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Introduction

The Board of Directors of Worley Limited (Board) strives to ensure that Worley Limited
(Company) and the entities it controls (Group, Worley, we or our) meet high standards of safety
and performance. We recognize our responsibilities to our people, shareholders, customers and
suppliers as well as to the environment and the communities in which we operate.

Good corporate governance is essential for the long-term success
of our business and desirable to all our stakeholders.

Relevant corporate governance policies and Board and Committee
Charters are on the Corporate Governance page in the Investors
section of our website www.worley.com. These documents are
periodically reviewed and enhanced to account for changes in the
law and governance practices.

This statement discloses the extent to which we have followed the
4th edition of the Australian Securities Exchange (ASX) Corporate
Governance Council’s Corporate Governance Principles and
Recommendations (ASX Recommendations) during the reporting
period. This period comprises the year ended 30 June 2025
(FY2025 or reporting period). Except where otherwise explained,
we have followed all ASX Recommendations during the reporting
period.

For FY2025, independent third-party auditors have given limited
assurance on key environmental, social and governance (ESG)
performance metrics, including those associated with gender
diversity (women employees, women graduates, women senior
leaders, women Group Executives, women Board members). We
detail these metrics in our Sustainability Basis of Preparation.
Assurance has been completed in accordance with the International
Standard on Assurance Engagements (ISAE) 3000.

The Board has approved this statement and it is current as at 27
August 2025.
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Part 1: Board composition and responsibilities

1.1 Composition

The Board’s composition is determined in line with the Company’s
Constitution and the following principles in the Board Charter:
« the Board should comprise at least three members
and maintain a majority of independent directors
« the position of Chair and the position of Chief Executive Officer
(CEO) and Managing Director must be held by separate persons
« the Chair must always be a non-executive director
» the Board should comprise directors with an appropriate
range and mix of skills, knowledge, experience,
independence and diversity
« all directors (except the CEO) must submit themselves for
re-election at regular intervals and at least every three years.

1.2 Membership

Our directors during the reporting period were:

hET ] Position Independent (Y/N)

John Grill C_halr and non-executive N
director

Deputy Chair, Lead
Independent Director

Andrew Liveris and non-executive Y
director
Joseph Geagea Non-executive director Y
Kim Gillis Non-executive director Y
Thomas Gorman Non-executive director Y
Roger Higgins Non-executive director Y
Alison Kitchen Non-executive director Y
Martin Parkinson Non-executive director Y
Emma Stein Non-executive director Y
Juan Suarez Coppel  Non-executive director Y
Sharon Warburton Non-executive director Y
Chris Ashton CEO and Managing N

Director

All directors served for the entire reporting period. Details of each
current director’s qualifications, special responsibilities, skills,
expertise and experience (including the period of office held by
each) are contained in the profiles on pages 44 to 49 of the Annual
Report 2025.

1.3 Board renewal

We recognize the importance of Board renewal to enhance its
overall performance and that of the Company.

Alison Kitchen AM and Kim Gillis AM were appointed to the Board
as independent non-executive directors, effective 1 July 2024.
Members elected them at the 2024 AGM.

The Board’s Nominations Committee periodically assesses the
composition of the Board. Refer section 1.5.

ASX Listing Rule 14.4 mandates that a director of a listed public
company (other than a managing director) must not hold the
position of director (without re-election) past the third AGM
following their appointment or three years (whichever is longer).
Worley’s Constitution and Board Charter are consistent with this
position and do not impose maximum tenure for company directors.

1.4 Director independence

The Board recognizes that, while various principles and factors
are relevant in determining independence, true independence
is a matter of judgment. Accordingly, when the Board exercises
its judgment in determining independence, it considers factors
including relationships between us and a director or between a
director and third parties that may compromise the director’s
independence.

The Nominations Committee monitors and assesses each non-
executive director’s independence at least annually. It does this
more frequently for directors seeking election or re-election.

This assessment applies the ASX Recommendations and current
corporate governance practice, as prescribed in the Board Charter.

John Grill was appointed Chair of the Board on 1 March 2013.
John was CEO of the entity that ultimately became Worley
Limited from 1971 and held the position of CEO until 23 October
2012. John is also a substantial shareholder of the Company.
Accordingly, John is not regarded as independent.

While ASX Recommendation 2.5 provides that the Chair should
be independent, the Board carefully assessed John’s appointment
as Chair and considered that there were a number of unique
circumstances that made John’s appointment appropriate.

Many of the our global industry peers are chaired by a former
chief executive officer, demonstrating the ongoing importance of
strong industry and customer relationships in the industries in
which we operate. The Board wished to retain the benefit of John’s
close relationships with major global customers and his extensive
industry experience. The Board also considered the fact that John
is a substantial shareholder, who aligns his interests with those of
other shareholders.

Consistent with the ASX Recommendations, on John’s appointment
as Chair, the Board created the role of Deputy Chair and Lead
Independent Director. Appointing a Deputy Chair and Lead
Independent Director ensures the views of independent directors
are raised and considered by the Board. The Deputy Chair and Lead
Independent Director provides leadership and support to the other
independent directors in relation to matters that uniquely concern
them as independent directors. Together with the Chair, the Deputy
Chair and Lead Independent Director also ensures that conflicts

of interest on the Board (whether actual, potential or perceived)
are identified and managed appropriately. The Deputy Chair and
Lead Independent Director convenes at least four meetings of
independent directors each reporting period (at which neither

the Chair nor CEO are present) for the purpose of discussing
matters relevant to the Board’s business and responsibilities.
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1.5 Appointment induction Diagram 1: Diversity of directors as at 30 June 2025
and education

The Board’s Nominations Committee sets and reviews the
criteria for new director appointments, having regard to the
overall composition of the Board, including diversity of directors
(diagram 1) and skills and experience (diagram 2).

Residency

In considering the nomination and appointment of directors,

! @ Australia 7.5
the Board makes sure that each director:

® usa 3.5

Mexico 1

« is a person of integrity who is committed to our values
and will observe our Code of Conduct and behave ethically
and professionally

« has the requisite skills, capabilities, knowledge and enough time
available to perform their role effectively

« is assessed for independence and brings an independent and
questioning mind to their role

« enhances the breadth and depth of skills, capabilities and
knowledge of the Board

« enhances the experience, independence and diversity of
the Board.

Gender

The Board recognizes that each director will not necessarily have
high or extensive experience in each of the areas set out in the
skills and experience matrix (see diagram 2). Therefore, it makes
sure that its membership includes an appropriate mix of directors
with skills and experience to be effective and add value.

@ Male

@ remale

During the reporting period, all directors completed a survey
rating their level of skills and experience. The rating levels ranged
between indicating awareness all the way through to exhibiting
an extensive level of skill/experience. The results of the survey
demonstrate that the Board encompasses a broad range and
depth of appropriate qualifications, skills and experience, with at Tenure
least a majority of directors having a high/extensive level of
skills/experience in all categories.

At least one director has technical expertise in governance of
the risk associated with cyber security, data privacy, intellectual
property, know-how and related systems. Additionally, three
directors reported high levels of skill in new and emerging
technologies. That further supports the Board’s oversight
capability in areas such as digital transformation, data privacy,
and technology risk.

@ Greater than 3 years
@ Between 1 and 3 years 3

Each non-executive director receives a letter that formalizes
their appointment and outlines the key terms and conditions of
their appointment.

O

Director induction and professional development processes are Age
incorporated into the Board program and are periodically reviewed
to determine whether there is a need for directors to undertake
further professional development to maintain the skills and
knowledge needed to perform their role effectively. This year,
directors participated in training sessions focused on sustainability

Below 55 years
and cybersecurity. ® 4

@® 55-60 years
60-65 years
@ Above 65 years

Directors are encouraged and given the opportunity to remain
abreast of developments impacting the business and to broaden
their knowledge of our business by visiting project sites and offices
in different locations.

o N N O

(\

Site visits and safety leadership engagement sessions allow
directors to review our safety awareness and observe our culture

in action. During the reporting period directors participated in two
in-person site visits to our projects in Chile and Saudi Arabia, and
four virtual site visits to projects in Australia, Chile and Mongolia. In
addition, during the reporting period directors attended leadership
engagement activities to broaden their understanding of our
people’s experience in their workplace. Our directors are committed
to ensuring that our people are safe, respected and valued for their
significant contribution.
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Diagram 2: Board skills and experience matrix as at 30 June 2025

Skills and experience

Directors with practiced level of skill/experience

Do o=
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Leadership and governance

Leading successful outcomes at an executive level in a complex
organization (including private enterprise, industry or government) and
achieving high standards of corporate governance.

Transformational leadership

Identifying strategic opportunities arising from global change and
transforming a business at the intersection of industry, customers,
government, society and global markets.

Organizational culture

Stewarding a culture that promotes and rewards behavior that is consistent

with our purpose and values.

External stakeholder engagement
Engaging with external stakeholders to influence and build relationships.

Strategy
Driving company strategy, as demonstrated by practical involvement in

business strategy development and implementation, capital allocation and

corporate transactions.

Legal and risk

Directing best-practice compliance and risk management, as demonstrated

by practical involvement in risk management practices and embedding a
compliance culture.

Finance and commercial

Comprehensive understanding of financial accounting, reporting and
controls, as demonstrated by professional experience or tertiary
qualifications.

Sustainability, climate and ESG
Experience in assessing, monitoring and managing sustainable business
practices and ESG matters and driving efficiency and value creation.

Professional services and industry application
Expertise in professional services, project delivery, technology and
automation within industries.

Emerging technology
Skills and experience in new and emerging technology and processes.

Energy, chemicals and resources
Experience in the energy, chemicals and resources sectors and markets
where we operate.

International operations
Working in a global context including locations in which we operate.

[l Directors with high/extensive level of skill/experience
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All directors have transformational leadership skills and the ability to steward the desired organizational culture to create value for our

stakeholders.
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1.6 Notification of interests and
treatment of conflicts

Directors are required to notify the Chair of any contracts or
offices (including other directorships) held and interests in other
companies or transactions that might involve a real or potential
conflict. At each Board meeting, directors declare any conflicts or
changes to their independence. In the event of such a conflict,

the Board Charter sets out the process that we apply. In particular,
a director with a conflict with respect to a matter will not,

without the Chair’s approval (or, in relation to the Chair, the Lead
Independent Director’s approval), receive relevant Board papers or
be present during any discussion or vote on that matter.

Directors’ liability is governed by specific laws and regulations,
such as the Corporations Act 2001 (Cth) in Australia. These laws
outline the duties and responsibilities of directors and the potential
liabilities they may face for breaches of those duties.

1.7 Independent advice

Directors are entitled to take independent professional advice at
our expense where they judge such advice to be necessary or
appropriate.

1.8 Group Company Secretary

Under the Board Charter, the Group Company Secretary is
accountable directly to the Board, through the Chair, on all matters
to do with the proper functioning of the Board. The appointment,
performance review and, where appropriate, removal of the Group
Company Secretary are key responsibilities of the Board.

1.9 Performance review

We encourage excellence in all our people. The directors recognize
that the performance of our people, including our directors,
is enhanced by a structured performance review process.

There is a review of Board, committee and individual director
performance every 12 months. The review of Board and
committee performance involves:
« a comparison of performance against agreed relevant criteria
- an examination of the Board’s and each committee’s

overall effectiveness.

The criteria against which the performance of the
Board and its committees is assessed include:
« strategy formulation
« executive accountability
e succession planning
- governance and monitoring of:
- risk management and compliance
- culture
- financial performance and business performance.

The review of individual director performance involves a
comparison of the director’s performance against agreed
relevant criteria, including:

« the extent to which the director seeks to uphold Worley’s values
» the level and relevance of the expertise the director
brings to the Board and its Committees
» the time commitment the director demonstrates
via preparation for and participation in Board and
committee meetings
« the extent to which the director brings an independent
and questioning mind to matters considered by the Board
and its committees.

In addition, the Chair regularly engages with each director to seek
feedback and to strengthen Board processes. If required, informal
reviews are conducted, and any director may suggest that the
Board conduct additional formal reviews earlier than the regular
annual review. A Board, committee and director evaluation was
completed during the reporting period in accordance with the
process outlined above.

During the reporting period, all directors completed detailed surveys
regarding the Board and committees’ performance. Each director
provided ratings and comments regarding the Board’s and each
Committee’s key activities as well as comments regarding the
Board’s and each committee’s overall performance. The Group
Company Secretary collated those ratings and comments and
circulated them to the Board.

The Nominations Committee discussed the key themes arising
from those ratings and comments and agreed actions to enhance
Board and Committee performance. In addition, the Chair met with
each non-executive director to discuss that director’s individual
performance during the reporting period. The Deputy Chair and
Lead Independent Director also met with the Chair to discuss the
Chair’s individual performance during the reporting period.

The Nominations Committee also evaluates the performance

of individual non-executive directors as those directors become
eligible for election and re-election, as part of its assessment

of whether the Board should support the relevant election or
re-election. The Nominations Committee conducted a review of
the directors standing for election or re-election at our 2025 AGM
during the reporting period.

The Board establishes performance criteria for the CEO
and conducts a performance review of the CEO at least
annually. The Board is advised on these matters by the
Nominations Committee.

In turn, the CEO conducts annual performance reviews of the
members of the Group Executive and reports on their performance
to the People and Remuneration Committee. The People and
Remuneration Committee has oversight of people strategy and
policy specifically relating to setting and assessing performance
targets, which include promoting our purpose and values.

The performance of the CEO and the other executives was reviewed
in this manner during the reporting period.

Each executive, including the CEO, has a service contract that
outlines the key terms and conditions of their employment.
Appropriate background checks are undertaken before a new
person is appointed to an executive position.
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1.10 Board role and responsibilities
and matters reserved for the Board

The Board’s role is to set the strategic direction and policy for the
Group to create value for our shareholders and other stakeholders.
The Board is accountable to shareholders for our performance.

The Board'’s key responsibilities are set out in the Board Charter

and include:

« approving the Group’s strategy and providing governance and
oversight of the systems to support our values

« setting goals for and monitoring Group performance

« CEO succession planning

- overseeing the implementation of the Group’s risk management
systems, including overseeing the Group’s climate-related risks
and opportunities

« authorizing key Group policies

« approving the Group’s interim and annual financial statements

« guiding and monitoring the Company’s corporate culture, leading
by example and ensuring the right governance framework and
controls are in place.

Matters reserved for the Board are set out in the Board Charter,
the Continuous Disclosure Policy and the CEO’s Delegation of
Authority and include:

« approving Group budgets and business plans

« approving significant acquisitions and divestments

« approving matters relevant to the equity of Worley Ltd,
specifically capital raisings, share buybacks and major borrowings
and granting security over assets

« ensuring compliance with Worley’s continuous disclosure
obligations specifically, earnings guidance, acquisitions,
divestments and capital raisings

« approving expenditure and commitments in excess of budget or
the authority limits set out in the CEQO’s Delegation of Authority.

1.11 Senior leaders’' roles and
responsibilities and matters
delegated to senior leaders

The role of senior leaders is to deliver the strategic direction
and goals determined by the Board. Senior leaders are responsible
for matters that include:

« undertaking the day-to-day management of our operations
and finances

« supporting CEO reporting to the Board including on our
operations and financial performance

« recommending Group strategy, budgets, plans, policies
and risk management systems to the Board

« determining Group policies, other than those reserved
for the Board or the CEO.

Worley has a comprehensive management and knowledge system
that houses Worley’s policies and procedures to guide our people
in meeting our commitments.

Matters delegated to senior leaders are set out in Delegations
of Authority given to the CEO and in turn to various other
senior leaders.

1.12 Board meetings

The Board meets at least six times a year, with additional meetings
and briefings held as required. Two Board meetings were convened
face-to-face in the reporting period, with four Board meetings held
in a virtual setting.

In addition to formal meetings, the Board participates in bi-monthly
update sessions throughout the year to maintain oversight of

key developments, support timely decision-making and ensure
continuous engagement with management.

Members of the Group Executive and senior leaders are invited to
attend all or part of Board meetings according to their role. This
provides a direct line of communication between the directors and
those members of management in attendance. Non-executive
directors also meet at least six times a year without management
in attendance. Details of the Board and standing Board committee
meetings held during the reporting period and attendances at those
meetings are set out on page 43 of the Annual Report 2025.

1. Defined using our Organizational Role Framework (typically tiers one to three). This includes our Group Executive and managers below the Group Executive who have
leadership accountabilities for business units (profit and loss) and functions (including sub-functions). For employees and contingent workers in locations which are
enabled on the HR system of record, Senior Leaders are defined as those that have a job classified as tier one to three, per the Global Job Framework.
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Part 2: Board standing committees

The Board has established four standing Committees to assist it

in carrying out its responsibilities: the Audit and Risk Committee;
the People and Remuneration Committee; the Health, Safety and
Sustainability Committee and the Nominations Committee. Each of
the Committees has a formal charter in place. As of 30 June 2025,
each Committee is comprised of:

« an independent non-executive director as Chair
(except Nominations Committee)

« only non-executive directors, the majority of whom
are independent

« at least three members.

Senior leaders may attend all or part of certain Committee
meetings upon invitation from the relevant Chair.

2.1 Audit and Risk Committee

The Audit and Risk Committee assists the Board in overseeing the
integrity of our financial reporting, risk management and internal
contols framework.

The Committee has an important role in supporting the Board to

manage enterprise-wide risk by overseeing and monitoring the

progress of the internal audit and risk management functions. In

addition, it manages our relationship with the external auditor,

including:

« the auditor’s appointment, evaluation and (if appropriate)
removal

« approval of the auditor's engagement terms, fees and audit plan.

The Board has delegated to the Audit and Risk Committee to
authorize and provide governance and oversight of treasury
transactions that exceed the delegation of the CEO.

The Audit and Risk Committee also reviews and makes
recommendations on the direction, objectives and effectiveness
of our financial and operational risk management processes.
This includes considering the effectiveness of risk management
processes as well as compliance and internal control systems.
Climate-related risks are monitored through the Audit and Risk
Committee and reported to the Board.

The Chair of the Committee is an independent director who
is not the Chair of the Board.

The following directors were members of the Audit and Risk
Committee during the reporting period:

Name Duration

Alison Kitchen (Chair) Whole reporting period

Martin Parkinson

Whole reporting period

Juan Suarez Coppel
Sharon Warburton

Whole reporting period

Whole reporting period

2.2 People and
Remuneration Committee

The People and Remuneration Committee assists and advises the
Board on matters relating to Board remuneration and performance,
remuneration of our Group Executive and employees, and our
People strategy. The Committee is responsible for overseeing

that we have and observe appropriate remuneration policies and
practices which enable Worley to:

« attract and retain talent to deliver our strategy
« hold our people to account
« generate sustained financial and business performance

« support the Board in achieving our objectives, goals, values and
desired culture.

Further details on the operation of the Committee are set out in the
Remuneration Report on page 70 of the Annual Report 2025.

The Committee is also responsible for setting the People
strategy and policies, specifically relating to diversity and inclusion,
executive succession planning and our culture, purpose and values.

The following directors were members of the People and
Remuneration Committee during the reporting period:

Name Duration

Emma Stein (Chair) Whole reporting period

Joseph Geagea Whole reporting period

Thomas Gorman
John Grill

Whole reporting period

Whole reporting period

2.3 Health, Safety and
Sustainability Committee

The Health, Safety and Sustainability Committee assists the Board
to fulfil its responsibility to oversee health, safety and sustainability
matters arising out of our business activities. Health and safety
matters include physical health and safety, psychosocial safety,
sexual assault and harassment, and wellbeing. Sustainability
matters encompass consideration of environmental, climate
change and social issues and the United Nations Sustainable
Development Goals.

It is responsible for making recommendations to the Audit and Risk
Committee and the Board regarding:

« the effectiveness of the resources and processes we use to
identify and manage health, safety and sustainability risks and to
comply with health, safety and sustainability laws and regulations

» the Group’s and management’s respective performance
with respect to health, safety and sustainability

« how the United Nations Sustainable Development Goals can be
used to guide our health, safety and sustainability practices

« our climate-change approach, including the setting of
climate-related targets and monitoring of the Group’s progress
towards and resource allocations in relation to those targets,
and whether or not management is satisfactorily achieving its
climate-related objectives

« current and emerging health, safety and sustainability issues
to understand their materiality with regard to the Group’s
purpose and values
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« our climate-related disclosures, including our Climate
Change Position Statement and related reporting

» recommendations to the Audit and Risk Committee
regarding health, safety and sustainability risks.

The following directors were members of the Health, Safety
and Sustainability Committee during the reporting period:

Name Duration

Roger Higgins (Chair) Whole reporting period

Thomas Gorman
John Grill

Whole reporting period

Whole reporting period

Emma Stein Whole reporting period

2.4 Nominations Committee

The Nominations Committee assists and advises the Board on
matters relating to Board composition and performance including
director independence, and the CEQ’s appointment, performance
review, remuneration and succession planning. The Committee
reviews, assesses and advises the Board in relation to the
necessary and desirable skills, capabilities and competencies of
directors and oversees director selection and appointment. All non-
executive directors are members of the Nominations Committee.

At each meeting, Board and leadership succession was discussed
and progress against succession planning was considered.

Name Duration

John Grill (Chair) Whole reporting period

Joseph Geagea

Whole reporting period

Thomas Gorman Whole reporting period

Roger Higgins Whole reporting period

Andrew Liveris Whole reporting period

Martin Parkinson Whole reporting period

Emma Stein Whole reporting period

Juan Suarez Coppel Whole reporting period

Alison Kitchen
Kim Gillis

Whole reporting period

Whole reporting period

Sharon Warburton Whole reporting period

Although ASX Recommendation 2.1 recommends that the
Chair of the Nominations Committee should be an independent
director, the Board considers that John Grill is the appropriate
non-executive director for this role. In the Board's view,

as Chair of the Board, John is also best placed to lead the
Nominations Committee in performing its duties.

Further, even though John is not an independent director, his
substantial shareholding aligns his interests with those of other
shareholders. Finally, the Deputy Chair and Lead Independent
Director fulfills those responsibilities set out in the Board Charter
to provide leadership and support to the other independent
directors in relation to matters that uniquely concern them as
independent directors.

The Nominations Committee and the Board consider the
composition of the Board at least twice annually: when assessing
the Board’s performance and when considering director elections
and re-elections.

In addition, the Nominations Committee considers Board
composition before appointing any new director and when a
director retires. It reviews the Board skills matrix to ensure it
covers the skills needed to address existing and emerging risks,
opportunities, and governance issues (including climate-related
risks and opportunities) relevant to the Company. In considering
whether the Board will support the election or re-election of
incumbent directors, the Nominations Committee considers the
skills, knowledge, experience, independence and diversity of that
director, along with the contribution made to the Board by the
director and the contribution that the director is likely to make

if elected or re-elected.

Following this assessment, the Nominations Committee will

make a recommendation to the Board as to whether or not the
Board should support the election or re-election of the director.

All material information in the Group’s possession that is relevant
to the decision as to whether or not to elect or re-elect the director
is provided to shareholders in the explanatory notes accompanying
the Notice of Meeting for the AGM at which the election or re-
election is to be considered.

When considering the appointment of new directors, the
Nominations Committee assesses the range of skills, knowledge,
experience, independence, diversity and other attributes from which
the Board would benefit and the extent to which current directors
possess such attributes. This assessment allows the Nominations
Committee to provide the Board with a recommendation concerning
the attributes for a new director such that they balance those

of existing directors. The Board considers the Nominations
Committee’s recommendation and determines the attributes
represented and required on the Board. Candidates are assessed
through interviews, meetings and background and reference
checks (which may be conducted both by external consultants

and by directors) as appropriate. Following this assessment, the
Nominations Committee will make a recommendation to the Board
concerning the proposed appointment.

If the Board decides to continue the process, all directors will meet
with the candidate. The Board will then make its final decision with
regard to the appointment.
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Part 3: Ethics and conduct

3.1 Ethical decision-making

The Board has approved various policies to promote Worley’s
approach to ethical and responsible decision-making and articulate
the culture of our organization. Our Code of Conduct guides

our people, including directors, as to the standards of behavior
expected of them. The Code is available in 16 languages: Arabic,
Bulgarian, Bahasa Indonesia, Brazilian Portuguese, Chinese, Dutch,
English, French, German, Kazakh, Malay, Mongolian, Norwegian,
Russian, Spanish and Thai.

The Code seeks to prescribe standards of ethical behavior for
all our people, including directors, to observe. It does not, and
understandably cannot, identify every ethical issue that an
individual might face. The Code aims to provide a benchmark
for professional and personal behavior throughout the Group,
to safeguard our reputation and to clarify the consequences
of breaching the Code. The Code deals with many ethical and
compliance issues, including the importance of:

« commitment to our purpose and values

« always following the law

« professional integrity (including avoiding conflicts of interest)
« a safe, inclusive and harassment-free workplace

» protection of the Group’s reputation, assets, resources,
information and records.

All of our people:
» receive a copy of the Code and training in relation to it when they
start with the Group and thereafter on an annual basis

« can access the Code from our intranet or request a copy from
their local People group representative.

We have strict guidelines in relation to bribery and corruption
and expect that our people, partners and those with whom we
do business will act fairly, honestly and with integrity. The Code
of Conduct outlines our policy around anti-bribery and corruption.

Our Whistleblower Policy encourages whistleblowers to come
forward with information relating to Company conduct that is:

« dishonest, fraudulent or corrupt

« illegal

« unethical

« improper or inappropriate

« unsafe or endangers the health and safety of others, or
 victimization, harassment, bullying or unlawful discrimination.

Our Ethics Helpline is accessible 24 hours a day, 7 days a week in
multiple languages and provides a platform for our people to report
any concerns.

The Audit and Risk Committee is informed of any material breaches
of the Code or material incidents reported under the Whistleblower
Policy. We encourage the reporting of unethical conduct and we

will not permit victimization or detrimental treatment against any
whistleblower who makes a report.

The Board is committed to promoting an inclusive and safe
workplace for all our people and overseeing the respectful
administration of all reports to the Ethics Helpline.

3.2 Our purpose, ambition and values

The Board has approved the Group’s purpose and values and
discloses these through the Annual Report 2025 on page 2 and also
on the ‘About us’ page of our website www.worley.com.

Our ambition is to be a leader in sustainability solutions.

3.3 Securities Dealing Policy

The Board has approved a Securities Dealing Policy that applies
to all our people including directors. The Policy is designed to:

« explain the type of conduct in relation to dealings in securities
that is prohibited under the relevant law and by the Group,
including insider trading

« establish a procedure for buying, selling or otherwise dealing
in the Company’s securities that prohibits dealing by our people
and their associates during specified closed periods without prior
approval from the Chair of the Board, CEO or Group Company
Secretary, as appropriate. Such approval will only be granted
in exceptional circumstances.

Under the Policy, all our people and their associates are prohibited
from hedging any performance rights that they hold, and they

are also prohibited from hedging any shares that they hold that

are subject to transfer restrictions or any minimum holding
requirements. Hedging includes entering into any transaction

or arrangement in financial products which operates to limit the
economic risk of a security holding in the Company, including equity
swaps and contracts for difference.

3.4 Continuous Disclosure Policy

The Board is committed to ensuring compliance with our continuous

disclosure obligations and has approved a Continuous Disclosure

Policy that applies to all our people including directors. The Board

seeks to promote investor confidence by ensuring that trading

in the Company’s shares takes place in an informed market.

The Continuous Disclosure Policy is designed to:

« explain our continuous disclosure obligations

« instil accountability at a senior leadership level for timely
disclosure of material information

« ensure the Company complies with our continuous disclosure
obligations so that shareholders and the market in general are
informed of price sensitive information.

The Continuous Disclosure Policy establishes a Disclosure
Committee. The Disclosure Committee’s role is to consider matters
that are potentially material and price sensitive and to determine
whether those matters are required to be disclosed to the market.
The Board receives copies of all material market announcements
promptly after release.

The Board considers any material disclosure matters such as periodic
reporting, outlook statements, material acquisitions and divestments.
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3.5 Communicating with shareholders

The Board aims to ensure that shareholders are informed of all
material information relating to the Company by communicating
to shareholders through:

« continuous disclosure reporting to the ASX
« annual reports

« media releases and other investor relations publications
on our website.

In addition, we provide additional information in the Investors
section on our website www.worley.com.

The Board is mindful of the importance of not only providing
information but also of enabling two-way communication between
us and our shareholders. Traditionally, the key forum for this
two-way communication is at our AGM. The Board encourages
shareholder participation at that meeting. Shareholders who are
unable to attend can submit questions and comments before

the meeting to the Company or the auditor. At the meeting, the
Chair encourages questions and comments from shareholders and
seeks to ensure that shareholders are given ample opportunity to
participate. Worley also provides online access to the AGM via a live
webcast.

All substantive resolutions at shareholder meetings are decided by
a poll.

The Company’s external auditor attends the AGM and is available
to answer shareholder questions about the conduct of the audit and
the preparation and content of the auditor’s report.

Investor and analyst presentations and periodic reporting
documents are disclosed to the ASX prior to meetings with investors
and analysts. These documents are also published in the Investors
section of our website www.worley.com.

From time to time, the Board Chair and the People and
Remuneration Committee Chair meet with investors and other
stakeholders for Governance Briefings.

Investor relations representatives endeavor to respond to queries
from shareholders and analysts for information in relation to the
Group, provided that the information requested is already publicly
available or not price sensitive.

During the reporting period, our investor relations function provided
two-way communication with shareholders via:

« telephone

« email

- webcasts

« face-to-face and virtual meetings.

We have a comprehensive process for preparing, verifying and
approving the full and half year financial statements, and the
external auditor provides an audit opinion in accordance with
auditing standards ahead of release to the market.

We publish additional unaudited information in the Annual Report
2025 and Interim Financial Report, and have adopted a process to
verify such information before release.

This includes a process to verify key pieces of non-financial
information against reliable source material (where possible) or
sign off from relevant individuals, as well as management review
and signoff prior to release to the ASX. Multiple members of
management provide standalone representations to the Board
about the accuracy and completeness of information in various
corporate reports.

We also communicate with our shareholders via our share

registry, Computershare Investor Services. The registry provides
shareholders with the option to exchange communications
electronically, except in certain limited circumstances, for example,
where an original signature or document must be provided.

3.6 Remuneration of directors
and executives

Details of our remuneration policies and practices and the
remuneration paid to directors and executive key management
personnel are set out in the Remuneration Report on pages 51
to 78 of the Annual Report 2025.

3.7 Our approach to human rights
and modern slavery

Respecting, protecting and promoting human rights is fundamental
to our purpose of delivering a more sustainable world. Our
commitment to human rights encompasses our people, those we
partner with, our supply chain and the communities in which we
operate.

We outline our commitment to respecting, protecting and promoting
human rights in the Group’s policies together with our governance
framework. Human rights are governed by our Executive Human
Rights and Diversity and Inclusion Committee, the Executive Health,
Safety and Sustainability Committee and the Worley Board, which is
ultimately accountable for our governance to protect human rights.

Refer page 21 of our Annual Report 2025 for our governance
program.

Worley’s Modern Slavery Statement is available on the Corporate
Governance page in the Investors section of our website www.
worley.com.
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Part 4: Risk

Our ability to create and protect value is underpinned by our
approach to risk management and our culture of encouraging
transparent communications. This involves identifying the material
risks we face and making informed decisions that align to our
ambition and values.

4.1 Management of material
business risks

Our Board is responsible for Worley’s Risk Management Policy and
risk management and internal controls framework, with support
from the Audit and Risk Committee, to oversee that the Group’s
risk management is effective and ethical. The Board approves

the risk appetite and the level of risk that the Group is willing to
take and delegates to the Audit and Risk Committee to assess the
effectiveness of the control environment of operational and financial
and non-financial risk. Management designs and implements a
risk management and internal control system to identify, assess
and manage the Group’s material business risks and report to the
Board on whether those risks are being managed effectively. The
risk management and internal controls framework describes the
objectives, strategies, resources and responsibilities for managing
risk and how assurance is to be provided to the Board and
management in relation to compliance and effectiveness.

Our risk management and internal controls framework empowers our
people to manage uncertainty. We align with the ISO 31000:2018
Risk Management - Guidelines Principles and Framework, and

we frame our roles and responsibilities around the Institute of
Internal Auditors’ Three-lines Model. This provides a strong platform
for managing all risks, both opportunities and threats. This also
includes defining accountability and managing internal controls that
are aligned in pursuit of our strategic objectives.

We have processes to identify, assess and report on both financial
and non-financial material business risks. Part of this process
requires our Internal Audit function to report to the Audit and Risk
Committee, on behalf of the Board, as to the effectiveness of our
management of material business risks and internal controls. The
Audit and Risk Committee also receives risk reports relating to
legal, financial and operational risks and the effectiveness of our
management of material business risks during the reporting period.

During the reporting period, the risk taxonomy was refreshed
with a program of deep dives into risk areas relevant to Worley’s
global business.

A Group Risk Report, which provides comprehensive assessment of
our enterprise-wide risks, is analyzed by the Board. The Board also
receives detailed reports from management and external advisors
analyzing the enterprise-wide risks identified in the Group Risk
Report, including strategic and geopolitical risks. These reports
enable the Board and the Audit and Risk Committee to consider the
effectiveness of our management of our material business risks.

During the reporting period, the Board reviewed Worley’s risk

management and internal controls framework to satisfy itself

that the framework continues to be sound, and the Company is

operating with due regard to the risk appetite set by the Board. In

addition, management reported to the Audit and Risk Committee

regarding:

« the Group’s risk management systems and processes

« the extent to which those management systems and processes
are being applied within the Group

« the quality and effectiveness of risk reporting and assurance
within the Group.

Worley’s 2025 Climate Change Report on our website discloses how
we manage climate-related risks and opportunities.

A description of our ESG risks and how we manage these risks is
set out on pages 34 to 38 of the Annual Report 2025.

Our Worley Digital team is dedicated to helping the business work
effectively and managing digital disruption, cyber-security, privacy
and data breach risks. More information is available on page 36
of our Annual Report 2025.

4.2 CEO and CFO assurance

Before it approved the Company’s financial statements for the

full and half-year financial periods, the Board received a written
assurance from the CEO and the Chief Financial Officer (CFO)

that, in their opinion, the financial records of the entity had been
properly maintained, and that the financial statements complied
with the appropriate accounting standards and gave a true and fair
view of the financial position and performance of the Company.

The declaration stated that the opinion was formed on the basis of a
sound system of risk management and internal control which was
operating effectively.

4.3 Internal audit

The Internal Audit function assists the Company to evaluate and
continually improve the effectiveness of our risk management
and internal control processes. It is independent of management
and is overseen by the Audit and Risk Committee. It provides
assurance that our financial and operational risks are being
managed appropriately, and that our internal control framework
is operating effectively.

The Internal Audit function reports administratively to the Executive
Group Director, Risk and functionally to the Chair of the Audit and
Risk Committee.

Through the Company’s hybrid co-sourced model for the internal
audit function, EY partners with the Company’s internal audit team
to provide a balance of external professional expertise and internal
knowledge.

In addition to ongoing audit reports, Internal Audit provides an
annual performance assessment to the Audit and Risk Committee.
The assessment looks at the adequacy and effectiveness of our
control processes and risk management procedures in light of the
nature, function and size of our operations.
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Part 5: Inclusion

We value and leverage the differences of our people to help achieve
our purpose. We are committed to fostering an inclusive workplace
where everyone is respected, supported and encouraged to
contribute to their full potential.

Embracing diverse perspectives, backgrounds, and experiences

is essential to drive innovation, enhance problem-solving, and to

strengthen our leadership in sustainability solutions. These values
help us attract and retain top talent around the world, which also
benefits our customers.

We will not discriminate on grounds of race, ethnicity, culture,
language, sex, sexual orientation, gender or gender identity, age,
religion or belief, socio-economic status, pregnancy, parental or
marital status, disability, neurodiversity, political beliefs, or other
personal characteristics, status, attributes or uniqueness, even if
not specifically addressed in applicable legal requirements.

As we mature our diversity, equity and inclusion strategy we will
continue to place a strong focus on inclusion and fairness for all.

The People and Remuneration Committee reviews and recommends
to the Board the diversity and inclusion strategy, policy and
measurable objectives for achieving diversity and inclusion at
Worley.

5.1 Diversity, Equity and Inclusion
Policy

Our Diversity, Equity and Inclusion Policy is available on our
website. The policy includes requirements for the Board to establish
measurable objectives for achieving diversity, including between
genders, and to annually assess those objectives and our progress
in achieving them.

Our commitment to diversity, equity and inclusion is supported

by our Diversity, Equity and Inclusion Policy. This policy applies to
all our people regardless of the contracts or projects on which they
are working.

We support diversity, equity and inclusion by:

« embedding diversity, equity and inclusion into our leadership
principles, practices and behaviors

« developing recruitment and promotion practices that are
transparent, fair and free from discrimination and bias

« implementing a remuneration framework that supports our
commitment to pay equity

« fostering flexible work practices designed to support the needs of
our diverse workforce

« understanding, valuing and embracing diverse perspectives

« listening to our people to better understand and improve their
experiences of inclusion

« ensuring our people understand our Diversity, Equity and
Inclusion Policy and how to role model inclusion through everyday
behaviors and actions

« creating an environment where our people and stakeholders feel
safe and supported to speak up.

Our Diversity, Equity and Inclusion Policy provides a framework

for our goal of developing and maintaining a diverse and inclusive
workplace. The expectations set out in the policy frame the
implementation of all diversity-related initiatives and guidelines.
Executives are responsible for monitoring the effectiveness of the
diversity, equity and inclusion expectations and for providing visible
leadership with respect to our Diversity, Equity and Inclusion Policy.

We comply with all mandatory diversity reporting requirements.
In accordance with the Australian Workplace Gender Equality Act
2012 (Cth), relevant entities within the Group have submitted
Workplace Gender Equality Reports for the reporting period.
Those reports are available from the Corporate Governance page
of our website www.worley.com.
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5.2 Measurable objectives and our gender equality progress

We're pleased to have achieved our targets for women in senior leadership roles and graduates in the reporting period and our target to
retain the gender diversity of our Group Executive. Attracting women into core business roles such as project delivery remains a significant
challenge to which we are applying strategies to improve.

Indicator Target for FY2025 FY2025 progress
Board composition Have a Board composition of at least 30% women 25% women
Achieved
Group Executive Retain gender diversity* 42% women
58% men
) Increase the proportion of women in our senior Achieved
Senior leaders?
leaders to 20% 20% women
ini o i Achieved
Collective annual global graduate intake M_mmym_of 50% women hires to support gender
diversity in the general workplace 54%, women

No specific target was set for the entire workforce on
the basis that the other targets above will support
progress toward achieving gender diversity across
Worley’s global business

Entire workforce 22% women

Our Respect at Worley program continues to advance. We've achieved key milestones in the areas of policy and governance, capability
development and how we respond to reports of sexual harassment and harmful behaviors. Other actions we’ve undertaken this year to
promote an inclusive workplace are on page 20 of our Annual Report 2025.

1. Gender diversity is defined as 40% women, 40% men and 20% either women or men or other.

2. Defined using our Organizational Role Framework (typically tiers one to three). This includes our Group Executive and managers below the Group Executive who have
leadership accountabilities for business units (profit and loss) and functions (including sub-functions). For employees and contingent workers in locations which are
enabled on the HR system of record, Senior Leaders are defined as those that have a job classified as tier one to three, per the Global Job Framework.
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