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Just Life Group Limited

Board Charter

1. Interpretation

In this charter:

e Act meansthe Companies Act 1993

e Board meanstheboard ofdirectors ofthe company

e  Business meansthe businessof the company

e  CEO meansthe chief executive officer of the company

e Chairmeansthe chairoftheboard

e  Companymeans Just Life Group Limited

e Companygoals meansthe goals of the companyassetoutinpart2

e Management means the management personnel of the company

e Management limitations means the limitations onthe actions of managementas setoutin Part4
e  Members means members of the board

e Seniormanagement means the Management reportingdirectly to the CEO
e  Shareholders means the shareholders ofthe company.

e ListingRulesmeansthe current NZX ListingRules

e Code meansthe NZXCorporate Governance Code

2. Company goals

2.1. General
The purpose of the companyis to “enhance lives” through the provision of products and services to business and

consumers.

The capitalandresourcesof the companywillbe allocated to those assets and activitieswhich will enableit to

achieve the companygoalsina mannerbestservingthe interests ofthe shareholders as a whole.

3. Board governance process

3.1. Role of the board
The role of the boardis to effectively re present, and promote the interests of, the company with a view to adding
long-termvalue to the company’s shares. Having regard to its role, the board will direct, the business and affairs of

the companyinduding, in particular:
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e ensuringthatthe companygoalsare clearly established, and strategiesare in place forachieving them (such
strategies beingexpectedto originate, inthe firstinstance, from management)

. ensuring that managementis proactively s eeking to build the businessthrough innovation, initiative,
technology, new products and the development of its business capital

e monitoringthe performance of management, inrespect of achieving the budget approved bythe board

e appointingthe CEO, and, where necessary, terminating the CEO

e deciding onwhateversteps are necessaryto protectthe company’s financial position and the abilityto meet
its debts and other obligations whentheyfalldue, and ensuring that such steps are taken

e ensuringthe company’s financial statements are true and fairand otherwise conform with law

e ensuringthe companyadheres to high standards of ethics and corporate behaviour

e ensuringthe companyhas appropriate risk management/regulatory compliance policiesin place.

In the normal course of events, day-to-day management of the companywill be in the hands of management.

The board willsatisfyitself that the companyis achieving the company goals.

3.2. Ethics and Culture

The board sets the tone from the top, interms of ethics, integrity and living the values of the company. Board
members behaviour will reflect the company’s ethics andvalues, and the board will maintaina stronginterestin

understanding and developingthe company’s culture, consistent with its values.

3.3. The board’s relationship with shareholders

The board willuse its best endeavours to familiarise itself with issues of concern to shareholders. The board will
regularly evaluate economic, political, social and legal issues and any other relevant external matters that may
influence or affect the development of the business or the interests ofshareholders and, if thought a ppropriate, will

take outside expert advice onthese matters.

The board willhave anagreed protocol forthe engagement and communication with shareholders, covering both
formal andinformalcommunications. Inward and outward correspondence with shareholders will be recordedin

board papers. Communications to shareholders shall be signed by the Chaironbehalf of the board.

3.4. The board’s relationship with other stakeholders

The board willuse its best endeavours to familiarise itself with issues of concern to all relevant stakeholders. The
board recognisesthat the company’s long-term survivaland prosperity are closelyintertwined with the
environments and markets within which it operates and the extent to whichthe companyis seenas aresponsible

corporatecitizen.
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3.5. Board procedures
The conduct of members will be consistent with their duties and responsibilities to the companyand, indirectly, to
shareholders. The board will be disciplinedin carrying outits role, withthe emphasis on strategicissues and policy.

Members will always act withinany limitations imposed by the board onits activities.

Members will use their best endeavours to attend board meetings and to prepare thoroughly. Members are
expectedto partidpate fully, frankly and constructivelyin board discussions and other activities andto bring the
benefit of their particular knowledge, skillsand abilities to the board table. Members unable to attend a meeting will

advisethechairatthe earliest date possible and confirm in writing to the CFO.

Board discussions will be open and constructive, recognising that genuinely-held differences of opinion can, insuch
circumstances, bringgreater clarityand lead to better decisions. The chair will, nevertheless, seeka consensus inthe
board but may, where considered necessary, call fora vote. All discussions and their record will re main confidential

unlessthereis a specificdirectionfromthe boardto the contrary, or disclosure is required by law.

Subjectto legal orregulatoryrequirements the board willdecide the mannerandtimingof the publication of its
decisions. Exe cutive me mbers attend board meetings to discharge their board responsibilities. At board meetings,

board responsibilities supersede all executive responsibilities.

The board hassole authorityoverits agenda and exercises this through the chair. Any member may, through the
chair, request the addition ofanitem to the agenda. The agenda willbe set by the chairin consultation with the CEO

andthe CFO.

The board willnormally hold meetings quarterlyand willhold additional meetings as the occasion requires. At each
normal meeting the board will consider:

e anoperational report fromthe CEO

e areportfromtheCFO

e reports ontheiractivities fromthe company’s individual business units

e specificproposalsforcapitalexpenditure and acquisitions

e majorissues and opportunities forthe company.
In addition, the board will, atintervals of not more than one year:

e review the companyHealth and Safety Policyand Framework

e reviewthecompanygoalsandstrategies —this will be at a separate meeting pre-determining the year’s

budget

e review the company’s Risk Management Policyand Framework
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e review thestrategiesandoperatingplans forachieving the companygoals

e approvetheannual budget

e approvetheannual and half-yearly financial statements, reports to shareholders and public announcements
e approvetheannual report

e considerand,if appropriate, declare orrecommendthe payment ofdividends

e review the board composition, structure and succession

e review the company’s audit requirements

e review the performance and composition of, and necessity for board committees

e undertake board andindividual member evaluations, byanindependent person

e review members’ remuneration

e reviewthe CEQ’s performance and remunerationand agree performance objectives

e review remuneration policies and practicesin generalincludingsuperannuation andincentive schemes for

senior management

e review risk assessment policies and controls including insurance covers and compliance withlegal and

regulatory requirements
e reviewthecompany’s code of conduct and ethical standards
e review shareholder, customer and supplierrelations
e review donations andsponsorships

e settlethefollowingyear’s board work plan.

Members are entitled to have access, at all reasonable times, to all relevant companyinformationandto

management.

Members are expected to strictly observe the provisions of the Act applicable to the use and confidentiality of
companyinformation. In making policy, the board willnot reach specific decisions unless it has considered the more
general principlesuponwhich theyare founded, andinreaching other s pecific decisions the board will consider the

policies against which the decisions are made.

3.6. Conflicts of Interest

An up to dateinterest’s register shall be maintained, recording each Directors interest. At the onset of each meeting,
the Chairwill request that board members disclose any s pecific conflict they may have thatis relevant to any s pecific
agendaitem. The board will decide whether the conflictis materialand whether the board membershallbe present

orabsentfordiscussionanddecisions inrelationto that specificagenda item.
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3.7. Chair

Each yearthe board will appoint fromamong the members a chair.

The chairwillbe a non-executive member. The chair will appoint a fellowdirector to deputise for the chairintheir

absenceorattheirrequest.

The chairis responsible for:

e representingthe board to shareholders
e ensuringtheintegrityand effectiveness of the governance processof the board as setoutinPart3

e  maintaining regular dialogue withthe CEO overall operational matters and will consult withthe remainder of

the board promptly overany matter that gives cause for major concern.
The chairwillact as facilitator at meetings of the board to ensure that no member, whether executive or non-
executive, dominates discussion, that appropriate discussion takesplace and that relevant opinionamongmembers

is forthcoming. The chair will ensure that discussions resultinlogical and understandable outcomes.

The role of the Chairisincluded in AppendixOne.
3.8. Board committees
Board committees willbe formed onlywhen itis efficient or necessary to facilitate efficient decision-making. Board
committees will observe the same rules of conduct and procedure as the board unless the board determines
otherwise. Board committeeswill onlyspeakoractforthe board when soauthorised. The authority conferredona

board committee willnot detract fromthe authority delegated to the CEO.
The board hastwo standingcommittees, namelythe auditand people and culture committees. Other committees

are formed for s pecific purposes and disbanded as required.

The purposes and membership of the standing committees are as follows:

3.8.1. Audit and Risk Committee

The auditand risk committee shall have a Charter and consist ofthree members a majority of whom, shouldbe non-
executive, independent members. The committee provides a forum for the effective communication between the
board andthe external andinternal auditors, alongwith monitoring the relevant aspects of the company’s financial
compliance. The committee reviews the annual and half-yearly financial statements prior to theirapproval by the
board, the effectiveness of managementinformation systems and systems ofinternal control, and the effidencyand
effectivenessof the external and internal audit functions. The committee shall have an annualwork plan to ensure it

fulfils all ofthe duties perits Charter. The chair of the board should not be the chair of the a udit committee.
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3.8.2. People and Culture Committee

The peopleand culture committee shall have a Charter consist of three non-executive members, a majority of whom
shallbeindependent. The committee reviews all people and culture related policies and remuneration. On anannual

basisthe committee leads the processfor reviewing:

CEO performance

. Remuneration of the CEO and senior management
e Remunerationof board members

e the remuneration packages of all members

and makes recommendations to the board onthese matters.

3.9. Board composition and mix

The composition of the board will reflect the dutiesand responsibilitiesitis to discharge and perform as
representative ofthe interests ofshareholders, and insetting the company’s strategyand seeingthatitis
implemented. Generally, the qualifications for board membership are the ability andintelligence to make sensible
business decisions and recommendations, an entrepreneurial talent for contributing to the creation of share holder
value, the abilityto see the wider picture, the abilityto askthe hard questions, preferably some experience inthe
industrysector, high ethical standards, sound practical sense, and a total commitment to furthering the interests of
shareholders and the achieve ment of the company goals. Non-exe cutive members will be activeinareaswhich
enablethem to relate to the strategies ofthe companyandto make a meaningful contributionto the board’s

deliberations.

Theywill beindependent of management and free from anybusinessor other relationship which could materially
interfere with the exercise of theirindependent judgement. The size of the board willbe suchthat the common
purpose, involve ment, participation, harmonyandsense ofresponsibility of the members are not jeopardised. It

mustbe large enoughto ensure a range ofknowledge, views and experience.

Subject to anylimitations imposed by shareholders, itis anticipated that non-executive me mbers will hold office
initiallyforthree years following their first appointment (or, ifappointed by the board between annual meetings,
from the date ofthe meetingnext followingthe appointment), subject to anyobligationto retire byrotationin
accordance withthe company’s constitution. Only executive members willbe engaged on service contracts. Inthe
eventof anexecutive member’s service contract with the company terminating for whatever reason, the memberis
expectedto resignfrom the board, althoughthe board may, if it considers it appropriate, and subject to

shareholders’ approval where necessary, reappoint the member as a non-exe cutive member.
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3.10.Induction of new members

Genuine potential members are encouragedto carryout due diligence onthe companybefore acceptingan
appointmentto the board. On theirfirst appointment, non-executive members willhave the benefit of an induction
programme aimed at deepeningtheir understanding of the companyandthe business and the environmentand
markets inwhichthe companyoperates. As part of the programme, members will receive a folder of essentialboard
and companyinformation and will meet key management and board members. Members are expected to keep
themselves abreast of changes andtrends inthe business and inthe company’s environment and markets and to

keep abreast of changesandtrends inthe economic, political, social and legal climate generally.

3.11.Members’ remuneration

The board willdetermine the level of remuneration paid to members within any limitations imposed by shareholders.
Non-executive members willbe paid a basicfee as ordinaryremunerationand maybe paid, as additional
remuneration, an extra fee as members of board committees, an extra fee as chair ofa board committee and an
extra fee foranyspecial service asa member. The chair will be paid a level of feesappropriate to their office.
Executive members will receive no fees but will be paidas employeesof the companyinaccordance with their

contracts of employment with the company.

3.12.Shareholdings by membersin the company

Members are encouragedto hold shares in the company, recognising that this hasthe capacity, in manycases, to
increase the focus of members on company performance and share value and therefore beinthe interests of all
shareholders. When buying orselling shares members must strictly observe the provisions of the company’s
constitution, the company’s owninternal rulesand all relevant legislative or regulatory proceduresand should follow

anyproceduralrecommendations prescribed fromtime to time by the Institute of Directors in New Zealand.

3.13.Provision of business or professional services by members

Because a conflict of interest (actual or perceived) maybe created, members should not, generally, provide business
or professional servicesof anongoing nature to the company. Notwithstandingthe general rule, the companyis at
libertyto forthe purpose of a s pecialassignment, engage the servicesof any member having special expertiseinthe
particularfield or engage the services of another member of a member’s organisation, solong as the terms of
engagement are competitive, clearlyrecorded and all legal requirements for disclosure of the engagement are
properlyobserved. These require prior approval of the Chairand CEO. In the situation that additional services to be

provided bythe Chair, approval by one otherindependent memberand the CEOQ is required.
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3.14.0ther board appointments

Anymemberis, while holding office, at liberty to accept other board a ppointments solong as the a ppointment is not
in conflict with the business and does not detrimentally affect their performance as a member. All other

appointments must first be discussed with the chair before beingaccepted.

3.15.Independent professional advice

Anymemberis entitled to obtainindependent professional advice relating to the affairs of the companyorto their
otherresponsibilities asa member. Ifa member considers such advice is necessarythe member shallfirst discuss it

with the chairand, havingdone so, shall be free to proceed.

Subject to the priorapproval of the chair, the cost ofthe advice will be reimbursed by the company, but the member

willensure, so farasis practicable, thatthe costis reasonable.

3.16.Board and member evaluations

The board will, each year, critically evaluate its own performance, andits own processes and procedures to ensure
thattheyare not undulycomplexand are designed to assist the boardin effectively fulfillingits role. Each year, there

willbe an independent review of the chairand directors to evaluate performance.

3.17.Indemnities and insurance

Subject to the company’s constitutionthe company will provide members with, and will paythe pre miums for,

indemnityand insurance cover while acting in their capacitiesas members, to the fullest extent permitted bythe Act.

4. Board/management relationship

4.1. Position of CEO
The board willlinkthe company’s governance and management functions through the CEO. All board authority
conferred on managementis delegated throughthe CEO so that the authorityand accountability of managementis
consideredto be the authorityand accountability of the CEO so faras the board is concerned. The board must agree
to the levels of sub-delegationimmediately belowthe CEO. The board will agree with the CEO to achieve specific
results directed towards the companygoals. Thiswill usuallytake the form of an annualbudget under which the CEO
is authorised to make anydedsionand take anyaction withinthe management limitations, directed at achieving the

companygoals.

Between board meetings the chair maintains aninformal link between the boardandthe CEO, expects to be ke pt
informedbythe CEO on all important matters, andis available to the CEO to provide counsel and advice where

appropriate. Onlydecisions ofthe board actingas a bodyare binding onthe CEO. Decisions orinstructions of
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individualmembers, officers or committeesshould not be givento the CEOandare not bindinginanyevent except

inthoseinstanceswhere specific authorisationis given by the board.

The CEOis the mediaspokespersonforthe company, except on matters agreed by exception bythe boardand CEO.

4.2. Accountability of CEO to board

The CEOis accountable to the board forthe achievement of the companygoalsandthe CEOis accountable forthe
observance of the management limitations. At each of its normal meetings the board should expect to receive from
orthrough the CEO:

e the operationaland otherreports and proposals referred to above

e such assurances as the board considers necessaryto confirm thatthe management limitations are being

observed.

4.3. Management limitations

The CEOis expected to act withinall spedficauthorities delegated to them bythe board. The CEO is expected to not
causeorpermitany practice, activityor decision thatis contraryto commonly acce pted good business practice or
professional ethics. Inallocatingthe capitaland resources ofthe companythe CEOis expected to adhere to the
companygoals. The CEOis expected to not cause or permitanyaction without taking intoaccountthe health, safety,

environmental and political consequences and their effect onlong-termshareholder value.

In financing the company, the CEO is expected to not cause or permitanyaction thatis likely to resultinthe company
becoming financiallyembarrassed. The assets ofthe companyare expected to be adequately maintained and
protected, and not unnecessarily placed atrisk. In particular, the company must be operated witha comprehensive
systemof internal control, and assets or funds must not be received, processed or disbursed without controls that, as
a minimum, are sufficient to meet standards acce ptable to the company’s external auditors. One of the toolsusedas

a frameworkis anasset management planfor both onand off-balance sheet assets.

In managing the risks of the company, the CEOis expected to not cause or permit anyone to substitute their own risk
preferencesforthose of the shareholders as a whole (forexample, as expressed through a board approved risk
management plan). The CEOis expected to not permit employees and other parties working for the companyto be

subjected to treatment or conditions that are undignified, inequitable, unfair or unsafe.
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5. Charter Approval Date

This Charter was approved at the Just Life Group Limited Board Meeting held on the 19" June 2019.

X ) .‘//.
z T\fi/ 7ol A

Steve Bootten
Chair
Just Life Group Limited

| PolicyOwner:Board Approved Date: 19 June 2019 Next Review Date: June 2020
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Appendix One — Role of the Chair

Providing Leadership

e  Providing overall leadership to the Board without limiting the principle of collective responsibility for Board
decisions

e Buildingeffective working relationships with, and between Board me mbers, encouragingtrust and respectand
maintaining an open and transparent relationship outside ofthe Boardroom

e Actingasamentor/advisorforthe CEO

e Actingasaconduitto owners, stakeholders and media

Leading continuous improvement through director and Board evaluations

Setting Agendas

e Settingthe Agenda for Board meetings, usuallyin conjunction with the CEO and with input from Board members
e Ensuringthe Agenda andall background papers are given to Directors, and thatanydesirableinvestigations and
preliminarydiscussions are heldin suffident time to enable the board papers to be adequately considered before

the board meeting

Chairing Meetings

e  Chairing meetings of the boardinsucha mannerthat will stimulate debate on the issues before the board,
ensuringcontribution fromall Directors, managing group dynamics and facilitating discussions towards a
consensus/collective decision

e  Guiding discussions so thattheyare courteous, respectful and effective, while at the same time seeing that
genuine disagreements are aired and resolved

e Notdominating discussions but maintaining good control of proceedings, focusing the board onrelevant matters
and keeping things ontrack

. Ensuring decisions are clear, understood and recorded
Board Administration

e  Reviewing draft minutes, ensuring that dedsions are clearlyand accurately recorded
e Settingthe board annual calendarand work plan, in conjunction with the CEO and with input from board

members
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