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Overview 

The board of directors (board) of Breville Group Limited (BRG) is responsible for ensuring 
that BRG has an appropriate corporate governance structure to ensure the creation and 
protection of shareholder value. The board will also provide leadership and direction to 
management and agree with management the aims, strategies and policies of the company. 
This requires that appropriate accountability and control systems are in place. 

 
This board charter explains BRG’s commitment to corporate governance. It is not an “all 
inclusive” document and should be read as an expression of principle. The board will review 
and update this charter on an annual basis. 

 
The BRG constitution is BRG’s key governance document. At all times, the board must 
ensure that it and BRG comply with the provisions of the constitution. 
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Compliance with laws 

As a public company listed on the Australian Securities Exchange (ASX), BRG must 
comply with the Corporations Act, the ASX Listing Rules, as well as all other applicable 
laws and statutes. Examples of applicable areas of regulation include: 

• occupational health & safety legislation; 

• employment related laws; 

• environmental protection legislation; 

• anti-discrimination legislation; and 

• the competition and consumer act. 
 
As BRG operates in numerous jurisdictions, it must ensure that it is aware of and complies 
with all applicable laws and statutes in those jurisdictions. 

 
 

Guidelines for board operation & membership  

Appointment and removal of directors 

The board should be of a size and composition that is conducive to making decisions 
effectively, with the benefit of a variety of perspectives and skills and requisite level of 
independence. 

 
The board is responsible for the appointment and rotation of directors. 

 
A new director will receive a formal letter of appointment setting out the key terms and 
conditions relative to the appointment. 

 
Deed of indemnity, insurance, and access 

Each director is entitled to a deed of indemnity, insurance, and access which shall include 
provisions relating to: 

• access to board papers and supporting documentation; 

• confidentiality; 

• indemnity by BRG; and 

• the provision of directors & officers insurance. 

 

Composition of the board 

The board will consist of directors with an appropriate range of experience, skill and 
knowledge. 

 
The constitution of the company states that there must be a minimum of 3 directors and 
contains detailed provisions concerning the tenure of directors. 

 
A director, other than the chief executive officer (if they are also appointed a director), 
may not hold office for more than 3 years without submitting himself/herself for re-
election. An election of directors is to occur at each annual general meeting (AGM) of the 
company and the particular directors who are to retire or to stand for re-election at any 
particular AGM are those who have been longest in office. 

 
 



 

Board Charter 
  

 

 

Breville Group Limited 
 

3 

 

    

 

Where the directors have appointed the chief executive officer as a director, he or she will 
remain in office for the period and on the terms agreed by the board (subject to the terms of 
any agreement entered into between the chief executive officer and the company). 

 
The board will elect a non-executive director from its number to chair the board. The chief 
executive officer (if also appointed a director) will not be appointed as chairperson of the 
board. In the absence of the chairperson, the board of the day will nominate a non-
executive director, rather than the chief executive officer or another executive director, to 
chair the board meeting. 

 
Where the chairperson of the board is not an independent director, the board considers it 
to be useful and appropriate to designate an independent director to serve in a lead capacity 
and/or as deputy chairperson when necessary. 

 
The company secretary and chief financial officer can also attend board meetings by 
invitation in an executive capacity. 

 
Independence 

In considering whether a director is independent, the board refers to the company’s 
“Criteria for assessing independence of directors”. Independent directors of BRG are 
those that are not involved in the day-to-day management of the company and are free 
from any real or reasonably perceived business or other relationship that could materially 
interfere with the exercise of their unfettered and independent judgement. 

 
Access to information 

The board and committees must be provided with the information they need to effectively 
discharge their responsibilities. 

 
Management must supply the board with information in a form, timeframe, and quality that 
enables them to effectively discharge their duties. 

 
In accordance with the ‘Deed of indemnity, insurance and access’, directors may at any 
time request access to the company records and corporate records by sending a written 
request to the company secretary identifying, generally, the company records and 
corporate records to which the director seeks access and stating the purpose for which 
the director requires access to those documents (the "access request"). 

 

Independent advice 

The director may, at the cost of the company (up to a maximum aggregate amount of 
$5,000 in respect of any matter or such larger amount as the board may approve from time 
to time at its discretion), obtain such independent legal, accounting and commercial advice 
as the director, acting reasonably, thinks necessary or desirable to permit him or her to fully 
and effectively discharge his or her duties and responsibilities as a member of the board. 

 
Directors must obtain prior approval from the chairperson of their intention to obtain such 
independent legal, accounting, and commercial advice. The chairperson will ensure that 
the party who will provide the advice has no conflict of interest and that the basis of the 
charge is reasonable. 
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The company will pay the costs of such independent legal, accounting, or commercial 
advice if the prior written approval of the chairperson has been obtained prior to the 
incurring of those costs, and such approval not to be unreasonably withheld or delayed. 

 
Material personal interest requirement 

The Corporations Act provides that unless agreed by the board, where any director has a 
material personal interest in a matter, the director will not be permitted to be present during 
discussions, or to vote on the matter. 

 
 
Guidelines for roles and responsibilities 

The board is appointed by shareholders and is responsible for overseeing the 
management of the company. For the board to achieve this, it must appoint appropriately 
skilled management and delegate sufficient powers to management to allow them to 
manage the business effectively. 

 
The board must decide and review on a regular basis (at least annually) what it will 
delegate to management and what it will reserve for itself. 

 
The board will generally set the limits of management’s authority and establish delegation 
guidelines by: 

• agreeing to a statement of matters that are reserved for the board; 

• approving a statement of delegations (to board sub-committees and management); and 

• formulating the chief executive officer’s and other executive employees 

position descriptions. 

 
In this context, the role of the board is therefore: 

• to carry out the tasks which it has reserved for itself; and 

• to ensure that management are carrying out tasks that have been delegated and that 

they are managing the business properly. 

 
In discharging his/her duties, each director must: 

• exercise care and diligence; 

• act in good faith in the best interests of BRG; 

• not improperly use his/her position or misuse information of BRG; and 

• commit the time necessary to discharge effectively his/her role as a director. 

All directors (including executive directors) are entitled to be heard at all meetings and 
should bring an independent judgment to bear in decision making. 

 
Executive directors are full members of the board and participate fully in deliberations. 
This does not preclude non-executive directors from time to time meeting to consider 
matters in the absence of executive directors or management. 
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The board will approve and review policies developed by management that cover the lines 
of responsibility and levels of authority between the board, board committees and 
management. 

 
Matters reserved for approval by board 
 

Appointments 

• Appoint new director/s to fill casual vacancy or increase board size. 

• Approval of directors for nomination for election by shareholders. 

• Selection and appointment of the chief executive officer. 

• Selection and appointment of the company secretary. 

• Chief executive officer’s ‘direct reports’ appointments (based on the recommendation 

of the chief executive officer). 

• Membership of the board committees. 

• Composition of subsidiary company boards. 
 
Relationships 

• Delegation of authority to the chief executive officer. 

• Agreed levels of authority. 

• Reviewing and providing feedback on the performance of the chief executive officer. 

• Ratification of the group’s organisational structure. 

• Remuneration and incentive policies. 

• Chief executive officer and ‘direct reports’ management contracts. 

• Succession plans. 

• Assessment of the board’s effectiveness and performance. 

• Disclosure of conflicts of interest. 

 
Business strategy 

• Ratification of the company’s vision, goals, and annual strategic plan / budgets. 

• Key performance indicators for the chief executive officer. 

• Major expansions / closures / developments. 

• Major transactions outside the ordinary course of business. 

• Oversight of the company’s policies and performance in relation to ESG matters. 

 

Capital expenditure 

• Capital expenditures in excess of approved limit. 

• Annual capital expenditure budget and priorities. 

• Significant variations to the capital expenditure budget. 

• Individual projects in excess of approved limit. 

• Operational expenditures outside the budget in excess of approved limit. 
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Financial and procedural matters 

• Consider reports and recommendations from board committees. 

• Annual / half year reports, including financial statements and directors’ report. 

• Dividend payments, and where applicable the dividend reinvestment plan 

“DRP” (including any underwriting of the DRP). 

• Acceptance and review of audit reports & management letters. 

• Approving the notice of annual general meeting “AGM”. 

• Treasury policies, including foreign currency and borrowings. 

• Bank accounts and approved signatories. 

• Lease or purchase of building above approved limit. 

• Review and approve any professional indemnity and liability insurance for directors 

and senior management. 

 
Corporate governance / risk management matters 

• Policy and procedure for legislative and legal compliance. 

• Risk management policies. 

• Key corporate governance policies. 

• Insurance policies and approved levels of cover. 

• Donations and sponsorships above approved limits. 

• All political donations. 

• Use of company seal and authority for directors to sign on behalf of the company. 

• Determine all material policies governing the group. 

• Review the effectiveness and functions of board committees as required. 

 
Shareholder relationship 

• Arrangements for annual and other shareholder meetings. 

• Approval of all ASX press releases and presentations. 
 
Note: 

Where appropriate, the above points are supported by board approved policies on the 
levels of authority and lines of responsibility developed by the chief executive officer / 
senior management. 

 

Chairperson 

The chairperson is responsible for leadership of the board, for the efficient organisation 
and conduct of the board’s function, and for the briefing of all directors in relation to issues 
arising at board meetings. It is important that the chairperson facilitate the effective 
contribution of all directors and promote constructive and respectful relations between 
board members and between the board and management. 

 
The chairperson is appointed by the board and the board may delegate some matters to 
the chairperson. His/her role will encompass areas of activity both within and outside the 
boardroom. 
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Lead independent director and/or deputy chairperson 

Any lead independent director and/or deputy chairperson is responsible for acting as 
principal liaison between the independent directors and the chairperson, and chairing Board 
meetings when the chairperson is unable to do so because of his/her non independent 
status. 
 
Chief executive officer 

The chief executive officer is appointed by the board and is responsible for co-operatively 
developing, with the board for ratification, a strategic plan for the business units and the 
company as a whole, with appropriate financial and non-financial performance indicators. 

 
It is then the responsibility of the chief executive officer, to employ the appropriate 
resources (financial and non-financial) and infrastructure to deliver the strategic plan as 
approved by the board, working within the levels of authority and delegation adopted by 
the board. 

 
The chief executive officer must have a formal employment agreement describing his/her 
term of office, duties, rights and responsibilities and entitlements on termination. 

 
The chief executive officer is to maintain a good working relationship with the chairperson. 

 
Chief financial officer 

The chief financial officer must have a formal employment agreement describing his/her 
term of office, duties, rights and responsibilities and entitlements on termination. 

 
 
Committees of the board 

The board has established committees to consider issues and strategies within common 
areas in order to advise and guide the board. Other committees may also be established 
as the need arises, or regulation requires. 

 
The board committees in operation at the date of this charter and their functions are as 
follows: 

 
Audit and risk committee 

The purpose of the audit and risk committee is to provide assistance to the board in 
fulfilling its corporate governance and oversight responsibilities in relation to the group’s 
financial reporting, internal control structure, risk management processes and the external 
audit functions. In doing so, it will endeavour to maintain free and open communication 
between the audit and risk committee, external auditors, the board and management of 
the group. 

 
The audit and risk committee charter is available on the company’s website, 
brevillegroup.com.au. 

 

 

 

 

 

http://brevillegroup.com.au/
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People, performance, remuneration and nominations committee 

The purposes of the people, performance, remuneration and nominations committee are 
to consider remuneration strategy and policy and to make recommendations to the board 
that are in the best interests of the group and its shareholders.  

The committee also reviews and approves other strategic human resources policies, all 
with the aim of: 

• rewarding the achievement of strategic goals, financial targets and 

operational performance; 

• attracting and retaining talented senior executives and employees of the group; and 

• aligning senior executives and employees to the enhancement of the group’s 

earnings and shareholder wealth. 

 
In addition, the committee is responsible for the selection and recommendation to the full 

board of directors of the directors proposed for election by shareholders. 

 
The people, performance, remuneration and nominations committee charter is available 
on the company’s website, brevillegroup.com.au. 
 
Sustainability committee 
The purpose of the sustainability committee is to assist the Board in fulfilling its oversight 
responsibilities in relation to the sustainability policies, strategies and programs of the 
group.  This includes through reviewing, monitoring and making recommendations to the 
Board in relation to the group’s sustainability agenda, material sustainability risks and the 
integrity of the group’s sustainability reporting.  

 
The sustainability committee charter is available on the company’s website, 
brevillegroup.com.au.  
 

 

Board evaluation 

The board and individual directors 

The board will, at least annually, undertake the following activities: 

• the chairperson will separately meet with each non-executive director to discuss 

individual performance and ideas for improvement; and 

• the entire board will discuss and analyse its own performance during the year 

including suggestions for change or improvement. 

 
The aim of this is to ensure individual directors, as well as the entire board, work efficiently 
and effectively in achieving their responsibilities as set out in the board charter. 

 

Board committees 

The board will annually review the charters of each board committee to ensure that they are 
relevant. 

 
 
 

http://brevillegroup.com.au/
http://brevillegroup.com.au/
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After each board committee meeting, the committee will report to the board at the 
following board meeting (unless it is determined that this report should be deferred to a 
subsequent board meeting due to other agenda priorities). The respective committee 
chairperson, or another member of the committee, will provide this report to the board. 
This report will provide an update on the activities of the committee and outline the topics 
of discussions. This report will also propose resolutions and recommendations for the 
board consideration. 

 
The aim of this is to ensure the committees to which the board has delegated responsibilities 
to are performing efficiently and effectively in accordance with the duties and responsibilities 
set out in their respective committee charter. 

 

Policies and procedures  

BRG has in place the following internal policies, which have been adopted by the Board. 
The Board has ultimate responsibility for ensuring these policies are adhered to by 
directors, employees, consultants and any other person representing BRG (as applicable).  

• Code of conduct 

• Continuous disclosure policy 

• Shareholder communications policy 

• Securities trading policy 

• Whistleblower protection policy 

• Anti-bribery and corruption policy 

• Ethical sourcing policy 

These policies are available on the company’s website, brevillegroup.com.au. 

 

External auditor 

The external auditor must attend the annual general meeting of BRG and must be 
available to answer questions about the audit and the preparations and content of the 
auditor’s report. 

 
 

 
Date of approval by the Board: August 2022  

 

http://brevillegroup.com.au/

