  theperson(s)investigatingthe protected disclosure; or
(iii)  any other partiesinvolvedinthe investigation of the protected disclosure, such as witnesses.

Within a reasonable period of receipt of a disclosable matter through Whispli, Whispli will prepare a
reportsetting out the details of the disclosable matter (and the whistleblower’s consents givenin
accordance with clause 9.2(a), if any) and provide this reportto an individual occupying one of the
positionsreferred toin clauses 9.1(d)(i) to 9.1(d)(ii).

The individual who receives the report providedin clause 9.2(b) must then facilitate aninvestigation
usingthe processsetoutinclauses 9.1(e) to 9.1(h).

@ G ROUP 14 - Whistleblower Policy - 050221 | Page 8



(d) To make a disclosure to Whispli, either:
(i)  gotothefollowingaddress: https://app.whispli.com/reports/add/aub-group-ltd; or

(i)  scanthefollowingcode:

10. Protections for Eligible Whistleblowers who make Protected
Disclosures

10.1 General Matters Relating to Protection

(a)  ThisPolicysetsoutthe protections underthe Corporations Act that are available to disclosers who
qualify for protection as a whistleblower.

(b)  Protectionsapply notonlytointernal disclosures, butto disclosures tolegal practitioners, re gulatory
and otherexternal bodies, and publicinterest and emergency disclosures thatare madein
accordance with the Corporations Act.

(c)  Eligible whistleblowers can still qualifyfor protection evenif theirdisclosure turns outto be
incorrect.

10.2 Protection of Identity

(a) Aneligible whistleblower who makes a protected disclosureis not required to identify themselves to
AUB Group or anyone elseinorderto be protected underthis policy or the law. Eligible
whistleblowers can choose to remain anonymous while making a disclosure, overthe course of the
investigation and afterthe investigationis finalised. Eligible whistleblowers can refuse to answer
guestionsthatthey feel could reveal theiridentity atany time, including during follow-up
conversations. An eligible whistleblower who wishes to remain anonymous should maintain ongoing
two-way communication with AUB Group, so AUB Group can ask follow-up questions or provide
feedback.

(b) Ifa personobtainsinformation as a result of a protected disclosure thatidentifies oris likely to
identify the eligible whistleblower, itisillegal for that person toidentify the discloser, or disclose
information thatis likely to lead to the identification of the discloser. That person must not disclose
such information to any person except:
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https://app.whispli.com/reports/add/aub-group-ltd

(c)

10.3

(a)

(b)

(c)

(d)

10.4

(a)

(b)

(i) with the eligible whistleblower’s consent; or

(i) toalegal practitionerforthe purpose of obtaininglegal advice orlegal representationin
relation tothe operation of relevant whistleblower protection legislation; or

(iii)  to ASIC, APRA or the AFP; or
(iv) ifthe protecteddisclosure relates to tax affairs —to the Commissioner of Taxation; or

(v) toanygovernmentauthorityforthe purpose of assisting the authority inthe performance of
itsfunctions orduties, aslongas it has also been disclosed to ASIC, APRA orthe AFP (or, if the
protected disclosure relates to tax affairs, the Commissioner of Taxation).

However, a person may disclose information (otherthan the actual identity of the eligible
whistleblower) if reasonably necessary for the purposes of investigating a matterthat isrelevantto
the protected disclosure and if the person takes all reasonable steps to reduce the riskthat the
eligible whistleblower will be identified as aresult.

Protection from Certain Liability

An eligible whistleblower willnot be subject to any civil, criminal oradministrative liability for making
a protected disclosure.

However, this does not prevent an eligible whistleblowerfrom being subject to any civil, criminal or
administrativeliability for conduct of the eligible whistleblower thatis revealed by the protected
disclosure. Protections do not grantimmunity forany misconducta discloser has engaged inthatis
revealedintheirdisclosure.

AUB Group will not exercise any contractual right, or seek any contractual remedy, againstan eligible
whistleblower on the basis that the eligible whistleblower made the protected disclosure, including
termination of contract.

If the protected disclosureis made to the Commissioner of Taxation, orisa publicinterest disclosure
or an emergency disclosure, the information contained in the protected disclosureis notadmissible
in evidence against the personin criminal proceedings orin proceedings for the imposition of a
penalty.

Protection from Detriment

An eligible whistleblower must not suffer detriment or be otherwise disadvantagedin reprisal for
making a protected disclosure.

Specifically, no one may cause or threaten to cause detrimentto anotherperson because they
believeorsuspectthatany person may have made, proposes to make, or could make a protected
disclosure.
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(c)

(d)

Detrimentincludes (butis notlimited to):

(i)
(ii)
(i)
(iv)
(v)
(vi)
(vii)
(viii)
(ix)
(x)

dismissal of anemployee;

injury of an employeeintheiremployment;

alteration of anemployee’s position or duties to their disadvantage;
discrimination between an employee and otheremployees;
harassment orintimidation of aperson;

harm or injury toa person, including psychologicalharm;

damage to a person’s property;

damage to a person’sreputation;

damage to a person’s business or financial position; and

any otherdamage to a person.

AUB Group will take all reasonable steps to protect eligible whistleblowers who make protected
disclosures from suffering detrimentincluding by:

(i)

(i)

(iii)

ensuringallindividuals referred toin clause 7(a)(i), 7(a)(ii) and 7(b)(iv) are trained to identify
and report behaviour that causes detriment;

ensuring that all employees and officers of AUB Group are aware of this policy and the right to
make a protected disclosure without suffering detriment; and

enabling eligible whistleblowers to make acomplaintto any of the individuals referred toin
clause 7 if they believe they have suffered detriment.

10.5 Compliance with Protections for Eligible Whistleblowers

An employee orofficer of AUB Group who fails to comply with clause 10.2(b), clause 10.4(a) or clause
10.4(b) may be subjecttodisciplinary action up toand including termination of employment. Such a person
may also be in breach of the law, which may resultin:

(a)
(b)

civil liability to pay compensation, damages and/ora penalty; and/or

criminal liability to pay penalties and/oramaximum of 2 years’ imprisonment.

@ GROUP 14 - Whistleblower Policy - 050221 | Page 11



10.6 Compensation

(a) Eligible Whistleblowers (orany otheremployee or person) can seek compensation and other )
remediesthrough the courtsif: e

(i) they sufferloss, damage orinjury because of a protected disclosure; or

(ii)  AUB Group failedto take reasonable precautions and exercise due diligenceto prevent the
detrimental conduct.

11. Malicious Disclosures

This policy provides employees and officers of AUB Group with an avenue toraise legitimate and serious
concerns about disclosable matters. Itis unacceptable for AUB Group employees and officers to make
malicious orfalse disclosures, orto knowingly provide false or misleadinginformation regarding a
disclosure. The making of amalicious orfalse disclosure orthe provision of knowingly false or misleading
information may be subjectto disciplinary action up to and including termination of employment.

12. Training

AUB Group will carry outtrainingfor AUB Group employeesto educate themontheirrightsand
obligations underthis policy and applicable whistleblower legislation.

AUB Group will carry out separate training foreligible recipients within AUB Group on how to respond to
protected disclosures.

13. Review

The Group Company Secretary and Group Legal Counsel will regularly reviewthis Policy to ensure it
remains appropriate to AUB Group and its ongoing effectiveness and consistency with AUB Group’s
objectives and responsibilities.

Any amendmentsto the Policy ormembership are to be approved by the Board.

The Group Company Secretary is responsibleforthe up-keep, distribution and publication of this
document.

14. Material Revisions

Version | Approval Date Effective Date Details

1.0 30 June 2020 1 July 2020 Policy approved by AUB Group Limited Board.
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2.0

10

December
2020

10

December
2020

Policy approved by AUB Group Limited Boa
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