
AMERICAN BATTERY TECHNOLOGY COMPANY  

CORPORATE GOVERNANCE GUIDELINES 

The board of directors (the “Board”) of American Battery Technology Compa-
ny, a Nevada corporation (the “Company”) has adopted the following Corpo-
rate Governance Guidelines (the “Guidelines”), which along with the charters 
of the committees of the Board and policies of the Company, form a transpar-
ent framework for the effective governance of the Company.

These Guidelines are not intended to change, interpret, or supersede any law 
applicable to the Company, such as the laws of the State of Nevada, or the 
Company’s Bylaws, Articles of Incorporation, or Code of Conduct.  In addition, 
these Guidelines may be subject to future refinements or amendments as the 
Board may find necessary or advisable.

I.	 Board’s Responsibilities 

The Board oversees the business affairs of the Company in order to ensure the 
financial strength of the Company and the creation of enduring stockholder 
value.  The Board must also maintain a sense of responsibility to the Compa-
ny’s stockholders, customers, employees, suppliers, and the communities in 
which it operates.
In order to maximize enduring stockholder value, the Board’s primary 

responsibilities are to:

(a)	 identify, review, and, where appropriate, approve the financial 
and business strategies, major corporate actions, and internal 
controls of the Company;

(b)	 regularly monitor the effectiveness of management policies and 
decisions, including the execution of the Company’s strategies;

(c)	 identify, select, evaluate, and compensate the Chief Executive Of-
ficer (the “CEO”) and other senior officers;

(d)	 assess major risks facing the Company, and review options for 
their mitigation; and

(e)	 ensure that the Company’s business is conducted with the high-
est standards of ethical conduct and in conformity with applica-
ble laws and regulations.

II.	 Director Qualifications & Selection; Board Structure  

(a)	Director Qualification Standards



(i)	 Directors should possess (a) the highest personal and professional eth-
ics, integrity, and values; (b) a commitment to representing the long-
term interest of the Company and its stockholders; (c) a blend of ex-
perience, qualifications, and skills to provide effective oversight of the 
Company’s strategic plans and objectives; and (d) sufficient time to 
effectively fulfill duties as a Board member. 

(b)	Independence of the Board
(i)	 The Board will have at least a majority of directors who are “Indepen-

dent Directors” as defined by the listing requirements of NASDAQ, and 
all members of the Audit and Corporate Governance and Nominating 
committees are to be independent. The Corporate Governance and 
Nominating Committee will review the relationships between the Com-
pany and each director and will report the results of its review to the 
Board, which will then determine which directors satisfy the applicable 
independence standards.

(ii)	 Directors must notify the Chair, the Chair of the Corporate Governance 
and Nominating Committee and the CEO of any material relationships 
they have with the Company or executive officers of the Company that 
may impact independence assessment. 

(c)	Board Size
(i)	 The Board will be composed of not less than one (1) nor more than fif-

teen (15) as fixed from time to time by resolution of the Board of Direc-
tors; provided that no decrease in the number of directors shall shorten 
the term of any incumbent directors.

(d)	Annual Review of Board and Nomination of New Directors
(i)	 The Corporate Governance and Nominating Committee shall make 

recommendations to the Board, on an annual basis, regarding the ap-
propriate skills and characteristics required of Board members in the 
context of the current make-up of the Board and any perceived needs. 
The Corporate Governance and Nominating Committee is responsible 
for identifying individuals qualified to become Board members. Nomi-
nees for directorship will be identified by the Corporate Governance and 
Nominating Committee in accordance with the policies and principles 
in, or established pursuant to, its charter.

III.	 Board Leadership & Term 

(a)	Board Leadership
(i)	 The Board selects the Chair of the Board in the manner and upon the 

criteria that is deems in the best interest of the Company at the time of 
selection. At all times, the Board will have a lead independent director 
of the Board, who shall meet the independence criteria provided in the 
listing requirements of NASDAQ and will be elected annually by the in-
dependent directors.



(b)	Term Limits and Re-election
(i)	 The Board does not believe it is appropriate or necessary to limit the 

number of terms a director may serve because of the time and effort 
necessary for each director to become familiar with the business of the 
Company. As an alternative to term limits, the Corporate Governance 
and Nominating Committee will review critically each director’s contin-
uation on the Board every year.

IV.	Duties of Board Members 

(a)	Director Responsibilities
(i)	 All directors must exercise their business judgment to act in a manner 

they reasonably believe to be in the best interest of the Company and 
its stockholders. Directors must be willing to devote sufficient time and 
effort to learn the business of the Company and the Board, and must 
ensure that other commitments do not materially interfere with service 
as a director. In discharging their obligations, directors are entitled to 
rely on management and the advice of the Company’s outside advisors 
and auditors, but must at all times have a reasonable basis for such re-
liance. Directors are expected to attend all Board meetings and meet-
ings of committees on which they serve, and to spend the time needed 
and meet as frequently as necessary to properly discharge their re-
sponsibilities. Each Board member is expected to ensure that other ex-
isting and planned future commitments do not materially interfere with 
the member’s service as a director. 

(b)	Service on Other Boards
(i)	 The Company recognizes that Board members benefit from service on 

boards of other companies, so long as such service does not conflict with 
the interests of the Company. Except in circumstances approved by the 
Corporate Governance and Nominating Committee, a non-employee 
director should not serve on more than four boards of public compa-
nies including the Company Board, and an employee director should 
not serve on more than two boards of public companies including the 
Company Board. The Corporate Governance and Nominating Commit-
tee and the Board will take into account the nature of and time involved 
in a director’s service on other boards in evaluating the suitability of 
individual directors for election (or re-election). Directors should advise 
the Chair of the Board and the Chair of the Corporate Governance and 
Nominating Committee in advance of accepting an invitation to serve 
on the board of another public company.

(c)	Conflicts of Interest
(i)	 Directors are required to disclose to the Board (and any applicable 

committee) any financial interest or personal interest in any contract or 
transaction that is being considered by the Board for approval. The in-
terested director should abstain from voting on the matter and, in most 
cases, should leave the meeting while the remaining directors discuss 
and vote on such matter. Disclosed conflicts of interest will be docu-
mented in the minutes of the meeting. If a director has any significant 
conflict of interest with the Company that cannot be resolved, the direc-



tor will promptly resign.

V.	 Board Compensation 

(a)	Compensation for Services
(i)	 Directors are entitled to receive reasonable compensation for their ser-

vices as may be determined from time to time by the Compensation 
Committee and the Board, including compensation for serving on the 
Board committee, as well as reimbursement of expenses incurred on 
Company business or in attending Board or committee meetings. A di-
rector who is also an employee of the Company will not receive addi-
tional compensation for service as a director. 

VI.	Board Meetings & Communications 

(a)	Meetings
(i)	 The number of scheduled Board meetings (or action to be taken by 

unanimous consent) will vary with circumstances. In addition, special 
meetings are called as necessary in accordance with the Company’s 
Bylaws. It is the responsibility of the directors to regularly attend meet-
ings of the Board and applicable committees. Any director candidate 
nominated for election at the annual meeting of stockholders is ex-
pected to attend the meeting. The proceedings and deliberations of 
the Board and its committees are confidential and the directors must 
maintain confidentiality of information received.

(b)	Board Agendas
(i)	 The Chair of the Board will establish the agenda for each Board meet-

ing. Each Board member is free to suggest the inclusion of items on the 
agenda and to raise at any Board meeting subjects that are not on the 
agenda for that meeting. The Board will review the Company’s long-
term strategic plans and the principal issues that the Company will face 
in the future during at least one Board meeting each year.

(c)	Board Material Distribution
(i)	 Meeting agendas and other materials for review, discussion and/or ac-

tion of the Board should, to the extent practicable, be distributed suf-
ficiently in advance of meetings to allow time for review prior to the 
meeting. Board members are required to review such materials before 
Board meetings to enable a full discussion at the meetings. Presenta-
tions to the Board may rely on directors having reviewed information set 
forth in the briefing materials, thus allowing more time for discussion, 
clarification, and feedback.

(d)	Access to Management and Independent Advisors
(i)	 Directors have full and free access to officers and employees of the 

Company. Any meetings or contacts that a director wishes to initiate 
may be arranged through the CEO or the Corporate Secretary or di-



rectly by the director. The directors will use their judgment to ensure 
that any such contact is not disruptive to the business operations of the 
Company.

(e)	Executive Sessions
(i)	 At each regularly scheduled Board meeting, time will be allotted for 

non-management directors to meet in executive session. The lead in-
dependent director will preside at such sessions.

(f)	 Communications with Media
(i)	 Directors must notify the Chair, the CEO, and the Board Secretary prior 

to accepting any public speaking or media engagements on behalf of 
or as a spokesperson for the Company.

VII.	 VII. Evaluation & Succession 

(a)	Annual Performance Evaluation
(i)	 The Compensation Committee will coordinate an annual review of the 

CEO’s performance. The Board will review the Compensation Commit-
tee’s report in order to ensure that the CEO is providing the best lead-
ership for the Company. The evaluation should be based on criteria 
including performance of the business, accomplishment of long-term 
strategic objectives, the handling of extraordinary events, and develop-
ment of management.  The criteria should ensure that the CEO’s inter-
ests are aligned with the long-term interests of the Company’s stock-
holders.

(b)	Management Succession
(i)	 The Corporate Governance and Nominating Committee will make an 

annual report to the Board on succession planning which should in-
clude policies and principles for CEO selection and performance review, 
as well as policies regarding succession in the event of an emergency 
or the retirement of the CEO.  The entire Board will work with the Corpo-
rate Governance and Nominating Committee to evaluate and nomi-
nate potential successors to the CEO.

VIII.	 Board Committees 

(a)	Committee Structure
(i)	 The Board shall have an Audit Committee, a Corporate Governance and 

Nominating Committee, and a Compensation Committee, and each 
committee of the board will have its own charter to establish the pur-
poses and responsibilities of the committees.



(ii)	 In accordance with the Company’s Bylaws, the Board may from time to 
time establish additional committees as necessary or appropriate, del-
egating to such committees all or part of the Board’s powers.

IX.	 Director Orientation and Continuing Educations  

(a)	The Corporate Governance and Nominations Committee is responsible over-
seeing an orientation program to familiarize new directors with the Com-
pany’s business and operations and an ongoing education for all directors 
regarding corporate governance matters.

X.	 Board Member Attendance at the Annual Meetings of Stockholders

(a)	The Company encourages, but does not require, directors to attend annual 
meetings of shareholders.

XI.	Shareholder Communications with Directors

(a)	Shareholders seeking to communicate with members of the Board should 
submit their written comments to American Battery Technology Company, 
100 Washington Street, Suite 100, Reno, Nevada 89503, Attn: Secretary. The 
Secretary will forward such communications to each member of the Board; 
provided that, if in the opinion of our Secretary, it would be inappropriate to 
send a particular shareholder communication to a specific director, such 
communication will only be sent to the remaining directors (subject to the 
remaining directors concurring with such opinion) or specific committees of 
the Board, as applicable.

XII.	 Review & Revision of the Guidelines 

(a)	The Corporate Governance and Nominations Committee will review these 
guidelines annually and make recommendations to the Board to amend 
them, if appropriate.


