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2.1

2.2

Introduction

This Charter sets out:

a.
b.
C.
d.

specific powers and responsibilities of the Perpetual Limited (Company) Board of Directors (Board);
matters specifically reserved to the Board and those delegated to the Chief Executive Officer and Managing
Director (CEO); and

procedures aimed at ensuring the effective operation of the Board and each director.

Board responsibilities

The Board is appointed by the Company’s shareholders.

The Board is responsible for:

Strategy

a.

demonstrating leadership and defining the purpose of the Company and its wholly owned subsidiaries (together
Group);

b. setting the Group’s direction, strategies and financial objectives and monitoring management’s implementation
of these;
ensuring that the necessary financial, IT and human resources are in place for the Group to meet its objectives;

d. setting the Group’s sustainability strategy and monitoring performance on its implementation;

Governance

e. setting the values and standards of conduct and service for the Group and ensuring that these are adhered to,
in the interests of shareholders, employees, customers, suppliers and the communities in which the Group
operates and generally safeguarding the reputation of the Group;

f. overseeing the Group’s corporate governance framework and monitoring its implementation;

g. satisfying itself that an appropriate reporting framework exists for relevant information to be reported by
management to the Board and, whenever required, challenging management and holding it to account;

h. setting the Group’s statement of values and behaviours and Code of Conduct and monitoring management’s

-

instilling of the Group’s values and behaviours;

assessing and monitoring the performance of the Board, its committees and management to ensure they have
the required competencies and application to discharge their respective responsibilities;

monitoring the performance of the boards of the Group’s subsidiaries;

Risk management

k.

monitoring that management has an appropriate framework in place to identify and effectively manage all
aspects of strategic and enterprise risk including financial and non-financial risk, setting and regularly reviewing
the Group’s risk profile and appetite, and reviewing (at least annually) the Group’s risk management framework
in respect of both financial and non-financial risk including material exposure to sustainability and climate-
related risks to satisfy itself that it continues to be sound;

monitoring the activities of the Group’s licensed and regulated subsidiaries;

. overseeing the integrity of internal audit;
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3.1

monitoring the Group’s Workplace Health and Safety framework and reviewing the effectiveness of that
framework on an annual basis;

monitoring the Group’s compliance management framework and oversight of compliance with regulatory,
prudential, legal and ethical standards;

Financial and business performance

p.
g.

r.

monitoring business performance and the Group's financial position;
overseeing the Group’s taxation policies and practices and tax risk management framework;

overseeing the integrity of the Group's financial accounts and reporting systems and the preparation of the
Group’s financial statements, including the external audit;

monitoring the Company’s continuous disclosure obligations, reviewing and approving price sensitive
announcements to the ASX and ensuring that management has an appropriate framework in place to manage
investor relations;

monitoring management’s investment performance, strategies and processes in respect of investment activities
which the Group performs for third parties;

People and remuneration

u.

ensuring that the Group’s remuneration policy is aligned with the Group’s performance, purpose, values,
strategic objectives and risk appetite;

appointing (including, from time to time, determining the remuneration, and terms and conditions of
appointment), reviewing the performance of, and terminating, the CEO, and reviewing and approving the CEO’s
succession plan;

on the recommendation of the CEO, appointing and terminating the Chief Financial Officer (CFO);

reviewing and approving recommendations for the appointment, remuneration of, and the assessment of the

performance of, the CEQ’s direct reports that are Key Management Personnel and other employees who are
deemed to be individuals who may affect the Company’s financial soundness, and reviewing their succession
plans (including the succession plans of senior management);

approving the appointment and replacement of the company secretary; and

setting the Group’s diversity strategy and establishing measurable objectives related to gender diversity and
overseeing progress against them.

Powers of the Board

Powers reserved to the Board

In addition to those matters specifically reserved by law, the powers and functions specifically reserved to the
Board include but are not limited to:

Strategy formulation

a.
b.

d.

determining from time to time the allocation of duties and responsibilities between the Board and the CEO;

overseeing the Group’s human resources policies and practices, approving the Group short-term incentive plan
(STI) plan performance measures, size of the Group STI pool and any variable incentive plans or employee
incentive schemes;

approving the Company's annual operating plan, including the capital investment plan, insurance plan, capital
management plan and disaster recovery plan;

reviewing and approving the Company's strategic direction, goals and targets annually;
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e.

approving the capital structure of the Company;

Strategy execution

f.

g.

approving new or revised debt funding facilities for the Company and any subsidiary;

approving the acquisition, establishment (whatever the form), disposal or cessation, of a material business of
the Company (or one that forms part of the key strategic operations of the Group), or disposal or cessation of
an asset of the Company for a consideration exceeding $6 million (excluding the Company’s equity investment
portfolio), provided that any approval by management for amounts less than $6 million must be within the scope
of the Board’s current approved business plan for the relevant financial year and risk appetite statement;

approving a loan of Company funds:

i. to an entity which is not a member of the Group; or
ii. to an entity in which the Company or a member of the Group has an interest of less than 50 percent, where
the loan exceeds $1 million;

approving capital expenditure on plant and equipment which exceeds $6 million and any material disposals of
these (including intellectual property), provided that any approval by management for amounts less than $6
million must be within the scope of the Board’s current approved business plan for the relevant financial
statement and risk appetite statement;

approving leasing and long-term service arrangements with a material net present value of greater than $6
million, provided that any approval by management for amounts less than $6 million must be within the scope of
the board’s current approved business plan for the relevant financial year and risk appetite statement;

Reporting

k.

approving the financial accounts, half-year report, annual report, Chairman’s Letter and other market sensitive
or significant releases to the ASX;

approving the Corporate Governance Statement or equivalent report disclosed to the applicable securities
exchange;

. approving the Modern Slavery Statement lodged with the applicable law enforcement agency;

approving all employee equity ownership plans;

approving the Sustainability Report including Climate Statements, metrics and targets;

Risk management

p.

approving systems, frameworks and criteria recommended by management by which to assess, monitor and
review information concerning the financial position and performance and the financial and non-financial risk
exposures of the Group including material exposure to sustainability and climate related risks;

approving the risk appetite statement for the Group within which management must operate;

appointing the external auditor;

approving all material accounting matters requiring judgment;

approving policies in the following areas:

i. corporate governance, including policy on the engagement of external auditors for non-audit services;
ii. appointment of directors to the Company, subsidiaries or statutory committees;

iii. diversity of Perpetual’s workforce (including but not limited to ethnicity, gender and age);
iv. remuneration policy;

approving policies recommended and to be implemented by management of the Company in the following
areas:

i. operational and business risk management;
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3.2

3.3

3.4

ii. accounting policy as disclosed in the notes to the statutory financial statements; and
iii. dividends;
Culture

v. approving the Group’s statement of values and behaviours and charging the CEO and senior management with
the responsibility of instilling these values and behaviours across the Group through appropriate training,
continuous referencing, reinforcement and role modelling of these values and behaviours in interactions with
employees;

w. approving the Group’s Code of Conduct, whistleblower policy and anti-bribery and anti-corruption policy and
ensuring that it receives appropriate reporting from management of any material breaches of the code or
incidents reported under the policies;

x. approving the Group’s Diversity, Equity and Inclusion policy and charging the CEO and senior management
with the responsibility of creating an inclusive environment for our people; and

y. monitoring the effectiveness of the Group’s culture and conduct as described in 3.1(u) and 3.2(v).

Powers of the Board

The Board in the discharge of its continuous disclosure obligations will have regard to a range of factors including
those set out in Schedule A of this Charter.

Delegation to Committees

The Board may from time to time establish, and delegate to, committees to assist it in carrying out its
responsibilities and will adopt charters setting out matters relevant to the composition, responsibilities and functions
of such committees, and other matters that the Board may consider appropriate. The committees only have the
decision- making authority set out in the charters or as otherwise delegated to the committees by the Board. The
chairman of each committee provides regular updates to the Board on material matters arising at meetings of the
committees.

Committees

From time to time, the Board delegates responsibilities to committees and has established the following
committees, each with its own Terms of Reference:

a. an Audit, Risk and Compliance Committee;

b. a Nominations Committee;

an Investment Committee;

a People and Remuneration Committee;

a Continuous Disclosure Committee;

- o o o

a Technology and Cyber Security Committee; and

g. an Integration Committee

Each committee, except for the Continuous Disclosure Committee, shall be comprised of non-executive directors
appointed by the Board based on skills and experience relevant to the needs of each committee, and on the
workload capacity of individual directors.

The Continuous Disclosure Committee is appointed in accordance with paragraph 16.3.

In general, the committees would make recommendations for action to the Board.
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4.1

4.2

51

5.2

53

54

Board and management

The Board will promote constructive and respectful relations with management so that the Board and management
can effectively discharge their mandates.

Delegations

In accordance with article 24.3 of the Company’s constitution, the powers:

a. not expressly or implicitly reserved to the Board by law or under rule 3.1 of this Charter; and

b. required for the management and operation of the Company,

are conferred on the CEO and may be sub-delegated by the CEO to an employee(s) or agent of the Company,

subject to the CEO providing to the Board the information required from time to time by the Board relating to the
exercise of delegated powers.

Management and CEO

Service agreement

The CEO is responsible for the management and operation of the Company and has a formal written service
agreement setting out duties, rights and responsibilities and entitlements on termination. The CEO manages the
Company in accordance with the strategic plans, business plans and polices approved by the Board.

Performance review

The Board is responsible for establishing performance criteria applicable to the CEO. The Board, through the
Chairman of the Board, will conduct a formal review of the performance of the CEO and senior management on an
annual basis.

Financial reporting

The CEO and CFO will state in writing to the Board, before the Board approves the Company’s financial statements
for a full or half year period, that in their opinion:

a. the Company's consolidated financial statements and incorporated notes present a true and fair view, in all
material respects, of the company's financial position and performance and comply with the relevant accounting
standards;

b. the company’s financial records have been properly maintained in accordance with section 286 of the
Corporations Act 2001 (Cth); and

c. that this opinion in respect of the integrity of the financial statements and notes is founded on a sound system of
risk management and internal controls and that the Company's risk management and internal control systems
to the extent they relate to financial reporting is operating efficiently and effectively in all material respects
based on the risk management framework adopted by the Company.

Material business risks —including Sustainability and Climate-related risks

Management will report to the Board, and the Board may seek further assurances from management, on
the operation and effectiveness of the Company’s risk management and internal control system in
managing the Company’s material financial and non-financial risks including material exposure to
sustainability and climate-related risks. Sustainability risks include, but are not exclusive to, environmental,
social, governance, responsible investment, climate change and modern slavery related issues.
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7.1

7.2

7.3

7.4

Employees, advisers and consultants

The Board is entitled to rely on employees of the Company or professional advisers or consultants engaged by the
Board or the Company, where:

a. there are reasonable grounds to believe that the employee, adviser or consultant is reliable and competent; and

b. the reliance was made in good faith and after making an assessment of the information or advice provided.

Board composition

Independent directors

The Board will comprise a majority of non-executive directors who are assessed to be independent in accordance
with clause 8 of this Charter.

Non-executive directors

a. Non-executive directors are engaged through a written letter of appointment and the appointment of new non-
executive directors is confirmed by shareholders at the next annual general meeting. Appropriate background
checks are made before a new director is appointed.

b. Non-executive directors who have been in office for three years since their last election must retire and may
seek re-election at the Company’s next annual general meeting.

c. In order to maintain a dynamic Board, non-executive directors may not seek re-election after three elected
terms of three years unless the Board (through the Nominations Committee) requests them to do so. The
Board may invite a non-executive director to seek re-election beyond nine years if this would be advantageous
for reasons such as board leadership or continuity.

d. The Board will review the skills and diversity represented by directors on the Board and consider whether the
composition and mix of those skills and diversity remain appropriate in the Company’s circumstances from time
to time.

Chairman
a. The directors must elect as chairman one of the Board who is an independent non-executive director and has
not previously served as CEO of the Company.

b. The chairman is responsible for leadership of the Board, facilitating the effective contribution of all directors and
the management of the relationship between the Board and the CEO, and has a particular responsibility for
promoting constructive and respectful relations between directors and between the Board and management in
accordance with clause 4.1.

c. The chairman is responsible for promoting the interests of the Group as a whole and ensuring constructive and
respectful relations with the Company’s shareholders, other organisations, government and the public
generally.

d. The chairman is responsible for facilitating the effective contribution of all directors and setting the Board’s
agenda to ensure that adequate time is available for discussion of all agenda items, and in particular those
agenda items of strategic importance.

Other appointments

A non-executive director may not accept any subsequent directorships until approval has been given by the
chairman.
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8.1

8.2

8.3

8.4

8.5

9.1

9.2

Independence

Purpose of independence

The Board acknowledges that the overall purpose of independence is to ensure that a director does not have a
relationship where there is, or is perceived to be, any matter which could materially interfere with a director’s ability
to exercise unfettered judgement in the best interests of the Company’s shareholders.

Determination of independence

a.

The Board must consider all of the circumstances relevant to a director, in determining whether the director is
free from an interest and any business or other relationship which could, or could reasonably be perceived to,
materially interfere with the director's ability to act in the best interests of the Company.

Amongst the circumstances considered by the Board will be a range of factors, including those set out in Box
2.3 of the ASX Corporate Governance Council’'s Corporate Governance Principles and Recommendations, 4th
edition (ASX Principles).

The Board may determine that a director is independent notwithstanding the existence of circumstances or

relationships described in the ASX Principles and will disclose the reasons for its determination in the
Company’s Corporate Governance Statement or equivalent corporate report released to the ASX.

Standing declaration of interests

a.

All directors must disclose personal conflicts of interests or duties that may potentially affect the Company and
Group, as well as their external appointments. These disclosures must, in turn, be maintained in a register
which is tabled at every Board meeting and maintained by the company secretary.

All directors are required to notify the Board and the company secretary in any change to their standing
declarations of interest.

Review of independence

The Board will review the independence of each director each year and at any time when a change occurs that
may affect a director's independence. Non-executive directors will also formally advise the chairman of any relevant
information and update the chairman if their circumstances change at any time.

Materiality of circumstances and relationships

In assessing materiality in relation to clause 8.2, the Board will take a qualitative approach to materiality rather than
setting strict numerical thresholds and will consider each director's individual circumstances on its merits.
Materiality is considered from the perspective of both the Company and its directors.

Conduct of directors

Code of Conduct

Each director will comply with the Company's Code of Conduct.

Trading in Company’s securities

Each director will comply with the Company's policy for trading in the Company’s securities by directors, officers
and employees as varied from time to time.
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10.1

10.2

11.

111

11.2

12.

121

12.2

12.3

Access to independent advice

Board access

The Board may obtain independent professional advice to assist it in the proper exercise of its powers and
responsibilities, with the cost to be borne by the Company.

Director's access

a. A director may obtain independent professional advice to assist the director in the proper exercise of powers
and discharge of duties as a director of the Company.

b. The costs of the independent professional advice obtained by a director under clause 10.1 above are to be
borne by the Company provided that before engaging the independent professional adviser, the director obtains
the prior approval of the chairman, or if the director is the chairman, the prior approval of the chairman of the
Audit, Risk and Compliance Committee.

c. Any such independent professional advice obtained by a director under paragraph 10.2(a) must be produced by
the director to the Company and in doing so the director agrees to waive any claim for client legal professional
privilege in relation to the advice to the extent that such privilege may otherwise prevent the disclosure of that
advice to the Company.

Induction and professional development

Upon appointment, new directors participate in a comprehensive induction program designed to familiarise them
with the Group’s business, strategy, operations, Group Executives and senior management team.

Directors are expected to participate in all induction and orientation programs and any continuing education or
training arranged for them.

Meetings

Holding of meetings

a. Subject to clause 12.1(b) the Board will meet regularly, at the times determined by the chairman, at least eight
scheduled times per year.

b. In accordance with article 22.3 of the Company's constitution, a director may convene a meeting of the Board at
any time.

Board papers

a. The company secretary will distribute in advance of a meeting of the Board an agenda, settled in consultation
with the CEO and chairman, and any related papers to each member of the Board.

b. Itis the Group’s practice for Board papers to be distributed via a secure electronic Board portal, the contents of
which is maintained by company secretariat.

Minutes

a. The company secretary will prepare minutes of meetings of the Board and have them approved by the
chairman.

b. Minutes of meetings will be approved at the next meeting of the Board.

c. The company secretary will advise the Board when approved minutes of the committees have been approved
and are available in Diligent (the Board portal used by Perpetual to distribute Board meeting materials).
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13.

13.1

13.2

14.

141

14.2

14.3

15.

151

15.2

15.3

15.4

d. Minutes of the meetings of the Board and committees must be entered into the minute book within one month
after the relevant meeting and signed within a reasonable time after the meeting by the chairman of that
meeting, or a succeeding meeting.

Non-executive directors

The non-executive directors will meet at least twice per year to discuss the effectiveness of management, without
the presence of the CEO or management at such meetings.

Board reporting

Management must supply the Board with information in a form, timeframe and quality that will enable the Board to
discharge its duties effectively.

The company secretary will regularly review the effectiveness and comprehensiveness of Board reporting, in
consultation with the Board.

Board performance review

The Board through the chairman and such advisers that may be appointed will undertake ongoing self-assessment
and annually review the performance of the Board, its committees and individual directors.

The annual review process will include a review of the Board’s skills matrix needed to address existing and
emerging business, sustainability and governance issues relevant to the Group. It will also consider whether there
is any need for existing directors to undertake professional development to maintain the skills and knowledge
needed to perform their roles as directors effectively.

The Board will undertake an independent performance review and skills assessment every three calendar years.

Company secretary

The company secretary is responsible for:
a. advising the Board and its committees on governance matters;
b. co-ordination of all Board business;

c. monitoring that Board and its committees and ensuring that corporate governance policies and procedures are
followed; and

d. facilitating the induction and professional development of directors.

The Board will appoint at least one company secretary. Appointment and removal of a company secretary will be
subject to Board approval.

All directors will have direct access to the company secretary.

The company secretary is accountable directly to the Board, through the chairman, on all matters to do with the
proper functioning of the Board.

Page 10 of 15 | Perpetual Limited Board Charter approved 25 June 2024

Public



16.

16.1

16.2

16.3

16.4

17.

171

17.2

18.

18.1
18.2
18.3

18.4

Continuous disclosure

The Board is committed to ensuring that shareholders are fully informed of all material matters that affect the
position and prospects of the Group and has established written policies and procedures designed to ensure
compliance with ASX Listing Rule continuous disclosure requirements and to ensure accountability at a senior
management level for that compliance. These policies and procedures are described in Schedule B of this Charter.

In addition to its powers to approve announcements listed in Clause 3.1, the Board receives copies of all material
market announcements promptly after they have been made.

The Board ensures that any new or substantive investor presentations are released to the ASX ahead of the
presentation being given.

To assist it with the discharge of its continuous disclosure obligations the Board may appoint a Continuous
Disclosure Committee with such members and on such terms as it deems appropriate.

Investor relations

The Board ensures that shareholders are provided with appropriate information and facilities to allow them to
exercise their rights effectively. This includes providing information about itself and its governance to investors on
the Group’s website and using electronic communications.

The Board ensures that all substantive resolutions at a meeting of shareholders are decided by a poll rather than
by a show of hands.

Role of the Boards of key operating subsidiaries

The Group operates as a consolidated entity, with Perpetual Limited being its parent entity.

The boards of key operating subsidiaries of the Group and their delegated committees support the Board and the
CEO by providing oversight of Perpetual’s businesses, particularly its regulated businesses.

Company secretariat provides the Board, through its Audit Risk and Compliance Committee, with regular reports on
material matters discussed by the boards of the Company’s key operating subsidiaries. The Board is entitled to
view the minutes and books of its subsidiaries in order to discharge its governance mandate.
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rovals of amendments to Board Charter

Date Amended Reviewer Version
19 July 2004 Company Secretariat 1
11 August 2004 Company Secretariat 2
16 November 2004 Company Secretariat 3
17 May 2005 Company Secretariat 4
18 July 2006 Company Secretariat 5
17 July 2007 Company Secretariat 6
15 July 2008 Company Secretariat 7
12 August 2009 Company Secretariat 8
22 June 2010 Company Secretariat 9
21 February 2011 Company Secretariat 10
27 August 2013 Company Secretariat 11
26 August 2014 Company Secretariat 12
28 September 2015 Company Secretariat 13
28 May 2019 Company Secretariat 14
22 June 2020 Company Secretariat 15
28 June 2021 Company Secretariat 16
28 June 2022 Company Secretariat 17
25 June 2024 Company Secretariat 18
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SCHEDULE A

Assessment of materiality

Without limiting the Board’s discretion in this regard, the Board has adopted the following guidelines on ‘Materiality’:

Guidance Note 8 to the ASX Listing Rules published by the ASX recommends that reporting entities apply the
guidance on materiality that formerly appeared in the Australian Accounting Standards (namely AASB1031,
entitled Materiality, now withdrawn). The guidance provides that an amount which is equal to or less than 5% of
an appropriate base amount ought to be treated as not material unless there is evidence, or convincing
argument, to the contrary. Similarly, an amount which is equal to or more than 10% of an appropriate base
amount ought to be presumed to be material, unless there is evidence, or convincing argument to the contrary.
The level between 5% and 10% of an appropriate base is considered to be a ‘grey’ and subjective area.

The base amount for determining quantitative materiality for the purposes of clause 16 of the Charter is net profit
after tax less profits on disposal of investments, businesses and buildings for the most recent full financial year.

Quantitative parameters should be regarded as merely indicative of potential materiality, without necessarily
being conclusive as to materiality. ltems may be regarded as material without necessarily exceeding any
indicative quantitative parameters.
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SCHEDULE B

Informed market

The Board is committed to ensuring that the market is informed of all material matters that affect the position and
prospects of the Group. It seeks to accomplish this through:

ensuring that it meets its obligations of continuous disclosure under ASX Listing Rule 3.1 and section 674 of the
Corporations Act 2001 (Cth);

the release of the Company’s Half Year Results in February each year;

the release of the Company’s Full Year Results in August each year;

the distribution of the Company’s Annual Report;

the chairman and CEO's addresses to the Annual General Meeting;

letters from the chairman to all shareholders whenever material developments occur, if applicable;

the posting of material information on the Company's internet site as soon as practicable after it is disclosed to
the market;

disclosure of key dates, where dates are confirmed, through the Company’s website; and
the publication of key event webcasts and presentations on the Company’s website.

The Board has established a Continuous Disclosure Committee to assist the Company to comply with the
continuous disclosure obligations under the ASX Listing Rules and the Corporations Act 2001 (Cth). The
Continuous Disclosure Committee operates within the terms of reference approved by the Board.

Notwithstanding the delegation to the Continuous Disclosure Committee, the Board reserves the right to consider
and determine any significant continuous disclosure matter. The Company ensures that all senior executives give
regular signoffs as to whether there are matters that require disclosure to the ASX. The Board also recognises its
continuous disclosure obligations and this is a standing agenda item at each scheduled Board meeting.
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About Perpetual Group

Perpetual Group has been serving Australians
since 1886. Today, we are an ASX-listed
company (ASX:PPT) headquartered in Sydney,
Australia, providing asset management, wealth
management and trustee services to local and
international clients.

Perpetual has a strong heritage in Australia,
operating since 1886 where it began as a trustee
company for individuals. Our purpose is, and has
always been, to create enduring prosperity.

With a growing global footprint, underpinned by
our recent acquisition of Pendal and its three
investment management boutiques, and
combined with our other specialist offshore asset
management boutiques, our operations span
Australia, Asia, Europe, the United Kingdom and
United States.

Today, Perpetual Group consists of 11 leading
brands across asset management, wealth
management and corporate trust. Through those
brands we aim to protect and grow our clients'
wealth, knowing that by doing so we can make a
difference in their lives.
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http://www.perpetual.com.au/

