China XLX Fertiliser Ltd.
(the “Company”)
(Incorporated in Singapore with limited liability)
0
- “ 3

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
(Latest amendments approved by the Board on 16Nbee2018)
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2.1

3.1

4.1

41.1

4.1.2

CHAIRMAN

The chairman of the Audit Committee shall bpaapted by the Board and must be an
independent non-executive director.

SECRETARY

The secretary of the Company (tl&mpany Secretary) shall be the secretary of
the Audit Committee. The Company Secretary or,hig/her absence, his/her
delegate(s) or any person elected by the membeseptr at the meeting of the Audit
Committee, shall attend the meeting of the Auditn@uttee and take minutes.

- w L

PROCEEDINGS OF THE AUDIT COMMITTEE MEETINGS

Unless otherwise specified hereunder, the prowssicontained in the Company’s
Articles of Association (as amended from time tod) for regulating proceedings of
directors’ meetings shall apply to the meetings amdceedings of the Audit
Committee.

Quorum

The quorum for meetings of the Audit Comnaittball be any two members.

L

The secretary of the Audit Committee meesingll ascertain, at the beginning of the
meeting, the existence of any conflict of interast minute them accordingly. The
relevant member of the Audit Committee shall notcbented towards the quorum
and he/she must abstain from voting on any reswutif the Audit Committee in
which he/she or any of his/her close associates magterial interest.

3
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4.2

42.1

4.2.2

4.3

43.1

4.3.2

4.4

44.1

4.4.2

4.4.3

Frequency of meetings

The Audit Committee shall hold at least twgular meetings in a year to review and
discuss the interim and annual financial statemefhtthe Company. Additional
meetings of the Audit Committee may be held aswvalnen required.

L L

The Audit Committee shall meet with the exérauditor of the Company at least
twice a year. The external auditor may requeseatimg if they consider necessary.

L

Attendance at meetings

Members of the Audit Committee may attendtinge of the Audit Committee either
in person or through other electronic means of camigation or in such other
manner as the members may agree.

L

The financial controller, the head of intérreudit (if any), relevant senior
management and representative(s) of the externditoaushall normally attend

meetings of the Audit Committee. Where appropraateequired, other directors and
person(s) invited by a member of the Audit Committeay attend meetings of the
Audit Committee.

J J

Notice of meetings

A meeting of the Audit Committee may be caredeby any of its members or by the
Company Secretary.

L

Unless otherwise agreed by all the membetiseoAudit Committee, notice of at least
14 days shall be given for a regular meeting of Alnelit Committee. For all other
meetings of the Audit Committee, reasonable natiwdl be given.

14 . .
Agenda and accompanying supporting papetstshaent, in full, to all members of
the Audit Committee and to other attendees as apipte at least 3 days before the
date of the meeting (or such other period as thalmees may agree).

3
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4.5

45.1

45.2

4.5.3

4.6

4.6.1

5.1

5.2

Minutes of meetings

The secretary of the Audit Committee meeshgll record in sufficient detail the
matters considered and decisions reached by thet Aiammittee, including the
names of those present and in attendance and acgros raised by any member of
the Audit Committee and/or dissenting views expgdss

/ .

Draft and final versions of minutes of Au@bmmittee meetings shall be sent to all
Audit Committee members for their comment and résorespectively, within a
reasonable time after the meeting.

L

Minutes of meetings of the Audit Committealsbe kept by the Company Secretary
and shall be available for inspection by any mendfehe Audit Committee or the
Board at any reasonable time on reasonable notice.

Written resolutions

Without prejudice to any requirement under ltisting Rules, written resolution may
be passed and adopted by all members of the Awuditrdittee.

RESPONSIBILITIES AND AUTHORITIES OF THE AUDIT COM MITTEE

The responsibilities and authorities of the K®udommittee shall include such
responsibilities and authorities set out in thevaht code provisions of the Corporate
Governance Code (th&€G Codé€’) as contained in Appendix 14 to the Listing Rules
(as amended from time to time).

14

m ¢ 1w L

The Audit Committee is authorized by the Boaréhvestigate any activity within its
terms of reference. It is authorized to seek arfgrimation it requires from any
employee and all employees are directed to co-tpevdh any request made by the
Audit Committee.
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5.3  Without prejudice to any requirement under @@ Code, the duties of the Audit
Committee include the following:

5.3.1 Relationships with the Company's auditors

(@)

(b)

To act as the key representative body for overgetie Company’s relations
with the external auditor, and to be primarily masgible for making

recommendations to the Board on the appointmerdpp@ntment and

removal of the external auditor, and to approverédmeuneration and terms of
engagement of the external auditor, and to consatgr questions of their
resignation or dismissal.

L

To review and monitor the external auditor’s indegence and objectivity and
the effectiveness of the audit process in accoelanth applicable standards,
and to discuss with the auditor the nature andescdphe audit and reporting
obligations before the audit commences.
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5.3.2 Review of the Company’s financial information

(d)

(e)

To monitor integrity of the Company'’s financgthtements and annual report
and accounts, half-year report and, if prepared goblication, quarterly
reports, and to review significant financial repagtjudgments contained in

them.

In reviewing these reports before submissiothe Board, the Audit

Committee should focus particularly on:

(ii)

(iii)

(iv)

(v)

(vi)

any changes in accounting policies and practices;

major judgmental areas;

significant adjustments resulting from audit;

the going concern assumptions and any qualification

compliance with accounting standards; and

compliance with the Listing Rules and legal requieats in relation to
financial reporting.

Regarding (d) above:

(i)

(ii)

(d)

members of the Audit Committee should liaise witle Board and
senior management and the Audit Committee must,raeé&tast twice
a year, with the Company’s auditors; and

the Audit Committee should consider any significanunusual items
that are, or may need to be, reflected in the tspand accounts, it
should give due consideration to any matters thaeleen raised by
the Company's staff responsible for the accountargl financial
reporting function, compliance officer or auditors.
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5.3.3 Oversight of the Company’s financial reportig system, risk management and

internal control systems

(f)

(¢))

(h)

(i)

()

(k)

()

J

To review the Company’s financial controls, andessl expressly addressed
by a separate board risk committee, or by the Bdself, to review the
Company’s risk management and internal controlesgst

L

To discuss the risk management and internal congydtems with
management to ensure that management has perfotsatty to have
effective systems. This discussion should incliieadequacy of resources,
staff qualifications and experience, training peogmes and budget of the
Company’s accounting and financial reporting fumcti

L

To consider major investigation findings on risk magement and internal
control matters as delegated by the Board or onows initiative and
management’s response to these findings.

L

Where an internal audit function exists, to enstoerdination between the
internal and external auditors, and to ensuretti@internal audit function is
adequately resourced and has appropriate standiihignwhe Company, and to
review and monitor its effectiveness.

L

To review the group’s financial and accounting piel and practices.

L

To review the external auditor's management lettary material queries
raised by the auditor to management about accaumrcords, financial
accounts or systems of control and managemenpenss.

(4 1 J

L

To ensure that the Board will provide a timely @sge to the issues raised in
the external auditor's management letter.
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5.4

5.5

6.1

7.1

Note:

(m) To review arrangements employees of the Companysanin confidence, to
raise concerns about possible improprieties innfre reporting, internal
control or other matters, and to ensure that prapemgements are in place
for fair and independent investigation of thesetaratand for appropriate
follow-up action (see Appendix, “Policy on Whistletving”).

- w L

(n)  To report to the Board on the matters set out herei

L

(o) To consider other topics, as defined by the Board.

L

The Audit Committee shall be provided with gt resources to perform its duties
and shall have access to independent professidnalea at the Company’s expense,
if necessary.

L

All members of the Audit Committee shall haeeess to the advice and services of
the Company Secretary, and separate and indepeactsds to the Company’s senior
management for obtaining necessary information.

REPORTING RESPONSIBILITIES

The Audit Committee shall report back to theai on their decisions or
recommendations, unless there are legal or regulegstrictions on their ability to do
so(such as a restriction on disclosure due to regutaequirements).

ANNUAL GENERAL MEETING

The chairman of the Audit Committee or in hes/absence, another member of the
Audit Committee or failing this, his/her duly appted delegate, shall attend the
Annual General Meeting of the Company and be pezpb&r respond to questions at
the Annual General Meeting on the Audit Committeetsk and responsibilities.

L

If there is any inconsistency between the English and Chinese versions of this Terms of Reference,
the English version shall prevail.
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APPENDI X

POLICY ON WHISTLEBLOWING

For the purpose of good governance, it is the polit China XLX Fertiliser Ltd. (the
“Company’) that any employee of the Company (including fo# time, part time and
temporary employees at all levels and divisionghefCompany) shall be free, without fear of
retaliation, to make known or raise concerns, camfg or disclosures about actual or
possible improprieties in matters of financial rgp, internal control or other matters
(collectively, the Complaints” "),



PROCEDURES FOR WHISTLEBLOWING

1. Submission and receipt of issues of the Complan

(@)

(b)

(€)

Employees are free to bring Complaints to titendion of their supervisors or
the directors of the Company either verbally (insp@) or in writing. The
relevant supervisors or the directors will, aftaathgring sufficient details,
submit the Complaints to the Chief Executive Offioe the Chairman of the
Board or the AC Chairman, as appropriate.

L

If the employees wish, they can submit the Clamps by sending an email to
the AC Chairman directly ashuaong@tfwicl.com

joshuaong@tfwlcl.com

If the Complaint is made in writing, such docmh should contain identity of
the employee who makes the Complaint and the &ihits of the Complaint in
a sealed envelop clearly marked “Private and Centidl — To be opened by
Addressee only”.

2. Investigation

(@)

(b)

Chief Executive Officer, Chairman of the BoandAC Chairman shall inform
the AC, in summary form or otherwise, of all Compla received, with an
initial assessment as to the appropriate treatofegdich Complaint. Assessment,
investigation, and evaluation of Complaints shal donducted by, or at the
discretion of the AC. If the AC deems it approf®jait may engage at the
Company’s expense, independent advisers, extemmahsel or accountants
unaffiliated with the Company’s auditors.

J

Cd

The employee who reports the Complaints mayabked to provide more
information during the course of the investigation.

L



()

(d)

Following investigation and evaluation of a Guaint, the AC Chairman shall
report to the AC on recommended disciplinary oredial action if any. The
action determined by the AC to be appropriate sti@h be brought to the
Board or to appropriate members of senior managefoerauthorization and
implementation respectively. If the action takenrésolve a Complaint is
deemed by the AC to be material or otherwise appmtgpfor inclusion in the
minutes of meetings of the AC, it shall be so natetthe minutes.

L

Where the report on the Complaints disclosg®ssible criminal offence, the
Company, after consulting the legal advisers, déitide if the matter should be
referred to the relevant authorities such as thegapiore/Hong Kong Police
Force, Hong Kong Independent Commission Againstupion, Securities and
Futures Commission, Singapore Corrupt Practicesshnyation Bureau etc., as
appropriate for further action. Once the mattaeferred to the authorities, the
Company will not be able to take further action e matter, including

advising the employee of the referral.



