Kelly Partners Group Holdings Limited ACN 124 908 363 (Company)

Corporate Governance Statement dated 21 AUGUST 2024

This Corporate Governance Statement sets out the Company's current compliance with the ASX Corporate Governance Council's 4th edition Corporate Governance Principles and Recommendations
(ASX Recommendations). The ASX recommendations are not mandatory. However, the Company will be required to provide a statement in future annual reports, disclosing the extent to which
the Company has followed the ASX Recommendations.

CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT

PRINCIPLE 1 — LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 | Alisted entity should have and disclose a board charter setting out: Complies Section 1 of the Company’s Corporate Governance Policy (CGP) sets out the Board Charter, including the
(@ the respective roles and responsibilities of its board and management; and roles and responsibilities of the Board.

(b) those matters expressly reserved to the board and those delegated to As stated in 1.1 of the CGP, the Board reviews and approves the Company’s business plans and guiding

management. policies. Day to day management of the Company’s affairs and implementation of its strategy and policy

initiatives are delegated to the Chief Executive Officer or Managing Director who, in turn, delegates to other
senior executives and management.

This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

1.2 | Alisted entity should: Complies Section 1.5 of the CGP sets out the process for appointment and retirement of Directors. It incorporates the
(@ undertake appropriate checks before appointing a director or senior factors which are considered by the Board when seeking new candidates and the disclosure to shareholders
executive or putting someone forward for election as a director; and of both the process by which the Director candidate was selected and all relevant background information

(b) provide security holders with all material information in its possession on the candidate.

relevant to a decision on whether or not to elect or re-elect a director. . S . .
This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

1.3 | Alisted entity should have a written agreement with each director and senior executive | Complies Section 1.5 of the CGP requires there to be written agreements entered into with each Director and
setting out the terms of their appointment. Senior Executive.

This policy is disclosed on the Company's website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
1.4 The company secretary of a listed entity should be accountable directly to the board, Complies Section 1.17 of the CGP specifies that the Company Secretary is accountable directly to the Board, through
through the chair, on all matters to do with the proper functioning of the board. the Chairperson, on all matters to do with the proper functioning of the Board.
This policy is disclosed on the Company's website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
15 A listed entity should: Complies Section 2 of the CGP outlines the Company’s Diversity Charter. The Company recognises the importance

(@) have and disclose a diversity policy;

(b) through its board or a committee of the board set measurable objectives for
achieving gender diversity in the composition of its board, senior executives
and workforce generally; and

(c) disclose in relation to each reporting period:

(1) the measurable objectives set for that period to achieve gender diversity;
(2) the entity’s progress towards achieving those objectives; and
(3) either:

(A) the respective proportions of men and women on the board, in senior
executive positions and across the whole workforce (including how the
entity has defined “senior executive” for these purposes); or

(B) if the entity is a “relevant employer” under the Workplace Gender
Equality Act, the entity’s most recent “Gender Equality Indicators”, as
defined in and published under that Act.

If the entity was in the S&P / ASX 300 Index at the commencement of the reporting
period, the measurable objective for achieving gender diversity in the composition of its
board should be to have not less than 30% of its directors of each gender within a
specified period.

of Diversity and has adopted key principles which underpin its Diversity Charter. These are:

o fostering a culture supportive of diversity at all levels within the Company will enhance the
recruitment, development and retention of a talented and motivated workforce;

e achieving an appropriate level of diversity will require establishing and maintaining career and
leadership development programs;

e anecessary aspect of achieving diversity includes removing barriers to diversity;

e measurable objectives should be transparent and fit for purpose;

e steps taken to support the Company's diversity objectives will be consistent with the established
approach to performance and reward; and

e recognising that employees at all levels may have domestic responsibilities and where possible
within the business, adopting reasonable flexible work practices will assist them to meet those
responsibilities.

The Charter is disclosed on the Company’s website: https://info.kellypartners.com.au/hubfs/Corporate-
Governance-Policy-KPGH_-Update-August-2022.pdf?hsLang=en

Under the CGP the Board has established certain measurable objectives. The Board discloses in the
Corporate Governance Statement its measurable objectives for achieving gender diversity in accordance
with the Diversity Charter and its progress towards achieving them. There is currently one objective, being
to promote and hire on merit with the outcomes to be statistically assessed and tabled for each 30 June
reporting period. The below tabled summarises the proportion of women employees in its workforce, in
senior management and on the Board as at 30 June 2023 and 2024.

Description No. of Women Proportion of | No. of Women Proportion of
2024 Women 2024 2023 Women 2023

Whole Group 327 61% 275 62%
Management positions 51 41% 57 47%
Board members 1 17% 1 17%
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
1.6 | Alisted entity should: Complies Section 1.8 of the CGP outlines the Board appraisal requirements. At least every two years, the Chairperson
(@ bhave and disclose a process for periodically evaluating the performance of will coordinate a survey of Directors to review and evaluate the performance of the Board.
the board, its commlttegs and |.nd|V|duaI directors; and _ Section 6.4 of the CGP outlines the process of evaluating the performance of the Board and the Directors.
(b)  disclose for each reporting period whether a performance evaluation has been Whether a review has taken place is included in the Company’s Corporate Governance Statement. An evaluation
undertaken in accordance with that process during or in respect of that period. . . . .
was undertaken in this reporting report in accordance with the process.
This policy is disclosed on the Company's website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
1.7 A listed entity should: Complies Section 5 of the CGP outlines the Nomination and Remuneration Charter. Specifically, this Charter outlines

(@) have and disclose a process for evaluating the performance of its senior
executives at least once every reporting period; and

(b) disclose for each reporting period whether a performance evaluation has
been undertaken in accordance with that process during or in respect of that period.

the role of the Nomination and Remuneration Committee in reviewing and reporting upon remuneration of
the Company’s senior executives.

Section 6.5 of the CGP outlines the process of evaluating the performance of senior executives. At the end
of the Company's reporting period, details of whether such a review has taken place are included in the
Company's Corporate Governance Statement. An evaluation was undertaken in this reporting period in
accordance with the process.

This policy is disclosed on the Company's website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
PRINCIPLE 2 - STRUCTURE THE BOARD TO BE EFFECTIVE AND ADD VALUE
2.1 The board of a listed entity should: Complies Section 5 of the CGP outlines the Nomination and Remuneration Charter. Under the Charter the Nomination
(@ have a nomination committee which: and Remuneration Committee is responsible for the combined functions of Nomination and Remuneration.
(1) has at least three members, a majority of whom are independent A combined Committee was established as the Board felt this was most suitable for the current size of the
directors; and Company.
(2) is chaired by an independent director, The Nomination and Remuneration Committee has three members, a majority of whom are independent
and disclose: directors. The Chairperson of the Nomination and Remuneration Committee is an independent director.
(3) the charter of the committee; The members of the Company’s Nomination and Remuneration Committee are: Stephen Rouvray
(4) the members of the committee; and (Independent Chairperson), Ryan Macnamee (Independent member) and Brett Kelly (Executive member).
(5) as at the end of each reporting period, the number of times the Under the Charter the Nomination and Remuneration Committee will meet at least once yearly and is
committee met throughout the period and the individual attendances of responsible for:
the members at those meetings; or
(b) ifit does not have a nomination committee, disclose that fact and the e assessing the size, composition, diversity and skills required by the Board to enable it to fulfil
processes it employs to address board succession issues and to ensure that its responsibilities to shareholders, having regard to the Company’s current and proposed
the board has the appropriate balance of skills, knowledge, experience, scope of activities;
independence and diversity to enable it to discharge its duties and e assessing the extent to which the required knowledge, experience and skills are represented on
responsibilities effectively. the Board:
e establishing processes for the identification of suitable candidates for appointment to the Board;
e overseeing succession planning for the Board and CEO;
e establishing processes to review the performance of individual directors and the Board as a
whole;
e assessing the terms of appointment and remuneration arrangements for non-
executive directors; and
e assessing and reporting to the Board in relation to remuneration of executive directors,
recruitment, retention and termination policies and procedures, superannuation arrangements
and all equity-based plans.
The Charter is disclosed on the Company’s website: https://info.kellypartners.com.au/hubfs/Corporate-
Governance-Policy-KPGH_-Update-August-2022.pdf?hsLang=en
The Board discloses for each reporting period, the number of times the committee met throughout the
period and the individual attendances of the members at those meetings in the Annual Report.
2.2 A listed entity should have and disclose a board skills matrix setting out the mix of Complies The Nomination and Remuneration Committee is responsible for devising the criteria for Board

skills that the board currently has or is looking to achieve in its membership.

membership and assessment of the size, diversity and membership. The Company has disclosed the skills
and expertise of the current Board in the Director’'s Report of the Annual Report. The Board has undertaken,
and reviews periodically, a board skills matrix.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
2.3 A listed entity should disclose: Complies The Annual Report sets out the Directors which the Board considers to be independent and the interests of
(a) the names of the directors considered by the board to be independent each Director. The Board considers that 3 of the 6 Directors are independent, free from any business or
directors; any other relationship that could materially interfere with, or reasonably be perceived to interfere with, the
(b) if a director has an interest, position, affiliation or relationship of the type independent exercise of their judgement and that each is able to fulfil the role as an independent Director.
described in Box 2.3 but the board is of the opinion that it does not The independent directors are Stephen Rouvray, Ryan Macnamee and Lawrence Cunningham.
compromise the independence of the director, the nature of the interest, ) ) ) ) ) .
position or relationship in question and an explanation of why the board is Brett Kelly (appointed 16 April 2007) is the Executive Chairman, Stephen Rouvray (appointed 2 May 2017)
of that opinion; and is the Non-executive Director and Deputy Chairman, Ryan Machamee (appointed 2 May 2017) and
(c) the length of service of each director. Lawrence Cunningham (appointed 1 July 2022) are the Non-executive Directors, Paul Kuchta (appointed
2 May 2017) and Ada Poon (appointed 6 September 2019) are the Executive Directors.
24 A majority of the board of a listed entity should be independent directors. ggems ?Ot The Board is comprised of three non-independent Directors and three independent Directors.

d The Board has been structured such that its composition and size will enable it to effectively discharge its
responsibilities and duties. Each Director has the relevant industry experience and specific expertise
relevant to the Company’s business and level of operations. The Board considers that its structure is, and
will continue to be, appropriate in the context of the Company’s recent history. The Company considers
that the non-independent Directors possess the skills and experience suitable for building the Company.
Furthermore, the Board considers that in the current phase of the Company’s growth, the Company’s
shareholders are better served by directors who have a vested interest in the Company. The Board intends
to reconsider its composition as the Company’s operations evolve, and may appoint additional independent
directors as it deems appropriate.

2. The chair of th rd of a li ntity shoul nin ndent dir rand, in D n : ;
> pareti((::u;r,?shtoag?litdbz tﬁezt:rig ptgszno:sdﬂ?:gEO g??ﬁe gﬁﬂiyc.i ector and, Cg(rensplyOt Brett Kelly, founder and CEO of the Company is the chair of the Board.
The Board believes that the current chair of the Board can and does make quality and independent
judgements in the best interests of the Company and other stakeholders notwithstanding that he is a non-
independent Director and is the current CEO which is not in accordance with the ASX Principles.
2.6 A listed entity should have a program for inducting new directors and for periodically | Complies The Nomination and Remuneration Committee is responsible for the induction of new Directors. This

reviewing whether there is a need for existing directors to undertake professional
development to maintain the skills and knowledge needed to perform their role as
directors effectively.

process is facilitated by the Company Secretary.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE

COMMENT

PRINCIPLE 3 — INSTIL A CULTURE OF ACTING LAWFULLY, ETHICALLY AND RESPONSIBLY

3.1 A listed entity should articulate and disclose its values Complies The Values are disclosed in the Company’s website:
https://www.kellypartners.com.au/about#values
3.2 A listed entity should: Complies Section 6.6 of the CGP incorporates the Code of Conduct for the Company.

(@ have and disclose a code of conduct for its directors, senior executives
and employees; and

(b) ensure that the board or a committee of the board is informed of any
material breaches of that code.

The Code of Conduct is disclosed on the Company’s website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

3.3 A listed entity should: Complies
(@ have and disclose a whistleblower policy; and

(b)  ensure that the board or a committee of the board is informed of any
material incidents reported under that policy.

The Company has a whistleblower policy.
The whistleblower policy is disclosed on the Company’s website:
https://info.kellypartners.com.au/hubfs/KPG-Whistleblower-Policy-July-2021.pdf?hsLang=en

2 executive directors are whistleblower officer responsible for incidents reported under the policy. The
Board has overall responsibility for ensuring the whistleblower policy complies with the Company’s legal
and ethical obligations, and that all those under the Company’s control comply with it.

34 Alisted entity should: Complies
(@) have and disclose an anti-bribery and corruption policy; and

(b) ensure that the board or committee of the board is informed of any
material breaches of that policy.

The Company has an anti-bribery and corruption policy.

The anti-bribery and corruption policy is disclosed on the Company’s website:
https://info.kellypartners.com.au/hubfs/KPG-Anti-Bribery-Corruption-Policy-July-2021.pdf?hsLang=en

2 executive directors are the policy officers responsible for incidents reported under the policy. The Board
has overall responsibility for ensuring the whistleblower policy complies with the Company’s legal and
ethical obligations, and that all those under the Company’s control comply with it.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION

COMPLIANCE

COMMENT

PRINCIPLE 4 — SAFEGUARD THE INTEGRITY OF CORPORATE REPORTS

4.1

The board of a listed entity should:
(@) have an audit committee which:

(1) has at least three members, all of whom are non-executive
directors and a majority of whom are independent directors; and

(2) is chaired by an independent director, who is not the chair of the
board,

and disclose:
(3) the charter of the committee;

(4) the relevant qualifications and experience of the members of the
committee; and

(5) in relation to each reporting period, the number of times the
committee met throughout the period and the individual
attendances of the members at those meetings; or

(b) if it does not have an audit committee, disclose that fact and the
processes it employs that independently verify and safeguard the integrity
of its corporate reporting, including the processes for the appointment and
removal of the external auditor and the rotation of the audit engagement
partner.

Partially complies,
with exception of all
members being non-
executive directors

The Board’s Audit and Risk Committee is comprised of Ryan Macnamee (non-Executive and independent
Director), Paul Kuchta (Executive and non-independent Director) and is chaired by Stephen Rouvray (non-
Executive and independent Director and Deputy Chairperson of the Board).

The Board considers that, given the Company'’s current size and Board structure and the level of complexity of
its affairs, that the formation of an Audit and Risk Committee comprising an independent chair and with a
majority of independent Directors, it is able to address the governance aspects of the full scope of the
Company’s activities and ensure that it adheres to appropriate ethical standards. The Board will reconsider its
composition as the Company’s operations evolve and may appoint independent directors as it deems
appropriate.

Under the Charter the Audit and Risk Committee will meet at least twice yearly and is responsible for:

e reporting of financial information to users of financial reports, in particular the quality and reliability
of such information;

e assessing the consistency of disclosures in the financial statements with other disclosures made by
the Company to the financial markets, governmental and other public bodies;

e the review and application of accounting policies;
o financial management;

e the review of internal and external audit reports to ensure where weaknesses in controls or
procedures have been identified, appropriate and prompt remedial action is taken by management;

e the evaluation of the Company's compliance and risk management structure and procedures,
internal controls and ethical standards;

e the review of business policies and practices;

e the conduct of any investigation relating to financial matters, records or accounts, and

e reporting those matters to the Board;

e protection of the Company’s assets;

e compliance with applicable laws, regulations, standards and best practice guidelines; and
e the review of the Company's corporate governance policy.

The Charter is disclosed on the Company’s website: https://info.kellypartners.com.au/hubfs/Corporate-
Governance-Policy-KPGH_-Update-August-2022.pdf?hsLang=en

The Board discloses for each reporting period, the number of times the committee met throughout the period
and the individual attendances of the members at those meetings in the Annual Report.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT

4.2 The board of a listed entity should, before it approves the entity’s financial Complies The Board receives from its CEO and CFO a declaration that, in their opinion, the financial records of the entity
statements for a financial period, receive from its CEO and CFO a declaration that, have been properly maintained and that the financial statements comply with the appropriate accounting
in their opinion, thg financial records of the.entlty have be?“ properly malntalned standards and give a true and fair view of the financial position and performance of the entity and that the opinion
and that the financial statements comply with the appropriate accounting standards has b ¢ d he basis of d f risk di | | which i .
and give a true and fair view of the financial position and performance of the entity as been formed on the basis of a sound system of risk management and internal control which is operating
and that the opinion has been formed on the basis of a sound system of risk effectively before it approves the Company’s financial statements for each financial period.
management and internal control which is operating effectively.

4.3 A listed entity should disclose its process to verify the integrity of any periodic Complies The Company’s annual directors’ report, annual and half yearly financial statements are audited or reviewed by

corporate report it releases to the market that is not audited or reviewed by an
external auditor.

an external auditor. The Disclosure and Communication Policy sets out the process by which ASX
announcements are prepared, reviewed and authored for release. For any periodic corporate reports released
that are not audited or reviewed by the external auditor, the Company will disclose its verification process in
the report.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE
51 A Iis_ted enti;[jy stlmuld hak\)/f an_d discltzjse ?V\_/rittenlposliiy for complying with its Complies Section 6.2 of the CGP outlines the Company’s Policy “Disclosures to the Investment Community” and the
continuous disclosure obligations under listing rule 3. Company’s Disclosure & Communication Policy which outline the Company’s policy in relation to continuous
disclosure.
These policies are disclosed on the Company's website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
https://info.kellypartners.com.au/hubfs/KPG-Disclosure-Communications-Policy-July-2021.pdf?hsLang=en
52 A listed entity should enlsur(:t tha|t1 its anrdbreceivesdcopies of all material market Complies Section 6 of the Company’s Disclosure & Communication Policy outlines that the Board will be involved in
announcements promptly after they have been made. reviewing and approving significant ASX announcements and therefore will receive copies of all material market
announcements before they are being made.
This policy is disclosed on the Company’s website:
https://info.kellypartners.com.au/hubfs/KPG-Disclosure-Communications-Policy-July-2021.pdf?hsLang=en
5.3 A listed entity that gives a new and substantive investor or analyst presentation Complies

should release a copy of the presentation materials on the ASX Market
Announcements Platform ahead of the presentation.

Section 6.2 of the CGP outlines that the information used for analyst briefings and press releases will be
released to ASX.

This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

Section 8 of the Company’s Disclosure & Communication Policy outlines that the Company will ensure that no
material price sensitive information is given at analysts or investors briefing without it being announced to the
market.

This policy is disclosed on the Company’s website:
https://info.kellypartners.com.au/hubfs/KPG-Disclosure-Communications-Policy-July-2021.pdf?hsLang=en
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION

COMPLIANCE

COMMENT

PRINCIPLE 6 — RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1

A listed entity should provide information about itself and its governance to investors
via its website.

Complies

The Company has a complete copy of its CGP on the Company’s website:
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

6.2

A listed entity should have an investor relations program that facilitates effective two-
way communication with investors.

Complies

The Company has a Shareholder Communications Strategy which is outlined in Section 6.3 of the CGP. The
Company is committed to setting a high standard in investor relations.

General shareholder questions may be posted to the Company or its share registry via email communication
or by written or telephone correspondence to the company secretary or its share registry as applicable.

The Company’s website includes the relevant contact details (including email, postal or telephone
correspondence).
This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

6.3

A listed entity should disclose how it facilitates and encourages participation at
meetings of security holders.

Complies

Section 6.3 of the CGP outlines the Company’s Shareholder Communications Strategy, including specific
frameworks to encourage shareholder participation at AGM’s.

This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

6.4

A listed entity should ensure that all substantive resolutions at a meeting of security
holders are decided by a poll rather than by a show of hands.

Complies

The Company encourages shareholders to participate and vote in general meetings.

Unless specifically stated in a notice of meeting, all holders of fully paid ordinary shares are eligible to vote on
all resolutions. The Company’s practice is that voting on each proposed resolution is conducted by poll.
If shareholders are unable to attend the meeting, they are encouraged to vote on the proposed motions by

appointing a proxy. The proxy form included with a notice of meeting explains how to appoint a proxy. Online
proxy voting is also available to shareholders.

6.5

A listed entity should give security holders the option to receive communications from,
and send communications to, the entity and its security registry electronically.

Complies

General shareholder questions may be posted to the Company or its share registry via email communication
or by written or telephone correspondence to the company secretary or its share registry as applicable.

The Company's website also includes copies of copies of media releases the Company makes and its
announcements to ASX.

The Company provides shareholders with the option to receive communications from it, or its share registry,
electronically.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
PRINCIPLE 7 — RECOGNISE AND MANAGE RISK
7.1 The board of a "Stefj entity Shou'fj: . . Complies The Company has an Audit and Risk Committee which oversees both the Audit and Risk functions. The Audit
(@) have a committee or committees to oversee risk, each of which: and Risk Committee Charter is outlined in Section 4 of the CGP. A combined Committee was established as
1) E_as at least tglree members, a majority of whom are independent the Board felt this was most suitable for the current size of the Company.
irectors; an
(2) is chaired by an independent director, The Audit and Risk Committee has three members, a majority of whom are independent, and chaired by an
and disclose: independent director, who is not the Chairperson of the Board. The current members of the Audit & Risk
(3) the charter of the committee; Committee are: Stephen Rouvray (Independent Chairperson), Ryan Macnamee (Independent member) and
(4) the members of the committee; and Paul Kuchta (Executive member).
(5) as at the end of each reporting period, the number of times the The Charter is disclosed on the Company’s website:
committee met throughout the period and the individual attendances of
the members at those meetings; or https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
(b) if it does not have a risk committee or committees that satisfy (a) above, 2022.pdf?hsLang=en
disclose that fact and the processes it employs for overseeing the entity’s The Board discloses in relation to each reporting period, the number of times the committee met throughout the
risk management framework. period and the individual attendances of the members at those meeting in the Annual Report. The Committee
meets as frequently as required but not less than twice a year.
7.2 The board or a committee of the board should: Complies The Audit and Risk Committee Charter in Section 4 of the CGP sets out the Committee’s responsibilities in
(@) review the entity’s risk management framework at least annually to satisfy relation to managing risk.
itself that it continues to be sound and that the entity is operating with due
regard to the risk appetite set by the board; and The Company's risk management framework is reviewed at least annually by the Audit and Risk Committee
(b) disclose, in relation to each reporting period, whether such a review has to ensure they remain consistent with the Committee's authority, objectives and responsibilities.
taken place.
The Board discloses, in relation to each reporting period, any reviews of the Company’s risk management
framework which have taken place.
7.3 A Iiste.d.entity Sh9U|d diSCIOS?: _ o Complies Section 4 of the CGP sets out the Charter of the Audit and Risk Committee, the committee reviews if an internal
@ if Ilt h_?s arfl |nter.nal audit function, how the function is structured and what audit function is required and how the function should be structured and what role it performs. Where there is
ro.e It performs, or ] ] ) ) an internal audit function, it reviews and recommends the appointment or removal of the head of internal audit,
(b}  if it does not have an internal au_dlt func_tlon, th_at fact and th_e processes it the scope and adequacy of the internal audit work plan and the objectivity and performance of the internal audit
employs for evaluating and continually improving the effectiveness of its .
governance, risk management and internal control processes. function.
The Audit and Risk Committee and the Board has determined not to have an internal audit function due to the
size of the Company.
7.4 A listed entity should disclose whether it has any material exposure to environmentall| Complies The Company has economic risks. The risks and how they will be managed are set out in the Annual Report.

or social risks and, if it does, how it manages or intends to manage those risks.

The Annual Report discloses any material exposure to economic, environmental and social sustainability risks
the Company may have, and if it has, how it manages or intends to manage those risks, especially where
those risks could affect the Company's achievement of its financial performance or outcomes disclosed.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION COMPLIANCE COMMENT
PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY
8.1 The board of a listed en.tity shoulq: ) Complies Section 5 of the CGP outlines the Nomination and Remuneration Charter. Under the Charter the Nomination
(@ have aremuneration committee which: and Remuneration Committee is responsible for the combined functions of Nomination and Remuneration. A
(1) has at least three members, a majority of whom are independent combined Committee was established as the Board felt this was most suitable for the current size of the
directors; and Company.
(2) is chaired by an independent director, The Nomination and Remuneration Committee has three members, a majority of whom are independent
and disclose: directors. The Chairperson of the Nomination and Remuneration Committee will be an independent director.
(3) the charter of the committee; The members of the Company’s Nomination and Remuneration Committee are: S@ephen Rouvray
. (Independent Chairperson), Ryan Macnamee (Independent member) and Brett Kelly (Executive member).
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of times the Under the Charter the Nomination and Remuneration Committee will meet at least twice yearly and is
committee met throughout the period and the individual attendances of responsible for:
the members at those meetings; or e assessing the size, composition, diversity and skills required by the Board to enable it to fulfil its
(b) if it does not have a remuneration committee, disclose that fact and the responsibilities to shareholders, having regard to the Company’s current and proposed scope of
processes it employs for setting the level and composition of activities;
remuneration for directors and senior executives and ensuring that such e assessing the extent to which the required knowledge, experience and skills are represented on the
remuneration is appropriate and not excessive. Board,
e establishing processes for the identification of suitable candidates for appointment to the Board;
overseeing succession planning for the Board and CEO;
e establishing processes to review the performance of individual directors and the Board as a
whole;
e assessing the terms of appointment and remuneration arrangements for non-executive
directors; and
e assessing and reporting to the Board in relation to remuneration of executive directors, recruitment,
retention and termination policies and procedures, superannuation arrangements and all equity-
based plans.
The Charter is disclosed on the Company’s website
https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
The Board discloses in relation to each reporting period, the number of times the committee met throughout the
period and the individual attendances of the members at those meetings in the Annual Report.
8.2 A listed entity should separately disclose its policies and practices regarding the Complies The CGP in Sections 5 and 6 outlines general policies for the review of performance and remuneration of non-

remuneration of non-executive directors and the remuneration of executive directors
and other senior executives.

executive directors, executive directors and senior executives.
This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en

The current remuneration of the Directors is set out in the Annual Report.
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CORPORATE GOVERNANCE COUNCIL RECOMMENDATION

COMPLIANCE

COMMENT

8.3

A listed entity which has an equity-based remuneration scheme should:

(@ have a policy on whether participants are permitted to enter into
transactions (whether through the use of derivatives or otherwise) which
limit the economic risk of participating in the scheme; and

(b) disclose that policy or a summary of it.

Complies

The Company currently has an equity based remuneration scheme, with shares issued under the plan in July
2017. The Company's share trading policy that is included in Section 3.4 of the CGP includes restrictions on
trading in derivatives.

This policy is disclosed on the Company's website:

https://info.kellypartners.com.au/hubfs/Corporate-Governance-Policy-KPGH_-Update-August-
2022.pdf?hsLang=en
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