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Background on independence of directors 

An independent director of Breville Group Limited (“BRG”) is independent of management 
and free from any business or other relationship that could materially interfere with, or could 
reasonably be perceived to materially interfere with, the exercise of their unfettered and 
independent judgement. The board must determine whether a director is independent. 
 

Assessment of independence 

The board will regularly assess the independence of each director in light of interests 
disclosed by them. So that it can do this, each director should provide to the board all 
relevant information.  
 
The board will consider and determine whether each director can be regarded as an 
independent director. In assessing independence, the board will consider if the director has a 
business or other relationship with BRG or any entity inside the consolidated group (“Breville 
Group”). This may be either directly or as a partner, shareholder, or officer of a company or 
other entity that has an interest or a business or other relationship with BRG or the Breville 
Group. 
 
Regardless of whether or not directors are determined to be independent, all directors are 
required to bring independent views and judgement to board deliberations. 
 

Relationships 

In determining independence, the board will have regard to whether the director or an 
immediate family member has any of the following relationships:  

 is, or has been, employed in an executive capacity by BRG or any of its child entities and 
there has not been a period of at least three years between ceasing such employment 
and serving on the board; 

 is, or has within the last three years been, a partner, director or senior employee of a 
provider of material professional services to BRG or any of its child entities; 

 is, or has been within the last three years, in a material business relationship (eg as a 
supplier or customer) with BRG or any of its child entities, or an officer of, or otherwise 
associated with, someone with such a relationship; 

 is a substantial security holder of BRG or an officer of, or otherwise associated with a 
substantial security holder of BRG; 

 has a material contractual relationship with BRG or its child entities other than as a 
director; 

 has close family ties with any person who falls within any of the categories described 
above; or 

 has been a director of BRG for such a period that his or her independence may have 
been compromised. 

 
Family ties and cross directorships may also be relevant in considering interests and 
relationships which may compromise independence and should be disclosed by directors to 
the board. 
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BRG has commercial relationships with a number of major entities in Australia. As such, in 
determining whether a director is independent, simply being a non-executive director on the 
board of another entity is not, in itself, sufficient to affect independence. However, any 
director on the board of another entity is required to excuse themselves from any meeting 
where that entity’s commercial relationship with BRG is to be discussed. 
 
The fact that a director has served on the board for a substantial period does not mean that 
he/she is not independent, however the board should regularly assess whether that might be 
the case for any director who has served on the board for more than 10 years. 
 
Each director is required to advise the chairman immediately if he/she believes they may no 
longer be independent. Should the chairman or any other director have any concern about 
the independence of a director, they must immediately raise the issue with that director and, 
if the issue is not resolved, with the board. 
 
Should the chairman have any concern about his/her own independence, he/she must 
immediately raise the issue with the board. 
 
Each director must immediately disclose to the chairman (with a copy to the company 
secretary) all information relevant for determining whether the director is independent, 
including details of entities in which the director has a material direct or indirect shareholding 
(or other interest), is an executive officer or is a director. 
 
In the preparation of the agenda for each board meeting, the chairman and company 
secretary need to be sensitive to disclosed interests and consider whether it is appropriate to 
withhold part or all of an agenda item (including any relevant papers) from any director 
because of a potential or actual conflict. If the chairman decides to withhold part or all of an 
agenda item from a director, he/she must advise the director at the time of dispatch of the 
relevant board paper. 
 
Directors are to inform the chairman prior to accepting any new appointment to a public 
company’s board. 

 

Composition of the board 

The board believes that the interests of the shareholders are best served by the board 
comprising directors that have a range of skills and experience, and contacts within the 
company’s areas of business. At various times there may not be a majority of independent 
directors. However, any director who has a material personal interest in a matter to be 
considered by the board will not be permitted to be present during discussions or to vote on 
the matter, unless otherwise agreed by the board.  
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In addition, if the chairman is not independent, the lead independent director shall be 
responsible for acting as principal liaison between the independent directors and the 
chairman and representing the board as the lead independent director when the chairman is 
unable to do so because of his non independent status.   

 

Materiality 

In the context of director independence, “materiality” is considered both from the perspective 
of the company and from the individual director, supplier, customer, consultant, adviser, or 
other third party. The determination of materiality requires consideration of both quantitative 
and qualitative elements. Qualitative factors considered include whether a relationship is 
strategically important, the competitive landscape, the nature of the relationship and the 
contractual or other arrangements governing it and other factors which point to the actual 
ability of the director in question to shape the direction of the company. 

 

Disclosure 

Directors determined by the board to be independent will be identified as such in the 
corporate governance statement within the annual report. The board will also state its 
reasons if it determines a director to be independent notwithstanding the existence of a 
relationship of the kind referred to in the “Relationships” section of this policy. 
 
Where there is a change to the independent status of a director, this is to be immediately 
disclosed to the market. 
 
 


