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1. Introduction

This charter sets out the principles for the operation of the board of directors of the Company (the

Board) and describes the functions of the Board, the authority delegated to Board Committees and

the Board's relationship with management.

2. Role and responsibilities of Board

The Board has the ultimate responsibility to its shareholders for the strategic direction, policies,

practices, and setting targets for the management, operations and performance of the Company

and its subsidiaries (the Group). Without limiting this general role, the Board expressly considers
itself responsible for the following:

Strategy and oversight

e Defining the Group's purpose and setting its strategic operational and financial objectives

e Monitoring the overall performance of the Group

e Approving the Company's statement of values (Values) and code of conduct to underpin the
desired culture within the Group

e Overseeing the development and implementation of, and regularly reviewing, the Group's
frameworks for:

- Diversity and inclusion

- Whistleblower protection
- Anti-bribery and corruption
- Anti-money laundering

e Whenever required, challenging Management and holding it to account.

Leadership, Performance and Remuneration

e Demonstrating leadership in the development, implementation and monitoring of strategic
operational and financial objectives of the Group

e Appointing and replacing the Managing Director & Chief Executive Officer (MD&CEQO) and
Company Secretary

e Approving the appointment and, where appropriate, replacement of members of the
Company's executive team members (Group Executives)

e Overseeing the MD&CEO, Group Executives and senior leaders' (together, Management's)
implementation of the Group's strategic objectives, instilling of the Values and performance
generally, and ensuring appropriate resources are available to Management

e Contributing to and approving Management's development of corporate strategy and
performance objectives

e Appointing the Chair and, if the Chair is a non-independent director, a "senior independent
director” which failing such appointment of a senior independent director shall be the Chair of
the Audit & Risk Management Committee

e Satisfying itself that an appropriate framework exists for relevant information to be reported by
Management to the Board

e Setting and monitoring a remuneration framework for Directors and Group Executives, and
ensuring appropriate accountability

e Satisfying itself that the Company's remuneration policies are aligned with its purpose, Values,
strategic objectives and risk appetite.

Reporting, Risk and Disclosure

e Approving and monitoring the Group's operating budgets

Board Charter Page 2 of 5

Approved by: Board
On: June 2025



MICHAEL HILL

INTERNATIONAL LIMITED

e Approving and monitoring the progress of major capital expenditure, capital management
activities and acquisitions and divestitures

e Approving and monitoring financial, ESG and other reporting systems of the Group (including
external audit) and ensuring the integrity of these systems

e Appointing and liaising with the Company's external auditors

e Establishing and overseeing the Company's process for making timely and balanced disclosure
of all material information in accordance with the ASX Listing Rules

e Implementing and overseeing the Group's risk management framework and ensuring
appropriate controls are implemented.

Governance

e Monitoring the effectiveness of the Group's governance practices

e Ensuring compliance with the ASX Listing Rules, NZX Listing Rules, workplace health and safety
regulations, consumer and privacy laws, and all other relevant laws

e Determining the size and composition of the Board and implementing appropriate strategies to
monitor performance of the Board

e Appointing and overseeing committees assist in implementing the Board's functions and
powers.

3. Committees

To effectively discharge its duties and responsibilities, the Board has established two committees:

e Audit & Risk Management Committee (ARMC)
e People Development & Remuneration Committee (PDRC).

The responsibilities and powers delegated to each committee are set out in the committee charter
approved by the Board.

Each committee reports regularly to the Board.

Although the Board may delegate powers and responsibilities to committees, the Board retains
ultimate accountability for discharging its duties.

The Board may establish other committees as and when required.
4. Structure of Board and independence

The composition, structure and proceedings of the Board is determined by the Board, subject to the
Company's Constitution and the Corporations Act 2007 (Cth).

It is the Board's policy that it will be comprised of a majority of independent directors. The Board
aims to be comprised of directors with a broad range of skills, expertise, and experience from a
diverse range of backgrounds that is appropriate to the Company and its strategy.

In assessing the independence of directors, the Company regards an independent director as a non-
executive director who:

e s not a substantial shareholder of the Company or an officer of, or otherwise associated directly
with, a substantial shareholder of the Company

e Within the last three years has not been employed in an executive capacity by the Company or
a related body corporate

e Within the last three years has not been a partner, director or senior employee of a provider of
material professional services to the Company or its related bodies corporate

e Within the last three years has not been in a material business relationship (by example, as a
supplier or customer) with the Company or its related bodies corporate, or an officer of, or
otherwise associated with, someone in such a relationship

e Has no material contractual relationship with the Company or its related bodies corporate other
than as a director
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e Does not have close family ties with any person who falls within any of the categories described
above

e Has not served on the Board for a period which could, or could reasonably be perceived to,
materially interfere with the director's ability to act in the best interests of the Company or
otherwise compromise their independence.

When considering whether a director is independent, the materiality of such interest, position,
association or relationship shall be assessed to determine whether it might influence, or might
reasonably be perceived to influence, in a material respect, the director's capacity to bring an
independent judgement to bear on issues before the Board and to act in the best interests of the
Group and its shareholders.

Directors' responsibilities

Each director must comply with their statutory and common law duties as directors of the Company.
In addition to those duties, each director will:

e Conduct their duties with honesty and integrity and observe the highest standards of ethical
behaviour

e Disclose to the Board any material personal interest that the director, or any associates of the
director, may have in a matter that relates to the affairs of the Group

e Disclose to the Board any interest or relationship that may affect the director's independence

e Ensure that no decision or action is taken that has the effect of prioritising their personal
interests over the Group's interests

e Make a reasonable effort to become and remain familiar with the affairs of the Group and the
industries in which it operates

e Actively engage in the conduct of Board matters and meetings

e Attend all Board meetings, and committee meetings where appointed, and Board functions
unless there are valid reasons for non-attendance.

Each director is bound by the Company's charters and policies including the Code of Conduct and
Trading Policy.

Chair
The Chair will:

e Chair Board meetings

e Establish the agenda for Board meetings, in consultation with the directors and the Company
Secretary

e Chair meetings of shareholders, including the Annual General Meeting.

The Chair is responsible for:

e Leadership of the Board, for efficient organisation and conduct of the Board's function and the
briefing of all directors in relation to issues arising at Board meetings

Facilitating the effective contribution of all directors and promoting constructive and respectful
relations between directors and between the Board and Management

Promoting a constructive governance culture among the Board and Management

Representing the Board to shareholders and communicating the Board's position

Overseeing the induction program of new directors

e Arranging or conducting Board and director performance evaluations.

Managing Director & Chief Executive Officer and Group Executives

The MD&CEO and Group Executives are responsible for running the day-to-day affairs of the Group
under delegated authority from the Board, and to implement the policies and strategies set by the
Board, within the risk appetite determined by the Board.
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In carrying out their responsibilities, the MD&CEO and Group Executives must report to the Board in
a timely manner on those activities and ensure that all reports to the Board are clear and accurate,
and in a form and of a quality required by the Board to enable it to discharge its duties. 8.

Company Secretary

The role of the Company Secretary is to support the effectiveness of the Board and its committees.
In carrying out their responsibilities, the Company Secretary is accountable directly to the Board in
the performance of this role which includes, without limitation:

e Facilitating corporate governance processes and the proper functioning of the Board, by:

- Coordinating meeting agendas, papers and preparing minutes

- Ensuring timely communications and filings with corporate regulatory bodies

- Monitoring compliance with Board and committee policies and procedures

- Assisting to organise and facilitate the induction and professional development of directors

e Advising the Board and the Committees on governance matters.

Each director is entitled to access the advice and services of the Company Secretary.

Induction of new directors and ongoing director education

On their first appointment, directors will have the benefit of an induction program aimed at
deepening their understanding of the Group, its activities and the business, environment and
markets in which the Group operates. As part of the program directors will receive essential Board
and Group information, briefings by Management and the opportunity to visit the Group's premises
and operations.

The Board will consider the need for director education from time to time, ensure that director
education occurs regularly and that the Directors are provided the opportunity to undertake
professional development education to effectively perform their role as director.

Directors are also expected to keep themselves abreast of changes and trends in the Group's
business, environment and markets and to keep themselves informed of changes and trends in the
economic, political, social and legal climate generally. Directors are expected to have an
appropriate base level of understanding on accounting matters.

Directors are each expected to visit the Group's retail outlets on a periodic basis and engage with
retail team members to understand the Group's retail systems and formats.

Independent advice

A director may seek independent advice, including legal advice, where he or she believes it is
necessary to properly discharge their duties as a director. The Company will pay for the reasonable
cost of this advice provided that the director has obtained the prior written approval of the Chair
(including for the cost of the advice)

Selection of external auditor and rotation of audit engagement partner

The Board is responsible for the initial appointment of the external auditor and the appointment of a
new external auditor when any vacancy arises. Any appointment made by the Board must be ratified
by shareholders at the next AGM of the Company.

The Audit & Risk Management Committee will review the performance of the external auditor on an
annual basis.

Review of charter

This charter will be reviewed by the Board at least annually.
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