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ESG COMMITTEE
OVERVIEW & TERMS OF REFERENCE
OVERVIEW

The primary responsibilities of the Committee are to:
•
•
•

Determine, agree and oversee the environmental, social and governance
strategies, and policies for the Group.
Review the ongoing appropriateness and relevance of the ESG strategies.
Review and make recommendations in respect of the resourcing of the ESG
strategies.

The Committee may also have other duties as may from time to time be
assigned to it by the Board.

TERMS OF REFERENCE – ESG COMMITTEE

1.Purpose
It is recognised that ESG is an integral part of the Company’s values and
strategy. ESG initiatives will help the Group to fulfil its vision of being a
global multi-channel, multi-brand Japanese (Pan Asian) food business.
The purpose of the Committee is therefore to provide focus for the Group’s
ESG strategy to ensure that it will help inspire customer, consumer and
employee confidence, clarify expectations of us and our suppliers, helping
to underpin long term shareholder and stakeholder value.
References to “the Committee” shall mean the ESG Committee. References
to “the Board” shall mean the Board of Directors.
2. Membership
2.1. Members of the Committee shall be appointed by the Board on the
recommendation of the nomination committee in consultation with the Chair of the
ESG Committee. The Committee shall be made up of at least 3 members, the
majority of whom are independent non-executive directors. The Chair of the Board
may serve as a member if he or she was considered independent on appointment
as Chair.
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2.2. Only members of the Committee have the right to attend Committee
meetings. However, other individuals such as the Group CEO, the Group
CFO, the Group HR Director, the Group Development Director, the territory
HR Directors and external advisers may be invited to attend for all or part
of any meeting as and when appropriate.
2.3. A Non-Executive Director shall chair the Committee. In the absence of
the Committee Chair and/or an appointed deputy, the remaining members
present shall elect one of themselves to chair the meeting.
3. Secretary
3.1. The Company Secretary or their nominee shall act as the Secretary of
the Committee.
4. Quorum
4.1. The quorum necessary for the transaction of business shall be two. A
duly convened meeting of the Committee at which a quorum is present shall
be competent to exercise all or any of the authorities, powers and
discretions vested in or exercisable by the Committee.
5. Meetings
5.1. The Committee shall meet at least twice a year and at such other times
as the Chair of the Committee shall require.
6. Notice of Meetings
6.1. Meetings of the Committee shall be summoned by the Secretary of the
Committee at the request of any of its members.
6.2. Unless otherwise agreed, notice of each meeting confirming the venue,
time and date together with an agenda of items to be discussed, shall be
forwarded to each member of the Committee, any other person required to
attend and all other non-executive directors, no later than four working
days before the date of the meeting. Supporting papers shall be sent to
Committee members and to other attendees as appropriate, at the same
time.
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7. Minutes of Meetings
7.1. The Secretary shall minute the proceedings and resolutions of all
Committee meetings, including the names of those present and in
attendance.
7.2. Minutes of Committee meetings shall be circulated promptly to all
members of the Committee and, once agreed, to all members of the Board,
unless it would be inappropriate to do so.
8. Annual General Meeting
8.1 The Chair of the Committee, or in their absence an appointed deputy shall
attend the company’s Annual General Meeting (AGM) prepared to respond to
any shareholder questions on the Committee’s activities.

9. Duties
The Committee should carry out the duties below for the Company, major
subsidiary undertakings and the Group as a whole as appropriate. The
ESG Committee shall:

9.1. Monitor and review current and emerging ESG trends, issues and
public debates to ensure the Company’s ESG strategy remains well
positioned.
9.2. Have oversight of the Company’s ESG strategy, providing direction for
adapting and refining its objectives and pillar workstreams.
9.3. Monitor and review the Company’s policies and practices relating to
ESG matters to ensure that they remain relevant, effective, reflective of best
practice and compliant with legal and regulatory requirements and chosen
international standards.
9.4. To set appropriate strategic goals, as well as shorter term KPI’s and
associated targets related to ESG matters and oversee the ongoing
measurement and reporting of performance against those KPI’s and targets.

9.5. Review opportunities to partner with external third-party organisations
on specific issues.
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10. Reporting Responsibilities
10.1. The Committee Chair shall report formally to the Board on its
proceedings after each meeting on all matters within its duties and
responsibilities.
10.2. The Committee shall make whatever recommendations to the Board it
deems appropriate on any area within its remit where action or
improvement is needed.
10.3. The Committee shall oversee the production of an annual report of the
Company’s ESG strategy, policies and practices, which will form part of the
Company’s annual report.
11. Other matters
The Committee shall have access to sufficient resources in order to carry out
its duties.
12. Authority
12.1. The Committee is authorised by the Board to seek any information it
requires from any employee of the company in order to perform its duties.
12.2. In connection with its duties the Committee is authorised by the Board
to obtain, at the company’s expense, any outside legal or other
professional advice.
END
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