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SECTION A‐ DEFINITIONS AND INTRODUCTION 
 

    Definitions 
 

In this Charter, the following words and phrases shall, unless otherwise stated or inconsistent with the context 
in  which  they appear, bear  the  following  meanings and cognate expressions shall bear corresponding 
meanings: 

 
"Board" means the Board of Directors of the Company as constituted from time to time in accordance with 
the Company’s constitution; 

 

"CEO" means the Chief Executive Officer of the Company from time to time; 
 

"Chairperson" means the Chairperson of the Company from time to time; 
 

"Charter"  means this charter of the  social and  ethics committee of the Company, as amended or replaced 
by the Board from time to time, which sets out the terms of reference applicable to the Committee; 

 

"Committee" means the social and ethics committee of the Board as constituted in terms with this Charter; 
 

"Company"  means  Atlantic Lithium Limited (ACN 127 215 132),  a public  company incorporated in 
accordance with the laws of Australia, together with any of its subsidiaries or controlled entities; 

 

"Directors" means the persons holding office as directors of the Company from time to time (including their 
alternates where applicable); 

 

"OECD" means  the Organisation for Economic Co‐operation and Development,  established 
on 30 September 1961 and currently comprising 34 member countries; 

 

"Stakeholders" means any group affected by, and affecting, the Company's operations. 
 

 
Introduction 

 

a)   The Board confirms its commitment to achieving high standards of corporate governance based on local 
and international acceptable corporate practice. 

 

b)   The Board has adopted this formalized Charter, to which reference is made in the Group’s annual report 
and Corporate Governance Statement. 

 

c)   This Charter has been adopted in order to: 
 

d)   Identify, define and record the powers, responsibilities, functions and composition of the Committee 
constituted hereby; 

 

e)   Serve as a reference for new and existing Directors and/or Committee members; an 
 

f) Ensure that good corporate governance is maintained throughout the Group in line with the principles 
of good corporate practice. 

 

g)   This Charter will be deemed to be accepted by, and be binding upon, all existing and future Directors of 
the Board and/or Committee members from their acceptance of appointment as Directors and/or 
Committee members, as the case may be, without anything further being required. 
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SECTION B ‐ SOCIAL AND ETHICS COMMITTEE 
 

    Introduction 
 

a) The Company has constituted the Committee as part of its adoption of a new Corporate Governance 
Regime. 

 

b) The members of the Committee will be appointed by the Board and shareholders of the Company will 
be advised of such appointments at the annual general meeting of shareholders. Each Committee 
member will be appointed for a period of three years, after which he/she will resign, but may be 
reappointed for a further three year period. 

 

c) This Charter will be reviewed every year and any proposed amendments will be approved by the Board. 
 

Composition of the Committee 
 

a) The Committee is a sub‐committee of the Board, and serves a purpose which is advisory in nature and is 
ultimately always answerable to the Board. 

 

b) The Committee will comprise of at least 3 members; provided that at least one of these members 
serving on the Committee must be a Non‐Executive Director who has not been involved within the 
previous there financial years in an executive capacity. 

 

c) The members of the Committee shall be nominated by the Board. 
 

d) The composition of the Committee should be disclosed in the annual report, including the involvement 
of any external advisers who regularly attend or are invited to attend Committee meetings. The annual 
report and or Corporate Governance Statement features of the terms of reference of the Committee, 
as approved by the Board. 

 

e) Any vacancy on the Committee must be filled within 90 days. 
 

Roles, responsibilities and power 
 

a) The Board and endorsed the Committee, which operates independently of management. 
 

b) The Board has oversight responsibility of the Company and the Committee assists the Board in fulfilling 
its responsibility in relation to the matters contained in this charter. 

 

c) The Committee is authorised by the Board to seek independent, outside professional advice and to 
secure the attendance of outsiders with the relevant experience and expertise where necessary at the 
Company's expense. 

 

d) The Committee is authorised by the Board to: 
 

1)   Require from any Director or Company Executive of the Company any information or explanation 
necessary for the performance of the Committee's functions. 

 

2)  Request from any employee of the Company any information or explanation necessary for the 
performance of the Committee’s function. 

 

3)   Attend any general shareholders’ meeting as contemplated in paragraph 6. 
 

4)   Receive all notice of, any other communication relating to, any general shareholders’ meetings, and 
 

5)   Be heard at any general shareholders’ meeting as contemplated above, on any part of the business 
of the meeting that concerns the Committee’s functions. 

 

e) The Committee is required to monitor: 
 

1)   the Company’s activities, having regard to any relevant legislation, and other legal requirements or 
prevailing codes of best practice with regard to matters relating to social economic development, 
including the Company’s standing in terms of the goals and purpose of the 10 principles set out in 
the United Nations Global Compact Principles being the following, and the OCED recommendations 
regarding corruption. 
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PRINCIPLE 
NUMBER 

DESCRIPTION 

Principle 1 Businesses  should   support  and  respect  the  protection  of 
internationally proclaimed human rights 

Principle 2 Businesses  should make  sure that they are  not complicit  in 
human rights abuses 

Principle 3 Businesses should uphold the freedom of association and the 
effective recognition of the right to collective bargaining 

Principle 4 Businesses should uphold the elimination of all forms of forced 
and compulsory labour 

Principle 5 Businesses should uphold the effective abolition of child labour 

Principle 6 Businesses  should uphold the elimination of discrimination  in 
respect of employment and occupation 

Principle 7 Businesses   should   support   a   precautionary   approach   to 
environmental challenges 

Principle 8 Businesses  should  undertake  initiatives  to  promote  greater 
environmental responsibility 

Principle 9 Businesses  should encourage  the development  and diffusion 
of environmentally friendly technologies 

Principle 10 Businesses  should  work  against  corruption  in  all its  forms, 
including extortion and bribery 

2)   and ensure good corporate citizenship including the Company’s: 
 

I. promotion of equality, prevention of unfair discrimination, and reduction of corruption. 
 

II. contribution to development of communities in which its activities are predominantly 
conducted or within which its products or services are predominantly marketed; and 

 

III. record of sponsorships, donations and charitable givings. 
 

3)   the environment, health and public safety, including the impact of the Company's activities and of 
its products or services; 

 

4)   consumer relationships, including the Company's advertising, public relations and compliance with 
consumer protection laws; 

 

5)  labour and employment, including the Company's standing in terms of the International Labour 
Organisation Protocol on decent work and working conditions; and the Company's employment 
relationships, and its contribution towards the educational development of its employees; 

 

The Committee is required to draw matters within its mandate to the attention of the Board as occasion 
requires; and to report, through the integrated annual report, to the shareholders of the Company  at the 
Company's annual general meeting on  the  matters within its mandate. 

 

    Attendance at Annual General Meetings 
 

The chairperson of the Committee or, in the chairperson's absence, any one other member from time to time 
of the Committee, shall attend annual general meetings. 

 
Meeting procedures 

 

Frequency 
 

a) The meetings and proceedings of the Committee shall be governed Company’s Constitution regulating 
the meetings and proceedings of the Directors, so far as the same are applicable thereto and are not 
superseded by any of the conditions laid down herein. 
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b) Meetings of the Committee shall be held at least twice per annum. Further meetings may be called by 
the chairperson of the Committee or any member of the Committee or at the instance of the Board or 
the Chairperson or CEO where such further meeting is considered necessary. 

 

Minutes 
 

The  chairperson of the Committee should give at least an oral summary of the Committees' deliberations 
at the Board meeting following the Committee meeting.The minutes of Committee meetings' proceedings 
should  be included in the board pack for the Board's information as soon as they have been approved. 

 

Quorum 
 

The quorum for the transaction of business shall be two members. 
 

Attendance 
 

a) Executive Directors and senior management (including the Chairperson and the CEO) may be invited 
to attend  Committee meetings if the chairperson of the Committee considers their input and 
contribution to be of value to the decision‐making  process.  No invited attendees shall have a vote at 
Committee meetings. Any invited attendees may be requested to recuse themselves from certain 
discussion. 

 

b) Every Director will normally be entitled to attend Committee meetings from the purpose of gaining 
information relating to the Company and its business. However, unless the Director is a member of the 
Committee, the Director will not be entitled to participate in the proceedings without the consent of 
the chairperson of the Committee and will not have a vote. Directors who wish to attend the meetings 
in these circumstances should follow the process established by the Board. 


