SUNNY OPTICAL TECHNOLOGY (GROUP) COMPANY LIMITED
(RFHABREK (RE) BRAH)

Terms of reference of
the corporate governance function
of the Board of Directors

ExghXEaNEcREaRE




3.1

3.2

SUNNY OPTICAL TECHNOLOGY (GROUP) COMPANY LIMITED

(RFAERE (KE) ERAF)
(“Company” [ 2] ])

Terms of reference of the corporate governance function
of the Board of Directors (“Board”) of the Company
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Adoption of the Terms of Reference

These terms of reference were adopted
pursuant to a resolution passed by the Board
at its meeting held on 22 December 2011.

Meetings

Meetings shall be held by the Board at
least twice a year to consider the corporate
governance policy and practices of the
Company.

Authority

The Board 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

(d) to exercise such powers as the Board
may consider necessary and expedient
so that their duties under section 4
below can be properly discharged.

The Board should be provided with sufficient
resources to perform its duties.
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Responsibility, Powers and Discretion

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

(a)

(b)

(c)

(d)

(e)

to develop and review the Company’s
policies and practices on corporate
governance and make recommendations;

to review and monitor the training and
continuous professional development of
directors and senior management;

to review and monitor the Company’s
policies and practices on compliance
with legal and regulatory requirements;

to develop, review and monitor the
code of conduct and compliance manual
(if any) applicable to employees and
directors; and

to review the Company’s compliance
with the Corporate Governance
Code and disclosure in the Corporate
Governance Report.

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