
 
  

 
 
  

 

SUSTAINABILITY COMMITTEE CHARTER 
AS AT JANUARY 2026 

1 ROLE OF THE COMMITTEE 
1.1 The role of the Sustainability Committee (Committee) is to assist the Board of Directors 

(Board) in the effective discharge of its responsibilities in relation to Sustainability matters 
arising out of the activities and operations of Bannerman Energy Ltd (“Bannerman” or “the 
Company”) and its subsidiaries. 
 

1.2 The Committee has authority from the Board to review and investigate any matter within the 
scope of its charter and make recommendations to the Board in relation to potential 
outcomes. The Committee has no delegated authority from the Board to determine the 
outcomes of its reviews and investigations, and the Board retains its authority over such 
matters.  
 

1.3 The Committee has unrestricted access to employees and records and is authorised to take 
advice from external parties as appropriate at the Company’s expense. 

2 ROLE OF MANAGEMENT 
2.1 Bannerman’s Chief Executive Officer leads the Executive Committee, which maintains 

oversight of the Company’s Sustainability performance, activities as well as the assembly of 
papers and reporting to the Sustainability Committee. Management level roles, designated 
within Bannerman, report on Sustainability issues to the Executive Committee. 

3 DUTIES OF THE COMMITTEE 
3.1 In meeting its purpose set out in paragraph 1.1 of this charter, the Committee has the 

following duties:  
3.1.1 Promoting throughout the Company a strong culture which values Sustainability 

through alignment with Good International Industry Practice described by codes 
and frameworks; 

3.1.2 Recommending to the Board policies related to Sustainability that, clearly set out 
the commitments of the Company to manage Sustainability related matters 
effectively. In particular, these policies may relate to Health, Safety, Environmental, 
Social, Human Rights, and conduct within the Supply Chain; 

3.1.3 Reviewing and recommending to the Board for approval, targets for Sustainability 
performance and assessing progress by the Company towards those targets; along 
with the integration of sustainability metrics that may be included within the 
assessment of remuneration for executives and broader management; 

3.1.4 Reviewing audits and reports (in conjunction with the Audit and Risk Committee as 
appropriate) in relation to Sustainability systems, processes, and resourcing 
throughout the Company. Of particular importance, the Committee, will focus on 
the Company’s performance, continual improvement, and transparency related to 
its climate response, decarbonisation, and energy efficiency; 
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3.1.5 Overseeing the preparation of the Company’s public disclosures related to 
Sustainability, and recommending those for approval by the Board. This will also 
include public reporting on the Company’s sustainability performance and notably 
on issues of material interest to key stakeholders; 

3.1.6 Reviewing investigations of major Sustainability incidents within the Company; 
3.1.7 Reviewing Sustainability compliance, including compliance standards, and 

providing appropriate recommendations for change to the Board; 
3.1.8 Considering developments in relevant Sustainability legislation and regulations and 

providing appropriate recommendations for change to the Board; 
3.1.9 Investigating and reporting on specific Sustainability matters as and when 

requested by the Board; and 
3.1.10 Reviewing the Company’s memberships and associations. 

4 MEMBERSHIP 
4.1 The Committee shall consist of at least three directors, a majority of whom must be 

independent. 
 

4.2 The Company Secretary or their nominee will act as the secretary to the Committee. 

5 COMMITTEE AGENDA AND PAPERS 
5.1 An agenda will be prepared for each meeting and distributed in advance of the meeting. 

Minutes of each meeting will be prepared and will be circulated to all Directors after the 
meeting. 

6 MEETINGS 
6.1 The Committee must meet as often as required and at least twice each year. 

 
6.2 Meetings will be called by the Company Secretary at the direction of the Board or at the 

request of the Committee Chair. 
 

6.3 Members of the Board may attend meetings of the Committee. The Chief Executive Officer 
is required to attend all Committee meetings. 
 

6.4 The Company Secretary will keep minutes of proceedings and resolutions of the Committee 
together with copies of supporting papers.  These records will be available to any Board 
member upon request. 
 

6.5 A quorum will comprise two members of the Committee.  In the absence of the Committee 
Chair, Committee members will elect a Committee member to act as Chair for that meeting. 
 

6.6 Each member of the Committee will have one vote, and matters will be decided by a majority 
of votes.  In the case of an equality of votes, the Chair of the Committee will have a casting 
vote, provided more than two of the members present are entitled to vote.  

 
6.7 Where deemed appropriate by the Chair of the Committee, meetings and subsequent 

approvals and recommendations can be implemented following the unanimous receipt of a 
circular written resolution or conference call. 
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7 PROFESSIONAL ADVICE 
7.1 The Committee may have access where necessary to professional advice from external 

advisers and may meet with external advisers without management being present. 

8 REPORTING 
8.1 The Committee Chair will: 

(a) Report to the Board on the proceedings of each Committee meeting (at the next Board 
meeting); and 

(b) Attend the Annual General Meeting and be available to respond to any shareholder 
questions on the Committee’s activities and areas of responsibility. 

9 ASSESSMENT 
9.1 The Committee and the Board will review the performance of the Committee as required. 

10 REVIEW 
10.1 The Committee will review this Charter on an annual basis, to ensure its relevance. 

 
 


