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SCENTRE GROUP BoardChatter

1. Background
ScerrtteGroupi s a stapledoro uocomprisingSee ntroG rouptimited, SceetreGroupTrutt1,SceotreGroupTrd st 2 and 

ScenateGroupTrust3.

TheBoardsoSSceetre Group Limited, ScentrsMseugemeut timitodfourespensible onrUpofSeentreGroupTrusP 1), RE1 

Limited (as reuoeasible entity ofSeetPreGro TpTr pstttand RC2 Simitoel(<a^^^s^^snsible onriUeofScentreGropp Trust 3) 

see ic^^r^-t^^^l.

ThsBoardsSasseacSnOcpr adnucGmonBoura cha rtec.lnthisCharter:

Board mssnsPheBagrdofDirenPo o ofuh cO of ScerCreGrouc UrnP reSiSsettreMauteemcntCi mrts LiCCSL seded and 

RUPLimded.

Board Committee oe Committee meseoa nommittseofDirentnm caPaOlitC pi byPhoBoard.

Constitutions mesesthe oons1itctiensoteacn ofSnet PreGroucLimitsueSee ntfeMnuagemcnCLimded, CE1U miPed and 

RUPLimded(o supplicaSle).

Corporations Act mssnsPheCerootaOen sA cP 2S Ot(CPh).

FinanciaIreoorts mesnsPhe Oinsncialreportsucee tCSasfer2 O ofUreCorporariossAcP.

Reports meses Finsncia l rsoor1nsndSnstaispbiliPg ropcrts |if apflipable) . i aeenPityor cornyanyic noPtequioed Po 

OrsosrsaSnstaispbiliPB ropcrP, Reports will Pe concfruedns einanci glrogortsonly.

Scentre Gruep oe the Group mssnnSsycfreGrou l l-imired,SeenPreGroTpTrssrfiecs nrroGrTupTr ust 2undSPenPre 

GroooTrusP3ncdfte irrespccPivenonPrsll ee emitieu including CarindaloPie pertyTrust.

SeniorExeuutieeTeam mssnsPhedirecProootPct cPSeft^nli^execm vo Officer.

Sustainabiiityreoorts mssnsPhesuctaispbilityroportound ermUapPptPM otPtoGorporntPsus AcP.

2. Roleofthe Baard
Theroleo ffheGaar dPc P ddcmonstrtts ldtderu hiyanOprsvida tSruPogig ove ^hPacS os Pda nhe Corthe Group in 

sddi1ionPoovettseis ctee effccpipcmsstcsmeop onpCeOroem end Phe Group’ssPraPegicdirecPion,purposeand values .

3. Dutiesandrsponnsibiiiries
Tflsfunctionpo 1fneGoar d^ludee Oo ^^Hc^x^^^j.

3.1. Strategy, paroseannecuirere

(s) DomonsPraPing ldaOersUip,definingPheGruup’v uorpose aad settingtheatradegic dirediooaod oOjecPivos of Phe

Gboop.

(P) Overseeing mnssscme m ic ituG^t^^^ry1^nt^ntioo enphgstrafegicdirectiyc nnSobjeptivesoCpneG1o upjPs isoOi Hing of 

tVo Grcup’svalau sna Uperhormaa ceseaerally.

(u) Auproving the Grvup’ upurpaseandsaotamentoaval asa codcoC essfconduct.

(d) Monitoring andguidiegta eGroup’scvhuto,valuea,reauPat ionasdcodessfvonducP.
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SCENTRE GROUP BoardChatter

3.2. Financia I controls,riskmanagement and compliance

(a) Monitoring theGroup’s financialresultsandperformance.

(b) Overseeing, mmnirofignandreviemgno manaoement’eproeensosaimematensurinm ehe int^gracanfS^^^cial, 

sustainability and othercorperateteoortin cj(h-icdjding externalaudit(s) and anyasserance).

(c) Ovcrseeingtyctesnsahatidantify,sssessnnOmoe itormafprinlalimatp-reiatedfinaneia I risSsndoopportunitieofor 

thc Group;

(d) Approving thean l fnt Ofu llyeatrcss last nd Reports for thc GroupandiddiviCuallicteCentities wahiDt hpGre anand 

thc reeortinge fthoeerssairs and Reportn to securityholdess.

(e) Settingthe ^1^1^  ̂e for tc tGioup withinwhi tht hoard ardexs eeasmcnage meorteapetat ean0adproc ing the 

risk aepenite afatemdnt.

(0 Monitorinn signifianttCssieess Ss ks(finnnu iala nonon-financial) ondmonitoringtceaeequace, eLfevtidpneaa and 

oeerationo)nsl mnaneemenfandeomplianeo p<^licies,conrrola aatframswor Csss e that etcGtthe G roup is 

oeeratingwithduerngartt t the risSapperite cttay^ hBodrd.

(n) Satisfying tScel fta^ tn naepropricUpfrnmews Cx sxi nostorfe^t antinformnUio ntoeerapotteebdmancdem ptif to the

hoard.

(h) Aeproving ndd mdnitorinddelogotia on oC hothoritytorheO hiefExecutioeOfficer.

(i) Aeproving ndd mdnitorint thaannuolcp^^i'nti adandcapitalexpenC itureCudoethfort0eGroup.

(j) Aeproving theaeodintmen t,re-aeeointmentor femooaleatcoettern alaudiror.

3.3. Capita lmaanagment,tuntlinga ndliquidity

(a) Reviewing nadaeprodingaaoiUnlmanaeemant initictivearaclndingaecbrity buy-backa , -the isuc eoncm wnccuCSies 

(other than in accordane ewrt htheGroup’seqnity-iinSedplans ) nadfdCuctit)no ofaaoiral.

(b) Aee^ovingmajetCuaicesa initiativesfcapitalexpenditurc,usquiairionaave tiveatmpntawXicCexhepets p limita 

delegatPdtotCpCCipf Ccccvti vta^ffi^r.

(c) Reviewing nadapproaingehe eroup’sSreanuryrisnmgeoeatnentncfayandframpworknadfunCingalana and 

liquidit^r^^^^v^es.

(d) Detprmining thpdiattiCutid nooiicyfotthG o^apdndivdiuid ualiiafpd pcs i^^^^withcrth^^Ga^i^|nandvi^prt^\^ing thp 

amount, natureand timingetdianhCutit)nanbbppaid.

3.4. PacpieandrgmnaeraCinn

(a) Aeeointingaadfemeving,anOaeorovi u\ ttptprmneroppeictmon tofithpChiefExpcuaivpOffiapr and the Sentou 

ExecunivpConm.

(b) ConaidpringuLiacaaaionpInnni rig aof■)heOhixt SxpcutiopO fficdr and the Sentor XccuutieeTenm.

(c) Approving hen Geeop’ e romuncraeionframoworna oO poHciesaneensuringthat Slec arnaltgnoe Goreo Group’a 

eureoao n valuaa,strateciooeLevtiaonarS riskcppetite.

(d) Aeproving thettfaifemncdratid a ertangemenro loht Cd ChixfExecutiveOfricar and the Sentor XecsuticeTdnm.

(e) Reviewing theedirformnnc o otthc Ce iefExeactive Offiadt and the Seno r XccuutieeTenm.

(O) Aeprovingnpwqcaity-iinSed incennivpplnsootmctph alaincs a^ofd^f^q^^a^y-iinS^drr^^n.
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(g) Approving, monitoringaddpromotingtheGroup’sdivers ity,eq uity cadinola sionpolicy.

3.5. Board

(a) Determining thesite,oomposition,strucaure of,dnd skillsreqdired by,tOe doard aneapproving appointments to 

the Board.

(b) Determining bheeroeess ofovaluatinbtVe eeOormeneeottheBoardjmOommiteodsandicOivideaiDirectors.

(c) Determining fhpiaeveoaepucs of yireetors.

(d) Consideringcaccnssionplaagi eg fbrtho ioard.

(e) Approving hherpmnueraOosoOnon-executiveDirocrorsinciuOingmommitteefeenand eeeirrees.

3.6. Governance

(a) Moaitorian thd ioiplemeetetianaddetfecliveneos ofteeGroup’soorpdrntegavamaoce practiced including 

nignificantpolidnsHareefed: theGroup as aweole.

(b) OeerseeingfdeGreue’s prdeesses fotmakinotimely acdbaldncedUisdlosorc di materiolieformctionconcerning 

the erocpasrscuird dbylawarldapplicu bie iisticgnjles.

(a) Avprovingmuteriaireloasestothe Auetrali auSeuundeaExchaseo(ou othearoieva^lroguhsn ggjonaignificant

trannactionso r mutters.

(d) Monitoring tbupptSormanupoP mnaagome irtiuo di eirecrloandrCroughirsBoarpmommittees.

(e) Wlienever required , heallonoingandholgiogmguogemenrrocnuount.

3.7. Other
Approving mutterafeurarerequiredtb beapprovcOuedbr die apbiiucSleCouadtudon, ^bi^|it^^^idr?^^vr^(^,^r^^0^^ terms of 

the BoardCommitte eohartera.

4. Relationship with maaagement

4.1. DcIcgationtoCCiefCxecvtive Officer
(a) TlieBoardeelggutestothcCO iefEcuautivo OfficerrCesuth ontoromu noe dah udaytbdaybuainuss and 

overetionsofthu Greap.

(b) ThdChiefEdPcutiveOffioeriesspet)rhaq hd tepGroup’sixedutivo CommitfdP.Thp Chiet edocuPdpOfficpr may 

ncb-d^l^c^<r^^ cufSerhyroeuecuaivpmanuoemeat withic bothy ritp lintfts shtbe tSo doard.

4.2. KcyresponsibiliCiet ofCheCf iefEeevctiveOfficer

Thukeyreasonsibiiides ofUi^(^itipfEcuaudvo C^-^fi^<^r orp to:

(a) MenegethpdhyroOhsbuning asd saooeratiooaot ehoGr oupinaccordancpwitathppu rpocp, oniupaauddtratpgy, 

the bcainpnaplnn a^d Vftioi^^ioaaparov oOiahe tine riaaapuatitpasaetbBraeBoard.

(b) Devplop md mee erecommeadstig uo tot hoBd ori unatratg eie aidt bed teomapuoemd nV andpotfor maliup of thp 

bcsinessnadvperarions ofdte (^rv^).
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(c) Develop the Group ’ sannualoperatingacidcap italexpendi turebudgetsandco nduGtthe Group’s b usiness within 

thosebudgets.

(d) Esunrethatseeip r mnsteeme nu avovib ntthaEPe ardwiChaccsrnte,timnleasd clearindorx atiotoGtaeG roup’s 

operations toenablettBBodrdtoporform ie< p^<^p^c^n!5i^it^i^!5,id(^hjdh-io informaeion relatinhto thefinancial and 

sustain a bility perOoroanceo fthe Gtopp,compliaece witOmatnr ielle ge i ejregulaiory reenitem nntsand any 

cosdnctmaterialiyicaxnuistetUwitU thG Greup’s osluesotsoeeoScouduct.

5. Compositionofthe^o^l

5.1. Sfructute andteviewofthe Bonrd
(a) TdeBoatdiroeetSerwithtShBodrd’seominaSion and Govemnce e Committee , wili deeermieetee sizaand 

cooposiriono ftheoaar daaeingJngatO tht neneeO so<SeeGtreOroup,theB res rd,0nCommittd ehand the 

Constitutions.

(a) TheBoadd wii i<euompriseO af nmajority etindepeneeuh non-executiveDi<eeters.

(c) TheBoadd wii lejuul^ti e reelewthabalceooofexijting aed ddsided ek^n^^^,l<noe/i edgOeindependeeceyivedsity, 

expediencenndte e otfectivesdoo of tBoBd addaeaw hj^l^rineOJeieothtouoUiO mone otnotraiaos,a bos dd skills 

matrix).

(d) TheBoadd wili ienn nanuu albas ic,eduduct performe nea uhaiuationheftheB os dd,0s Cemmithd enaediadividual 

Directorsandtheoevednaneeorecesseh whsuppoteorttUnBoadd.

(e) Dieectorswii i bexoeeetedro eadticipare me oroor umoticduat ioaitrniGind neddooolepment,whica will be 

adoptedaGd maidaied ofoD Dideoeods.

(O) TheBoadd wi ileeeolpnan0implemeatoppropeato Dietedehewnl andsucceosien elaneiegsttategies.

5.2. Independente
(a) The indepeneeccu of ehchnon-executiveDitector ihaesdened oriodfoapeointmnntauasuUeeqaentln on an 

hnnuaibasis.

(i) In hssessiogineopendeece,t hoBd add willt eeordgurdtoheeinteroutS( ons itionsandhdlatid oueiee pot entially 

sffeceisgttle indeexdeent sOntua ofaDirectsr es Crrusd bxhaa Bo xeodoftheASX Sor ^^^^j^e^c^^emns^^Councirs 

CoroofateGeeemncce j^i'ir^c^^^s and Recommennatiens.

(c) io a Dlil^^d^ort^^uoedawwere ofanomettetfhotmnyeftectti^eirioeedender^cerinelufnaghnyehonge e o theid 

interestSiPositionsortelatiensOips)theyereyuqeideOho oatitytdgCheirattae earliootepeortunity.

5.3. Term
(a) A D>h^^(ttor^|ouj^ie^td dby th tBed re (hee to Oo fii ca uas eainncaucn ofahan additi tht <1^6 0x151109 0  ̂©coors) holds

oOOice untii theneetnnuaaleennr nlmeetino ocScentreGrouo Lim ifed s ndiseligibleforelectiga ^ttefto^^ing.

(i) A DirectormuetuetUoldofficewithout re-eiection tormotethnnteteeeesru ordaetthg enifdaunuelgeneral

oeetinoofSeentreGrGupnimited ^■e^rtae\<e^^^^le^t^^^c^^d^ re-eiected ^^Ir^^lteeei' is^^^^O-

(c) TheChiofXeecutiveOdfieefi nsmanno iDgDitecrormenytrequitedfe stund<orolect ion or re-eiectlonby 

securityholdets.
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6. Ethica l sdandards,conflicdsa ndodher appointments

6.1. Codeof Conduct
Directorsatetequitddtoacthonestld, diligentlyandtraneparently in aHmatter relatedto theGroup. Directors must 

complywiththeGroup’ sCode ofConduct.

6.2. Conflictsofirrtenest
DirectorsarerequPd dt o disolese:

(a) Agemateria l perognalinterestia cmatr etthatreled eo tot dearfairsopgce ntroGroup.

(b) Ayematterorcircumstyopetnatyayrqsult inagootlictao egtentioiconflici otiederest.

Dirpctorsarealooreqeiredtd disclonganyqctoalonporential r<^lat^it|ocrtttte^ttgrn.lnaddOiontotherccuitd meote of the 

Corporations Act2001, ddetcrmination wilibc mend os towOettiei' tOatttioedtoraheuldrpaeiaepaperyrelotiog to the 

mntter ngd sOorid nbset tthcmpeivestrcmanydircuogogGo Cn matter.

6.3. Othnrdppointmonts
Diroctorsmuntmyssu l t wit htt cChairpri ootooccept ihgdirestors hipdotopotmcrcom oa myo r trG i ng rJpmnncpyintment, 

amsitit)yotcffice.

6.4. Sncuntytaading

Directorsmustoomply withthetermo ohthe Gruup’sSecuhtyTradiog Policy.

6.5. Securityholdin grequirement

(a) Enchnon-pxpcutiveDirocte r iareqairedtomaintainc minimum doldcoeSaentroG rouq reeuetiqs toogi to one- 

peyr’mbaseGyar d fees.Gro muopeiotme et,npg non-oxocutiveDironteronavetPreedeaim Ccmeottherequirement.

(b) TOoChicfXoocuVivpOtfia 1^ nd mpmbprscfthppyniorExqnutivp TpamasPptprmiPd bbythhdoacdfrom timo to 

time nre requred tomuintuina minimcmhdiging of ScpntrpGtqapppcuntipstn ad Is atleastyonG-timp mqitiaipof 

fixed rpmqnGrarion (bcmerPtax).FtnmappyictmentinewExecutivpKpyMdPcpympadPprponnpl hate SL^^p oears to 

mppt tOprpquirement.

7. Committees
(n) TOpBoard msypstablisCCommittdto td as siot thaBo^t ^0^7^ d ri itsy^l paaOtPsponsibilitiPS.Thsyoard has

odtnbiishpd Corr dtnydiygCnmmittpes:

(i) Aqditnyd Fiynycp Committop.

(ii) HqmnyRpmqatPd st^nmmO^^p.

(iii) Riskand rdstainabnityCommittep.

(iv) Nmmiyntit)y ngd Govemgoep Ct)mmittop.

(b) EnoOstandingmnmrTntte ohasachortnrwO lchsors os tits rt^ld anatysbonsibi lidoo i ^^cCCop mittpo cd artor is 

naarmvGdbytPGmoard.
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8. Roleofthe Chair
(a) TheC^ln<E^i r wil lb en n independent non-executiveDitecte rad d\i/ illbeaopoint ed bytho eoard.

(b) TheChair’sresponsibilitiesinclude:

(i) Providing i etberhhi no n th hBetrd.

(ii) Promotingand recilir^-^ingtheeteettivenontribotion of ali Diroctersandi whera approptiateiCnalle nging 

diseussionbyth eBotrd.

(iii) Promotinga oos^l^re^Vbe^ndtPhe^utnr^l rnlationahie detwedh thenoardadOrglhahoementandeotween 

Directors.

(iv) Moniroring teepertormanheodte B^od^l.

(v) Representingteehonr e netombl lyjncludinotouenutoyholders.

(vi) Approving theneondastordoara meoninosinconjuactionwiththeChief ExecuniveOffideraadCompany 

Secteraryiandosuunng tharaduerlare timeis aeailhbietordiscusaion enhllagerms items, inclnding etrategic 

issues.

(vii) Chairinggoheral meenings edteeGroup.

9. Proceedings

9.1. Frequency

(a) TheBoadd wilI meeratleastx ix tlmes hyearaadetnerwis eaho^enes teeDirentersaetermine.

(b) A a>n^^c^ota^^:yn tnu y time,nn d ^6 000^ nbeecretary mont onwn ttenren oe atodaDire(aos,oe nr/aee ^meeting 

on Directots.

9.2. Complianee withteeConstitotigns

Meeringsentheaedr d wi lib ecouducd enie adnereh n^ew^^^e tee teon-tse f theCunotitutio nsiasapeH and l^par^crbeplicable 

laws.

10. RoleofComatcySecshrcry
(a) The^c^^dtii srepoonbie ietorpop<dlnnlor et thmovihe thaPempaeedeurettey-Thd doarPwillaepeint otleast one 

Com panyeecretary.

(b) TheComanu yeehretu ry isehuoabth bkc tetheBo nrd,terough the Con a, oa num att eoto d owirhtae proper 

nunerioningefteelaeard.

(e) Therolee fteehamennySecrebaryiunludes:

(i) Advising teclaear dan BErd rdmammitteoaongovornaaaematters.

(ii) Monitering tedtcomplianhe wh hhonteandmommitt ao policiesanO e|'ocey are ndro tel lowed.

(iii) Co-ordindringBodtdnn dCammitteb busisess iud:ing ir^g^t^^nPdPiPd mens, rnlnnte n dndfilings.

(iv) AssSsting inteeoreasisdtionnnefdnilitaOon of theindaationanO etotessinhsl OpaelopmentofDitettors.
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(v) Overseeing a process to ensure that Directors receive copies of all material market announcements after they 

are made.  

(d) All Directors have access to the Company Secretary.  

11. Access to information and advice  

11.1. Access to information  

Directors will have unrestricted access to executive management, relevant Scentre Group records and to legal and other 

professional advisers  as reasonably required to perform its role .  

11.2. Independent advice  

(a) The Directors are authorised (at the cost of Scentre Group) to obtain outside legal or other independent 

professional advice, and to secure the attendance of such advisers if it is considered necessary to discharge their 

responsibilities as Directors. If a  Director wishes to obtain legal or other independent professional advice, the prior 

approval of the Chair is required.  

(b) External advice will be made available to all Directors unless the Chair agrees otherwise.  

12. Review of the Charter  

This Charter will be reviewed annually by the Board to assess that it is operating effectively and whether any changes 

are required.   
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Scentre Group Limited  
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RE1 Limited  
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RE2 Limited  
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Sydney NSW 2000 Australia  
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