AUB Group Limited
Board Charter

Effective 10 December 2020

1. Purpose

The purpose of this Board Charter (Charter) isto set down the role, composition, authority, responsibilities
and conduct of the Board of Directors of AUB Group Limited (Company) in the governance frameworkof AUB
Group and its controlled entities (AUB Group Companies) (the Company and the AUB Group Companies,
together, are AUB Group). This Charter is subject to the Corporations Act 2001 (Cth) (Corporations Act) and
the Constitution of AUB Group (Constitution).

2. Scope

This Charter applies to the AUB Group, and should be read in the context of AUB Group’s other policiesand
procedures as varied from time to time (as made available on AUB Group’s website).

3. Role of the Board

The Board is responsible forthe overall operation and stewardship of AUB Group, and, in particular, for the
long-term growth and profitability of AUB Group, the strategies, policies and financial objectives of AUB
Group, and for monitoring the implementation of those policies, strategies and financial objectives, including
the responsibilities set out below.

In performingthe responsibilities set outinthis Charter, the Board should act at all timesina manner that:
(a) demonstratesleadership;

(b) isdesignedtocreate and continue to build sustainablevalue forshareholders;

(c) isinaccordance with AUB Group’s values; and

(d) isinaccordance with the duties and obligationimposed by the Constitution and by law.

4. Roles and Responsibilities of the Board

4.1 Strategy
Therole of the Board inrespect of strategy includes:
(a) defining AUBGroup’s purpose and settingits strategicobjectives and plans; and

(b)  approving AUB Group’s statement of values and code of conduct (Code of Conduct) to underpin the
desired culture within AUB Group.
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4.2 Risk Management and Reporting

The Board is ultimately responsible for AUB Group’s risk management framework andis responsible for the
oversight of its operation by management. In particular, the Board must ensure that:

(a) itsetstherisk appetite within which it expects managementto operate and approves the institution’s
risk appetite statementand risk management strategy (RMS);

(b) itformsaview oftheriskculturein AUB Group;
(c)  seniormanagementof AUB Group monitorand manage all material risks;

(d) policies and processes are developed for risk-taking that are consistent with the RMS and the
established risk appetite; and

(e) sufficientresources are dedicated to risk management.
4.3 Financial Management

Therole of the Board is responsible for:

(a) overseeingthe integrity of AUB Group’s accounting and corporate reporting systems, including the
external audit;

(b) approvingoperating budgets and major capital expenditure;

(c) overseeingthe financial performance and conditions of AUB Group includingits abilityto payits debts
as and when theyfall due; and

(d) setting AUB Group’s dividend policy.
4.4 Relationship with Management

Therole of the Board inrelation to managementincludes:

(a) appointmentandremoval ofthe Chief Executive Officer (or equivalent) (CEO) and the Group Company
Secretary;

(b) ratifyingthe appointment and removal of seniorexecutives (which includes all executives who report
directly tothe CEO);

(c) overseeingmanagementinitsimplementation of AUB Group’s strategicobjectives and instilling AUB
Group’svalues and performance generally;

(d)  determiningwhetherthe remuneration and conditions of service of senior executives are app ropriate
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(e)

(f)
(g)
(h)

(i)

4.5

and consistent with the approved remuneration policies and framework;

establishing and monitoring executive succession planning, with gender diversity being a relevan
consideration;

delegating the day-to-day decision making andimplementation of Board approved strategyto the CEQ;
setting specificlimits of authority for management;

satisfyingitself thatan appropriate framework exists to facilitate reporting of relevantinformation by
managementtothe Board; and

where required, challenging managementsoasto holditto account.

Monitoring of Performance

The role of the Board inrespect of performance monitoringincludes:

(a)

(b)
(c)

4.6

monitoring and assessing management's performance in achieving any strategies and budgets
approved by the Board;

settingcriteriafor, and evaluating atleast annually, the performance of the CEO;
reviewingon a regularand continuing basis:
(i) executive succession planning (particularly for the CEO); and

(ii)  executivedevelopment activities.

Corporate Governance

The role of the Board inrespect of corporate governance includes:

(a)
(b)
(c)

(d)

(e)

selectingand appointing the Chair;
approving AUB Group’s statement of values and Code of Conduct;

approving AUB Group’s remuneration policies and framework and having satisfied itself that they are
aligned with AUB Group’s purpose, values, strategic objectives and risk appetite;

ensuring ethical behaviour and compliance with AUB Group’s governing documents, including the
Code of Conduct;

overseeing AUB Group’s process for making timelyand balanced disclosure of all materialinformation
concerning AUB Group that a reasonable person would expect to have a material effect on the price
or value of AUB Group’s securities; and

@ GROUP 5 - Board Charter - 050221 | Page 3



() monitoring the effectiveness of AUB Group’s governance practices.

4.7 Board Committees

The Board may fromtime to time establish committeesto assistitin carrying outits role and responsibilities
(Committees), and must adopt a charter for each of those Committees setting out matters relevant to its
composition, responsibilities and administration, and other matters the Board considers appropriate. The
Board will asa minimum establish the following Committees:

(a)  an Auditand Risk Management Committee;
(b) aNomination Committee; and

(c) aRemunerationandPeople Committee.

5. Board Composition and Related Matters

5.1 Board Size

The directors of AUB Group (Directors) may determinethe number of Directors, subject to the Constitution,
a minimum of three (3) Directorsand a maximum of ten (10) Directors.

5.2 Board Composition
The Board must comprise:

(a) amajority of people who are independent Directors; and

(b) people who collectively have an appropriate mix of skills and experience to appropriately discharge
theirresponsibilities set outin this Charter.

The policy forselection and appointment of new directors aims for transparency and to considerall facets of
diversity to avoid “group think” or other cognitive biases in decision making.

5.3 Chair

The chair of the Board (Chair) should be independentand should not hold the role of the CEO. The Chairis
responsible for:

(a) leadingthe Boardinthe performance of itsrole and responsibilities;

(b)  ensuring the regular evaluation of the performance of the Board, its Committees and its indi vidual
Directors, including facilitating the effective contribution of all Directors and promoting constructive
and respectful relations between Directors and between the Board and management;
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(c) chairing Board meetings; "“@- “’g%

(d) facilitating effective discussion at Board meetings, including approving Board agendas and ensunng N B
that adequate time is available for discussion of all agendaitems, including strategic issues; N |

(e) liaising with the Group Company Secretary on matters relating to the operation of the Board and
ensuringthat AUB Group has an appropriate and effective corporate governance frameworkin place;
and

(f) ensuring effective communications with shareholders.
5.4 Group Company Secretary

The Group Company Secretary will:

(a) beappointed and removed by the Board;

(b)  report to and be accountable to the Board on all matters to do with the proper functioning of the
Board and its Committees; and

(c) performtheroleinaccordance with Recommendation 1.4 of the Corporate Governance Principles and
Recommendations (4th edition) of the ASX Corporate Governance Council.

5.5 Independent Directors

A Director will be considered independent from AUB Group if they have no business or other relationship
which could materially interfere with, or could reasonably be perceived to materially i nterfere with, the
independent exercise of theirjudgment.

Examples of suchrelationshipsinclude:

(a) is,orhasbeen, employedinanexecutive capacity by AUB Group or anothergroup member, and there
has not been a period of at least three years between ceasing such employment and serving on the
Board;

(b)  receives performance-based remuneration (including options or performance rights) from, or
participatesinanemployee incentive scheme of, AUB Group;

(c) is, or has been within the last three years, in a material business relationship (such as a material
supplieror customer) with AUB Group or other group member, or an officer of, or otherwise assodated
directly orindirectly with, someonewith such arelationship;

(d) represents, oris or has been within the last three years, an officer or employee of, or professional
adviserto, a substantial shareholder;
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(e)  hasclose personal ties with any person who falls within any of the categories described above; or

(f) has been a Director of AUB Group for such a period that hisor herindependence from managemenf
and substantial shareholders may have been compromised.

Family ties and cross-directorships may be relevant in considering interests and relationships, which may
compromise independence, and should be disclosed by Directors to the Board.

The Board will regularly review the independence of each Director in light of interests disclosed and will
disclose any change to ASX, as required by the ASX Listing Rules.

The Board has adopted the policy that a Director will in the ordinary course hold office continuously as a
Directorfor no more than (10) years from the date following their first election to the Board. In circumstances
where it is considered in AUB Group’s best interests for a Director to serve beyond the 10 year period that
director’s re-election will be subject to a shareholders vote at each subsequent Annual General Meeting
following the expiry of their 10 years as a non-executive Director.

5.6 Appointing New Directors

When considering the appointment of a person as a Director, the Board will undertake appropriate checks
before appointing that person, or puttingthe personforwardto shareholders as candidate forelectionasa
Director. These checks will include the candidate’s character, experience, education, criminal record and
bankruptcy history.

A candidate standing for election as non-executive Director will be asked to provide the Board, or the
Nomination Committee of the Board, with the necessaryinformation so as to enable shareholders to make
an informed decision as to whether to elect or re-elect the candidate. The candidate will also be asked to
provide details of any commitments that will be in addition to those they will undertake if elected or re-
elected as a non-executive Director of AUB Group, including a statement they have sufficient time to fulfil
theirresponsibilities as a Director of AUB Group.

6. Management and Delegation

6.1 CEO and Management

The Board may delegate authority from time to time to the CEO and senior management on certain matters
(otherthanthose specificmatters reserved for the Board in this Charter) provided that such delegations are
clearlydocumented and regularlyreviewed atleast annually to ensure that they are appropriate to the scale
and complexity of AUB Group’s business.

Subjectto any specificlimits determined by the Board from time to time, the Board delegates the day -to-day
operation of the business of AUB Group to the CEO.

The CEO has authority to sub-delegate to the senior management team.
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6.2 Delegation to Management

The role of managementis to support the CEO (or equivalent) and implement the running of the general "~

operations and financial business of AUB Group in accordance with the delegated authority of the Board. The
delegated authority includes responsibilities for:

(a) developingbusiness plans, budgets and strategies for AUB Group for consideration by the Board and,
to the extentapproved by the Board, implementing these plans, budgets and strategies;

(b)  operating AUB Group’s business within the parametersset by the Board from time to time and keeping
the Board informed of all material developmentsin AUB Group’s business;

(c)  inrespect of proposed transactions, commitments or arrangements that exceed the parameters set
by the Board, referring such matters to the Board for its consideration and approval;

(d) identifyingand managing operational and other risks and, where those risks could have a material
impact on AUB Group’s businesses, formulating strategies for managing these risks for consideration
by the Board; and

(e) implementingthe policies, processesand codes of conduct approved by the Board.
6.3 Senior Executives

AUB Group will have:

(a) a written agreement with each person appointed as a senior executive of AUB Group setting out the
terms of theirappointment; and

(b) a process for ensuring the performance of senior executives of AUB Group are reviewed at least
annually.

The seniorexecutive teamis responsible forimplementing AUB Group’s strategic objectives and instilling and
reinforcingitsvalues, all while operating within the values, Code of Conduct, budget and risk appetite set by
the Board. The Executive Management Team s also responsible for ensuring the Directors are provided with
accurate and clearinformationin atimely mannerto promote effective decision-making by the Board, which
isnotjustlimited toinformation about the financial performance of AUB Group, butalso its compliance with
material legal and regulatory requirements and any conduct that is materially inconsistent with the values
AUB Group or Code of Conduct.

6.4 Matters Reserved to the Board

In addition to the matters expressly required by law to be approved by the Board, the following powers are
specifically reserved for the Board:

(a) allresponsibilities specified in clause 2 of this Charter; and
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(b)  approvals of each of the following:

()  thestrategicplan, atleastannually;
(ii)  the budget, at leastannually;

(iii)  the remuneration and conditions of service, including financial incentives, of any executive
Directors, and theirdirectreports, at leastannually;

(iv)  significantchangestothe organisational structure and the appointment of such senior officers
as the Board may determine;

(v) theacquisition, establishment, disposal or cessation of any significant business of AUB Group;

(vi) theissue of any shares, options, equity instruments or other securities in any member of the
Group Companies;

(vii) any publicstatements which reflect significantissues of AUB Group’s direction, objectives, policy
and strategy; and

(viii) any change to the authority delegated by the Board to the CEO or senior management.

7. Other Matters

7.1 Maeetings

The Board shouldideally meet atleast six (6) times each financial year but not less than four (4) times each
financial year.

Directors are required to attend all Board meetings unless leave from the Chairis first sought and granted.
A quorum shall comprise of three (3) Directors entitled tovote on a givenresolution.

The non-executive Directors may meeton an ad hocbasis for private discussion of managementissues as the
circumstancesrequire.

The agendafor each Board meetingshall be prepared by the Group Company Secretary in consultation with
the Chair.

Board papers are to be provided to the Board in sufficient time for the Directors to adequately assess the
content of the papers.

The Group Company Secretary will take suitable minutes of each Board meeting and will circulate the minutes
in a timely manner to the Board to properly document the discussion and any resolutions passed at the

@ GROUP 5 - Board Charter - 050221 | Page 8



W
k
\

meeting. Once the Board has approved and adopted the minutes, the Chair or any other member of the
Board nominated for this purpose may sign the minutes as an accurate record of the meeting. )

7.2 Independent Advice

After consultation with the Chair, the Board as a whole or any individual Director may seek independent
professional advice at AUB Group's expense when necessary to discharge their responsibilities as Directors.
Followingits receipt, such advice should normally be made available to all Directors.

7.3 Board Performance

The Board will maintain a Board skills matrix and regularlyevaluate its performance and the performance of
the Board and individual Directors to ensure that the Board has the appropriate mix of skills and experience
for the effective conduct of its role and responsibilities. Where gaps in skills or experience are identified ora
vacancy on the Boardisrequired to be filled, the Board may identify and nominate new Directors. An extemal
consultant may be engaged to assistthe Board with this process.

7.4 Conflicts of Interests

The Board will agree, and Directors will abide by the following:

(a) declaring their interests as required under the Corporations Act, ASX Listing Rules and general
law requirements;

(b)  unlessthe Directors (withoutarelevant personal interest) agree otherwise, where any Directorhasa
material personal interest in a matter, the Director will not be permitted to vote or take part in any
discussion concerning the matterorat a Directors’ meeting wherethat matteris being considered;

(c)  Directors mustnot:
(i) allow personal interests to conflict with the interests of AUB Group; or

(i)  disclose confidential information, unless the disclosure has been authorised by AUB Group or is
required by law;

(d)  all Directors will abide by the terms of the Share Trading Policy of AUB Group;and

(e) inaddition to these requirements, if there are nominee Directors representing a major shareholder
they mustact inaccordance with agreed relationship protocols foraddressing conflicts.

8. Review

The Board will regularly review this Charterto ensure it remains appropriate to AUB Group and its ongoing
effectiveness and consistency with AUB Group’s objectives and responsibilities.
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Any amendments tothe Charter or membership are to be approved by the Board.

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

9. Material Revisions

Version | Approval Date Effective Date Details

1.0 28 August 2019 28 August 2019 Policy approved by AUB Group Limited Board.

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

3.0 10 December | 10 December | Policy approved by AUB Group Limited Board.
2020 2020
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