Yanlord Land Group Limited

("Company" and together with its subsidiaries, “Group”)
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Risk Management and Sustainability Committee ("RMSC")
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Terms of Reference

B

COMPOSITION:
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ROLE:
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The RMSC should comprise at least three (3) directors, the majority of
whom, including the chairman, should be independent. At any point of
time, the Board may, at its sole discretion, increase or reduce the
number of members as it deems fit. The chairman shall be elected by
members of the RMSC. The RMSC is supported by the Internal Auditors
in the aspect of risk management, and oversees the ESG Management
Committee which is in turn supported by the ESG Task Force from

various business units in the aspect of sustainability.
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The roles of the RMSC are to assist the Board of Directors of the
Company (“Board”) in the oversight of (i) risk management including
reviewing the adequacy and effectiveness of the Company’s risk
management practices and procedures, and oversees the management
of the Group in design, implementation and monitoring of the risk
management system, and (ii) sustainability including ensuring
environmental, social and governance (“ESG”) factors which have been
identified as relevant and material to the Group are appropriately
monitored and managed, so as to safeguard the interests of the
Company and its stakeholders. The RMSC reviews and recommends to
the Board on an annual basis (i) the nature and extent of the risks that
the Group should undertake to achieve its strategic objectives and value
creation that are consistent with the Company’s risk appetite and the

relevant risk management practices, and (ii) the Group’s commitment
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and efforts towards sustainability, the ESG factors that are pertinent to

the Group’s business and the Company’s approach to sustainability

reporting.
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TERMS OF REFERENCE:

B

21

Note:

CESSATION OF MEMBERSHIP
ZRZEE

If a member of the RMSC resigns, dies or for any other reason ceases to be a member with
the result that the number of members is reduced below three (3), the Board shall, in any case
not later than three (3) months, appoint a new member as may be required to make up the

minimum number of three (3) members.
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ADMINISTRATION
ITEUEE

Meetings

P

0] The meetings of the RMSC (each, a “Meeting”) may be conducted by means of
telephone conferencing or other methods of simultaneous communication by
electronic or telegraphic means and the minutes of such a Meeting signed by the

RMSC chairman shall be conclusive of any Meeting conducted as aforesaid.
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2.2

Note:
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(i) A Meeting shall be held at least once a year. Additional Meetings may also be held by
the RMSC to discuss other issues which the RMSC considers necessary. In the event
that an emergency meeting is required, such a meeting may be carried out via
telephone conference or other methods of simultaneous communication by electronic

or telegraphic means.
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(i) The RMSC shall have full discretion with regard to the calling of any Meeting and the

proceedings thereat and may invite any director or executive officer to any Meeting.
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(i) The minutes shall be provided to all members and confirmed by the RMSC chairman.
Any minutes signed by the RMSC chairman of the Meeting to which they relate or of
the Meeting at which they are read, shall be sufficient evidence without any further

proof of the facts stated therein.
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Notice

Pl bl

The procedures and practices as may be adopted by the Board for regulating the meetings

and proceedings of the Board, so far as the same are applicable hereto, shall apply.
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Notice of every Meeting shall be given to each of the RMSC members at least seven (7) days
before the intended date of a Meeting (or such shorter notice as may be agreed by the RMSC).
Except in emergencies, an agenda and accompanying papers should be sent or uploaded to
the electronic board portal to all RMSC members, in advance, prior to the intended date of a
Meeting (or the physical copy(ies) of such Meeting papers should be tabled to the RMSC at

the Meeting for discussion or consideration).
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2.3

2.4

2.5

2.6

Note:
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Quorum
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The quorum for any Meeting shall be two (2) members.
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Chairman of meeting

If, at any Meeting, the RMSC chairman is not present within 15 minutes after the time
appointed for holding the Meeting, the members present may choose one of the other
independent members to be the chairman of the Meeting.
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Voting
BE

Each member present whether in person or otherwise shall have one vote. All resolutions
passed in the Meeting shall be by majority votes. No member shall review transactions or vote
in respect of matters in which he/she is interested.
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Written resolutions
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Any resolution in writing signed by a majority of the members of the RMSC shall be as valid

and effectual as if it had been passed at a Meeting of the RMSC duly convened and held.
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2.7

Note:

Secretary

The Company Secretary or his/her nominee shall act as the Secretary of the RMSC.
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DUTIES AND RESPONSIBILITIES
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The RMSC shall perform the following functions:
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(@)

(b)

(©)

(d)

reviewing and assessing policies and methodologies employed by the Group's senior
management and to identify, measure, manage and control risks, including but not
limited to government policies risk, financial risk, liquidity risk, human resources risk,
information technology risk and ESG factors that are material and relevant to the

business of the Group;
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considering and advising on matters raised by the committee members or referred to it
by the Group's senior management that may have a significant impact on the stability
and integrity of the property market of China or any other country in which the Group

operates;
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reviewing and advising on the implementation and effectiveness of any associated risk

action plans developed by the Group's senior management;
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reviewing the Company’s sustainability reporting and considering the risks and impact
of material ESG factors to the Group, the interest of the stakeholders, the targets of the
Group as well as the legislative requirement referred to it by the ESG Management
Committee;
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(e) reviewing and advising on the functioning and effectiveness of the Group’s monitoring

and management of sustainability related issues through various level of management;
and
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(H  any other duties and responsibilities that the Board may assign from time to time.
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All recommendations from the RMSC shall be submitted to the Board for consideration and
approval.
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4. AUTHORITY

Al
0] The RMSC is authorised by the Board to carry out any activity within its terms of
reference.
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(ii) The RMSC has free access to any management of the Group through the Chief
Executive Officer and/or any other designated executive officer.
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5. AMENDMENT

BT

These terms of reference may from time to time be amended as required by majority vote of the
RMSC subiject to the approval of the Board.
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First approved by RMSC and Board on 13 August 2007
Updated and approved by RMSC and Board on 26 February 2020
Updated and approved by RMSC and Board on 26 February 2021
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