Sydney
Airport

Sydney Airport Limited
Board Charter

Purpose
1. This Charter sets out:
a) the role, responsibilities and functions of the board of directors;

b)  the extent to which the board has delegated its responsibilities to executive management;
and

c) the way in which the board operates to discharge its responsibilities.
Role, Responsibilities and Functions
2. Therole of the board is to provide good governance and strategic direction.

3. The board is governed by the constitution of the company, a copy of which is available on the
Sydney Airport website www.sydnevyairport.com.au. In discharging its powers under the
constitution, the board must also act in accordance with the law and Sydney Airport’s Guide to
Business Conduct.

4.  The board is appointed by, and is accountable to, Sydney Airport’s investors and is accountable to
them for its performance.

5.  Specifically, the board is responsible for:

a) Setting Sydney Airport’s objectives, goals and strategic direction, with a view to maximising
investor wealth over the long term.

b)  Approving and monitoring financial and other reporting.

c)  Appointing, removing and monitoring the performance of the CEO.
d)  Appointing and removing the CFO.

e) Appointing and removing the company secretary.

f) Approving succession plans for the CEO and oversight of senior executive succession
planning.

g) Overseeing the processes for identifying significant risks facing Sydney Airport and ensuring
that appropriate control, monitoring and reporting mechanisms are in place.

h)  Setting the highest business standards, demonstrating adherence to Sydney Airport’s values
and implementing a code for ethical behaviour.

6. Tofacilitate the effective and efficient discharge of the board’s responsibilities, it has delegated day
to day exercise of its powers to the management as set out in the table of Management
Delegations.
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Board Composition, Appointment and Remuneration

Composition

7. The board is to comprise a majority of independent non-executive directors.

8.  The board will regularly consider the independence of directors based on the definition of
independence set out in the ASX Corporate Governance Principles. A director’s affiliation with a
business which accounts for less than 5% of Sydney Airport’s revenues or an affiliation with
Sydney Airport which results in less than 5% of the income of the director is not considered
material. The market will be notified in a timely way of any change to a director’s independence
status.

Chairman

9. Directors will vote among themselves to elect the chairman.

10. The chairman of Sydney Airport Limited will be an Australian citizen resident in Australia.

11. The chairman is to be an independent non-executive director.

12. The chairman may not hold the office of CEO.

Appointment

13. The board will be comprised of directors with a mix of qualifications, skills, experience, diversity
and personal attributes to enable it to fuffil the responsibilities in this Charter.

14. The Nomination & Remuneration Committee has been delegated authority to assist and advise the
board on director selection and appointment practices to ensure that the board is of a size and
composition conducive to making appropriate decisions, with the benefit of a variety of skills in the
best interests of Sydney Airport.

15. A director-elect will be provided with an appointment letter covering the matters set out in the ASX
Corporate Governance Principles.

16. A director-elect is required to notify the company secretary of all personal interests relevant to the
affairs of Sydney Airport and these will then be notified to the board. Directors are required to
notify the company secretary of any changes to their interests.

Meetings

17. The board will meet at least every two months, with additional meetings on short notice as required
in order to fuffil its duties. In addition, the company secretary is required to convene a meeting if
requested by any director.

18. Board papers will be distributed 5 days prior to each scheduled meeting.

19. Tofoster active and informed discussion and consideration of Sydney Airport’s business, directors

are required to attend as many board meetings as possible and to have read and considered the
board papers ahead of each meeting. All directors are entitled to be heard at all meetings and
they should bring an independent judgement to bear in decision-making.
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Committees

20. Thefollowing committees have been established to assist the board in fuffilling its duties and
responsibilities:

a) Audit & Risk Committee

b)  Nomination & Remuneration Committee
c)  Western Sydney Airport Committee

d) Safety, Security and Sustainability Committee

21. The board may establish additional committees either as a standing committee or to assist the
board with a specific issue or special project.

22. Each standing committee will operate under a board approved charter setting out matters relevant
to its composition, responsibilities and administration. W ith the exception of any limited
delegations contained in their charters, the recommendations of the standing committees will be
referred to the board for approval.

23. Minutes of each committee meeting will be provided to the board.
Induction and Training

24. Management will provide each new director with an induction to provide the director with an in
depth understanding of all aspects of Sydney Airport’s business.

25. Directors should ensure that they keep themselves adequately informed in respect of relevant
industry and regulatory issues and changes.

26. Each director will be invited to participate in:

a) training sessions and conferences organised by management from time to time in respect of
relevant industry and regulatory issues; and

b)  airport tours organised from time to time.

27. Any other training requirements should be discussed with and if appropriate arranged by the
company secretary (with the chairman’s approval).

Performance Evaluation

28. The performance of the board, board committees and individual directors will be assessed each
year.

29. The review process will be undertaken in the following way:

a) The board will meet to review and evaluate the performance of the board and each
committee against the requirements of its charter.

b) The chairman will determine the method to evaluate the effectiveness of the board, the
committees and individual performance of the directors. The evaluation method may include
a questionnaire or interviews with each of the directors.

c) The board will review the performance of the chairman.

d) The chairman will provide feedback to the board as a whole as to directors’ views regarding
the effectiveness of the board and its committees, and individually to each director in respect
of their performance.
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Access to Information and Independent Advice

30. The board and committees must be provided with the information they need to efficiently discharge
their responsibilities. This must be provided by management in a form, timeframe and be of

sufficient quality to enable directors to effectively discharge their duties.

31. All directors are entitled to request additional information from management to support informed
decision making.

32. Addirector is entitled to obtain independent legal, financial or other advice at Sydney Airport’s cost.
Any director seeking independent advice must first discuss the request with the chairman who will
facilitate obtaining such advice and, where appropriate, will provide a copy of the advice to each of
the other directors.

Charter Review

33. The board will review this charter periodically to keep it up to date and consistent with the board’s
objectives and responsibilities.

Related Documents

a)
b)
C)
d)
e)
f)

9)

Audit & Risk Committee Charter

Nomination & Remuneration Committee Charter
Western Sydney Airport Committee Charter

Safety, Security and Sustainability Committee Charter

Management Delegations
Guide to Business Conduct

Securities Dealing Policy

Charter History

a)
b)
c)
d)
e)
f)
9)
h)

)

28 July 2003 - adopted
23 August 2005 - revised
23 January 2007 - revised
17 October 2008 - revised
4 March 2010 — revised

7 March 2011 — revised
18 April 2013 - revised

3 December 2013 — adopted by Sydney Airport Limited

21 December 2015 - revised
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