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Terms of reference of the ESG and Sustainable Development Committee
(the “Committee”’) of the Board (the ‘“Board”) of Directors
(the “Directors”) of the Company (Effective from 24 February 2023)
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Constitution

The Committee is established pursuant
to a resolution passed by the Board at
its meeting held on 24 February 2023
to support the Board on environmental,
social and governance (“ESG”) matters
and to improve the Company’s sustainable
development level.

Membership

Members of the Committee shall be
appointed by the Board from amongst the
members of the Board and shall consist of
not less than three members.

The Chairman of the Committee shall be
appointed by the Board or elected among
the members of the Committee.

The company secretary of the Company
shall be the secretary of the Committee.
In the absence of the secretary of the
Committee, Committee members present at
the meeting may elect among themselves or
appoint another person as the secretary for
that meeting.
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2.4

3.1

3.2

4.1

5.1

(a)

(b)

Additional members of the Committee
may be appointed, and members of the
Committee may be replaced or dismissed
by separate resolutions passed by the Board
and by the Committee. An appointment of
Committee member shall be automatically
revoked if such member ceases to be a
member of the Board.

Procedural Standing Orders

The Standing Orders which from time to
time apply to the terms of reference of
the Audit Committee of the Board shall
apply mutatis mutandis to these terms of
reference of the Committee.

Meetings shall be held at least once annually
or more frequently if circumstances require.

Alternate Committee members

A Committee member may not appoint any
alternate.

Authority of the Committee

The Committee may exercise the following
powers:

to obtain external legal or other
independent professional advice at the
expenses of the Company on any matters
within these terms of reference as it
considers necessary and to secure the
attendance of outsiders with relevant
experience and expertise at its meetings;

to have access to sufficient resources in
order to perform its duties;
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(c)

(d)

5.2

6.1

(a)

(b)

(c)

(d)

to review annually these terms of reference
and their effectiveness in the discharge of
its duties and to make recommendation
to the Board any changes it considers
necessary; and

to exercise such powers as the Committee
may consider necessary and expedient so
that their duties under section 6 below can
be properly discharged.

The Company should provide the
Committee with sufficient resources to
perform its duties.

Duties of the Committee
The duties of the Committee shall be:

to guide, review and formulate the
Company’s ESG and sustainable
development management policies,
strategies, principles, targets and vision to
ensure that they keep pace with the times,
meet the needs, and comply with applicable
laws and regulatory requirements;

to supervise the formulation and
implementation of the Company’s ESG
objectives, including establishing the
Company’s ESG management efficiency
targets; reviewing the progress of target
achievement and providing suggestions on
the actions to be taken in order to achieve
the targets;

to monitor major trends in ESG so as to
report the relevant risks and opportunities
affecting the sustainable development,
ESG policies, strategies and targets of the
Company to the Board;

to guide and review the identification and
prioritization of important ESG issues of
the Group;
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(e)

(f)

(g)

(h)

7.1

to review the annual Environmental,
Social and Governance Report and other
ESG-related disclosures, and to make
recommendations to the Board for approval;

to identify ESG risks and opportunities
related to the Company, assess the effect
of such risks or opportunities on the
Group, and provide suggestions to the
Board regarding the response to risks or
opportunities;

other authorities exercisable by the
Committee specified or recommended
by the Rules Governing the Listing
of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing
Rules”) (including the provisions in the
Environmental, Social and Governance
Reporting Guide as set out in Appendix 27
to the Listing Rules); and

to perform other duties assigned by the
Board.

Annual general meeting

The Chairman of the Committee or in his
absence, another member of the Committee
or failing this, his duly appointed delegate,
shall attend the annual general meeting of
the Company and be prepared to answer
questions at the annual general meeting of
the Company on the Committee’s activities
and their responsibilities.

() BHEF(REE - HEREL
WMESGH B & & >
2 5 DU L U

) e K
lfr [ & 5 & 42

a3l BLAR A A B BYES G L B B2 A 78
T fit7 AL R By AR Y A B IE’J%@;
s i O 1 B S 4R G

E%

(f)

(BEB SR ARA A ETF LT
) (TCEMRRRD ) (R CET AN
by 3% 27l #R CER B~ AL & NG S 15
SI)FHRIBE) e B R B g 1T R
HAMRE S &

(2)

(h) EFERTHHEMBE

IRREFKE
ZEGWER > SEER B G LR T R H 5
—%ZB (HWZLEZEREHE QI HE
HZERRR) JE W A A B R R E R
G E B ERTEE R B EEA LA R
SR A OR & b [ o



8. Continuing application of the articles of
association of the Company

8.1 The articles of association of the Company
regulating the meetings and proceedings
of the Directors so far as the same are
applicable and are not replaced by the
provisions in these terms of reference shall
apply to the meetings and proceedings of
the Committee.

9. Powers of the Board

9.1 The Board may, subject to compliance with
the articles of association of the Company and
the Listing Rules (including the Corporate
Governance Code set out in Appendix 14 to the
Listing Rules or if adopted by the Company, the
Company’s own code of corporate governance
practices), amend, supplement and revoke these
terms of reference and any resolution passed by
the Committee provided that no amendments
or supplements to and revocation of these
terms of reference and the resolutions passed
by the Committee shall invalidate any prior act
and resolution of the Committee which would
have been valid if such terms of reference or
resolution had not been amended, supplemented
or revoked.

10. Publication of the terms of reference of
the Committee

10.1 The Committee should make available its terms
of reference, explaining its role and the authority
delegated to it by the Board by including them
on the website of the Company and on the
website of The Stock Exchange of Hong Kong
Limited.

Adopted on 24 February 2023
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