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BOARD CHARTER 

14 February 2023 

1 WHO WE ARE 

1.1 Vision 

Our vision is to be Australia’s bank of choice. 

1.2 Strategy 

 Reduce complexity 

 Invest in capability 

 Tell our story 

1.3 Values 

Our values are: 

 Teamwork 

 Integrity 

 Performance 

 Engagement 

 Leadership 

 Passion 

1.4 Our purpose 

To feed into the prosperity of our customers and communities, not off it. 

2 ROLE0F 

The role of the Board is to build sustainable shareholder value through setting the 
Group’s strategy with Management and overseeing its implementation while 
having regard to the interests of all its stakeholders and the environment in which it 
operates. 

In performing its role, the Board will act: 

(a) consistently with the Group’s Values, Purpose, Strategy, Vision, the 
Group Code of Conduct and the Group Risk Framework (including the 
Risk Appetite); and 

(b) in accordance with the Company’s Constitution and the law.1F 

3 RESPONSIBILITIES OF THE BOARD2F 

The Board is responsible for the effective oversight and prudent management of 
the Bank.3F 

The responsibilities of the Board include those set out in this charter, the 
constitution and Board policies and imposed through legal and regulatory 
requirements. 
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3.1 Delegation of authority4F 

The Board may and has delegated authority for certain matters. 

The matters delegated to: 

(a) Board Committees are set out in each Committee Charter; and 

(b) Chief Executive Officer and Managing Director (CEO & MD) is set out in 
section 5 and the Board Delegation Policy. 

3.2 Matters reserved for the Board 

In addition to the matters in the Bank’s Constitution and the law required to be 
fulfilled by the Board, the Board has reserved and is responsible for: 

3.3 Vision, strategy, values, purpose, framework and culture 

(a) approving the Code of Conduct;5F 

(b) with Management, setting the Vision, Strategy, Values and, Purpose, and 
in doing so, set the corporate culture;6F 

(c) monitoring the corporate culture and the embedding of it across the Group 
by the CEO & MD and Executives;7F and 

(d) whenever required, challenging Management, holding Management to 
account, and monitoring adherence to the Group Risk Framework 
(including the Risk Appetite).8F 

3.4 Customer voice 

Oversight of customer feedback and insights. 

3.5 People 

With assistance from the Board People, Culture and Transformation Committee: 

(a) CEO & MD9F 

In relation to the CEO & MD: 

(i) undertaking appropriate checks before appointing a CEO & MD;10F 

(ii) approving appointment, terms of appointment, removal; 

(iii) setting performance criteria and monitoring performance; 

(iv) setting remuneration;11F and 

(v) succession planning.12F 

(b) Executives13F 

In relation to Executives: 

(i) approving the pro forma terms of employment for Executives; 

(ii) monitoring succession planning for Executives;14F 

(iii) undertaking appropriate checks before appointing a senior 
executive;15F 
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(iv) for those executive roles decided by the Board and advised to 
the CEO & MD, approving proposed appointments. 

(c) Remuneration 

(i) Approving the Group’s Remuneration Framework16F and 
Remuneration Policy,17F including: 

(A) the pro forma terms of employment for Executives; 

(B) the remuneration policy for employees; 

(C) the remuneration of individual employees decided by the 
Board and those designated under regulatory 
requirements; 

(D) the remuneration structure for other categories of 
employees decided by the Board and those designated 
under regulatory requirements; 

(E) the design of incentive arrangements and equity plans, 
and any risk adjustment; 

(F) whether there is an annual bonus pool and its size; 

(G) the variable remuneration outcomes those designated 
under regulatory requirements;18F 

(H) satisfying itself that that the Remuneration Framework 
and Remuneration Policy are aligned with the Strategy, 
Values and Purpose and risk appetite;19F and 

(I) any other matters requiring Board approval under the 
Remuneration Policy. 

(ii) Overseeing and monitoring Remuneration outcomes to ensure 
that the Remuneration Framework is being applied effectively.20F 

(d) Diversity 

Approving the: 

(i) measurable diversity objectives for employees and the Board; 
and 

(ii) annual assessment of performance against the measurable 
objectives for employees and the Board.21F 

(e) Workplace health and safety 

Providing oversight and monitoring of workplace health and safety. 

3.6 Strategy, business, operational and financial plan 

Approving and monitoring the strategic direction of the Group, including: 

(a) approving the strategic initiatives as well as operational and financial 
targets; 

(b) reviewing on an annual basis the business plan setting out how 
management will implement the strategic and financial objectives;22F 
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(c) approving significant corporate strategic initiatives, including the 
acquisition, establishment, disposal or ending of any significant business; 

(d) approving operating budgets and major capital expenditure;23F 

(e) approving any significant changes to organisational structure; and 

(f) monitoring management’s performance and progress against the strategy, 
including the business and financial objectives. 

3.7 Capital management, funding and liquidity 

With assistance from the Board Audit, Board Financial Risk Committee and the 
Board Risk Committee, approving and overseeing:24F 

(a) the Bank’s dividend policy, payment of dividends and the Dividend 
Reinvestment Plan;25F 

(b) policies and processes relating to capital management,26F including the 
capital management plan, Internal Capital Adequacy Assessment Process 
and funding strategy and plan27F and any significant changes;28F 

(c) the issue or cancellation of equity securities or securities that could be 
exchanged for ordinary shares in the Bank, share buy-backs or capital 
return transactions;29F and 

(d) the Group Liquidity Risk Management Frameworkand Group Liquidity 
Risk Management Policy.31F 

3.8 Risk management 

With assistance from the Board Audit, Board Financial Risk Committee and the 
Board Risk Committee:32F 

(a) Forming a view of the risk culture in the Bank, and to the extent to which 
that culture supports the ability of the Bank to operate consistently within 
its risk appetite, identify any desirable changes to risk culture and ensure 
the Bank takes steps to address those changes.33F 

(b) Approving the Risk Management Strategy, Group Risk Management 
Frameworks and policies for managing financial and non-financial risks 
that require, or are reserved, for Board approval.34F 

(c) Approving the risk appetite within which it expects management to 
operate,35F Risk Appetite Methodology, Risk Appetite Settings and Risk 
Appetite Statement,36F and any changes. 

(d) Monitoring the effectiveness of risk management and operation of the 
Risk Management Framework by Management,37F including satisfying itself 
that appropriate internal control mechanisms are in place and 
implemented. 

(e) Approving the credit risk management strategy,38F credit risk management 
framework, the credit risk appetite,39F credit risk appetite statement40F and 
credit risk appetite settings, and any changes.41F 
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(f) Approving policies and procedures relating to the issue of covered bonds.42F 

(g) Making an annual declaration to the Australian Prudential Regulation 
Authority (APRA) on risk management in accordance with prudential 
standards.43F 

(h) Receiving from Management, material correspondence from regulators, 
reports on management’s interactions with regulators and maintaining a 
constructive relationship with regulators. 

3.9 Environmental, Social and Governance 

With assistance from the Board Audit Committee, overseeing, considering and 
approving the Group’s Environmental, Social and Governance (ESG) approach, 
including: 

(a) considering the environmental and social impact of the Group’s 
operations; 

(b) approving the ESG Framework and any associated policies; 

(c) approving on an annual basis the review of the Group’s material topics; 

(d) approving the Group’s approach to managing ESG risks (including climate 
change, biodiversity and natural capital risks);45F 

(e) approving the Climate Change Action Plan (annually); 

(f) approving ESG (and climate-related) disclosures included across the 
annual reporting suite; 

(g) approving the Group’s Modern Slavery Statement; and 

(h) monitoring the effectiveness of the Group’s governance practices.46F 

3.10 Continuous Disclosure47F 

Approving, on referral from the CEO & MD, the substance of any announcement of 
major significance including a material profit upgrade or downgrade or material 
acquisition. 

Receiving from Management, copies of all material market announcements 
promptly after they have been made.48F 

Approving the Continuous Disclosure Policy.49F 

3.11 Financial Reporting 

With assistance from the Audit Committee: 

(a) seek shareholders’ approval for the appointment and removal of the 
Group’s External Auditor;50F 

(b) reviewing and evaluating the performance and independence of the 
Group’s External Auditor;51F 

(c) overseeing the integrity of the Group’s accounting and reporting systems 
and approving the regulatory financial disclosures for the Group;52F and 
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(d) receiving the declaration of the CEO & MD and Chief Financial Officer in 
accordance with section 295A of the Corporations Act 2001 (Cth).53F 

4 BOARD COMMITTEES54F 

The Board may delegate any of its powers to Committees consisting of any one or 
more Directors or any other person or persons as the Board thinks fit.55F 

The standing Committees of the Board are: 

(a) Board Audit Committee;56F 

(b) Board Risk Committee;57F 

(c) Board Financial Risk Committee; and 

(d) Board People, Culture and Transformation Committee.58F 

The Board determines the composition59F and charters60F of each Board Committee in 
accordance with the Bank’s Constitution, any applicable Board policies and 
procedures and any applicable laws and regulations. 

Minutes of all Committee meetings are made available to all Directors and 
Committee Chairs provide verbal reports on Committee business at Board 
meetings. 

5 DELEGATION TO CEO & MD61F 

The CEO & MD is responsible for the day-to-day management of the Group: 

(a) subject to the specified delegation of authority by the Board; and 

(b) except for the following: 

(i) Corporate governance. 

(ii) Responsibilities required to be exercised by the Board or its 
Committees under the constitution or by legal or regulatory 
requirements.62F 

(iii) Responsibilities reserved to the Board under this Charter. 

(iv) Responsibilities delegated by the Board to a Committee. 

(v) Matters above specific delegation limits, including financial, credit 
and risk limits. 

(c) Any other matter the Board decides, as advised to the CEO & MD. 

6 COMPOSITION 

(a) The size63F and composition of the Board is determined in accordance with 
the Company’s Constitution, any applicable Board policies and 
procedures and any applicable laws and regulations.64F 
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(b) The Board will appoint a Chair in accordance the Company’s Constitution, 
any applicable Board policies and procedures and any applicable laws 
and regulations.65F 

(c) The Chair (and Deputy Chair if appointed) must be an independent 
director,66F cannot have been the Chief Executive Officer of the Bank at any 
time during the previous three years67F and must be a resident of Australia.68F 

(d) With guidance from the Board People, Culture and Transformation 
Committee69F and in accordance with the applicable policies, the Board is 
responsible for: 

(i) ensuring that the Directors and senior management collectively 
have the full range of skills needed for the effective and prudent 
management of the Bank;70F 

(ii) ensuring that a majority of Directors are independent71F and 
ordinarily resident in Australia;72F 

(iii) ensuring that appropriate checks are undertaken before 
appointing a director or putting someone forward for election as a 
director;73F 

(iv) making recommendations to shareholders for the appointment or 
removal of Directors;74F 

(v) reviewing the time required from Non-Executive Directors and 
whether Directors are meeting that requirement;75F and 

(vi) succession planning for Non-Executive Directors in accordance 
with the relevant renewal policies and procedures.76F 

(e) Non-executive Directors are engaged by letter of appointment.77F 

(f) The Board annually assesses its performance and the performance of the 
Board, its Committees and individual Directors in accordance with the 
applicable policies and processes.78F 

7 COMPANY SECRETARY 

(a) The Board must appoint at least one Company Secretary in accordance 
with the Company’s Constitution and the law.79F 

(b) The Company Secretary80F is accountable directly to the Board, through the 
Chair, on all matters to do with the proper functioning of the Board.81F 

(c) The appointment and removal of the Company Secretary is decided by 
the Board.  The appointment and removal of the Company Secretary is 
decided by the Board.82F 

8 BOARD MEETINGS 

(a) The Board meets as often as is necessary to fulfil its responsibilities. 

 



Bendigo and Adelaide Bank Limited 

 

 

Board Charter  Page 8 of 9 

(b) The Board is to meet periodically without the executive director or other 
management representatives present. 

(c) A majority of directors present and eligible to vote84F at all Board meetings 
must be non-executive directors.85F 

(d) The Board may, by invitation, request employees and third parties to 
attend Board meetings. 

(e) The Board may meet with employees and third parties without the 
presence of management. 

(f) The Chair is responsible, in consultation with the CEO & MD and 
Company Secretary for the conduct of all Board meetings.86F 

(g) The CEO & MD is responsible, liaising with the Chair, for ensuring that 
management provides the Board with information and reports in a form 
and timeframe and of a quality that will enable the Board to discharge its 
duties effectively.87F 

(h) If papers are tabled at a Board meeting, every possible effort is to be 
made so that papers are available to all directors attending, regardless of 
location.  If this is not possible, a director who has not received a paper 
may abstain from voting. The Chair may defer consideration until papers 
are available to all directors.88F 

9 ACCESS 

(a) The Board is entitled to seek any information it requires from any Group 
employee or any other internal or external source.89F 

(b) The Chair90F and the Board91F are available to meet with APRA, and other 
regulators, on request and will deal with APRA, and all regulators, in an 
open, constructive and co-operative way.92F 

(c) The External Auditor has unfettered access to the Board, Board 
Committees and internal auditor.93F 

(d) The Chair of the Audit Committee and the Board94F are available to meet 
with the External Auditor on request. 

10 INDEPENDENT ADVICE 

(a) The Board collectively and each Director individually, is entitled to obtain 
independent advice,95F at the Group’s expense if: 

(i) the Board or Director reasonably considers, after consulting with 
the Chair (in the case of the Chair, the Chair of the Audit 
Committee), that obtaining the advice is necessary to assist in 
fulfilling their duties and responsibilities; and 

(ii) consent, which must not be unreasonably withheld, is given as 
follows: 
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(A) if the advice is requested by the Board acting 
collectively, or a Director acting individually (other than 
the Chair), consent is given by the Chair (or if the Chair 
refuses to give the approval, the Board)96F or the Board in 
the absence of the Chair; or 

(B) if the advice is requested by the Chair of the Board 
acting individually, consent is given by the Chair of the 
Audit Committee. 

(b) The advice will be made available to all Board members as appropriate. 

11 RELIANCE 

Directors are entitled to rely on information, advice and assurances provided by 
management on matters within their responsibility and on the expertise of 
independent experts as long as they are not aware of any grounds that would 
make such reliance in appropriate.97F 

12 DECLARATION OF INTERESTS 

(a) Directors are required to take all reasonable steps to avoid actual, 
potential or perceived conflicts of interests. 

(b) A Director who has an actual, potential or perceived conflict of interest 
must notify the Chair, other Directors and Company Secretary.98F 

(c) Directors are required to comply with the Board Disclosure of Interest and 
Conflict of Interest Policy. 

(d) The Company Secretary will maintain a register of interests and provide 
the register to the Board at each Board meeting for Directors to review 
and advise of any changes. 

13 INDUCTION AND PROFESSIONAL DEVELOPMENT99F 

(a) All non-executive Directors complete a Board induction program following 
their appointment. 

(b) Director education is conducted on a regular basis. 

References to the Group are to Bendigo and Adelaide Bank Limited and its wholly-owned 
subsidiaries. 

Adopted by the BEN Board  31 January 2023 

Last revised 31 May 2019 

Next review date 31 January 2024 (annual review) 

BEAR Accountable Person Each Director  
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