SUNNY OPTICAL TECHNOLOGY (GROUP) COMPANY LIMITED
(RFAXBERMZ(KEEH)BRAA)

Terms of reference of
the strategy and development committee
of the Board of Directors
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SUNNY OPTICAL TECHNOLOGY (GROUP) COMPANY LIMITED
(RFABERMZ(KEEH)BRAA)

(“Company”[ &2 7] J)

2.1

2.2

2.3

2.4

2.5

Terms of reference of the Strategy and Development Committee (‘“‘Committee’)

Adoption of the Terms of Reference

These terms of reference of the Committee
were revised and adopted pursuant to a
resolution passed by the Board at its meeting
held on 22 December 2025.

Membership

Members of the Committee shall be
appointed by the Board, where appropriate,
in consultation with the Chairman of the
Committee and shall consist of not less than
three members.

The Chairman of the Committee shall be
appointed by the Board.

The secretary of the Committee shall be
appointed by the Board.

The appointment of the members or secretary
of the Committee may be revoked, or
additional members may be appointed to the
Committee by separate resolutions passed by
the Board.

Only members of the Committee have the
right to attend Committee meetings. Other
individuals such as the chairman of the Board,
other Directors, head of business unit, and
representatives from the finance department,
may be invited to attend all or part of any
meetings as and when appropriate.

of the board (the “Board”) of directors (“Directors” and each a “Director”) of the Company
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3.1

Proceedings of the Committee

Notice:

(a)

(b)

(©

Unless otherwise agreed by all the
Committee members, a meeting shall be
called by at least seven days’ notice.

A Committee member may and, on the
request of a Committee member, the
secretary to the Committee shall, at any
time summon a Committee meeting.
Notice shall be deemed to be duly given
if it is given to each Committee member
verbally (including in person or by
telephone) or via electronic email or by
telephone or in writing or in such other
manner as the Committee members may
from time to time determine.

Notice of meeting shall state the
purpose, time and place of the meeting
and shall be accompanied by an agenda
together with other documents which
may be required to be considered by
the members of the Committee for the
purposes of the meeting. In respect
of regular meetings of the Committee
to be held as mentioned in clause 3.3
below, and so far as practicable in all
other meetings of the Committee, the
agenda and accompanying papers shall
be sent in full to all the members of the
Committee in a timely manner and at
least 3 days before the intended date
of the meeting of the Committee (or
such other period as all the Committee
members may agree).
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3.2

3.3

3.4

4.1

4.2

6.1

Quorum: The quorum of the Committee
meeting shall be two members of the
Committee.

Frequency: Meetings shall be held at least
four times a year at approximately quarterly
intervals to consider the strategies and
development plans of the Company.

Participation: Members may participate in a
meeting by means of a conference telephone
or similar communications equipment by
means of which all persons participating in the
meeting are capable of hearing each other.

Resolutions
Resolutions of the Committee at any meetings
shall be passed by a majority of votes of the

members present.

Written resolutions may be passed by all
Committee members in writing.

Alternate Committee members

A Committee member may not appoint any
alternate.

Authority of the Committee

The Committee may exercise the following
powers:

(a) to seek any information it requires from
senior management of the Company in
order to perform its duties;

(b) to obtain, at the Company’s expense,
outside independent legal or other
professional advice on any matter within
its terms of reference;

(c) to review annually these terms of
reference and their effectiveness in
the discharge of its duties and to make
recommendations to the Board any
changes it considers necessary; and
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6.2

7.1

(d)

to exercise such powers as the
Committee may consider necessary
and expedient so that their duties
under section 7 below can be properly
discharged.

The Committee should be provided with
sufficient resources to perform its duties.

Responsibility, Powers and Discretion

The Committee shall have the following
responsibilities, powers and discretion:

Oversight of the strategies and development
matters of the Company

(@)

(b)

(c)

(d)

to review the documents from the
senior management of the Company
on issues relating to its strategies and
developments (such as vision of the
Company, mission of the Company, and
annual strategy documents) on a regular
basis and make recommendations to the
Board regarding any proposed changes;

to identify marketing changes and
competition or make recommendations
to the Board on issues relating to the
Company’s strategies and developments,
such as Company’s market positions,
pricing strategies, new markets and
strategic partnerships;

to make recommendations to the Board
on matters relating to the Company’s
strategies and developments; and

all such other responsibilities and
powers in respect of the aforementioned
as may be delegated to the Committee
by the Board from time to time.
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Oversight and evaluation of the
environmental, social and governance
(“ESG”’) matters of the Company

(e) to review and make recommendations
on the environmental,
governance strategies and policies (the
“ESG Strategies & Policies”) of the
Group;

social and

(f) to monitor the implementation and
evaluate the alignment of the ESG
Strategies & Policies against the
Group’s corporate strategies annually;

(g) to oversee material ESG risks and
opportunities of the Group and
guide management in implementing
appropriate responses;

(h) to approve the Group’s ESG work plans
and budget resource allocation annually;

(i) to review the Company’s ESG
management systems and the Group’s
annual Environmental, Social and
Governance Report (the “ESG Report™)
and provide recommendations to the
Board regarding their quality and
approval annually;
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to review the effectiveness of the
Committee in the discharge of its
duties of overseeing ESG matters of the
Group and to make recommendations
to the Board any changes it considers
necessary;

to report to the Board on matters set out
above (including the code provisions
in the corporate governance code (the
“Corporate Governance Code”) as
contained in Appendix C1 of the Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong (the
“Listing Rules”) (as amended from time
to time)); and

to consider other ESG matters delegated
or assigned to the Committee by the
Board from time to time.
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8.1

8.2

8.3

8.4
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Reporting procedures

Full minutes of the Committee meetings
and all written resolutions of the Committee
should be kept by the secretary of the
Committee.

The secretary of the Committee shall circulate
the draft and final version of minutes of the
meetings of the Committee or, as the case may
be, written resolutions of the Committee to all
members of the Committee for their comments
and records respectively within a reasonable
time after the meeting or before the passing of
the written resolutions.

The secretary of the Committee shall keep
record of all meetings of the Committee held
during each financial year of the Company
and records of individual attendance of
members of the Committee, on a named basis,
at meetings held during that financial year.

The Committee Chairman shall report formally
to the Board on its proceedings after each
meeting on all matters within its duties and
responsibilities.

Annual General Meeting

The Committee Chairman should, as far as
practicable, attend the annual general meeting
and make himself available to respond to any
shareholders’ questions on the Committee’s
activities.

Continuing application of the articles of
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association of the Company

The articles of association of the Company
regulating the meetings and proceedings of
the Directors of the Company 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.
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Powers of the Board

The Board may, subject to compliance with
the articles of association of the Company,
the Corporate Governance Code and the
Listing Rules, amend, supplement and revoke
these terms of reference and any resolutions
passed by the Committee provided that no
amendments 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 or revoked.

In case of any inconsistency between the English version
and the Chinese version, the English version shall prevail.
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