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China XLX Fertiliser Ltd.
(the “Company”)
(Incorporated in Singapore with limited liability)
Hh B M ERE AR A E]*
( TARH, )
(FFr s M LB R A E )

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

FriiE | B R E
(H 20164 1 H 1 HEEAR)

MEMBERSHIP % &

Members of the Remuneration Committee shadigmointed by the board of directors
(the “Board”) of the Company.

HiNE B EHBRANEEEE ( 'EEY, ) Z(E-

The majority of the members of the Remunera@ommittee must be independent
non-executive directors.

wriE B G HYRE TR R R R I LIER I TR &R

CHAIRMAN FJ&E

The chairman of the Remuneration Committeel fleabppointed by the Board and
must be an independent non-executive director.

HNZ B E AR ERE G  WOH B TE R

SECRETARY #&

The secretary of the Company (tl&tnpany Secretary) shall be the secretary of
the Remuneration Committee. The Company Secretaiyn his/her absence, his/her
delegate(s) or any person elected by the membe&sempr at the meeting of the
Remuneration Committee, shall attend the meetinthe@fRemuneration Committee
and take minutes.

Nz g ERHALEE ( TAFEME ) ) BME - AFME (EER
REHIE » AIHZRAVARHEHFINZ E SR G® L RE A L) BHEHNZE
BEaE A R Fast -

For identification purpose only /£ /#:#5)

Page 1 of 6
F1H - H£6H



4

4.1

41.1

4.1.2

4.2

42.1

4.3

43.1

4.3.2

PROCEEDINGS OF THE REMUNERATION COMMITTEE MEETING S
wrifiZ S S ERAET

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 Remuneration
Committee.

Br NS AR - SR AL BERVAHB R A CRRFIELMEET) AR &
ERGEREFHIGC > TNEANE B g R -

Quorum EE A

The quorum for meetings of the Remuneratiom@ittee shall be any two members.
iz B g @R AT ANBUS AR E -

The secretary of the Remuneration Committezetimg shall ascertain, at the
beginning of the meeting, the existence of any ladndf interest and minute them
accordingly. The relevant member of the Remunemattommittee shall not be
counted towards the quorum and he/she must aldstamvoting on any resolution of
the Remuneration Committee in which he/she or driysdher close associates has a
material interest.

N Z B G oI E A G R AT B E 2 S AT M s 28 - AR IES

% o HAHNZE B G BB SRR AR ZE B g g LT E T
HAEARHG - ARRE N ST ADEERIEE A - I HERERR -

Frequency of meetingsr 35 2c &

The Remuneration Committee shall hold attlesm® regular meeting in a year.
Additional meetings of the Remuneration Committeaynioe held as and when
required.

2 B MR S ) — BTGk - BRI B G TTREA A R
SNer -

Attendance at meeting$h i €%

Members of the Remuneration Committee magndtineetings of the Remuneration
Committee either in person or through other eleitroneans of communication or in
such other manner as the members may agree.

iz E g E AT A NERINE B G ek - S0E R M E T E TNk
B ERHM TS B a8 -

Where appropriate or required, the otherctbrs, head of human resources, relevant
senior management and persons(s) invited by a membdhe Remuneration
Committee shall normally attend meetings of the Reenation Committee.
FEBMBERENEN Y HArtESE - ANERTEE - s EHE A& H
FriiZz & G B BEEY A\ i a N Bk
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4.4

44.1

4.4.2

4.4.3

4.5

45.1

45.2

45.3

4.6

4.6.1

Notice of meeting&iiEs

A meeting of the Remuneration Committee mayxdnvened by any of its members
or by the Company Secretary.

wriE B G ] R — A R B A F R E A5 -

Unless otherwise agreed by all the membeteeoRemuneration Committee, notice
of at least 14 days shall be given for a regularting of the Remuneration
Committee. For all other meetings of the RemumamaCommittee, reasonable
notice shall be given.

Frop#F i Z B g 2 B S IFm® - GRIFINZE B g el &3y s A B & # I
ek T HEART 14 K& - ENEAMFHIIEE G g% - ERNEIHEA -

Agenda and accompanying supporting papetstshaent, in full, to all members of
the Remuneration Committee and to other attendsesppropriate at least 3 days
before the date of the meeting (or such other deagthe members may agree).

Grfkaife MR EHB S IE BT G5BT HUIAT 3 R (U B E R R
RFPR D) AR B g eiek 8k (WEE) HAbEgRAL -

Minutes of meetingS& =542 8%

The secretary of the Remuneration Committeetimg shall record in sufficient detalil
the matters considered and decisions reached byR#rmuneration Committee,
including the names of those present and in attewedand any concerns raised by
any member of the Remuneration and/or dissentiegsiexpressed.

iz B g GRS e INZ B & 3 LTS R B SOESRE 2
SUsEARAYECS: - HP ER A R Gk A\ LV SR N Z B G R B FR AV

o[ SERE R EREN R EHE R, -

Draft and final versions of minutes of Renmatien Committee meetings shall be

sent to all Remuneration Committee members forrtlo@mment and records

respectively, within a reasonable time after theting.

%ﬁ@ﬂé%%@%ﬁﬁ%ﬂfn& 1% E R BT ekt — e S BRI R P 35 8 T
BB E > ViRt EREER > REBERERELSEZA -

Minutes of meetings of the Remuneration Camteishall be kept by the Company
Secretary and shall be available for inspectioraby member of the Remuneration
Committee or the Board at any reasonable time asorgble notice.

FiNZ B g TR EROHER A FTMERT - WEE T THNEEgEES
BB GHBAINT - AFA M E RO I B S BRI 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 bynathbers of the Remuneration
Committee.

EARET RGBT AR LB (1 (MR ) #E
RUE T - FiiZe B & e Aepl B FE N8 R AR
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5.1

5.2

5.3

5.4

RESPONSIBILITIES AND AUTHORITIES OF THE REMUNERAT ION
COMMITTEE %rhfiZ & SrHyR (LA ke

The responsibilities and authorities of the Reeration 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).

FrifZ B G B IR E RS (CEmRRAD ek 14 2 (BEEIETAD
C " (BRI o ) MBSFRIGSC CREFEMERT) WHYER LRI -

The Remuneration Committee is authorized byBbard to investigate any activity

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

any employee and all employees are directed tgpeosate with any request made by
the Remuneration Committee.

EEGRERINE B G d R E T MERE - FrifZE B g AR
(B RREULATFr R &R > MATA B R/ &Rl il 2 S & & F - DUke H(E

fa] 23K

The Remuneration Committee should consult Harman of the Board and/or chief
executive about their remuneration proposals fbewoéxecutive directors.

HrliZ & G e T E B S E B G W B TEREE -

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

AR (RFEET) BEIEET - FilZ S grE AN &E

@) To make recommendations to the Board on the paogis policy and
structure for all directors’ and senior managengergmuneration and on the
establishment of a formal and transparent procediae developing
remuneration policy.

I RIN/NIE T S QT = SEUNS ENE 2o ) [ &N - & s av AT ]
AR HRIETHIMECR - mES iR -

(b) To review and approve the management's remunergbiamposals with
reference to the Board’s corporate goals and algsct

e B G RTE] B3R 781 5 H AR AR Rt A E H g iy e -

(c) Either:
PUREZ— ¢

0] to determine, with delegated responsibilitye iemuneration packages
of individual executive directors and senior mamaget; or

BESGERRE  BEEERFTES RSP EE A 'R
IR

(i) to make recommendations to the Board on tmeurgeration packages
of individual executive directors and senior mamaget.

AR R TE R m A E A S AR RS
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5.5

5.6

(d)

(e)

(f)

(9)

(h)

This should include benefits in kind, pension rggrdnd compensation
payments, including any compensation payable fes twr termination of their
office or appointment.

BEHEGITEIE SR ~ BINSREA RS E S (R e (R B
LAEHIEED -

To make recommendations to the Board on theinenation of non-executive
directors.

LB T EFHTHI B G R R -

To consider salaries paid by comparable compati@e commitment and
responsibilities and employment conditions elsewhethe group.

8 [EH A T ST R ~ ZA A H bR ] s R DA R SR I A LA BRR A HY
(& FH R A -

To review and approve compensation payable xecative directors and
senior management for any loss or termination étefor appointment to
ensure that it is consistent with contractual teamd is otherwise fair and not
excessive.

o] KA AERBITES KSR EE A B ek sk E RS s (Eim A
SCTHUIEE - DIHEREZ F R E S S R — 2 B AR S IR —
28 BETANFEE > A20B% -

To review and approve compensation arrangemehsing to dismissal or
removal of directors for misconduct to ensure ftim&ly are consistent with
contractual terms and that are otherwise reasormal@ppropriate.

ot Bt ENE ST Rk B AR R EEE R A R = AP IR E 2 5k
IR B LA G IR — 2 SRR S IR 2 AR EIR
IHEHREE -

To ensure that no director or any of his/hexoagtes is involved in deciding
his/her own remuneration.

ifE R A 2 B EAE TR AN 2 B E M, 4t B AV -

\

The Remuneration Committee shall be provideti sufficient resources to perform
its duties and shall have access to independefggsional advice, at the Company’s
expense, if necessary.

iz B G EEMG T R B BT HRE - AR RER =R HER

R BHBAATE ST -

All members of the Remuneration Committee shalle access to the advice and
services of the Company Secretary, and separateiralggpendent access to the
Company’s senior management for obtaining necesstoymation.

2 B G HYRTA A AT A A SR E SRR RSB R S - BN H]
{EREEE AL T SR EEA R LIEHFT R &R -
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6 REPORTING RESPONSIBILITIES E#HETE

6.1  The Remuneration Committee shall report backhéoBoard on their decisions or
recommendations, unless there are legal or regylegstrictions on their ability to do
so(such as a restriction on disclosure due to regutaequirements).
iz B G e m B M e B R - BRIFZA RS B IR PR M 58
{ELtFERR (PIAIREE FEmRHHEE) -

7 ANNUAL GENERAL MEETING RgEREERS

7.1  The chairman of the Remuneration Committea d¢nis/her absence, another member
of the Remuneration Committee or failing this, hés/duly appointed delegate, shall
attend the Annual General Meeting of the Company laa prepared to respond to
guestions at the Annual General Meeting on the Remation Committee’s work and
responsibilities.

i g FEEHERRETERG CEHiZE e g ERARELE - AlEZ
S G S — R B » BOZ AR B RENE - AIHEEZ(Ea R
&) A g ERIEARRTINZE & Gy LIE KRR -

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

i HEBEEEITEXR P IREFETESE - BIUFESRE TS -
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