Barton Gold

BARTON GOLD HOLDINGS LIMITED
DIRECTOR CONFLICTS MANAGEMENT POLICY

PURPOSE

The purpose of this Director Conflicts Management Policy is to set out procedures for the
Board, and its committees, to manage conflicts that may arise for any Director of Barton
Gold Holdings Limited or a subsidiary (the Company). The Board agrees to ensure that
any person appointed as a Director after adopted, is made aware of this Director
Conflicts Management Policy and, before becoming a Director, agrees to comply with
it.

This policy will be made available on the Company's website as part of its corporate
governance disclosures, and will be reviewed and updated as necessary to ensure it
remains consistent with the Company's requirements and applicable best practice
guidelines.

CORPORATE GOVERNANCE FRAMEWORK

a) The duties of Directors are to direct and control the business and administration
of the Company and to act in the interests of the Company. A Director has
several general legal duties in doing this, including (without limitation):

(i) a duty of care, diligence and skill in carrying out his or her functions as a
Director;
(i) a duty as a fiduciary to act loyally and in good faith in the best interests

of the Company and for a proper purpose;

(iii) a duty to avoid any actual or potential conflict between the obligations
owed by the Director to the Company and the Director's personal
interests or other duties to which the Director may be subject;

(iv) a duty to not improperly use the Director's position to gain an advantage
for that Director or someone else or to cause detriment to the Company;
and

(v) a duty to not improperly use information obtained from the Director's
position in the Company, to gain an advantage for that Director or
someone else or to cause detriment to the Company.

b) Amongst other things, the fiduciary nature of the position means that Directors
must maintain the confidentiality of information obtained in the course of the
Directorship and not allow their own interests and responsibilities to conflict
with those of the Company.

c) If a matter arises which may potentially cause a conflict between the interests
of any Director and their duties to the Company or between the duties of any
Director to the Company and that Director's duties to any entity, business or
person other than the Company (each a Potential Conflict Matter), then it is
the responsibility of the Director to consider whether or not the Potential Conflict
Matter gives rise to a conflict and if so must remove himself or herself from the
position of conflict.

d) Each Director is also obliged to disclose to the Board any "material personal
interest" in a matter that relates to the affairs of the Company, subject to certain
exceptions (section 191 of the Corporations Act 2001 (Cth) (Corporations Act)).
Section 195 of the Corporations Act also applies where a Director has a material
personal interest in a matter being discussed at a Board meeting (including
Board committee meetings).



Where that section applies, the Director is required to withdraw himself or
herself from the meeting while the matter is being considered and to abstain
from voting, except where the other Directors who do not have a material
personal interest resolve to waive that exclusion or where a prescribed
exception applies.

3. STANDING REGISTER OF INTERESTS

a) Each Director must, upon appointment and thereafter on an annual basis (or
more frequently as circumstances require), provide to the Company Secretary a
written declaration of all interests, positions, relationships and associations that
could reasonably give rise to a Potential Conflict Matter, including without
limitation:

(i) directorships, offices or positions held in any other company, partnership,
trust, association or other entity;

(i) any material financial interest (whether direct or indirect) in any entity,
transaction or arrangement that has or may have dealings with the
Company;

(iii) any relationship with a related party (as defined in the Corporations Act
and the ASX Listing Rules) of the Company; and

(iv) any other interest, association or relationship that could reasonably be
perceived to influence the Director's independent judgement in the
discharge of their duties to the Company.

b) The Company Secretary shall maintain a Standing Register of Directors' Interests
(Register) containing all declarations provided under this section. The Register
shall be made available to the Board upon request and shall be tabled as a
standing agenda item at the commencement of each Board meeting, at which
time each Director shall confirm whether any updates to their declaration are
required.

c) Each Director must promptly notify the Company Secretary in writing of any
material change to the information contained in their declaration as soon as
practicable after the Director becomes aware of such change, and in any event
prior to the next Board meeting.

d) See the Board Charter for further details as to the independence criteria for a
Director.

4. FIDUCIARY OVERRIDE

This Director Conflicts Management Policy is not exhaustive in relation to Directors'
duties and nothing in this Director Conflicts Management Policy:

a) limits the duties and requirements of a Director under the Corporations Act and
the general law; or

b) requires the Company or a Director to do anything, or refrain from doing
anything, where to do so would, in the reasonable opinion of the Board,
constitute a breach of the duties of a Director owed to the Company.

5. CONFLICTS
5.1 Participation in Board and committee deliberations
a) In addition to each Director's own obligations relating to any Potential Conflict

Matter involving them, if the Chair (Conflict Adjudicator) considers, after
conferral with the relevant Director, that a Potential Conflict Matter exists in
relation to that Director, the Conflict Adjudicator may request the Director to
consider the actual or perceived conflict and determine whether in the Director’s
view a conflict exists and if so will:

(i) (not present) not be present at a Board meeting or other committee



meeting (or any relevant part of such meeting) when the Potential Conflict
Matter is being considered;

(i) (not vote) not vote on the Potential Conflict Matter; and

(iii) (no access to Conflict Information) agree not to receive any non-public
information relating to the Potential Conflict Matter (Conflict Information),

except to the extent the full Board is required by law to determine a particular
matter (for example, a proposed resolution considered by the full Board to
approve the issue of a target's statement under section 639(1) of the
Corporations Act).

If a Potential Conflict Matter exists in relation to the Chair, the "Conflict
Adjudicator" will be another person determined by the Board, which person is not
affected by, and has no material personal interest in, that Potential Conflict
Matter.

Subject to compliance with applicable laws, where a Director is subject to a
Potential Conflict Matter and the Conflict Adjudicator has made a request under
section a), the Board (excluding the Director who is the subject of the Potential
Conflict Matter) shall make the final determination as to whether a conflict exists
and the appropriate management action to be taken. The relevant Director must
promptly provide to the Board in writing such information as the Board may
reasonably require to make its determination, including the Director's own
assessment of the Potential Conflict Matter and details of how the Director
proposes to comply with their duties to the Company notwithstanding the
Potential Conflict Matter.

This Director Conflicts Management Policy does not prevent a Director from:

(i) providing any assistance or advice to the Board in relation to a Potential
Conflict Matter at the request of the Board;

(i) drawing the Board's attention to a material issue that the Director is aware
of and should be considered by the Board in dealing with a Potential
Conflict Matter; or

(iii) in the context of a takeover offer or other control transaction for the
Company, participating in the Board deliberations, where it is reasonably
determined by the Director that no conflict of interest arises.

5.2 Access to information

a)

Without limiting the circumstances in which information may be withheld from a
Director when required by applicable laws, if the Board determines under section
4.1 b) that a conflict exists and that the Director should not receive Conflict
Information, the Board agrees that the Director will not be provided with any
Conflict Information, except to the extent the full Board is required by law to
determine a Potential Conflict Matter (as contemplated by section a) above) and
in that case only to the extent required to enable that Director to comply with
their duties as a Director of the Company.

Subject to compliance with applicable laws, if the Board determines under section
4.1 b) that no conflict exists or that the Director may continue to receive Conflict
Information, the Board agrees that, in the absence of clear evidence that the
Director has misused or will misuse any Conflict Information, the Director will be
provided with a full copy of all Conflict Information, unless otherwise requested
by the Director.

Subject to compliance with applicable laws, if any information is withheld from a
Director pursuant to this section 4.2, the Board agrees to provide, at the
Director’s request, a full copy of all such withheld information to an independent
legal adviser nominated by the Company (on the basis that such information
must not be passed on to the Director without the Board’s prior written consent,
excluding that Director) for the purpose of confirming whether or not such
information has been withheld in accordance with this Director Conflicts
Management Policy.



5.3 Duty of confidentiality

a)

b)

c)

A Director must maintain the confidentiality of all information (including Conflict
Information) obtained in the course of their Directorship.

Any Conflict Information provided to a Director under section 4.2 above is
provided to the Director solely in their capacity as a Director of the Company and

for the sole purpose of the proper discharge of their duties as a Director of the
Company.

A Director is not permitted to disclose any Conflict Information to any other
person without the prior written consent of the remainder of the Board.

Related Party Transactions and Third-Party Duties

a)

Where a Director holds a position as a director, officer, adviser, nominee or
representative of any other entity, or otherwise owes duties to a third party,
the Director must at all times give primacy to the interests of the Company in
the discharge of their duties as a Director of the Company. A Director must
not allow any duty owed to another entity or person to compromise or
improperly influence the performance of their duties to the Company.

A Director who has been nominated or appointed to the Board by, or at the
request of, a shareholder, financier or other third party must disclose the
nature and terms of that nomination or appointment to the Board. Such a
Director must not act as a delegate of, or otherwise take direction from, the
nominating party in a manner that is inconsistent with the Director's fiduciary
duties to the Company.

Where the Board determines that a Director's external position or third-party
duty gives rise to an ongoing conflict, the Board may implement such protocols
as it considers appropriate to manage the conflict, including without limitation:

(i) the establishment of information barriers to restrict the flow of Conflict
Information to or from the relevant Director;

(i) the exclusion of the Director from Board or committee deliberations on
specified matters;

(iii) the appointment of an independent adviser to oversee compliance with
any information barriers or other conflict management measures; and

(iv) where the Board determines that the conflict cannot be adequately
managed by other means, a recommendation that the Director resign
from the conflicting external position or, if the conflict is irreconcilable,
from the Board of the Company.

Any transaction or arrangement between the Company and a related party of a
Director (as defined in the Corporations Act and the ASX Listing Rules) must be
conducted on arm's length terms and in compliance with Chapter 2E of the
Corporations Act and Chapter 10 of the ASX Listing Rules. The Board
(excluding any Director who has a material personal interest in the transaction)
must approve any such transaction before it is entered into, and the terms of
the approval and the Board's reasoning shall be recorded in the minutes of the
relevant Board meeting.
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