


Centuria Office REIT

Centuria Office REIT (COF or the Fund) is a

real estate investment trust (REIT) listed on the
Australian Securities Exchange (ASX) (ASX ticker
code: COF). The Responsible Entity is Centuria
Property Funds Limited (CPFL), a member of the
Centuria Capital Group (Centuria or the Group).
CPFLs role is defined by the Fund's Constitution,
the Corporations Act 20017 (Cth) and Regulations
and the general law.

The primary objective for COF, as a real estate investment trust, is to
generate sustainable and quality income streams, by executing initiatives
to create value across a portfolio of quality Australian office assets.

The CPFL Board of Directors (the Board) provides the leadership and
direction for the Fund, including its commitment to the highest standards
of corporate governance and recognises that an effective corporate
governance culture supports the long-term performance and success of
the business and the wider Group.

This Corporate Governance Statement (Statement) provides an overview
of the Fund’s corporate governance and reports on the ways in which
COF has met the ASX Corporate Governance Council’s Corporate
Governance Principles and Recommendations, 4th Edition (CGC
Principles) for the 2026 financial year (FY26). As an externally managed
Fund, a number of policies and functions are covered by the Group. For
completeness and transparency, information has been provided on the
Group’s policies and functions where appropriate.

This Statement is current as at 18 September 2026 and has been
approved by the CPFL Board.
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The Board and its role

The Fund is under the supervision and direction of the
CPFL Board which comprises Matthew Hardy (Chairman),
Darren Collins, Peter Done and Elizabeth McDonald. The
primary function of the Board is to ensure that the Fund
is managed in the best interests of unitholders. The CPFL
Board regularly receives reports from Centuria executives
and senior managers that have responsibility for the
business activities of the Fund, in relation to the services
provided by Centuria and any other material matters that
the Board should be aware of. The Board also monitors
the governance and performance of the Fund through
committees established by the Board.

CPFL’'s Board Charter which formalises the roles and
responsibilities of the Board is available at centuria.com.
au/centuria-capital/corporate/governance.

The specific responsibilities of the Board are:

« to participate with management in setting the goals,
strategies and performance targets for the Fund and
to monitor their achievement;

+ to make available to management adequate resources
+ toachieve the strategic plan;

« toensure there are processes in place to comply
with legal requirements and corporate governance
standards and that risk exposures are adequately
managed;

« toapprove and monitor the progress of major capital
expenditure, capital management and acquisitions
and divestments;

+ tooversee the financial position of CPFL;

« toapprove the annual and half yearly financial reports;
and

+ toreport progress to unitholders as their appointed

representatives and seek to align the collective
interests of unitholders, the Board and management.

The Board has delegated certain responsibilities to
standing committees which operate in accordance with
Charters approved by the Board. The Board of CPFL has

formed an ARCC to facilitate the performance of its duties,
which is discussed in further detail later in this Statement.

All matters not specifically reserved for the Board and
necessary for the day to day management of the Fund
are delegated by the Board to the Fund Manager and

the management team. However, the Board retains
responsibility for the overall activities and management
of the Fund. Those Centuria executives and senior
managers that have responsibility for the business
activities of the Fund have delegated authority to make
decisions in respect of the day to day management of the
Fund and its assets.
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The Chairman of the Board is an Independent Non-
Executive Director and his role includes:

» leading the Board, facilitating the effective
contribution of all individual Directors, promoting
constructive and respectful relations between the
Directors and between the Board and management;

» setting the agenda for Board meetings and ensuring
that adequate time is available for discussion of all
agenda items including strategic issues; and

* representing the Board, chairing general meetings
and communicating the Board’s position to the Fund’s
unitholders and the public.

The Company Secretary of CPFL is accountable to the
Board, through the Chairman, on all matters to do with
the proper functioning of the Board. The Company
Secretary is also responsible for advising Directors on
corporate governance matters, liaising with regulators,
supervising market disclosures, maintaining the Fund’s
corporate registers and apprising the Board on risk and
governance issues.

Board composition

The Board and its Committees Centuria Office REIT

The Board comprises four independent Non-Executive Directors. The following table sets out the current composition of
the Board, each Director’s date of appointment, length of service and Board Committee memberships.

Appointment Committee
Director Role date Length of service = memberships
Independent Non-Executive
Matthew Hardy P xeeutv 4 July 2013 13years,2months ~ ARCC

Director/Chairman

Darren Collins Independent Non-Executive Director 10 March 2015 11 years, 6 months ARCC (Chairman)
Peter Done Independent Non-Executive Director 5 Dec 2007 18 years, 9 months ARCC
Elizabeth McDonald Independent Non-Executive Director 1 March 2022 4 years, 6 months ARCC

Director independence

Matthew Hardy, Darren Collins, Peter Done and Elizabeth
McDonald are considered to be independent as per the
independence criteria set out in the Board Charter. The
four independent Directors do not have relationships with
the Group which affect their independent status, such

as substantial security holdings or direct employment.

No Director has a material contractual relationship with
the Group or other subsidiaries of the Group except as a
Director. In determining the independence of its Directors,
CPFL has had regard to the guidelines provided by the ASX
CGC Principles and section 601JA(2) of the Corporations
Act 20017 (Cth). Every independent Director has had their
independence confirmed through that process.

Directors are required to disclose at each Board meeting
any interests that may affect their independence.
Independent Directors reconfirm their independent status
on an annual basis.

The ARCC has an independent Director as its Chairman and
comprises members who are independent Directors.

Managing conflicts of interest

CPFL recognises its responsibilities in relation to conflicts
of interest and related party transactions and has a
Conflicts of Interest Policy in place that governs the way in
which CPFL manages such transactions or conflicts.

Through the application of this Policy, CPFL is committed
to:

+ identifying and monitoring all potential conflicts of
interest;

« avoiding conflicts of interests wherever this is the only
way to properly protect unitholders’ interests;

« taking appropriate steps to ensure the fair treatment of
all unitholders potentially affected by the conflict; and

+ dealing in an open manner and disclosing its conflicts
of interest wherever this is likely to be relevant to
unitholders.

Additionally, the Board of Centuria has in place a
Conflicts Committee to assist the Boards of Centuria
entities when they are considering matters involving
conflicts of interests. This Committee is overseen by
an external independent Chairman and consists of

two other independent Non-Executive Directors. The
current external independent Chairman of the Conflicts
Committee is Emeritus Professor Simon Rice AO. The
other members of the Committee are Kristie Brown
(Chairman of Centuria) and Roger Dobson (Chairman of
Centuria Property Funds No. 2 Limited, the responsible
entity of Centuria Industrial REIT (ASX: CIP)).

One of the key oversight roles of the Conflicts
Committee is monitoring related party transactions
involving Board members of Centuria entities.

The Group has adopted a Policy that, as a matter of
general principle, third party consultancy fees should
not be paid to entities that are related to independent
Directors.
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Board committees

To help them carry out their responsibilities, the Board of CPFL has established an ARCC. The ARCC meets as necessary, but

at a minimum, four times per year.

The Committee works within its Board approved Committee Charter, which sets out the roles, responsibilities, membership
requirements and meeting procedures. The ARCC’s Charter is available at: centuria.com.au/centuria-capital/corporate/

governance.

Audit, Risk & Compliance Committee

Committee

membership Composition requirements

Responsibilities

Darren Collins »  Only Non-Executive Directors.
(Chairman) «  Aminimum of two members.
Peter Done « A majority of independent

Directors, including an
independent Director as Chair.

Matthew Hardy
Elizabeth McDonald
+ The Chair is an independent
Director appointed by the Board
who is not the Chairman of the
Board.

+ Allmembers have a working
familiarity with basic finance and
accounting practices.

+ Atleast one member should
have accounting or related
financial management expertise
and at least one member should
have a detailed understanding
of the industry in which Centuria
operates.

To oversee the Fund’s accounting policies and financial
reporting, including reviewing the annual financial
statements.

To review the effectiveness of the Fund’s administrative,
operating and accounting controls.

To establish an internal and external audit function in
respect of the activities of the Fund.

To oversee the adequacy of that function and consider
audit findings and management’s responses and related
actions.

To monitor the relationship with the internal and external
auditors of the Fund and make recommendations to

the Board on the appointment and removal of external
auditors, their terms of engagement, their independence
and the scope and quality of the audit.

To review the audit plan proposed by the internal and
external auditors and suggest potential improvements or
changes in coverage.

To consider completeness and quality of financial and
operational information being provided to the Board and to
suggest ways in which those reports might be improved.
To oversee the Fund’s compliance with regulatory
requirements.

To establish a system for the reporting of compliance
issues to the Group and subsidiary Boards.

To receive regular compliance sign offs from management,
through the Chief Risk Officer - Financial Services.

To monitor emerging issues relevant to compliance
matters.

To review and assess the effectiveness of the Fund’s Risk
Management Policy and internal control practices and
ensure there is a continuous process for the management
of significant risks throughout the Group.

To monitor compliance with the Fund’s Risk Management
Policy.

To monitor any related party transactions.

To report to the Board on matters raised at its meetings.

Board and committee meeting
attendance

The number of meetings held by the Board and its ARCC
during FY26 and each Director's attendance, is reported
in the Directors' Report, contained in the Fund's 2026
Financial Report and Annual Report.

Board renewal, appointment and
performance

CPFL periodically evaluates the performance of the
Board, its committees and individual Directors, including
undertaking external board effectiveness reviews.

The Board review process is designed to:
+ improve the effectiveness of the Board;
» identify inefficiencies or deficiencies of the Board;

« clarify the composition of the Board and the roles of
Directors;

» encourage a collaborative team environment; and

« ensure the continued corporate performance of the
company.

Reviews include assessing:

« the Board’s effectiveness, performance and process
relative to achieving its obligations and meeting its
responsibilities;

» the Board’s success in setting strategies of the Board
and the business;

+ the Board’s operation, including communication
processes and its conduct of Board meetings and
discussions;

+ the Board’s engagement and relationship with
Centuria management;

+ the Board’s management of risks;

» the independence of Directors;

« the Chairman’s performance;

+ the performance of relevant Board Committees; and
» appropriate succession planning.

The review process can include questionnaires, individual

interviews with Directors and discussion of the feedback at
Board meetings.

A performance review of the Board, its ARCC and Directors
was completed in FY26.

The Board and its Committees Centuria Office REIT

Director appointments

As an externally managed fund, the Group oversees the
appointment of Directors to the Board of Centuria and its
subsidiary entities (including CPFL). The Group Nomination
& Remuneration Committee formulates the criteria for
appointment of Directors, identifies potential candidates
and recommends remuneration of Directors and senior
management.

A letter of appointment is provided to each Director

of CPFL setting out the terms of their appointment.

Prior to a person’s appointment, or recommendation

for appointment, as a Director of CPFL, appropriate
background checks are undertaken including in relation to
the candidate’s character, experience, education, criminal
record and bankruptcy history.

Following their appointment, the Company Secretary
arranges an induction program for all new directors to
ensure that they have the appropriate knowledge needed
to perform their role.

Director education and professional
development

Centuria values continuing education for Directors

in order to update and enhance their knowledge and
hence ensure optimal performance. The Board Charter
of CPFL gives the Board the authority to seek external
professional advice as considered necessary in the
performance of its duties, at CPFL’'s expense. Further,
each Director may seek independent professional advice,
at CPFL's expense, in relation to the performance of their
duties as a Director. The Directors of CPFL also have full
access to the Group’s Company Secretary to assist them
in carrying out their roles.
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Executive remuneration

As the Fund is externally managed, the Fund Manager and
other employees managing the Fund are employed by
Centuria.

Information regarding executive remuneration of the
Group’s executives can be found in the Remuneration
Report contained in the Centuria 2026 Financial Report
and Annual Report.

All employees of Centuria Capital Limited are subject
to performance reviews conducted annually with goals
progress reviews occurring quarterly.

Performance evaluations for all senior executives who
worked for the Fund were undertaken in the reporting
period.

Non-Executive Director remuneration

As the Fund is externally managed, the Policy relating

to the remuneration of the Directors of CPFL has been
established by the Board of Centuria. Information about
Centuria's remuneration framework, including policies and
practices regarding the remuneration of Non-Executive
Directors, is included in the Remuneration Report
contained in the Centuria 2026 Financial Report and
Annual Report.

Fund management fees

In accordance with the Fund’s Constitution, CPFLis
entitled to a management fee of an amount equal to 0.55%
per annum of the gross asset value of the Fund, calculated
and paid monthly.

Custodian fees are paid to the custodians. Custody fees are
paid to CPFL and CPF2L in relation to some of the Fund’s
assets and in accordance with the Custody Agreement at a
rate of 0.05% of the Fund’s gross assets.

In addition to the management and custodian fees, the
following fees may be charged under the Management
Services Agreement between CPFL and Centuria Property
Services Pty Limited (Centuria Property Services):

1. Centuria Property Services is entitled to receive a base
property management fee and facilities management
fee, the amount of which varies by property. For fees
paid during FY26, please refer to the Related Parties
Note in the Fund's 2026 Financial Report.

2. Centuria Property Services is entitled to charge a
Leasing Fee in respect of various leasing activities,
which is principally based on a scale which varies
according to the duration of lease entered into by the
tenant. The Leasing Fee scale is as follows:

Maximum fee payable to Centuria

Lease terms Property Services

Upto 3 years 11.0% of average annual Gross Rental
Income (plus GST)

3-4 years 12.0% of average annual Gross Rental
Income (plus GST)

4-5years 12.5% of average annual Gross Rental
Income (plus GST)

5 years or 13.0% + 0.5% of average annual

more Gross Rental Income for every year
over five years (capped at 15.0%)
(plus GST)

3. ASurrender Fee calculated as 5% of Gross Income
Surrender Value capped at $50,000. Surrender Fees
are not payable unless otherwise agreed prior to
negotiation of the relevant surrender and there is
no new lease to commence after the surrender date
on which the surrender by the outgoing tenant was
conditional.

4. A Project Management Fee calculated as 5% of the
value of works greater than $5,000 in aggregate, up to
a value of $500,000. Any amount over this limit is to be
agreed between CPFL and Centuria Property Services.

5. A Market Review Fee of 10% of the increase achieved
above the passing gross face rent payable immediately
prior to the date of the rent review.

An Engineering/Operations Service Charge may be agreed
in writing by the parties from time to time.

Fees charged by related party property managers are
subject to periodic independent benchmarking reviews.
Such a review was last completed by KPMG in April 2026.
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Code of Conduct

As an externally managed Fund, Directors and Centuria
employees working for the Fund are subject to and
adhere to the Centuria Code of Conduct, which is
available on the Group’s website at centuria.com.au/
centuria-capital/corporate/governance.

The Centuria Code of Conduct sets expectations for the
maintenance of standards of honesty, integrity, care,
diligence and fair dealing by Directors and Centuria
employees in the performance of their duties and
responsibilities.

Each Director and Centuria employee working for the
Fund has agreed to comply with the Centuria Code of
Conduct.

Employees are encouraged to escalate any
contraventions of the Code of Conduct to their manager
or the Chief Risk Officer — Financial Services.

The Group provides regular mandatory training to
employees on their obligations under the Code of
Conduct.

Whistleblower Policy

The Group recognises the expectation of its shareholders,

unitholders, employees, customers, regulators and
the community and is committed to good corporate
governance, compliance and ethical behaviour generally.

Accordingly, the Group has implemented a Whistleblower
Policy that sets out a clear process by which Centuria
employees and other parties can report suspected

misconduct, an improper state of affairs or circumstances,

or a breach of certain laws.

This Policy sets out the following:

» Procedures for dealing with reports of suspected
misconduct, an improper state of affairs or
circumstances, or a breach of law.

» How Centuria will support whistleblowers and protect
them from detriment.

« The person/organisations to whom protected
disclosures may be made and how they can be made.

+ How Centuria will investigate protected disclosures.

+ How Centuria will ensure fair treatment of employees
who are mentioned in protected disclosures, or to
whom such disclosures relate.

All Centuria employees are encouraged to report any
known or suspected incidences of disclosable matters
by making a protected disclosure in accordance with this
Policy. Centuria personnel should report any disclosable
matter to an eligible recipient, as defined in this Policy.
Should the matter be considered serious enough that an
external party should be notified rather than an eligible
recipient within Centuria, a member of the audit team at
KPMG should be contacted.
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All material incidents and issues reported under the
Whistleblower Policy are reported to the Board of Centuria
Capital Limited and if relevant, the CPFL Board.

Anti-Bribery, Corruption and Fraud
Policy

Centuria is committed to preventing, detecting and
deterring bribery and corruption by managing its
bribery and corruption risk and complying with relevant
legislation in all jurisdictions in which it operates or has
dealings.

Centuria has a Fraud and Corruption Control Policy which
outlines the principles and framework implemented

to minimise the risk of fraud and corruption and deter
unethical behaviour occurring across the Group, including
subsidiaries (such as CPFL). Material breaches of this
Policy are reported to the ARCC.

Under this Policy, Centuria expects that its officers,
directors, employees, contractors, service providers,
subsidiaries and third parties acting on behalf of Centuria
will comply with this Policy and all applicable anti-bribery
and corruption laws.

ESG Policy

The Group ESG Policy sets the expectation for the Group
to consider material ESG themes from the Sustainability
Framework as part of its investment approach and day to
day operations. To align with Centuria’s group-wide ESG
Policy, due diligence for new acquisitions incorporates
climate-related risks and opportunities. The Centuria ESG
Policy is available at centuria.com.au/centuria-capital/
corporate/governance and the Sustainability Report is
available at centuria.com.au/centuria-capital/corporate/
sustainability.

Fund ESG investment approach

The CPFL Board has approved the following ESG
investment approach which details how the Fund adopts
Centuria’s ESG Policy and Sustainability Framework. It
also demonstrates how ESG themes are aligned to the
Fund’s vision and how objectives are considered across
investment, business and operational processes.

The Fund’s ESG investment approach is available at
centuria.com.au/centuria-capital/corporate/governance.

Diversity Policy

The Group has a Diversity Policy which is available on its
website at centuria.com.au/centuria-capital/corporate/
governance.

The Group recognises and values the differences between
people and the contribution these differences can make to
the long-term growth and sustainability of the Group.

Diversity results from a range of factors including gender,
race, cultural heritage, origin, age, physical ability, language
and other factors.

The objective of this Policy is to promote a corporate
culture within the Group, where the diverse experiences,
perspectives and backgrounds of people are embraced
and valued, which is conducive to the recruitment of well
qualified and diverse employees, senior management and
board candidates.

Further information about the Group’s measurable
objectives regarding gender diversity and progress against
these objectives is outlined in the Centuria Capital Limited
2026 Corporate Governance Statement.

For transparency, we provide the three-year history of
female representation on the CPFL Board:

2026 2025 2024

Board of Directors 25% 25% 25%

Modern slavery

Even in a country such as Australia, with a strong
government response and comprehensive legal
framework, modern slavery remains an issue that
requires our collective energy to address. As a business
that engages workers both directly as employees and
indirectly through complex global supply chains, we
continue to strengthen our approach to modern slavery.

A detailed overview of our approach and progress can be
found in our most recent Modern Slavery Statement at
centuria.com.au/centuria-capital/corporate/governance.
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Supplier Code of Conduct

Centuria has established a Supplier Code of Conduct to
reinforce its commitment to maintain honest, transparent
and responsible business practices.

Contractors, sub-contractors, consultants and suppliers,
are expected to conduct themselves in line with Centuria’s
values. The Supplier Code of Conduct sets out Centuria's
expectations for suppliers when they are engaged with
works either directly or on behalf of the Group, including its
listed REITs, unlisted funds and operations.

The Centuria Supplier Code of Conduct is available on
the Group’s website at centuria.com.au/centuria-capital/
corporate/governance.

Securities Trading Policy

The Group has a Directors’ and Employees’ Securities
Trading Policy, which is available on its website at
centuria.com.au/centuria-capital/corporate/governance.

This Policy establishes guidelines for dealing in Centuria
Securities and ensures that Directors and Employees
are aware of, and comply with, the law prohibiting insider
trading.
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