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TERMS OF REFERENCE FOR ENVIRONMENTAL, SOCIAL &
GOVERNANCE (“ESG”) COMMITTEE
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MEMBERSHIP B &

1.1 Members of the ESG Committee (the “Committee”) shall be appointed and removed
by the board of directors (the “Board”) of the Company.
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1.2 The Committee must consist of three to six members, all of whom must be our
directors.
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1.3 The Chairman of the Committee shall be appointed by the Board.
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2.1 The Board shall appoint one of directors of the Company to be the Chairman of the
Committee. In the absence of the Chairman and/or an appointed deputy at any
meeting, the Committee will elect one of the members present to act as Chairman.
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2.2 The Chairman of the Committee should attend the annual general meeting to answer
shareholder questions on the Committee’s activities.
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SECRETARY W2

The secretary of the Company (the “Company Secretary”) shall be the secretary of the

Committee. The Company Secretary or, in his/her absence, his/her delegate(s) or any

person elected by the members present at the meeting of the Committee, shall attend the

meeting of the Committee and take minutes.
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PROCEEDINGS OF THE COMMITTEE MEETINGS ZE2€2321NERF

Unless otherwise specified hereunder, the provisions contained in the Company’s Articles
of Association (as amended from time to time) for regulating proceedings of directors’
meetings shall apply to the meetings of the Committee.
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4.1 Quorum JEE AE

4.1.1 The quorum for meetings of the Committee shall be any two members.
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4.1.2 Decisions shall be determined by simple majority and, in the event of a tie, the
Chairman of the Committee shall have the casting vote.
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4.2 Frequency of meetings B H X &
The Committee shall meet not less than two times a year, and at such additional times

as the Chairman of the Committee shall decide in order to fulfill its duties. Any
Committee member may call a meeting of the Committee.
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4.3 Attendance at meetings H & €3

4.3.1 Members of the Committee may attend meetings of the Committee either in
person or through other electronic means of communication or in such other
manner as the members may agree.
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4.3.2 Directors of non-committee members are entitled to attend the Committee’s
meetings if they want to attend the Committee’s meetings.
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4.4 Notice of meetings E:ZEE

4.4.1 A meeting of the Committee may be convened by any of its members or by the
Company Secretary.
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4.4.2 Unless otherwise agreed by all the members of the Committee, notice of at least
14 days shall be given for a regular meeting of the Committee. For all other
meetings of the Committee, reasonable notice shall be given.
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443 Agenda and accompanying supporting papers shall be sent, in full, to all
members of the Committee and to other attendees as appropriate at least 3 days
before the date of the meeting (or such other period as the members may agree).
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4.5 Minutes of meetings & % iC #%

4.5.1 The secretary of a Committee meeting shall record in sufficient detail the matters
considered by the Committee and decisions reached, including the names of
those present and in attendance and any concerns raised by any member of the
Committee and/or dissenting views expressed.
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4.5.2 Draft and final versions of minutes of a Committee meeting shall be sent to all
Committee members for their comments and records respectively, within a
reasonable time after the meeting is held.
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4.5.3 Minutes of meetings of the Committee shall be kept by the Company Secretary
and shall be available for inspection by any member of the Committee or the
Board at any reasonable time on reasonable notice.
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4.6 Written resolutions S HRER

Without prejudice to any requirement under the Listing Rules, written resolution may
be passed and adopted by all members of the Committee.
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RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
ZEENEEIRBE

5.1 The Committee’s duties include but not limited to:
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5.1.1 Formulate and review the Company and its subsidiaries’ (the “Group”)
responsibilities, visions, strategies, frameworks, principles and policies of ESG
and implement relevant policies approved by the Board;
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5.1.2 Set relevant policy targets, key performance indicators (“KPIs”) and measures
that align with the Group’s business model and effectively monitor the progress;
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5.1.3 Identify issues related to the area of ESG arising from external factors;
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5.14 Review and monitor ESG policies to ensure their continued effectiveness;
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5.1.5 Monitor staff training related to issues of ESG;
ERARRE g LEBRFENE LI

5.1.6 Approve the Environmental, Social and Governance Report (the “ESG Report™)
and report to the Board; and
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5.1.7 Report any new development of matters with its terms of reference to the Board
when necessary.
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5.2 The Committee’s responsibilities include as follows:
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5.2.1 Review the Company’s annual report or spec1al reports (if any) related to ESG
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5.22 Conduct internal and external materiality assessment through stakeholder
engagement
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5.2.3 Support, review and monitor existing ESG initiatives, activities and KPIs;
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5.2.4 Identify ESG risks;
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5.2.5 Implement and track ESG commitments;
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5.2.6 Set up ESG related strategies and programme, which could include drafting a
policy, assigning responsibility for ESG operations and setting up processes to
manage ESG activities
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5.2.7 Support the ESG data collection and reporting process;
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5.2.8 Ensures compliance with relevant laws and regulations related to ESG matters;
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5.2.9 Set up sustainability goals for the business; and
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5.2.10 Report findings and recommendation to the Board.
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AUTHORITY AND RESOURCES # R ER

6.1

6.2

6.3

The Committee has the delegated authority of the Board in respect of the functions
and powers in these terms of reference at the Group’s expense.
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The Committee may employ, instruct, appoint or retain any professional advisor as it
considers necessary and appropriate in connection with its purposes.
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In fulfilling its responsibilities, the Committee shall be unrestricted to interview staff
at different levels, access the Group’s relevant internal records and approach senior
management All employees of the Group are required to provide full cooperation
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REPORTING PROCEDURES E## 2

7.1

7.2

7.3

Members of the Committee shall arrange and prepare minutes of all resolutions and
proceedings of the Committee, including names of all those present and in attendance
at meetings of the Committee. The matters considered by the Committee members
and decisions reached, including any concerns raised by the Committee members and
dissenting views expressed, shall be recorded in sufficient details in the minutes of
the Committee’s meetings;
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The minutes of Committee meetings shall be circulated by the Secretary of the

Committee to all members in reasonable time for their comments and records by the

Committee members. Such minutes shall also be made available, if requested, to

other members of the Board; and
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The Committee shall report its deliberations to the Board.
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8. REVIEW #:t

The Board shall review the composition and the terms of reference of the Committee at
any time they think fit.
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Note: If there is any inconsistency between the English and Chinese versions of this document, the English
version shall prevail.

it o A A A9 R R A A A B LLPE SRR 4 e

Date: 25 November 2019
HH#: 2019411 H25H





