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TERMS OF REFERENCE OF THE BOARD SUSTAINABILITY COMMITTEE 

  

  

1. Objective  

  

The Board Sustainability Committee (“BSC”) is established to assist the Board 

of Directors (“Board”) of Citaglobal Berhad (“the Company”) in fulfilling its 

oversight responsibilities in relation to the following: 

 

(a)  Sustainability Practices  

 

To oversee the sustainability or interchangeably, Environmental, Social 

and Governance (“ESG”) (which includes climate-related risks and 

opportunities) related framework, strategy, priorities, targets, policies 

and practices of the Company and its subsidiaries (“the Group”) to 

ensure that all the sustainability initiatives undertaken by the Group are 

aligned with and reinforce the Group’s commitment to sustainability.  

 

(b) Annual Report  

 

To oversee the preparation of the Annual Report on Sustainability 

Statement, ensuring its quality, level of disclosure, accurately reflect the 

Company’s vision and strategy and effectively engage with stakeholders. 

 

 

2. Composition   

  

The members of the BSC shall be appointed by the Board from amongst the 

Directors and shall consist of no fewer than three (3) members. 

 

 

3. Chairman  

  

The Chairman of the BSC is not a Chairman of the Board. The members of the 

BSC shall elect a Chairman from amongst the member.  

  

In the absence of the Chairman of the BSC, the other members of the BSC shall 

amongst themselves elect a Chairman.  

 

The Chairman of the BSC shall report to the Board on any matter that should be 

brought to the Board’s attention and provide recommendations of the BSC that 

require the Board’s approval at the Board meeting.  
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4. Secretary(ies)  

  

The Company Secretary(ies) shall be the Secretary(ies) of the BSC and as a 

reporting procedure, the Minutes shall be circulated to all members of the 

Board.  

  

 

5. Meetings  

  

The BSC shall meet not less than two (2) times a year. The BSC may also meet 

on such other occasions as deemed necessary by the Chairman. 

 

The quorum for a meeting shall be at least two (2) members of the BSC. 

 

The BSC members may participate in a meeting through conference telephone, 

conference videophone or any similar or other communications equipment by 

means of which all persons participating in the meeting can hear each other. 

Such participation in a meeting shall constitute presence in person at such 

meeting and shall be entitled to vote or be counted in a quorum accordingly.  

  

Notice of BSC meetings shall be given to all the BSC members unless the BSC 

waives such requirement.  

  

The Executive Directors and Key Senior Management would attend meetings 

upon the invitation of the Chairman of the BSC. Other Board members and 

employees may also attend meetings upon the invitation of the BSC.  

  

Questions arising at any meeting of the BSC shall be decided by a majority of 

votes of the members present, and in the case of equality of votes, the 

Chairman of the BSC shall have a second or casting vote. An BSC member shall 

abstain from deliberations and voting in respect of any matter which may give 

rise to an actual or perceived conflict of interest situation.  

  

 

6. Minutes  

  

Minutes of each meeting shall be kept at the registered office and distributed 

to each member of the BSC and also to the other members of the Board. The 

BSC Chairman shall report the proceedings of each meeting to the Board.  

  

The minutes of the BSC meeting shall be signed by the Chairman of the meeting 

at which the proceedings were held or by the Chairman of the next succeeding 

meeting.  

  

 

7. Circular Resolution  
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A resolution in writing signed by a majority of the BSC members for the time 

being shall be as valid and effectual as if it had been passed at a meeting of 

the BSC duly called and constituted. Any such resolution may consist of several 

documents in like form, each signed by one (1) or more BSC members. Any 

such document may be accepted as sufficiently signed by an BSC member if 

transmitted to the Company by telex, telegram, cable, facsimile or other 

electrical or digital written message to include a signature of an BSC member.  

  

 

8. Reporting Responsibilities 

  

The BSC will report to the Board on the nature and extent of the functions 

performed by it and may make such recommendations to the Board on the 

Group’s investment policies and matters as it may think fit. 

 

The BSC shall make whatever recommendations to the Board it considers 

appropriate on any area within its remit where action or improvement is 

necessary.  

 

  

9. Authority  

  

In discharging its function, the BSC is duly authorised by the Board and at the 

expense of the Company to:-  

  

(a) have the resources which are required to perform its duties;  

 

(b) have full, free and unrestricted access to any information, records, 

properties and personnel of the Company and of any other companies 

within the Group;  

 

(c) to appoint external independent professional or other advice and invite 

outsiders with relevant experience and expertise to attend meetings and 

to advise the BSC, if necessary; 

 

(d) access to the services of the Company Secretary(ies); and   

 

(e) be entitled to appoint management-level personnel to perform duties to 

support the BSC in discharging its functions and duties.  

  

Notwithstanding anything contrary hereinbefore stated, the BSC does not have 

executive powers and shall report to the Board on matters considered and its 

recommendations thereon, pertaining to the Company and the Group.  

 

The BSC shall be assisted by the Sustainability Management Committee and 

Senior Management to drive sustainability best practices in the Group.  
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The BSC shall be assisted by the Sustainability Officer to provide dedicated 

focus to manage sustainability strategically, including the integration of 

sustainability considerations in the operations of the Group. 

  

 

10. Duties and Responsibilities  

  

The duties and responsibilities of the BSC shall include, the following:-  

  

10.1 Sustainability Practices  

 

(i) Approve the Group’s sustainability framework and strategy, including 

related targets, priorities and KPIs to measure performance ensuring 

alignment with the Group’s operating environment and stakeholder 

requirements.  

 

(ii) Oversee and monitor the execution of the Group’s sustainability 

framework and strategy, tracking progress on long-term sustainability 

and climate goals, including material sustainability matters. 

 

(iii) Provide guidance and oversight on the implementation of the 

sustainability framework and strategy, and recommend key policies, 

programs, and partnerships to the Board as necessary.  

 

(iv) Receive updates at least twice a year or as and when required, on 

sustainability matters including the progress of implementation and 

performance of the sustainability framework and strategy.  

 

(v) Review sustainability and climate-related reporting and disclosure, 

sustainability statement in the Annual Report.  

 

(vi) That the foregoing complies with the relevant provisions of the Main 

Market Listing Requirements of Bursa Malaysia Securities Berhad 

(“Bursa Securities”) as well as the applicable code of corporate 

governance in force at the material times.  

 

10.2 Annual Report  

 

(i) To direct and oversee the formulation of the Group’s Sustainability 

Policy, the Group’s overall sustainability strategies, sustainability 

framework, initiatives, priorities and targets as well as principles and 

policies which are aligned to the Group’s commitment towards 

sustainability, the United Nations Sustainable Development Goals 

(SDGs), related regulations and standards. 

 



CITAGLOBAL BERHAD   

[Registration No. 200401027590 (666098-X)]  

(Incorporated in Malaysia)  

  

(Terms of Reference of the BSC – cont’d)  

 

   

Page 5  

  

(ii) Review and recommend for the Board’s approval the other related 

Sustainability Statements/Reports in the Annual Report as required by 

the Main Market Listing Requirements, that are already not under the 

purview of the other Board Committees.  

 

10.3 Consider other matters as prescribed to the BSC by the Board. 

 

10.4 In carrying out its responsibilities, the BSC’s policies and procedures remain 

flexible to changes in circumstances and conditions that are in compliance with 

legal and regulatory requirements.  

 

 

11. Review of the Terms of Reference  

  

The Terms of Reference shall be reviewed and updated by the BSC on a periodic 

basis as it deems appropriate for the Board to approve. Such review shall be in 

line with any regulations that may have an impact on the discharge of the BSC’s 

responsibilities.  


