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China XLX Fertiliser Ltd.
(the “Company”)

(Incorporated in Singapore with limited liability)
B L E M ERE AR A E]*
Q=N
(FF i M s LN AR A E )

TERMS OF REFERENCE FOR THE NOMINATION COMMITTEE
(Effective from 1 January 2016)

etZ B GHRERE
(H 20164 1 H 1 HEEAR)

MEMBERSHIP % &

Members of the Nomination Committee shall bpoamted by the board of directors
(the “Board”) of the Company.
RAZEGNREARANFESY ( "EEg, ) Tt -

The majority of the members of the Nominati@ntnittee shall be independent non-
executive directors.

RV EBGHIREN IR A R TES -

CHAIRMAN FJ&E

The chairman of the Nomination Committee shalappointed by the Board and shall
either be the chairman of the Board or an indepenaien-executive director.

REZEENERARNEFGRME > WHHESEG RSB EITESEE
e

SECRETARY #&

The secretary of the Company (tl@mpany Secretary) shall be the secretary of
the Nomination Committee. The Company Secretaryrohis/her absence, his/her
delegate(s) or any person elected by the membe&sempr at the meeting of the
Nomination Committee, shall attend the meetinghef Nomination Committee and
take minutes.

RAZEEIMERHANEME ( TAERE ) ) IME - AFME CGEER
REHE » ATHZRAOVARHHIRUZEEEGH LZENAL) BHFRSZE
BE gk i gkt -

For identification purpose only /£Zz¢5)
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4.1

41.1

4.1.2

4.2

42.1

4.3

43.1

4.3.2

PROCEEDINGS OF THE NOMINATION COMMITTEE MEETINGS
RHZAGGRNVETF

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 prateedings of the Nomination
Committee.

Br NS AR - EATR AL BERVAHB R A CRRFIEHMEET) AR
ERGERETFIGC  TEANENZ G GE N HER -

Quorum EE A

The quorum for meetings of the Nomination @Gottee shall be any two members.

fEtZ B g gRIFE A NB R ERRAEE -

The secretary of the Nomination Committeetmgeshall ascertain, at the beginning
of the meeting, the existence of any conflict aérast and minute them accordingly.
The relevant member of the Nomination Committed| stta be counted towards the
quorum and he/she must abstain from voting on asgplution of the Nomination
Committee in which he/she or any of his/her clcssaiates has a material interest.

e E B G HIRETE Gk B 1alk B 2 2 I AR (A A 2 flrse - M PERHIERD
i o HARYZ BRGNS EAEERE AN ERZ BT GTR® LIRS
EHEAAZ > ARRE ST AL ERAVAT AR - I HERERR -

Frequency of meetings&r &2 &k

The Nomination Committee shall hold at lease regular meeting in a year.
Additional meetings of the Nomination Committee nh@yheld as and when required.

14 % B GG GRSV — e - R4E B TEE R G
SN -

Attendance at meeting$h i €%

Members of the Nomination Committee may aktemeetings of the Nomination
Committee either in person or through other eleitroneans of communication or in
such other manner as the members may agree.
REAZEENREAHENERAZE GO - S0E B HME T E T Nk
B ERNHM TS B a8 -

Where appropriate or required, the otherctbrs, head of human resources, relevant
senior management and persons(s) invited by a nrembethe Nomination
Committee shall normally attend meetings of the M@ation Committee.
FEBMBFERENENL Y HArtESE - ANERSEEE - s EHE A& H
RAEZEGREBFNATRE THFEEAZEgEH -
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4.4

44.1

4.4.2

4.4.3

4.5

45.1

4.5.2

45.3

4.6

4.6.1

Notice of meeting&riiEs

A meeting of the Nomination Committee maycbavened by any of its members or
by the Company Secretary.

RV ZEGGHE BT KRR FRE A5 -

Unless otherwise agreed by all the membetseoNomination Committee, notice of
at least 14 days shall be given for a regular mgedf the Nomination Committee.
For all other meetings of the Nomination Committe&asonable notice shall be given.

PrIEfE ML A =Rl B S E#% - SRR ZE B g e gy ENE R EE
B THMAT 14 K% - ERNHMRERZE GG - R SHEER -

Agenda and accompanying supporting papetstshaent, in full, to all members of
the Nomination Committee and to other attendeegppsopriate at least 3 days before
the date of the meeting (or such other period @srtbmbers may agree).

Gk R SR B et 28 T HIAT 3 K (B A R ey HA
KPR ) EdetZ Bg el 8k (NEE) HalEgEAL -

Minutes of meetingSZ ={4C 8%

The secretary of the Nomination Committeetmgeshall record in sufficient detail
the matters considered and decisions reached byNim@mination Committee,
including the names of those present and in attewedand any concerns raised by
any member of the Nomination Committee and/or ditisg views expressed.
REZE TR EEHERZ B S GH LTS EEHOES R TE
s rdlryECs: - Hh ER AR IR G A\ SRS A g AR AT

o[ SERE R BRI EHE R, -

Draft and final versions of minutes of Nontioa Committee meetings shall be sent
to all Nomination Committee members for their comiand records respectively,
within a reasonable time after the meeting.

RAZ B G GROHIWINE i & EREE g®e — R aHFHE NS L TRA
ZEEEIENE - VIRIEREFRERR  REERFHLOH M -

Minutes of meetings of the Nomination Comedatishall be kept by the Company
Secretary and shall be available for inspectionaby member of the Nomination
Committee or the Board at any reasonable time asorgable notice.
RAZEEN TR EGRUHERLSMEIRT » WEETIRAZETNES

G E RN GHBANT - AFA SR I B S BRI B AR -

Written resolutions £ L%

Without prejudice to any requirement undex Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong ladhi{the tisting Rules”),
written resolution may be passed and adopted bynalinbers of the Nomination
Committee.

EAEERBEHRGLGMARAEE S E#HA (T (EWKRRTY ) 89E(T
FE T » IERZEG TR AR T EE KRN E HIARE -
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5.1

5.2

5.3

RESPONSIBILITIES AND AUTHORITIES OF THE NOMINATIO N
COMMITTEE %% BEiVR{TKHE

The responsibilities and authorities of the Nation Committee 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).
RAZEEGNEERBEEEEYN (EMRAT et 14 2 (BEEIETHI

" (EFEEARSFAN) | ) MHBEATRIGSC CRFEHMERT) WHYE (T SRE -

The Nomination Committee is authorized by theaf8 to investigate any activity

within its terms of reference. It is authorizedstek any information it requires from

any employee and all employees are directed tgpevate with any request made by
the Nomination Committee.

HEEGRERLZ B G ERMEREE T EMRE - R Z g AR
(B RRAULTFr TR &R > MATA B R/ Bl iR 2 B g & F - ke H(E
{a] 23K

Without prejudice to any requirement under & Code, the duties of the
Nomination Committee include the following:

FEARE (FEETA) WEMEET @ E5Z B gRE N &H

(@) To review the structure, size and composition (idcig the skills, knowledge
and experience) of the Board at least annuallyraakle recommendations on
any proposed changes to the Board to complementCdnepany’s corporate
strategy.

FOGERIERORM AR (R R RAER
) A A A B A S S T B LH BB
s -

(b) To identify individuals suitably qualified to becenBoard members and select
or make recommendations to the Board on the sefeadf individuals
nominated for directorships.

Ve EHEEERTEEESIAL > RS ARA LT EESSR
PtFESEGRMEER -

(© To assess the independence of independent nontmeedirectors.

a2 LI B T SR AR

(d) To make recommendations to the Board on theiappent or re-appointment
of directors and succession planning for directiorparticular the chairman of
the Board and the chief executive.

MEFLZENERREURES (CEZEFRATEAEE) EETE
HREER R -
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5.4

5.5

6.1

7.1

Note:

The Nomination Committee shall be provided veitifficient resources to perform its
duties and shall have access to independent prafessadvice, at the Company’s
expense, if necessary.

RAZEGEEMGTEERETHBEE - MEARZER A SREILEER
o BHEBARAET -

All members of the Nomination Committee shalvé access to the advice and
services of the Company Secretary, and separateiral@bendent access to the
Company’s senior management for obtaining necessenmmation.

AT B G A AT A RS A i E SR H B R IUEIR S » i8R A
BRI AR A TR S EE A BRI EER -

REPORTING RESPONSIBILITIES [E#&EF

The Nomination Committee shall report back e Board 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).
REZEGERESGRGFHIUESTEES - FRIFZAFRSECEIRFIFTIRIM A 86
{ErtIES (PIMREEREMRERE) -

ANNUAL GENERAL MEETING MR EERS

The chairman of the Nomination Committee dnisiher absence, another member of
the Nomination Committee or failing this, his/henlyd appointed delegate, shall
attend the Annual General Meeting of the Company laa prepared to respond to
guestions at the Annual General Meeting on the Mation Committee’s work and
responsibilities.

REZEGERIENFERERETRE CEREZEG EFERBLN - AlRESZ
BENS—HMBEHE » SAZA R ERENE - AHEEZEAFRD
&) A g ERIEARREAZ G LIE AR -

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

KB TBREEETHE R P IR FETER - BIUFSIR AT -
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