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1. Introduction 
 
1.1. The Board has established the Sustainability Committee (the “Committee”) to monitor the execution of 

the sustainability strategy of AstraZeneca PLC (the “Company”) and its wider group of companies 
(together, “AstraZeneca”), to oversee AstraZeneca’s approach to communicating sustainability activities 
with its stakeholders and to provide input to the Company’s Board and other Board Committees on 
sustainability matters as required. For the avoidance of doubt, AstraZeneca’s overall sustainability 
strategy is developed by the Senior Executive Team and approved by the full Board. 
 

2. Membership, Quorum and Secretary 
 
2.1. Members of the Sustainability Committee shall be appointed by the Board, on recommendation of the 

Nomination and Governance Committee. The Committee shall consist of not less than two and not more 
than five members, who are Non-Executive Directors of the Company. 
 

2.2. The Board shall appoint the Committee Chair. 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. 
 

2.3. The quorum necessary for the transaction of business shall be two Committee members. 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. 
 

2.4. Only Non-Executive Directors have the right to attend Committee meetings and only members of the 
Committee have the right to vote. The Committee may issue standing invitations to certain senior 
employees of AstraZeneca to attend and participate in Committee meetings on a permanent basis. 
Other relevant individuals may be invited to attend for all or part of any meeting as and when 
appropriate. 

 
2.5.  The Company Secretary or his/her nominee shall act as the Secretary of the Committee. 

 
3. Meetings 
 
3.1. The Committee shall meet at least twice per year and at such other times as the Committee Chair shall 

require. 
 

3.2. Meetings of the Committee shall be summoned by the Secretary of the Committee at the request of any 
of its members. Notice of, and agendas and papers for, meetings shall be provided in good time in 
advance of meetings.  

 
3.3. The Secretary shall minute the proceedings and decisions of Committee meetings.  
 

3.4. Minutes will be circulated to all members of the Committee and, once agreed, made available to all 
Board members, unless the Committee Chair determines it would be inappropriate to do so. 
 

4. Duties 
 
4.1. The Committee shall: 

 
4.1.1. monitor AstraZeneca’s execution of its sustainability strategy based on the identified priorities and 

provide updates and assurance to the Board in that regard; 
 

4.1.2. collaborate with the Audit Committee to review AstraZeneca’s disclosures relating to sustainability 
on behalf of the Board and provide information and advice to support the Board and Audit 
Committee in relation to those disclosures, as required; 
 

4.1.3. oversee AstraZeneca’s approach to communicating its sustainability activities with its 
stakeholders and ensure a good dialogue with the Company’s shareholders on sustainability 
matters is maintained; 

 
4.1.4. advise the Remuneration Committee on AstraZeneca’s performance against sustainability metrics 
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and on the setting of sustainability-related targets; 
 

4.1.5. monitor developments and emerging best practice in approaches to sustainability and provide 
insights against AstraZeneca’s strategy 

 
4.1.6. engage with the employees delivering AstraZeneca’s sustainability strategy and assess 

AstraZeneca’s approach to nurturing talent and providing development opportunities; and 
 

4.1.7. provide support, input and guidance to management on sustainability matters, as appropriate, 
including in relation to the co-ordination of sustainability strategy, communications and incentive 
arrangements. 
 

5. Reporting Responsibilities 
 
5.1. The Committee shall report back to the Board: 

 
5.1.1. after each meeting, on the nature and content of its discussion, recommendations and action to 

be taken; and 
 

5.1.2. following any visits or other meetings related to the work of the Committee, whether attended by 
the Committee as a whole, or individual Committee members. 

 
5.2. The Committee shall make whatever recommendations to the Board it deems appropriate on any area 

within its remit where action or improvement is needed, and adequate time should be available for 
Board discussion when necessary. 
 

6. Annual General Meeting 
 
6.1. The Committee Chair shall attend the Company’s Annual General Meeting prepared to respond to any 

shareholder questions on the Committee’s activities and responsibilities. 
 

7. Other Matters 
 
7.1. The Committee shall have access to sufficient resources in order to carry out its duties, including: 

 
7.1.1. access to the Company Secretary’s team for advice and assistance as required; 

 
7.1.2. Appropriate and timely training; 

 
7.1.3. Any information it requires to perform its duties from any AstraZeneca employee; and 

 
7.1.4. Outside legal or other professional advice at AstraZeneca’s expense. 

 
7.2. The Committee shall, at least once a year, review its own performance and terms of reference and 

recommend any changes it considers necessary to the Board for approval. 
 

Approved by the Board of Directors of AstraZeneca PLC 
January 2026 
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