SIIC ENVIRONMENT HOLDINGS LTD.
LtBEZRERERBER QT
(formerly known as Asia Water Technology Ltd.)

(F5 HI 7 7 5 K B A R 2 7
(Company Registration No. 200210042R)
(> ml5E M 58200210042R)
(Incorporated in the Republic of Singapore)
LT )

(the “Company”)

(flits T A=)

AUDIT COMMITTEE
FHERE

The Listing Manual of the Singapore Exchange Securities Trading Limited (“SGX-ST”) (the “SGX
LR”), the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Exchange”) (the “HKEX LR”, collectively, the “Listing Rules”) and the Companies Act,
Cap. 50 require companies listed on the SGX-ST to set up an Audit Committee which reports to
the Board of Directors.
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The role of the Audit Committee is to assist the Board with discharging its responsibility to:
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. monitor integrity of the Company’s financial statements and annual report and accounts,
half-year report and, if prepared for publication, quarterly reports, and to review significant
financial reporting judgements contained in them.
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. Safeguard the Company’s assets;
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. Maintain adequate accounting records;
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. Develop and maintain a robust and effective systems of internal controls in addressing
financial, operational and compliance risks [SGX LR719(1)]; and
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. Review and report annually to the Board on the adequacy and effectiveness of the Company’s
internal controls, including financial, operational, compliance and information technology
controls. [Principle 12.4(b) of CG 2012]
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The overall objective of the Audit Committee is to ensure that Management has created and
maintained an effective controls environment in the Company, and that Management demonstrates
and stimulates the necessary aspect of the internal controls structure among all parties.
TRt B an T B 2 MEOR 8 2 G A6 20 v A g a7 I K a — i A A n e BR T - 1] &% O i D IR 4
il s ZE AR B 5 T > A A A% O S TR AR A A B A

As a sub-committee of the Board, the Audit Committee provides a channel of communication
between the Board, Management, the Internal Auditors and the External Auditors, on matters
arising out of the internal and external audits.

ERhERGNNBEZ A St ZE8gRAERE - EHE - WIEFRH A SR 0 2 A 1Y
MR T > BRSNS AN R A A B R A o

The terms of reference proposed for the Audit Committee are annexed hereto as the Appendix A.
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1.1

1.2

Appendix A
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TERMS OF REFERENCE FOR AUDIT COMMITTEE
BT REEREHE

MEMBERSHIP
B8

The Audit Committee (“AC” or the “Committee”) shall be appointed by the Board of
Directors (the “Board”) from amongst its members, and shall comprise at least three (3)
members. The composition of the Committee shall comply with the requirements of the
Listing Rules as amended from time to time.
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Members shall be appropriately qualified to discharge their responsibilities. At least two
members, including the Chairman, shall have recent and relevant accounting or related
financial management expertise or experience, as the Board interprets such qualification in its
business judgement. At least one (1) member must be an independent non-executive director
with appropriate professional qualifications or accounting or related financial management
expertise as required under the Listing Rules.
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A former partner or director of the Company’s existing auditing firm or auditing corporation
should not act as member of the Committee: [Principle 12.9 of CG 2012]
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a)  within a period of 12 months commencing on the date of his ceasing to be a partner of
the auditing firm or director of the auditing corporation; and in any case
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b) for as long as he has any financial interest in the auditing firm or auditing corporation.
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1.3

1.4

1.5

1.6

A majority of members shall not be an immediate family member of an executive director
of the Company or of any related corporation, who is or has been in the past three financial
years, employed by the Company or any of its related companies and whose remuneration is
determined by the Remuneration Committee.
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All members shall be non-executive Directors of the Company, a majority including the
Chairman should be independent non-executive Directors. The Chairman shall be elected by
members and shall be an independent non-executive Director.
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An independent non-executive Director must have no relationship with the Company, its
related corporations', its 10% shareholders? [Principle 2.3 of CG 2012] or its officers that
could interfere, or be reasonably perceived to interfere with his exercise of independent
business judgement with a view to the best interest of the Company in carrying out his
functions as a member of the Committee. In addition, an independent non-executive Director
must also satisfy the requirements under Rule 3.13 of the HK LR.
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If the Board wishes, in spite of the existence of one or more of these relationships as listed
in the return (Annex I) referred to in clause 1.7 below, to consider a Director as independent,
the Company should disclose in full the nature of the Director’s relationship and bear
responsibility for explaining why he should be considered independent.
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On appointment, and thereafter, on an annual basis, every member shall complete the returns
(Annex 1 and Annex II) as to his independence pursuant to the SGX LR and the HK LR.
The Board shall review the returns to decide if a Director is to be considered independent.
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The term “related corporation”, in relation to the company shall have the same meaning as currently defined in
the Companies Act, i.e. corporation that is the company’s holding company, subsidiary, fellow subsidiary.
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The term “10% shareholder” shall refer to a person who has an interest or interests in one or more voting shares
in the company and the total votes attached to that share, or those shares, is not less than 10% of the total votes
attached to all the voting shares in the company. “Voting shares” exclude treasury shares.
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1.7

1.8

1.9

1.10

1.11

2.1

An independent member shall immediately notify the Company Secretary of any change in
circumstances that may result in him not being able to meet the criteria for independence.
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The Board may, after considering the change in circumstances, require the resignation of the
member, in compliance with provisions of the Companies Act, Code of Corporate Governance
and the AC’s terms of reference.
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The Board may, as a result of the resignation, re-constitute the Committee before the next
scheduled meeting.
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A member who wishes to retire or resign from Committee shall notify the Board in writing,
giving at least one (1) month’s notice.
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The office of a member shall become vacant upon the member’s death/resignation/retirement/
removal or disqualification as a Director of the Company.
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If for any reason, the total number of members shall fall below three (3), the Board shall
within two (2) months and in any case, no later than three (3) months, of such occurrence,
appoint such number of new members so that the total number of members is at least three (3).
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New members of the Committee shall receive an induction covering its terms of reference,
and be provided with an overview of the Company’s internal controls organisation and risk
management system, if applicable.
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ADMINISTRATION
EHE

Meetings
CF

a) The meetings of the Committee may be conducted by means of telephonic/video
conferencing or other methods of simultaneous communication by electronic or
telegraphic means and the minutes of such a meeting signed by the Chairman shall be
conclusive of any meeting conducted as aforesaid.
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b)

d)

€)

Meetings shall be held as least twice a year until such time the Company is required to
release announcements of its quarterly results. In such event, meetings shall be held at
least four times a year.
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These meetings should be held:
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1)  prior to the commencement of the annual external audit;
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11)  prior to the Board’s approval of the quarterly (if applicable) and interim results;
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1i1) after the completion of the annual external audit and prior to the Board’s approval
of the final results.
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The External Auditors (“EA”) or the Internal Auditors (“IA”) may request a meeting if
they consider that a meeting is necessary.
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The Committee may invite the following to attend it meetings:
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o Chairman of the Board
HHGgEF
. Chief Executive Officer
HERITE
. Other Directors
HAth# 5
. Chief Financial Officer/Finance Director/Manager
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. Representative of the IA

S
. Representative of the EA
ShE R
. And other person deemed necessary
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The Committee shall have full discretion to invite any Director or Management to attend
its meetings.
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2.2

2.3

f)  The Secretary of the Committee shall be the Company Secretary. o AL
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g)  The Secretary shall attend all meetings and minute the proceedings thereof.
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h)  The Secretary shall keep the minutes of all meetings of the Committee.
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i)  Minutes of all meeting shall be confirmed by the Chairman of the meeting and
circulated to all the members of the Committee. If the Chairman so decides, the minutes
shall be circulated to other members of the Board. Any Director may, provided that
there is no conflict of interest and with the agreement of the Chairman, obtain copies of
minutes of Committee meetings.
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J)  The notice of each meeting of the Committee, confirming the venue, date and time
and enclosing an agenda of items to be discussed, shall other than under exceptional
circumstances, be forwarded to each member of the Committee at least three (3)
working days prior to the date of the meeting.
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Quorum
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The quorum shall be two (2) members, including at least one independent non-executive
director.
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Voting
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A resolution shall be considered passed if:
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a) There is a majority of votes passed in favour of the resolution during a meeting of the
Committee, or
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b)  There is agreement in writing by a majority of members entitled to participate in the
decision.
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In the event of an equality of votes, the Chairman shall have a casting vote.
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Any member who has an interest in any matters being reviewed or considered by the
Committee shall abstain from voting on the matter.
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2.4

Resolution in Writing and Meetings
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A resolution in writing signed or approved via letter, email or facsimile by a majority of the
Committee members shall be effective for all purpose as a resolution passed at a meeting of
the Committee duly convened, held and constituted. Any such resolution may be contained in
a single document or may consist of several documents all in like form signed by one or more
members.
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AUTHORITY
EA

The Committee is authorised by the Board to:—
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. Annually review its terms of reference and its own effectiveness and recommend any
necessary changes to the Board when the need arises due to changes in the relevant rules
or when there are changes in the Company’s structure, organisation and/or operations
which affect the matters set out in the terms of reference
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. Assist the Board in fulfilling its monitoring responsibilities by investigating any
activity within its terms of reference
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. Seek any information that it requires from any employee of the company within its
terms of reference
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. Have direct and unrestricted access to the representatives of the EA and the IA
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. Meet with any relevant person of the company without the executive manager present
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. Obtain independent professional advice at the company’s expense whenever deemed
necessary
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. Investigate any matter within its terms of reference, with full access to and co-operation
by Management and full discretion to invite any Director or executive officer to attend
its meetings, and reasonable resources to enable it to discharge its functions properly.
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4.1

The Committee should:—
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Make available its terms of reference, explaining its role and the authority delegated
to it by the Board by including them on the Exchange’s website and the Company’s
website. The terms of reference of the Committee shall be provided upon request
and the role and function of the Committee should be explained in the Corporate
Governance Report in the annual report of the Company.
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Make arrangements to disclose in the corporate governance report in the annual report
of the Company an explanation of the Committee’s recommendation of external auditor
and the reason(s) (if any) where the Board disagrees with the Committee’s view on the
selection, appointment, resignation or dismissal of the external auditors.

JUESGAFEZ B - 24 - TSR RIMNSZEMHE TR R > ZHE
KN AR PR SRR ) PO ZE B @R EY > U AEHEERFAR RN

Be provided with sufficient resources to perform its duties.
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DUTIES

BE

The duties of the Committee shall include:
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Overseeing financial reporting

EEMBRE

The Committee shall:—
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a)

b)

Review and monitor significant financial reporting issues and judgment to ensure the
integrity of the financial statements and financial information provided by the company,
in particular by reviewing the relevance and consistency of the accounting standards
used by the company (i.e. entity level) and its group (i.e. consolidation level)
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Review and report to the Board at least annually adequacy and effectiveness of
the Company’s internal controls including financial, operational, compliance and
information technology controls (such review can be carried out internally or outsourced
to competent third parties)
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c)

d)

Meet with the EA and IA, in each case, without the presence of Management, at least
annually, to discuss any problems and concerns they may have.
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Assess and challenge, where necessary, the correctness, completeness, and consistency ;‘4"_%33@
of financial information (including interim reports) before submittal to the Board for
approval or made public, focusing in particular on:—
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. Major risk areas
R SE
. Internal controls, inter alia, over the safeguarding of the Group’s cash, seals and

other critical assets
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. Critical accounting policies and practices, and any changes in them App
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. Decisions acquiring a significant element of judgment
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. Extent to which the financial statements are affected by any unusual transactions
in the year and how they are disclosed
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. Clarity of disclosures
W TE MWL
. Significant adjustments resulting from the audit
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. Going concern assumption
R B R
. Compliance with stock exchange and other legal requirements
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. Significant financial reporting issues with both executive Management and the EA

A B BT R R S B ) R R B i o

. Other topics at the request of the Board
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e)

f)

g)

h)

Regarding (d) above:
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o Members of the Committee should liaise with the Board and senior management,
and the Committee must meet at least twice a year with the Company’s external
auditors; and
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. The Committee shall consider any significant or unusual items that are, or
may need to be, reflected in the report and accounts, and it should give due
consideration to any matters that have been raised by the Company’s staff
responsible for the accounting and financial reporting function, compliance officer
or auditors;
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Review any formal announcements relating to the Company’s financial performance.
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Discuss problems and concerns, if any, arising from the quarterly (if applicable), interim
and final audits, in consultation with the EA and IA where necessary.
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Review and ensure assurance has been received from Chief Executive Officer (“CEQO”)
(or equivalent) and Chief Financial Officer (“CFO”) (or equivalent) “that to the best of
our knowledge, nothing has come to our attention which may render the interim/final
Unaudited Financial Statements for the period/year ended to be false or misleading in
any material aspect. In our opinion, no factor has arisen between period/year which
would materially affect the Unaudited Financial Statements for the period/year ended”
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4.2 Overseeing internal controls and risk management
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a)

Discuss the risk management and internal control systems with management to ensure
that management has performed its duty to have an effective internal control systems.
This discussion should include the adequacy of resources, staff qualifications and
experience, training programs and budget of the Company’s accounting and financial
reporting function;
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b)

d)

Consider major investigation findings on risk management and internal control
matters as delegated by the Board or on the Committee’s own initiative, as well as
management’s response to these findings;
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Review and oversee the internal control and financial and audit related risk management
of the Group, including but not limited to review the finance statements and accounts
of the Group, monitor the financial reporting procedure of the Group, and review and
advise on the Group’s internal control system with the assistance of IA.
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Work together with the Risk and Investment Management Committee of the Board (the
“Risk Committee”) in respect of the Group’s risk management issues, including but not
limited to:
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. Coordinate with the Risk Committee on its oversight on operational risk
management, regulatory compliance, market compliance and information
technology controls of the Group.

LR\ 25 B e n o B e EBR & B A R SR AL AU - A L - TG
A& K DA R A5 B B4 )

. Coordinate with the Risk Committee to assist the Board to determine the
Company’s overall level of risk tolerance, risk exposure, risk strategy and risk
policies and oversee Management in the design, implementation and monitoring of
such management and internal controls systems.
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. Review the adequacy and effectiveness of Company’s risk management of
internal controls addressing financial, operational, compliance and information
technology controls (such review can be carried out internally or with the
assistance of any competent third parties).
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. Assess the effectiveness of the internal controls (including risk management)

systems established by management to identify, assess, manage, and disclose
financial and non-financial risks (including those relating to compliances with
existing legislation and regulation) at least once a year in compliance with
Guideline 11.3 of the Code with the support of the Risk Committee as the AC
deems necessary.
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. Ensure the internal controls are robust and effective in addressing financial,
operational and compliance risk with the necessary support from the Risk
Committee. [SGX LR 719(1)]
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. Comment, with the necessary support from the Risk Committee, on the adequacy
and effectiveness of internal controls including financial, operational, compliance
and information technology controls and risk management systems in the
Company’s Annual Report, including the Board’s Opinion on the internal controls
pursuant to Rule 1207(10) of the SG LR.
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. Review the company’s procedures and policy for detecting fraud and
whistleblowing, and ensure that arrangements are in place by which staff and
any other person may, in confidence, raise concerns about possible improprieties
in matters of financial reporting, financial control, or any other matters and for
appropriate follow-up action to be taken.

A B8 A A SRR N SR i A mI AR e o AR B AT DGR S Ml 35 A Bl 5 e
S5 22 T RD A 2 BN bG8 2 B 75 R Y 2 PR 2 B, M bR B R AT o

o Review the assurance given by the CEO (or equivalent) and CFO (or equivalent)
on the financial records, the Company’s operations and finances as well as the
effectiveness of the company’s risk management and internal controls systems.
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4.3 Overseeing internal and external audit processes

EERNBMIIRETBRE

4.3.1 Internal Audit
i

a)

b)

c)

Review, monitor, assess and evaluate annually the adequacy, the effectiveness and
the role of the internal audit function in the overall context of the Company’s risk
management system.

E%E‘ﬂ BB AR AR PR AR A AR L R A AR A A B RE 1 A AL

Ensure internal audit function is adequately resourced, independent of the
activities it audits and has appropriate standing within the company

FRELR A0 A RE A E B R > TRV SN & A R PR E -

Ensure internal audit function is performed by persons with the relevant
qualifications, experience and skills in line with the company’s nature, size, and
complexity

Eﬁ%ﬁ;i%%ﬂ%ﬁ%dﬂ%ﬁ*ﬁ%ﬁ@% B MIBCRER N L AT AT S A RIEE -
REANE M
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d)

f)

g)

h)

j)

k)

)

Ensure IA carry out its function according to the standards set by nationally or
internally recognised professional bodies including the Standard for Professional
Practice of Internal Auditing set by The Institute of Internal Auditors

DR AL 1 AR 452 0 ¢ s A S T ) S e i T ) R A LA TR S e Toh o P
BOE N R S S PR SR AT L AE

Ensure an adequate budget is allocated to the internal audit function, assuring its
proper functioning

LR AR A I RE R A A A8 2L > DARERI TAF -

Review internal audit programme with regards to the complementary roles of the
internal and external audit functions

AT IR TR AN 10 3 2 BE A A S AR el A R A AR

Receive internal audit reports or a periodic summary thereof

MG TR o O AR

Receive a report on the results of the IA’s work on a periodic basis

SE W R A I R AR A R R o

Review and monitor management’s responsiveness to the internal auditor’s findings
and recommendations

28 [ R BB L S T S 94 5 B A Y R o

Ensure IA has direct and unrestricted access to the Chairman of the Board and the AC
and unfettered access to all the company’s documents, records, properties and personnel
FREDR 1185 E T H 10 HL R 32 BR il b e 2 3 = o W M T & B & A mIRY BT A S

FLEk 0 FESEMAR -

Participate in selection and approve the appointment, removal evaluation and
compensation of the [A

25 B 338 7 U UE T 7 1) 2 AT Ff e

Assess performance and determine the remuneration of the IA, within company
guidelines

RPN FIRUE > Al A B9 R BUAN P E HFK -

4.3.2 External Audit
ShEREESTEM

a)

b)

Oversee the company’s relations with the EA

B w] B AN I BRAR o

In connection with the terms of engagement to the EA, make recommendations to
the Board on selection, appointment, re-appointment, removal and resignation of the
EA based upon a thorough assessment of the EA’s functioning, manpower resources and
experiences and approve the remuneration and terms of engagement of the EA, having
regard with the size and complexity of the Company. This proposal should be submitted
to the general meeting of shareholders for approval when there is a change of the EA.
GRS EZALE U > A BSNEIIREREAG - A G AR Eg - 0] 28 & k1 A7 BA A1 2%
AR ~ ZAT - BEMBHE - MUESNFRRAEFFK o BN EA BILRIRE - ZHER
JE 4R 52 46 AR L
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c)

d)

In connection with the terms of engagement for different EA for subsidiaries
or significant associated companies of the Company, review and assess such
appointment of different EA would not compromise standard and effectiveness of the
audit of the Company [SGX LR716].

A BE 2N /) B 2w ECE R A0 B 2 R B AN [ S0 B T AR R - B N A B AN TR
P N b 2 NI OE fﬁﬁﬁﬁﬁﬁ%n¥?xﬁKt[%ﬁﬁcﬁﬁjzﬁ?%EHH £571615] °

Review external audit fees and recommend it for approval by the Board.

2 B A0 NG HfE BE 4G R HLUE o

Review, monitor and assess independence and objectivity of the EA annually. Steps to
consider include:—

> BEMEEAL SN R AL o AAR T AL BRI T

. Seek reassurance that the auditors and their staff have no family, financial,
employment, investment, or business relationship with the company and its group
(other than in the normal course of business), based on a forwarded report by the
EA(s)

RIRI A1 LAY Tl ﬂéﬁ%ﬁ§%§%fﬁmliiiéﬁitﬂﬁ/\*]%nﬁélljtfﬁ%ﬁﬁg S
A~ BeEMPEBRRER RS — BRI R 5)

o Meet with the external auditors, at least annually, in the absence of management,
to discuss matters relating to its audit fees, any issues arising from the audit and
any other matters the external auditors may wish to raise

EDARARAEE BB AL G DU N & AN AZ B — > DU B S A
R P 2B~ AR PRI BT AR 2 2R Y 2 e SN A S A ﬁmﬁﬂ’]ﬁf”%lﬁ ;

J Seek from the audit firm, on an annual basis, information about policies and
processes for maintaining independence and monitoring the EA(s)’ compliance
with relevant regulatory requirements (e.g. audit partner rotation requirements,
level of fees the company pays in proportion to the overall income of the firm,
etc.)

B AR AE S T2 ) RS A Bl e O 28 37 A Y UK S it (045 B, > Sl HL RS AR ey
ABERERBE D GEIN - a5 N 2K - Ajiﬁﬁﬁﬁ“ﬂﬁﬁ
WARITEDL > S555)

. Agree with the Board and monitoring the company’s policy for the employment
of former employees of the EA

(7] 5 ol H B 2w BR T AT AR B 8L 13 19 A B EOK
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f)

Keep nature and extent of non-audit services provided by the EA(s) under review 11*41’_1’ o
to ensure the EA’s independence or objectivity is not impaired [SGX LR1207(6)]. c33noe
In doing so, the AC will:—

BBl A EE AR U Y IR A RIS MR RN AR T > ARECRAMN R B S M B B & %
BB A i BT A 1207 (6) k] - SEIALL - FaFZ B &M -

3

. Set and apply a formal policy specifying the types of non-audit services:

il 7 AT i B I o w T A 5 19 IE S EUR

1. from which the EA are excluded;

HNFEAN AT 22 B I

1. for which the EA can be engaged without referral to the AC;
IR AT R BGHER - SR AR A

1i. for which a case-by-case decision is necessary by the AC

JHFE AT 22 B AR AR 58 T Bk E HY) S

. Consider whether the skills and experience of the audit firm make it a suitable
supplier of the non-audit services

% JE AR o ] B RE AN AL SRR 1 RESR (LR 0 JF 3 R A IR S o

. Ensure safeguards are in place to provide assurance that the EA objectivity and
independence is not impaired when performing non-audit services

PR e (I D 1 B LR A ST R A A2 BRI IR = e s 1) 52 28

. Consider the nature of the non-audit service and the related fee levels (both
individually and in aggregate) relative to the audit fee
% I8 2 JF 25wt IR B9 AN A B AR EL R S R T K (5 8 RN N AR
F) e

g) Discuss with the external auditors the nature and scope of the audit and reporting ‘]*fl’c -~
obligations before the audit commences;

JAAZBICT AR B AR A > S BEL A1 A S g i A% S R 6 B A ] ) HR R BT

h)  Assess, at the end of the audit cycle, the effectiveness of the audit process by:—

FEFERF R - AEAG A R AR A A R

. Reviewing the EA’s findings arising from the audit (including any issues that
have subsequently been resolved), giving particular considerations to the key
accounting and audit judgments (including why certain errors might remain
unadjusted), the level of errors identified during the audit, and the obtained
explanation from Management
AE B S A A w o B R i Y e (AR RE RN M PR A B D) > RIS R
TR MAER A (R RPN — ) > EFFHRRR b B SR
JE 7 ELAE A L MR A 60 R o
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J)

k)

1)

. Reviewing whether the auditor has met the agreed audit plan, and
understanding the reasons for any changes, including changes in perceived
audit risks, and the work undertaken by the EA to address those risks
A A A B A A 5 I ) A s o SN R AT 5 ) D R N R S L
SATE  FLAE AT R Y 5 AL RSB ) AR o

. Assessing the accuracy of the auditors in their handling of the key accounting
and identified audit judgments, their responding to questions from the AC,
and their commentary on the systems of internal controls
AP Al AR AE R B R - S R - R B HE AR
A4 2 S P AR A YE R o

. Obtaining feedback about the conduct of the audit from the key people
involved

FER SN A w R B H I ELoR 32 FR ) gk B2 5 S B M RT 2 B o

Review audit representation letters before consideration by the Board, giving
particular consideration to matters that related to non-standard issues

FEEHRGH RO FHFTZHEN > BEARIFEENHEE -

Review content of the EA’s Management letter in order to assess whether it
is based on a good understanding of the company’s business, and monitor the
responsiveness of Management to the recommendations made (or the reasons why
they have not been acted upon)

FESN R LGS MR NA > DLRPAS & S 3R w2605 1 Ry L 2 B AR
A > 7 B PR A B R A [ o (EICE R B R R R R o

Ensure the EA have direct and unrestricted access to the Chairman of the AC
and the Chairman of thefoard
PRI RE B HaE H R Z BR i i B\ f oy F T MFst L B a -

Review arrangements which employees of the group can use, in confidence, to
raise concerns about possible improprieties in financial reporting, internal control
or other matters; to ensure that proper arrangements are in place for fair and
independent investigation of these matters and for appropriate follow-up actions;
Al 58 B B B DL 2Bk - o mI AR B I Ot B s R~ R A B e ECHC A T
AREEE AR R IE AT B4R M BTE - Z B GEMRA B E L EA R B I H
HAT H 2708 S A i A K SR IO E AT

Report to the Board on the above matters; and

gt bt SR i A R M

Consider other topics, as defined by the Board.
BIF 2 A Py 2 5 E R
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4.3.3 Interested Person Transactions (“IPT”)

BERARZ
a) Review IPTs to consider whether they are on normal commercial terms and are not

b)

d)

€)

f)

g)

h)

prejudicial to the interests of the company or its minority shareholders
A 18] B 6t 52 5 A 75 B % 5 B e 17 T 5 3 7R SE R I AR A 5 B A R RN IBOR R 4 o

Consider the need for a general mandate for IPTs
FREE O THEAABAZ Y B BB -

Appoint an independent financial adviser to advise on a general mandate

AT — (LS A RS o it % 2 st E th R ERE A -

Where a general mandate is being renewed, consider whether the methods or
procedures for determining the transaction prices are sufficient to ensure that the
transactions will be carried out on normal commercial terms and will not be prejudicial
to the interests of the issuer and its minority shareholders

it BER L R R R GEE o IR E 58 5 (E A 10 7 15 B R 7 R 00 A AR % 52
Gy BT SRR > WA R B A LR/ NBOR A 48

Direct Management to present the rationale, cost-benefit analysis and other details
relating to IPTs subject to a specific mandate

LG 2T - 57 BILRE AR 2 BB 7 I 52 2 1) DB~ RS M) 0 T R A £
o

By e

Consider the need for independent advisers to advise on IPTs subject to specific
mandates

X E S A Y E N A YN R =S

Receive reports from Management and IA on IPTs

R 76 FHL R ) A 08 T i A A ] B 5 ) R i

Report to minority shareholders on its recommendations on general and specific
mandates

AT R GEE MR Rt > Wb A /DR -

4.3.4 Fraud/Irregularity/Investigation
HEFF TEENER #AE

a)

b)

To review and discuss with the EA, any suspected fraud or irregularity, or suspected
infringement of any law, rules or regulations, which has or is likely to have a material
impact on the Company’s operating results or financial position, and Management’s
response.

AT A AT SEIUHE ~ A IEH AN D ~ T AR BOK FEIA ML I B 24 R B R B
HEORRS BRI DU B Sz e o BELON R A A A A o

To review whistleblowing policy and arrangements by which staff of the Company
may, in confidence, raise concerns about possible improprieties in matters of financial
reporting or other matters and ensure that arrangements are in place for the independent
investigations of such matters and for appropriate follow up actions.

A ) B B AN A B B IR 4 A B B 5 o 5 R A = R A B R 22 B Sl
Tl R AT LA 7 o & AR S AT H) o
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4.3.5 On Change of CFO (or its equivalent rank) [SGX LR610(6)]
BEEMNBE (AESHB) WEEFXA LT FME106)]

a)

b)

AC to conduct exit interview with outgoing CFO (or its equivalent rank) to ensure that
no issues relating to financial and operational policies of the Company.

7 B & BT 00 o R AT (SR SRR ) AR AT AR T R A AR DR 2 ) B4R B B S A
TEBURARA -

AC to review the appointment of CFO (or its equivalent rank) and provide negative
confirmation statement “to the best of their knowledge and belief, after making all
reasonable enquiries, nothing has come to the attention to the AC members to cause
them to believe that the person appointed as CFO (or its equivalent rank) does not have
the competence, character and integrity expected of a CFO (or its equivalent rank) of
the listed issuer”.

B EE R W E (SR SERRET) A AT Ay A0 B A OR 8 2 WY e 52 e [ gl At A e 60 D
Foas o FEREER B g B IR TR A B T A SO A AR S BT o B — K BT AT AR
HIE B E NN (SOLEM RS A 55— 8 M E (SR S5 %A1
BEST > ARAE ARG o

AC be authorised to use whatever means necessary to conduct background checks
including public searches to ensure that CFO (or its equivalent rank) is not linked to any
offences which may affect his character, competence and integrity.

% 8GR — IS AT E) OEAT 1 S A G A A A i AR OR o R s e (SR 4
BRH5) RAALMISRAT R BHAE ST > A A AT -

4.3.6 Others matters
HihE1|y

a)

b)

To undertake such other reviews and projects as may be requested by the Board.

ARYE A B TAEME R T ZRIAH -

To undertake such other functions and duties as may be required by statutes or the SG
LR, and by such amendments made thereto from time to time.

HRYE T UM A B 5 L S AT R A A S AR Y LA R -

5. REPORTING PROCEDURE
BERF

a)

The Committee shall report regularly to the Board on the exercise of its duties, and
on the outcome of its reviews and discussions with the EA and its findings on any
suspected fraud and irregularity, or suspected infringement of any Singapore law, rules
or regulations, which has or is likely to have a material impact on the operating results
or financial position of the Company as well as identifying those matters which it
considers require action or improvement, and making recommendations as to the step to
be taken.

TR B EREmE SRy - BRSO - 8 A AR B AN R A AT A 04 %5
A o LA S HC 8 B A0 AT o] A8 B AT BE 320 W) B0 K48 SE A BB AR D0 2 R R B )
S JCTE AN R U AT o B B AT AR T I 3 R dE A~ AR R O S Y T BRI R T
PREUAT B sl O B -
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

b) The AC shall, after each Committee meeting, send the Board a report on its findings and
recommendations.

it R B GWAZ BE R > WROEFGA BT RE SRR -

¢) To include a report on how the audit committee met its responsibilities in its review of 7!

the quarterly (if relevant), half-yearly and annual results and unless expressly addressed
by a separate risk committee, or the Board itself, its review of the risk management and
internal control systems, the effectiveness of the Company’s internal audit function,
and its other duties under the Corporate Governance Code in the Company’s corporate
governance report in the annual report.

TZ B AN TR PR RSEERME) R BT M= (f) ~ 2F
R AR RESERR A K (BRIEA 0 sk S8 S G ik 1 BB & B & L F g A 5 Uik E
B Aged Ja b B b A A AR SRR ~ 20w AR A S RE R A R A E AT (43
B ST B HAl mAR AR Rk

DISCLOSURE IN ANNUAL REPORT
FHRAOVME

The annual report should set out the names of the AC members and the key terms of reference
of the AC, explaining its role and the authority delegated to it by the Board.

WETE IR e 2 B A MM ZE B & TR AR E  REE R e IrRIRE B & s
FIHET] -

The annual report should contain the aggregate amount of fees paid to external auditors for
the financial year, the breakdown of fees paid in audit and non-audit.

AT R B % B AT S S A A S T s ) 2 A s AR BS A WA

The summary of AC activities conducted during the year should be disclosed in the annual
report.

72 BUE AR % B AR v T AT B B A 9 B R A AR o

The number of AC meetings held during the year and the attendance thereof.

TEAF i P 8RR 5% AF BB 43 B 19 2 B e o S TR O U

The measures taken by AC members to keep abreast of changes to accounting standards and
issues which have direct impact on financial statements should be disclosed in the annual
report.

WA AR FP 95 2 BB AR, T DR BTV 45t B A A 35 B 5 R T E e A LY R N Sk &
4 R R = JE A A 2 AR

The existence of whistleblowing policy and procedures for raising such concerns should be
disclosed in the annual report.

JREAE A7k v B B SRR BOR A B - I EL R T AB A M SRR A B BRI o

The annual report should contain the opinion of the Board, concurrence with the AC, on the

adequacy and effectiveness internal controls addressing financial, operational, compliance

and information technology risks together with informed assessment and procedures carried

out by the AC, Risk Committee, if any, and the Board.

A R L 35 e A W A LR A B AR A DL B A R A R R R T R B A R B

%Eg&ﬂﬁﬁi&%qﬁﬁ%tﬂ%ﬁﬁ > RIS 2 o) o] ) R L A A - B~ SRR ERIE B
M55 o
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9.1

9.2

9.3

ATTENDANCE AT GENERAL MEETING
SIEFERRAE

The Chairman (or in his absence, an alternate members) of the AC shall attend the General
Meetings of the Company and be prepared to answer questions falling within the scope of the
AC.

T (SAEHBR R DU 1 — A B AU MR A R BORR G > WA Z B
T T SR VR A ) ) A o

REMUNERATION
i

Having regard to the functions performed by members of the AC in addition to their functions
as Directors in relation to the activities of the AC and pursuant to the specific power
conferred upon the Board by the Articles of Association of the Company, members of the AC
may be paid such special remuneration in respect of their appointment and in such manner as
shall be fixed by the Board.

e E & BN A BN A EHEMZE B - MR SR T EF R RER
G AR R B B R R E A T A I

GENERAL
&Rl

The AC in carrying out its tasks under these terms of reference may obtain at the Company’s
expense such external or other independent professional advice as it considers necessary to
carry out its duties and to keep abreast of changes to accounting standards and issues which
have a direct impact on financial statements. The AC should ensure that the independence and
objectivity of its appointed consultants are not compromised.

2 BB TR AR A ST SR B P AT A IS T A T 2 A 2 BT A1 oS A 08 7 SRS L
Ity FLRR TR b BERAT AR A BB A 3 B s i R W] B AR B B A e R T HE R A R
TERY AR o 2 B & RERE ORI B Z2 AT 10 o ] 8 S M AN BB AN Wi B o

Any member of the AC may initiate amendments to the terms of reference when the need
arises due to changes in the relevant rules or when there are changes in the Company’s
structure, organisation and/or operations which affect the matters set out in the terms of
reference.

S 7 A B 1 53 o O A R A o SR BN S A ) A SCfo T S R 1 1Y = LA
AR 22 B E A A TSR AR B A BT o

Amendments to the terms of reference shall be submitted to the AC for consideration and
tabled at the Board meeting for approval.

SRR SR R 1 L B T I PR AR R B e U R B IR B A s etk

Approved and adopted by the Audit Committee on: 5 March 2018
it & B e R20184E3 5 H HLHE SR 44

Noted by the Board of Directors on: 5 March 2018
FEFIR20184F3 S H A
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ANNEX I
B 44 1

SIIC ENVIRONMENT HOLDINGS LTD.
LBERXRREZRER LA

(formerly known as Asia Water Technology Ltd.)
(F5 H 7 7 5 K B A R 2 7]
(Company Registration No. 200210042R)
(7> ml5E M 58200210042R)
(Incorporated in the Republic of Singapore)
LT H)

(the “Company”)

(féifa [ 28] )

CONFIRMATION OF INDEPENDENCE

B MR
I confirm the following:—
KNHERTIEE
a)  That I *am/am not an executive Director of the Company or any of its related corporations'

b)

c)

d)

and *have/have not been employed by the Company or any of its related corporations' in any
of the past three financial years.

ANIE Ay SR B AR 2 W AT T o I BRI 2k SRR R R R
o Al SO B A2

That I *have/do not have an immediate family? member who is, or has been in the any of the
past three financial years, employed by the Company or any of its related corporations' and
whose remuneration is determined by the Company’s Remuneration Committee.

AN QA AR BUL B 2 =8 B AR R 2 R A 2 R SO BRI A28 ELHCH
N AR FZE B g IRE

That I (including my immediate family? member) *have/have not accepted any significant
compensation from the Company or any of its related corporations' for the provisions of
services, for the current or immediate past financial year other than compensation for board
services.

AN (AR NK B R BE?) Tfﬁﬁjﬂ“ B 25 =R BA AR A R R 2 ) R B A 2
R AL A5 1 I 55 B 5 2 2 DL S DR I 55

That I (including my immediate family? member) in the current or immediate past financial
year *am/am not *a 10% shareholder’ of *or a partner in (with 10% or more stake) *or an
executive officer of, or a director of any of, any organisation to which the Company or any
of its subsidiaries made, *or from which the Company or any of its subsidiaries received,
significant payments or materials services (which may include auditing, banking, consulting,
and legal services), in the current or immediate past financial year. As a guide, payments*
aggregated over any financial year in excess of $$200,000 should be deemed significant.

AN (A NK B R BE?) 16 B SRR 25 09 B BUE 7 A R AT A A S AR 2 7] B
AT m) SO #BAE AL m SR AT H 1 ml BB AR ( LT@%%% - §8
1wkl AEEIRTS) H*10% BB — 58 N (BEA 10% 5 2L B/ RRE) =8l AT A
§ » BKEE R o MRS IR R o A TR A AT o AR R AT R R A R R 20 R 2 R T

B e
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e)

f)

g)

h)*

That I *do/do not have a relationship with the Company, its related corporations' or its
officers that could interfere or be reasonably perceived to interfere, with my exercise
of independent business judgment with a view to the best interests of the Company and
in carrying out my functions as an independent director and as a member of any Board
committee(s).

ANERZYE] ~ FC B A 36 SO R AT AN B AR TE A TEAR T A] BRI > BRTE & BT AR
HRTREER B > AR NAT R A i A2 F 0 98 S 7 SE T E SAS N BT 5L 5 S DL S B A A
FEZAGNAENRENEIR -

That I (including my immediate family? member) *am or am not a 10% shareholder® of the
company

AN (BFEANK HRZBE) & AR A B 10% 8 B -

That I *am or am not or *has or has not been directly associated® with a 10% shareholder’® of
the company, in the current or immediate past financial year.

A NAEBLAE B8 25 B BB B AR B 7 R B R B WA 109 SR AT B o

That I *am or am not or *has or has not been served on the Board beyond nine years from the
date of my first appointment,

PN R At T R BT AT i RO o

That, I, being the Chairman of the *Audit/Remuneration/Nominating/Committee, *am/am not
a 10% shareholder® and I *am/am not directly associated® with, a 10% shareholder®.

If any of the relationships stated above exist, please provide details:

AL ERBEARATAE - AR LR R

In view of the foregoing, I am to be considered independent/not independent® of the
Company’s Management as contemplated by the Code of Corporate Governance.

SR b > 2 )R R R AR R A S S A N Ry Sr I AL R
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Name:

24
Date:
H H#A

* delete where inapplicable

s W e A28 1T 28 7+

The term “related corporation”, in relation to the company shall have the same meaning as currently
defined in the Companies Act, i.e. corporation that is the company’s holding company, subsidiary, fellow
subsidiary.

A B2 w0 T B A 2E | R BE o BELZY W9 B BT SR A A A ) 1 R S BV I A S R 8 W I IR
AT TAFE S [FEETAF -

The term “immediate family” shall have the same meaning as currently defined in the Listing Manual
of the Singapore Exchange (“Listing Manual”), i.e. the person’s spouse, child, adopted child, step-child,
brother, sister and parent.

AR TEABUE | B9 et B 52 B b iy sy AU b B sk RO B A AR ) i 208 > BDRZ AR > 720 - 48
T WET L WA IR RE o

The term “10% shareholder” shall refer to a person who has an interest or interests in one or more voting
shares in the company and the total votes attached to that share, or those shares, is not less than 10% of
the total votes attached to all the voting shares in the company. “Voting shares” exclude treasury shares.

BB [ 10% B | A i BE 2 48 5% A\ AE 2 7] 48 A HE 4 5507E 28 DR ME v A — 18 8 LA 0 10 % 2 0 b IR e
AIRERIME - SO LERHE - AR A AR BT R IR SR IRMERT 10% o [ RVLIBHE | A ELHE B A7

Ji iy o

Payments for transactions involving standard services with published rates or routine and retail
transactions and relationship (for instance credit card or bank or brokerage or mortgage or insurance
accounts or transactions) will not be taken into account, unless special or favourable treatment is
accorded.

SCASH AT TR P T A 1 TE R B RIS R 5 g P BRAR (94045 R SRR AT Bl 48 A0 sl 4K 4 SR AR BRI P
832 5 ) BRKIE A OE BEAE A > BR IR A0 R A Il S A 10 o

A director will be considered “directly associated” to a 10% shareholder when the director is accustomed
or under an obligation, whether formal or informal, to act in accordance with the directions, instructions
or wishes of the 10% shareholder in relation with the corporate affairs of the corporation. A director will
not be considered “directly associated” with a 10% shareholder by reason only of his or her appointment
having been proposed by that 10% shareholder.

OO0 B 109 R [ B BRI | o a8 SR R el 265 > M 2 IE N elOR IS > fE% IR 109%
RHVHER - 182 BB A B A ml BB EF B AT H o sZE F AP BL109% MR [ B # B W T 0% JL 1
A A i B AT i 1 5% 109% BOR BT $2 56 1Y o
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ANNEX II
B 442

SIIC ENVIRONMENT HOLDINGS LTD.
L BEXREREREREBER QA
(formerly known as Asia Water Technology Ltd.)

(F5 H 7 7 5 K B A R 2 7]
(Company Registration No. 200210042R)
(7> ml5E M 58200210042R)
(Incorporated in the Republic of Singapore)
LT H)

(the “Company”)

(féifa [ 28] )

CONFIRMATION OF INDEPENDENCE

B R

I confirm the following:—

ANHER FIEE -

a)  That I *do/do not hold more than 1% of the number of issued shares of the Company.
ARNBAEA /RAFA A R AT IR B H B 1% -

b)  That I *have/have not received any interest in any securities of the Company as a gift, or by
means of other financial assistance, from the Company or a core connected person' of the
Company.

AN /BN 7 EHAZ O BN L DA TR 2 R & B 5 By U 2 ) A A
s AL o
c¢) That I *am/am not a director, partner or principal of a professional adviser which currently

provides or has within one year immediately prior to the date of my appointment provided
services, and I am not an employee of such professional adviser who is or has been involved
in providing such services during the same period to:

AN AR E A N A E N AR A A BAL S A RIS R AT E R 2 H
AR —4F A ) Ml 2% 7 SR A IR s 2 BRI R R #E - B AR EFR AN > BAABAZZH
SERI H AT 0y 2 B ZEAR TR 1 R Ay 2 B R A | N R A B IR B 1R &

(i) the Company, its holding company or any of their respective subsidiaries or core
connected persons; or

] HAPERL F SR A A B AR AT B 2w s O BN L 5 B

(i) any person who was a controlling shareholderl, or any person who was the chief
executive or a Director (other than an independent non-executive Director) of the
Company within one year immediately prior to the date of my appointment, or any of
their respective close associates.

TEAR NWRAE By A AV AL R AT E S5 2 HAT—F A > AT J2 2 /A EEIROBOR ~ 3K
R AR EE - BIEEE A AR mATEN BEE R (L FHATEFRIN)
AN L BT 2B N
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d)

f)

g)

h)

That I *do/do not have a material interest in any principal business activity of, and I am not
involved in any material business dealings with, the Company, its holding company or their
respective subsidiaries or with any core connected persons of the Company.

AN RATES ]~ FEEBA R S5 25 B B0 B R 2 B B9 A o 2 3605 05 1) b A A
il R 4 > WRAW LB ~ HAEBA /] B S5 45 BRI 2 7 2 ] BB AT T A%
U BN 2 R FOR P 2658 5

That I *am/am not on the board of Directors of the Company specially to protect the interests
of an entity whose interests are not the same as those of the shareholders of the Company as
a whole.

ANBAEAFER G WA HE > =g/ RIETE I DR SR A A R 2w B B i A 45
B A % o

That I *am/am not and *was/was not within two years immediately prior to the date of my
appointment connected with a Director, the chief executive! or a substantial shareholder! of
the Company.

ANBHH G SRR N RAT LA A BSL AT E R Z HATWAE N R A BN
AR~ AT BN B R BB A B -

That I *am/am not and have not at any time during the two years immediately prior to the
date of my appointment been, an executive or Director (other than an independent non-
executive Director) of the Company, of its holding company or of any of their respective
subsidiaries or of any core connected persons of the Company.

ANBHPR AR SA AR ANE BT B AR R AT HEE Z HATMENE AR
A~ HPE A A B SE A B R B 2 m A AR AT AL BN L AT LN B (A AR AT I
BB E A L AR A FE) SER (BT ERERIN) -

That I *am/am not financially dependent on the Company, its holding company or any of
their respective subsidiaries or any core connected persons of the Company.
ANTERHS LA A WA R~ HEE R w5 55 & A B0 BB 2 ] s ) A A% 0 B
Nt e

That I *do/do not have any past or present financial or other interests in the business of
the Company or its subsidiaries or any connection with any core connected persons of the
Company.

AN S BAEAE A 7 XA B 2 B A R Es bf A B s A B A > 5X
AR A B A A 2 AZ D BN ORSE B AR R E 28) AT B 2R -
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If any of the relationships stated above exist, please provide details:

AL ERBRARAFAE - AR LR AR

In view of the foregoing, I am to be considered independent/not independent® of the
Company’s Management as contemplated by the Listing Rules.

S TR o A P AR b TR AS A Sy RS RS R

Name:
2
Date:
HH -

* delete where inapplicable

i I A 28 1 e 7+

The terms shall have the meanings ascribed thereto in the Listing Rules.
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