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TERMS OF REFERENCE FOR THE RISK MANAGEMENT

COMMITTEE
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1. Constitution 1.

The risk management committee (the
“Committee”) is established pursuant to
the resolutions of the board (the “Board’)
of directors dated 22 June 2019.

2.  Membership 2.

2.1 Members of the Committee shall be
appointed by the Board.

2.2 The majority of the members of the
Committee shall be independent
non-executive directors (“INEDs”).

2.3 Each member shall have the requisite
experience and expertise to enhance
the Company’s existing internal risk
management functions in relation to
the sanctions imposed by the United
States of America, the European
Union, the United Nations or
Australia.

3. Chairman 3.

3.1 The chairman of the Committee shall
be appointed by the Board and must
be an INED.
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4.

Secretary

4.1 The company secretary of the
Company (“Company Secretary”)
shall be the secretary of the
Committee. In the absence of the
Company Secretary, 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.

Proceedings of the Committee

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

5.1 Quorum

5.1.1 The quorum for meetings of the
Committee shall be any two
members (at least one of whom
should be an INED).

5.2 Frequency of meetings

5.2.1 The Committee shall hold at
least twice regular meetings in
a year. Additional meetings of
the Committee may be held as
and when required.
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5.3 Attendance at meetings

5.3.1 Members of the Committee 53.1Z% B & WA Al B
may attend meetings of the B ek BUE
Committee either in person or A E 7
through other electronic means sk BB W
of communication or in such E ) HAh =
other manner as the members B 5 o
may agree.

5.3.2 The other directors, Company S32EZBERLT
Secretary (or his/her EHBE R A E
delegate(s)), human resources [EI = S L A B
officer and relevant senior 0 Wy B & B
management and persons(s) TEMRE - HE
invited by a Committee member b3 =~ N B E
may attend meetings of the (5 H Z& Ik 1y AC
Committee from time to time =)~ NTTERE
where the Committee considers F & KA B A R
their presence necessary or BN B K AR AT
appropriate to assist the B — & B & W
Committee to perform its BN AL
duties. N A =

R o

5.4 Notice of meetings 54 2@BE

5.4.1 A meeting of the Committee 541% 8B & &k rl @
may be convened by any of its N\ R E AT
members through the Company fal — {57 i B H B o
Secretary.

5.4.2 Unless otherwise agreed by all s42BFZ BT 2R
the members of the Committee, MEFRE > BZ%
notice (containing details of the B e E ek
venue, time and date of the 3 H A e 2 D

meeting) 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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543 Agenda and accompanying

supporting papers shall be sent
to all members of the
Committee and to other invited
attendees as appropriate at least
3 days before the date of the
meeting (or such other period
as the members may agree).

5.5 Minutes of meetings

5.5.1 Draft and final versions of

minutes of Committee meetings
shall be sent to all Committee
members for their comment and
records within a reasonable
time after the meeting.

5.5.2Minutes of the Committee

meetings 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.

5.6 Written resolutions

5.6.1 Without prejudice to any

requirement under the Rules
Governing the Listing of
Securities on The Stock
Exchange of Hong Kong
Limited (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

Responsibilities and Authorities

The Committee shall:

6.1

6.2

6.3

6.4

monitor the Company’s exposure to
sanctions law risks and its
implementation of the related internal
control procedures, with particular
emphasis on the Company’s risk
management policies and standards
and supervise and monitor the
Company’s exposure to sanctions
law risks;

review and approve all relevant
business transaction documentation
from customers or potential
customers from Sanctioned Countries
and with Sanctioned Persons;

review the information (such as
identity and nature of business)
relating to the counterparty to the
contract along with the draft business
transaction documentation;

check the counterparty against the
various lists of restricted parties and
countries maintained by the United
States of America, the European
Union, the United Nations or
Australia, including, without
limitation, any government,
individual or entity that is subject of
any OFAC-administrated sanctions
which lists are publicly available,
and determine whether the
counterparty is, or is owned or
controlled by, a person located in
Sanctioned Countries or a Sanctioned
Person;
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6.5

6.6

6.7

periodically review the Company’s
internal control policies and
procedures with respect to sanctions
law matters;

set out guidelines for the Company to
enhance the Company’s existing
internal risk management functions;
and

consider other topics as defined by
the Board.

Resources

6.8

The Committee is to be provided
with sufficient resources to perform
its duties and when the Committee
considers necessary, the Company
shall retain external international
legal counsel with necessary
expertise and experience in sanctions
law matters for recommendations and
advice.

Definitions

6.9

6.10

6.11

“OFAC” means the Office of Foreign
Assets Control of the Department of
the Treasury of the United States of
America.

“Sanctioned Countries” means
countries which are subject to certain
economic sanctions under the laws of
the United States of America, the
European Union, Australia and the
United Nations.

“Sanctioned Person(s)” means certain
person(s) and entity(ies) listed on
OFAC’s Specially Designated
Nationals and Blocked Persons List
or other restricted parties lists
maintained by the United States of
America, the European Union, the
United Nations or Australia.
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6.12 “United States of America” means

the United States of America, its
territories, its possession and all
areas subject to its jurisdiction.

7. Reporting Responsibilities

7.1

7.2

The Committee shall report back to
the Board on their decisions or
recommendations, unless there are
legal or regulatory restrictions on
their ability to do so (such as a
restriction on disclosure due to
regulatory requirements).

The Company will disclose details of
any payable to members of senior
management by the Company for risk
management purpose in its annual
report.

8. Annual General Meeting

8.1

The chairman of the Committee or in
his/her absence, another member of
the Committee or failing this, his/her
duly appointed delegate, shall attend
the Annual General Meeting of the
Company and be prepared to respond
to questions at the Annual General
Meeting on the Committee’s work
and responsibilities.

9. Amendments to Terms and Availability
of Terms

9.1

The Committee shall, from time to
time, review its own performance,
constitution and terms of reference to
ensure that it is operating effectively,
and recommend any changes it
considers to the Board for approval.

6.12 [ 3L | J2 45 2 F BE 5

B~ FL4H - HJE A
52 HE TR BT A M o

7. EREE

7.1

7.2

7z B M ) 956 B R
Hp g sk PR JE 2
T B BR A BT R
/N HE AR 1 B i (451 4
S R T R A B R )

O3 A M AE B AR Y SR AR R
o R AT AR S AR
AR BN B Y R E H
22 FLHE AN o

8. BMERAFX®

8.1

Z B W R BOR
FsERE (HEZBEE
EARBEHE > MZ A&
W5 — 2B > 5
ez 4 8 B R RE
S Hy HC 0 AT R AR
el I A - TS
AERZB &N TR
BRIV

9. BT R BIF T A IR

9.1

% B E AR e A 5
HO R BL ~ 5 M D T A
[ > DA DR H AT RO £
g FERUECEE o
gHE -



9.2 The terms may be reviewed by the 9.2 FEHEFEARMAEA

Board from time to time taking into a1 RO 5 i L A
consideration the operations of the L s m BB E R
Committee and its contribution to the DL KA B b R Y
corporate governance of the 2 o

Company, as well as any
amendments to the Listing Rules
from time to time.

9.3 The Committee shall make available 83 ZEGMAERTEBLS K
these terms by publishing them on GEE A BRA A A
the websites of the Stock Exchange A A o b M A R
of Hong Kong Limited and the e
Company.

Adopted by the Company on 22 June 2019
AN AR 201946 H 22 H A8 i

Note: If there is any inconsistency between the English and Chinese versions of these Terms of
Reference, the English version shall prevail.
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