Notice of Annual
General Meeting

The 42nd Annual General Meeting of
Ferpetual Trustees Australia Limited
will be held in the Heritage Ballroom

at The Westin Sydney,

1 Martin Flace, Sydney, NSW

on Tuesday 18 October 2005,
commencing at 11:00am.
Registration will open at 10:00am,

Perpetual Trustees Ausiralia Limited
ADN 86 000 431 827



Dear Feltow Shareholders

The 42rd Annual General Masting of Parpatual Trustess
Australia Limitad {Perpstual} will take place on 18 Ocliober
2005 at The Wastin Sydnay at 1 Martin FPlace in Sydnay.
A copy of the Notice of Meating is altachad.

There arg a number of tams on the aganda of this year’s
Meeting.

As part of ‘Ordinary business', we wili considar our
financial and statutory reports for 2008 and the slaction

of a number of diractors of the board, including

Ms Meradith Brooks, Mr Philip Tayrnan and dr Peter Scott.
{wilf be retiring from the board, as wilf Ms Linda Nicholis
and Ms Bonita Boezeman AD. Your new Chairman: will be
Mr Robert Savage, who has been on the Perpatual board
gince 2001 and has brought to the board many years’
experiences as an executive and board memdber of a
rurnber of large publicly-listed companies,

You will also be asked 1o cast a non-binding vote for the
adoption of the remuneration report. The raport, which

s avadlable on pagas 48 10 75 of the 2005 Annual Report,
datadls our remuneration policy and disclosas the
remungration of Parpatual's senior executives and board
rrerrkbers.

To gain a better understanding of our remuneration policy,
# is important to understand the highly competitive nature
of our industry, Our compatitive advantage is the high
parformance of our paople and the returns they make for
our shareholders. As a listed company, we have a duty 1o
protect those assats ovar the long term by aligring tha
intaraats of cur peopls with those of owr shareholders. Our
rermunaration policy s performance-basad, meaning that i
encolrages and rewards out-performancs, but does not
reward for under-periormance. We would encourage you
to read the remuneration report and the 2008 Annusl
Report prior to the Annual General Mesting.

G the agenda under ‘Special business’ is the resoiution
to change our company name from 'Parpetual Trustees
Australia Limited' to 'Perpetual Limited'. We are propasing
the narme change for a number of reasons. First, the
current name doss not properly reflect the divarsity and
mature of cur husiness; our business has changed
sigrificantly over the past years from a traditional trustee
company to that of an international divarsified financial
sarvices group. In some cirsurnstances, continuing the use
of the words Trustes” and "Australia’ in our name could
be seen as an impediment to the future development of
our businass, espacially our business in offshore markets.

& NOTICE GF ANNUAL BENERAL MEETING — 12 GCTUEES 2005

Secord, the name changs also supports the graaler
amphasis wa now placs an our brand namss, such as
Farpstual Investmants, Parpatual Corporate Frust and
Farpstual Frivate Clents, in promotional rmaterial, For
many of our stakeholdars, thase names are already
synonyrmous with the organisation and we belisve that
the name change will furthar strangthen our brand and
our reputation meoving forward.

We will retain the names of our subsidiaries such as
‘Perpetual Trustes Company Limited', 'Parpetual
lrwesimert Managermant Limited” and 'Ferpetual Trust
Services Limited’, sach of which holds an Australian
finarcial servicas licence under the Corporations Act 2001
far legad and reguistory purposes. Changing the name

wili not affect our ability to provide trustees servicss. Tha
names of our subsidiarias will cortinue 1o be used on our
product disclosure statements and on correspondancs
with our elisris.

Should sharsholdars vote in favour of the rasolution, the
narme changs will e timad to coincids with our mova
to our rew headquarters at Angel Place in Sydnay in
January 2008,

2005 was an exciting and rewarding year at Parpetual.

We are pleased with the resull at a group level and with the
progress wa have made with the implamentation of our
strategy al divisional levels.

We ook forward to discussing these and other matters
with you at the Anmual Gensral Meeting. If you are unable
to attend, we would encourags you to appoint a proxy to
attend and voie on your behalf,

ot e

Wr Charles Gurran AO
Chairman

8 September 2005



Notice of Meeting

Notice is given that the 42nd Anroal General Meeting of
Parpetual Trustess Australia Limited (the Company’y will
e held in the Haritage Ballroom at The Wastin Sydnay,

1 Martin Flace, Sydngy, NSW on Tuesday 18 October 2005,
comemencing at 11:00am. Registration will opery at 10:00am.

Ordinary business

Financial and statutory reporis

TJo receive and consider the Bnanciai report of the
Company and the raports of the dirsctors and of the
auditor for the financial year ended 30 June 2005.

Election of non-executive directors
To congider and, # thaught #, to pass the following
resciutions as ordinary resolutions:

1. That Ms Meredith Brooks, a dirsctor appointed sincs
the last annual general mesting and retiring in
accordance with clauses 20,21 and 20.9.2 of the
Company's constitution, baing aligible, is elected as a
director of the Company.”

2. That Mr Philis Twyrman, a dirgctor appointed since the
last annual genaral meeting and ratiring in accordance
with clauses 20.2.1 and 20.8.2 of the Company's
corstitution, baing algible, is alected as a dirsctor of
the Company.”

3. That Mr Peter Scott, a director appointed since the
lagt anrual general meeting and retiring in accordancea
with classes 20.2.1 and 20.8.2 of the Company's
corstitution, baing algible, is alected as a dirsctor of
the Company.”

information about the candidates for dlaction as dirsctors
appears in the Explanatory Mamaorandurm attached o this
Notice of Mesting.

Note: The chairman of the Cormpary. Mr Currary AG, and
Mg Nicholls and bs Boezemearn AC will retire at the
conclusfon of the meeting and will not offer themselves
for re-glection.

Adoption of remuneration report
4. To consider and, if thought fit, o pass the following
resolution as an ordinary rescolution:

That the remunaration report of the Comparny for the
financial yvear endad 30 June 2005 is adopted.”’

Noter In accordance with section 250R of the Corporations
Act 2007, the vole on rasolution 4 will be aclvisory onfy and
will ot bind the directors or the Company:

Special business

Change of name
5. To considar and, if thaught fit, o pass the following
resolstion as a apecial resolution:

That the Comparyy adopt the new name 'Parpstual
Limited”, with effect no earlier than 1 January 2008.°

Proxies

A mamber who is entitled 1o attend and vote at the
miseting may appoint a proxy to attend and vote at the
masting on behalf of that member. A proxy may be an
individual or body corporate and is not required to be

a mamber of the Company. A meambar who is entitied

to cast two or more votes at the meeting may appoint
two proxies, Whare a member appoints bwo proxiss, the
mamber may apacify the proportion or numier of votes
sach proxy is appointed o exercise. Whare & member
appainis hwo proxies but does not specify the proportion
ar number of votes aach proxy may exarcise, sach
oraxy may axerciae half of the member's votes. Fractions
will be disragarded.

A mamber may direct the mamiber’s proxy how to vole on
the proposad resolutions by following the instructions on
the proxy form that accomipanises this Notice of Meating.

A proxy may decide whether or not to vote on any
proposed rasolution, except where required by law or the
Compary’s constitution 1o vote. If the meambear appoirting
the proxy:

& dirscts the proxy how to vote on a propossd
resalution, then the proxy may vote on that resolution
only i the way direcied;

& does not direct the proxy how to vote on a proposead
resolution, than the proxy may vote on that resolution
ag the proxy thinks fit.

If a mamber appoints the Chairman of the mesting as
proxy and does not direct the Chairman how 1o vole on an
itarm of business, then, f a poll is called on that tam, the
Chairman will vate as proxy for that member in favour of
that item of husiness,
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Proxdies must be returned:

to the Company’s share ragistrar at:

ASK Perpetugd Registrars Limited

{avel 8, 580 Georgs Strest

Sydnay NSW 2000

Lockad Bag A14, Sydney South, NSW 1235
Facsimile number: 61 2 8287 0308

or to the Campany's registerad office at:

Lavel 7, 39 Hunter Street
Sydney NSW 2000
Facsimile rumbar: 61 2 9228 937+

ar by lodging the proxy appointment online by visiting

the Company's share regisiry websits at
www.asxperpetual.com.au and following the prompts
and instructions. To use the onling lodysmert faciity,

you wili need your Securityholder Reference Number [SRN)
or Holder tdentification Numdber (HIN), which is showry on
the top right hand side of your personalised proxy form
accompanying this Motice of Masting.

Duly completed proxies {and any necessary supporting
documents) must be received by the Compeany at an
address or facsirmite number specifisd above, or by oniine
indgement at the website spacified abova, by no later
thary 11.00am (Sydney time) on Sunday 14 October 2005,
Proxies receivad after that tima will not be effective for the
achadulad mesting.

Corporate representatives

A body corporate that is a member, or that has been
appointed as a proxy of & mamdber, may appoint an
ndividual to act as s representative at the mesting. Tha
appointment must cormply with the recquirements of section
2508 of the Corporations Act 2007, The repragentative
should bring to the mesting evidance of his or har
appointmernt, including the authority under which it is
signed, uniess the evidence has previously been given

to the Company.

Determination of entitlements to attend and vote at
the meeting

Under the Corporations Regultations 2007, the Company
has determined that the shares of the Company on iasug
as at 7.00pm (Sydney time) on Sunday 16 Cetober 2005
will be takan, for the purposes of the meeting, to ba hald
by the parsons who held tham at thatl time. Accordingly, the
persons entitlad to attend and vote at the meeting will be
the registersd holders of the Company’s shares at that time.
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Shareholder questions

This year, the Company is offering a facifity for sharsholders
to submit written questions in advance of the meeting. To
submit a written quastion, please complets and raturn the
aceamparying form, or submit the guestion anling, in
aocordance with the instructions on the form. Tha form
must be received by the Compary's share registrar by no
later thary Tussday 11 October 2005. Cuastions should
ralate to matters that are relevant to the business of the
mesting, as outlined in this Notics of Mesating and the
attached Explanatory Mermorandum.

Cuestions will e collated and, during the mesting, tha
Chairman will seek to address as many of the mors
frequently raised topics as possible and, where
appropriate, will give a representative of KPMG, the
Company’s auditor, the opportunity to angwer weitten
auestions submitted 1o the auditor, Howaver, there may not
ba sufficient tims availabla at the mesting to address alt
topics raised. Please note that individual responses will not
ba serdt o sharsholders.

Exptanatory Memorandum

Mlease rafar to the BExplanatory Memorandum attached to
this Noatice of Mesting in relation o the fems of business
set out i this Notice.

By order of the board.

Joanne Hawkins
Company Secratary

8 September 2005



Explanatory Memorandum

Financial and statutory reporis

The financial repaort and the reports of the directors and of
the auditar for the financial year ended 30 June 2005 wilt
bBa lzid befors the mesting, as required by section 317 of
the Corporations Act 2007, The Company's 2005 Annual
Report {which includes the directorsy’, auditor's and
financial reports) s available on the Compary's website
fwewrw parpetual com.ad) and has been sent to sharsholders
in accordance with the Corporations Act 2007,

During this ferm of buginess, the members as a whole at
the meating will ba given a reasonable opportunity to ask
guestions about, and make comments on, those reports
and the business and managemeant of the Cormpary.

Mermbers as a whole at the meeting will also be given

a reasanable opporturity 1o ask a representative of the
Company’s auditor, KPMG, questions relevant to the
conduct of the audit, the preparation and cortant of the
auditor’s report, the accounting policles adoptad by the
Company in relation to the preparation of financial
statements or the independance of the auditor in refation
to the conduct of the audit. Shareholders may also subimit
a written guestion to KPMG i the question is relevant to
the content of the auditor's report for the financial year
ended 30 June 2005 or the conduct of the audit of the
finarcial report for that year, Relevant questions may be
submitied o KPMG using the form accompanying this
document and ensuring that # is received by the Company
bxy 1o later than Tuesday 11 October 2005, Al the masting,
KPMG's representative will be givers the opportunity to
anawar, or table writien answers 1o, relevant quastions.

Resolution 1:

Election of Ms Meredith Brooks, BA, Fellow of the
Institute of Actuaries Australia {Age 43}

Ms Brooks was appointed as an hdepandent dirsctor

of the Compary in November 2004, She was formerly
Managing Dirsctor, US Institutional nvestor Sarvices for the
Frank Russslt Comparty based in New York. Prior to that,
she hald the position of Managing Director of Frank RBussell
Australasia for five years and was praviously Director,
Eurapaan Furids based in London.

Ms Brooks is a member of the Somypary’s nvestrment
Commities and Audit Risk and Compliance Committes,

Ms Brooks brings to the board over 20 years of seror funds
rmanagamart experience both in Australia and overseas.

Ms Brooks resides in Sydney.

The directors (othar than Ms Brooks) recommend that
sharshaoldars vote in favour of resolution 1.

Resolution 2:

Election of Mr Philip Twyman, BSc, MBA {Age G1)
Mr Twyman was appainied as an indgpendent diractor
in Newember 2004, He was formerly Grosp Executive
Director of Aviva ple. and Chairman of Aviva'’s funds
managerriert amm, Morlsy Funds Managemeant in the
lUnited Kingdom uniit March 2004, Prior to the mergers
which formed Aviva, he was the Group Finance Directar
at General Accidant ple. Frior to that, he hald various
positions at AMP for ovar 30 years, cormpleting his tenure
as Chief Gereral Manager, AMP Retail Financial Sarvices
in 19585,

Mr Tuyrmian 5 & mamiber of the Company’s investmant
Committes and Audit Risk and Compliance Comrmittee,

Mr Tayman brings to the board over 40 years’ experience
in fnancial services together with his experdence as an
axacutive dirsctor of major Australian and internationai
COmpanes.

Mr Twyrman residas in Sydney.

The directors (other than Mr Twyman) recomirmend that
shareholders voie in favour of resolution 2.

Resolution 3:

Election of Mr Peter Scott, BE {Hons), Master of
Engineering Science {Age 51)

Mr Scott was appointed as an indspendent director in
July 2008, He was formerly the Chisf BExecutive Gfficer of
MLC, an Exscutive General Managar of National Austratia
Bank Limited and hald a numbsr of senior positions with
Lend Laase.

Wr Seott has been a directar of Stockland Corporation
Limited since August 2005, and is also a director of SKM,
He is a member of the Strategic Advisary Panet of the
Froject Management Graduate Programme at the
LUnivarsity of Sydney and a board member for the Cantre
of Engineering Leadership and Management a2t the
Institution of Engineers, Australia.

WMr Scott is a mamber of the Company’s Investment
Committes and Audit Risk and Comipliance Comrmittes,

Mr Scott has mors than 20 years of in-depth sanior
business experience in publicly-fisted companies and
axtensive knowledge of the wealth managamant industry,
particularly the retail digtribution sector.

Mr Scott resides in Sydney.

The directors (other thar Mr Scott) recommeridd that
shareholders voie in favour of resolution 3.

MOTICE OF ANNUAL GENERAL MEETING — t& ODTGEER 20046



Resolution 4

Adoption of remuneration report

The Company’s remunaration report for the financial year
ended 30 June 2005 is set out on pages 45 to 75 of the
Company’s 2005 Annual Report {(which is avaitable on
the Campany's wabsite www.perpatual.com.au)). Tha
rermunaration report forms part of the directors” repart for
the financial year ended 30 June 2005. The ramureration
report containg information required by section 3004 of the
Corporations Act 2007 and AASB 1046 Director and
Executive Disclosures by Disclosing Entitias, including:

® discussion of the board’s policy in refation 1o the nature
and lsval of ramuneration paid to directors and
executives {ncluding secretarios and senior managers)
of the Company and the group;

® discussion of the refationship batween the board’s
rermuneration poficy and the Company’s parformance,
including information about performance hurales
applicabla to the shori-tarm and long-term incentive
camponenis of the remunaration of senior managers;
aryd

® details of the remuneration paid to each direcior of the
Caompany {including the Managing Dirsctor) and to the
employeas with the greatest authority for managing
ard setting the strategic dirsction of the Cormpany
{which include the five highast paid group executives)
for the financiat year ended 30 June 2005,

The board's axecutive remuneration policy is based on the
fullswdng five principias iwhich were developed following

research conductad by the Compary and after incorporating

the resuits of a review performead by Towers Parrin and
Egan Associates in the year endad 30 Juns 2004):

® variable pay should form a significant part of overall
rernuneration, whitst kespirg fixed remuneration
competitive;

® variable pay should be linked o shareholder wealih
crestion

& short-tem incentive ['STI} payments should be
uncapped to allow for recognition of parformance
exceeding expectations;

® STl payments should ba rmade out of the realised
profits of the organisation, rather than being budgeted
as a fixed cost; and

® eouity participation within the arganisation should be

increased to encourage an ownership mindset and be
appropriately tied 1o challenging hurdiss.
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The Company’s approach to executive performance and
ramunaration management can be characterised as:

& aligning remuneration cutcomes with shareholder
wealth creation, thus underpinring the critical link
betwaen the Company’s parformance, individual
performancs and individual reward,

& actively supporting the exscution of business strategy
and the deveiopmant of an entrapreneunial, tearm:-
based cuiiure;

& assisting in attracting and retaining senior employees;

& being competitive with cortemporary marketplace
practices;

& providing clarity and transparency; and

® being in Kesping with the Company's commiimant to
good cormorate governance,

The ramunaration structure for ssmior employaas involves
threa componants:

& & Hxed rermuneration componsnt;
& 2 short-term incentive component; and

& a componert related to longer term parformance and
retention.

The board's remuneration policy for non-executive directors
aims o ensure that it can attract and retain suitably skifled,
axparisnced and committed individuals 1o serve on the
board, Nun-executive directors do not recaive performance
ralated ramuneration and are not entitied to receive
parformance shares or options over the Company’s shares.

Far detailed information about the Comparny’s remuneration
arrangements for directors and group executivas,
sharsholders are encouragad to read the rerrunearation report.

Saction 250F of the Corporafions Act 2007 requires the
Corripany 1o put 2 resolution for adoption of the rermuneration
rapart to the vote at the mesting. In acsordance with
section Z50H, the vote on resolution 4 will be advisory oniy
and will not bind the dirgctors or the Cormpary.

During this item of busingss, the members as a whole at
the mesating will ba givan a reasonable opporiunity 1o ask
questions about, and make comiments on, the
ramunaration repost,

The directors unanimously racommend that sharsholders
vote in favour of resolution 4.



Resolution 5:

Change of name

The directors propose that the Company change its nams
from 'Ferpatual Trustess Australia Limited' to 'Perpetual
Limited" for several reasons. The dirgctors consider that
the current narme doas not properly reflect the diversity
and nature of the Company’s business. The Company's
business hag changsd significantly over the past years
from a traditional trustee compary 1o that of an
international diversified Enancial services group. In some
circurnstancas, continuing the use of the words Trustes”
and ‘Australia’ in our name could be seer as an
impediment to the fulure development of the Company’s
business, aspacially ita business in offshore markata.

The name changs also supports the greater smphasis
placed on business names, such as Perpetuad
investrments, Merpetual Corporate Trust and Farpetual
Private Clisnts, in promotional materdal. For many
stakeholders, these names are already synonymous with
the organisation and the directors consider that the name
change will further strengthen the Company's brand and
reputation.

Tha names of the Company’s subsidiarias wilt be retained
including 'Parpetual Trustee Comparny Limited', 'Perpetuad
investment Management Limited’ and 'Parpatual Trust
Services Limited”, aach of which holds an Australian
financial senvices licence under the Corporations Act 20017
far legad and regulatory purposes. Changing the name wilk
riot affect the Company's ability to provide frustes senvices,
The names of its subsidiariss will continue to be used on
product disciosure statements and on correspondencs
with clients,

For the Company to change its nams, &3 proposed new
namsa neeads to be adopted by a special resolution - that is,
a resolution passed by at least 75% of the votes cast by or
an behalf of mermbers entitied to vole on the resolution.

if resolution 5 s passed, it is intended that the Company’s
change of name will take effect no earfier than 1 January
2006. The exact date on which tha change of name wil
take effect will ha the date on which the Austratian
Securitiss and investmants Commission alters details of
the Company's registration 16 reflact the change (which will
seeur no earlier than 1 January 2008).

The timing of the name change is intended to coincide
{as nearly as practicable) with the move o the Company’s
rew premisas in Angsl Place, Sydnay, which is scheduled
to ocour in January 2006,

The directors unanimously recommand that sharshoidars
vote in favour of resolution 5.
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