SIIC ENVIRONMENT HOLDINGS LTD.
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(Incorporated in the Republic of Singapore with limited liability)
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(the “Company”)
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AUDIT COMMITTEE
BT REE

Singapore Exchange Securities Trading Limited (“SGX-ST”) Listing Manual (the “SGX listing
Manual”), the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Exchange”) (the “Hong Kong Listing Rules”, collectively, the “Listing Rules”) and
the Companies Act 1967 of Singapore require listed companies to establish an Audit Committee
with written terms of reference which clearly set out the authority and duties of the committee.
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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;
RN R EE
. Maintain adequate accounting records;
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. Develop and maintain a robust and effective systems of internal controls (including financial,

operational, compliance and information technology controls) and risk management systems
[SGX listing Manual719(1)]; and
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. Review at least annually the adequacy and effectiveness of the Company’s internal controls,
including financial, operational, compliance, information technology controls and risk
management systems. [Provision 10.1(b) of CG Code 2018]
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The overall objective of the Audit Committee is to ensure that Management has created and
maintained an effective control environment in the Company, and that Management demonstrates
and stimulates the necessary aspect of the internal controls structure among all parties.
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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.
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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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SIIC ENVIRONMENT HOLDINGS LTD.
N == Al rmm 12 e —
LBERRREREBRLA"
(Incorporated in the Republic of Singapore with limited liability)
(TEF A [ 71 57 19 A R 24 7] )
(the “Company”)
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TERMS OF REFERENCE FOR AUDIT COMMITTEE
B ZECREHE

MEMBERSHIP
K&

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 for a period of two years from the date (whichever
is later) of the person ceasing:
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a) to be a partner of the auditing firm or director of the auditing corporation; or
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b) to have 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 is one who is independent in conduct, character and
judgement, and has no relationship with the Company, its related corporations', its substantial
shareholders? or its officers that could interfere, or be reasonably perceived to interfere
with the exercise of the director’s independent business judgement in the best interest of
the Company. 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 listing Manual 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 1967 of Singapore, which is a corporation that is the company’s holding company,
subsidiary, or fellow subsidiary.
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The term “substantial shareholder” shall refer to a person who is a shareholder who has an interest or interests
in one or more voting shares (excluding treasury shares) in the company and the total votes attached to that
share, or those shares, is not less than 5% of the total votes attached to all voting shares (excluding treasury
shares) in the company, in line with the definition set out in section 2 of the Securities and Futures Act 2001 of
Singapore..
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1.7

1.8

1.9

1.11

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 as
soon as possible 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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2.1

ADMINISTRATION

=g

Meetings
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a)

b)

d)

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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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:
B LR A T S I A B

i)  prior to the commencement of the annual external audit;
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ii)  prior to the Board’s approval of the quarterly (if applicable) and interim results;
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iii) 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. The Committee meets with the EA, and with
the IA, in each case without the presence of Management, at least annually.
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The Committee may invite the following to attend it meetings:

NN E R ek
o Chairman of the Board
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f)

g)

h)

J)

o Chief Executive Officer

HIERATE
. Other Directors
HoAth 36 =
. Chief Financial Officer/Finance Director/Manager

HEMBE MBS

. Representative of the 1A

VS
. Representative of the EA
S FEAUR
. 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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The Secretary of the Committee shall be the Company Secretary.
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The Secretary shall attend all meetings and minute the proceedings thereof.
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The Secretary shall keep the minutes of all meetings of the Committee.
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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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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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2.2

2.3
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Quorum

EEAR

The quorum shall be two (2) members, including at least one independent non-executive
director.
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Voting
R/IR

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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Resolution in Writing and Meetings

EHRBRNER

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

R

The Committee is authorised by the Board to:—
ERERMEZAES

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 roles and responsibilities in accordance with the 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 TA
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Meet with any relevant person of the company without the executive management
present

TER A BB UL - BARABALTER

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:—
ZE O

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.
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Be provided with sufficient resources to perform its duties.
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DUTIES

BE

The duties of the Committee shall include:

Z B &R AT

Overseeing financial reporting

EEMBHRE

The Committee shall:—

ZEE

o

a)

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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b)

c)

d)

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 and risk management systems (such review can be
carried out internally or outsourced to competent third parties)
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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 ‘]*4’3_';)_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 and judgmental areas
RN e ) B
. Internal controls, inter alia, over the safeguarding of the Group’s cash, seals and

other critical assets
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. Compliance with critical accounting policies and practices, and any changes in 14"};13‘30)

them
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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
PR TE M
. Significant adjustments resulting from the audit
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. Going concern assumption and any qualifications

R B R AT R B
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e)

f)

g)

h)

. Compliance with stock exchange and other legal requirements
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. Significant financial reporting issues with both executive Management and the EA
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. Other topics at the request of the Board
S I EER A oA )

Regarding (d) above:

BEMDEMS :
. Members of the Committee should liaise with the Board and senior management, *”

> 14-D.3.3(e)
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 (“CEQ”)
(or equivalent) and Chief Financial Officer (“CFO”) (or equivalent) that the financial
records have been properly maintained, and that the financial statements give a true and
fair view of the Company's operations and finances.
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4.2

Overseeing internal controls and risk management

EEABEHMEREE

a)

b)

c)

d)

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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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;

TE BB F G ARIR - A B R R I S A B e R B A AR R e
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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 TA.
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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.
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. Coordinate with the Risk Committee to assist the Board in determining 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.
HEBZESSHRAL BB ES S ME A v B8R RE S > EBRSE - &
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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).

FEHAFAMAEMANERER ERERMEEIE - BE - SHMENERK
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Review and 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
Provision 10.1(b) 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.
TEJE\ R % B g R A2 T - BRAR A BRI B R R B M A 2000 B BB - A
aALER -

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 a statement on whether the Committee
concurs with the Board’s opinion on the internal controls and risk management
systems pursuant to Rule 1207(10) of the SGX listing Manual.
TEJE R 2 B Wb Z 3R T > AEAFRNAFERT > BifZ B gEtREEF G
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fﬁiﬂlﬁ R

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.
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. 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.
FB AT E (BRI SRR ) AE I B s (R S ss ) S (A B B g5 e ek
N TR R R R B TS D R ) 1) JeRL g B A A R A A R Y RERR R

4.3 Opverseeing internal and external audit processes

EBRHBMIIBEFTBRE

4.3.1 Internal Audit
A ER ST

a)

b)

d)

f)

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

BEER - BT - FPAE MR AR R 2w R ) R R B AR AR B RE Y 7T A2
PE~ GRCE ~ B - FEEAAL R

Make recommendations to the Board on establishing an adequate, effective and
independent internal audit function. Ensure internal audit function is adequately
resourced, independent of the activities it audits and has appropriate standing
within the company

REVEE BFRARBUNABETHBENESSREEZES - BRABETHER
BERINER BN BYMNFEARNME

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
R R B R MR A A B AC B BRI S RERY N L BUAT AT S A FEE - B
A MV

Ensure TA 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

AR T 8 AR 52 0 ¢ P S T ) SR SN P s S ) AR T B P TR R I E A
R I S S AR AT H AR

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

BARAGEFETNERBEANEE - LUBKH T/E

Review internal audit programme with regards to the complementary roles of the *”

internal and external audit functions

A7 R A AN SRR T D RE LM A JE AR BB BB R R R
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g)

h)

J)

k)

1)

Receive internal audit reports or a periodic summary thereof

BR AR ERE SE MR

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

IR AE LIRS RNRE

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

BRI BE B IR B 0 AR R0 B e Y R

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
BRAFEREZITHERAZRGEMBEEERG LR ME B G AR MIA S &
Bk EXEMAR

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

SR RN ENRAE RIS Sl A

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

WRIZA FIRUE > FRAE A BRI AN PE H P K

4.3.2 External Audit
SMEBEE ETEM

a)

b)

Oversee the company’s relations with the EA

EE QT HIMENBF

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.
In respect of appointments and re-appointments of EA, evaluate the performance of
the EA, taking into consideration the Audit Quality Indicators Disclosure Framework
published by the Accounting and Corporate Regulatory Authority (ACRA).
BRANEZRERR - ABRINEDNRERA > ATEENKL S AESSHEBARHINE
MR8 ~ AT ~ AL - RERARAEHE > 7E5 R ml YRR R MEVE R D0 - AL uESh
BB S I RE R 1R o S AM A SRR o RZ R R PR SRR IO O e AL - AR AT
LBEAEANET S o MR wh b4l 3 L8 R 55 A 1) L B 4 A A0 R A B A A1 1)
KH o
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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 listing Manual716].
BRERANFLAAREANBEBEQXTANTEIINENERBRRK - FEMFEALE AR
SN AN B S BN m B R AR E R RO [T R P LT F R 7161%] -

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

FRINE T R E AR F AL -

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

WA ER - BB MFTAE SN S S B o AAR T A IR

. 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)

RS S LR R > REEE T ST AN N B 8 T 5/ w) A4 J Sl 0 )8 - s
TR~ BCEM BB BR AL — B 2652 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;

P AOGETEEHBATESG G T & R AMEAZMEN — W - Lhatam Az s A
BRAY S B ~ AT AT RIAZ S AR 8 A 1 S S I A B AR B ) e R

o 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.)

AR T A B ENS A B e R 8 52 M Y BRSS9 15 5L - i B BB Ah R ~r
ABRETER SO (GEIN - 3FRE S8 NImH 2R ~ 2w SO 2 G 2 7
ARG - S555)

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

BIRES S H 2 &l 5 AT e B8 iy A7 B EUR
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f)

g)

h)

Keep nature and extent of non-audit services provided by the EA(s) under review
to ensure the EA’s independence or objectivity is not impaired [SGX listing
Manu311207(6)]. In doing so, the AC will:—
ERANERENFEFAIRBALENEE  UBRIENBUHANETELETS
EUE:Q;E[%ﬁs*EFﬁJ:ﬁ%%%1207(6){%] WAL ZEEH

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

il 7 AT i B i T A s 19 IE S EUR

1. from which the EA are excluded;

HNEEANT] 2 B B

1. for which the EA can be engaged without referral to the AC;
/% B E e o ShEE AT A A

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

JH 2 B AR A 5% 110 TR E RO 4 s

. Consider whether the skills and experience of the audit firm make it a suitable
supplier of the non-audit services
R EE T A B B RE TN AL B A BE 4R AL Y JF B TR IR P

. Ensure safeguards are in place to provide assurance that the EA objectivity and

independence is not impaired when performing non-audit services

it DR 52 {1 A8 1) 25 B AP0 8 S PR {2 AT 52 2 S 4t R 3 IR A5 10 5 28

. Consider the nature of the non-audit service and the related fee levels (both
individually and in aggregate) relative to the audit fee

75 8 3| I 7w AR5 P B AN A B AR P R A K F (5 R 2R A AR )

Discuss with the external auditors the nature and scope of the audit and reporting
obligations before the audit commences;

TAAZBCT AR B AT > 2 B A A S s 2% S R 6 1 e A R ) R S A

Assess, at the end of the audit cycle, the adequacy, effectiveness, independence, scope
and results of the audit process by:—

EEBTFTER  FEFRIEBEBE T - AR - B - SEAAR

. 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
5 B SR AE A o T Bk Y B (LR BE R C R RO ) - AFRI S R e
RIS (BIE R AR — B B Rt) > (EFFFHIE AR h 8 B S A FE 0 HAE
L YA ) R R
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J)

k)

D

n)

. 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
Ho A A wH R A AT 5 B E 0 R RT E o SIf AT ] A B D D] SIS I A A
S BLAE A U Y A AL R A1 B AR

. 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
FEA A AT P M R R e Rt R T I - ML B e RE B RN RS
R T4 Y YRR

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

A B 2N BT A B R A Y S i

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

HEFRGERZA > BRABTERER - BEARIFEENFHE

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)

ERNENEERBFHRASR > LIFEA 210 50 B R A w65 19 B IF i 2 B AR
Y > Sif LB B S A A R A R A [ R (B 2 A P S R [ Y R

Ensure the EA have direct and unrestricted access to the Chairman of the AC and
the Chairman of the Board
BRIMNEBEEEYBARSREMWHLELEE LT AEFG LN

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;

AR EBOE R LU 2Pk ¢ 2w B AT bt B RS REE R - R A 4 s A D T T AE
BEMALEET ARG ZEGBMAAEE L > EArRHEREAL A
SP-J ST 1 A A S PR BUB AT ED

Report to the Board on the above matters; and

MEEERERGER &

Consider other topics, as defined by the Board.
Tt 9% HoAth iy 3 2 L (iU o
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4.3.3 Interested Person Transactions (“IPT”)

BB 5
a) Review IPTs to consider whether they are on normal commercial terms and are not

b)

d)

f)

g)

h)

i)

prejudicial to the interests of the company or its minority shareholders
1 B BA T 3 55 A 75 8 6% 58 oy o 17 BT 1 SE AR I R A S B m R/ N IBOROR 4

Consider the need for a general mandate for IPTs

EZEREEERHEB L) HAZEERRE

Appoint an independent financial adviser to advise on a general mandate

ZE-UBYMBIMALZEnELELREEER

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

EREENHAREZERE  ZRREXRZEBNTEREE L T LW K MHERZ
Ty BT e SRR MR A R B WA/ N BOR 1 A 4

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

AR ZRE - BB B R 2 BB B 52 5 1 B~ A A 0 B R A S
S

B

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

BERF I ZERtE > ZREEBLNEEANTRZRHB LS AL ER

Receive reports from Management and IA on IPTs

RS TR A A 7 il WUEIR AT R Bl 52 2 O 3R o

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

MEMELEEMEN LS > BRELDPRREER

Ensure proper disclosure and reporting to shareholders on IPTs as required by the
SGX listing Manual.
FRAR 2 NEOBT 22 B b i T M A9 R 1) BOORE B 4R B R IR E B W 5 &

/|
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4.3.4 Fraud/Irregularity/Investigation
B TEENER AL

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.

SUAE AT AT R HREE ~ ANIE R R IE DL ~ W RB AR Sk A BT S A s W 1) W s R BT
HORSL BRI DU A L ke > B A1 3 B R R o

To oversee the establishment and operation of a 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. To also ensure that the Company publicly discloses,
and clearly communicates to employees, the existence of a whistleblowing policy and
procedures for raising such concerns.

BB SRR BB 4 o R AT B B R R A B B S B At R Y
FE 22 B - S REOR AT DA 7 38 A ) e VB AN AR AT B o (AR REOR 4 R BB ER
Slf i) 8 B Y e (22 2 ) S SR EUSR AN AR P LAGE 4 Hh A B LA o

4.3.5 On Change of CFO (or its equivalent rank) [SGX listing Manual610(6)]
BEEMBE (REASEHB) WBEH XM LT FME610(6)]

a)

b)

c)

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.

Z B g BN 0 BARS E (ER] SRS ) AT BRI TR ok DA AR OR 2 ] 4 A B B 5 A
TR AR AT L

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 el A (B SEHPT ) A AT A0 et fA O 8 7 W e 2 efy 1308 (A7) BT 0 A
fH& > Z B EME ARG AR B T B SRS P A — X LW 8T AR SR
MBS B RN (B S 005 ) 1A & 2 — (0 i T BB B (SR S R8s ) a2 A I RE ST » il
IS 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.

Z B G RME— U1 LERATE) LUETT S R A G A A M DUREOR R B (SR 4F
WHs ) RAAEATSRAT AT B BE Sy > A Al
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4.3.6 Others matters
HihE1|g

a)

b)

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

AR H AN A B TAE M F & pr 2RI A -

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

RS ETSE R KA BRIEEERUE 5 ORI TR 2 AE T R HARI R o

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. The activities that the Committee should report to the Board include:
ZEERESERGRY  BAMEEI - AR KBS E R A & 0 DL
LB B A AR ] A8 B AT RE 3 2 ] B0 K 3 A BB IR DL 2 A B R B ) AT S TR B
ASHERIAT F BE BT ARD B 0 3B A4 25 1~ G R B A2 B T SR SR IE R 7 S I SR BT B
ol PO DS A o 4 P S o 22 1 S O (S B AL

i)  the significant issues and judgements that the Committee considered in relation

to the financial statements, and how these issues were addressed. Where the EA,
in their review or audit of the company’s year-end financial statements, raise any
significant issues (e.g. significant adjustments) which have a material impact on
the interim financial statements or financial updates previously announced by the
company, the Committee should bring this to the Board’s attention immediately.
The Committee should also advise the Board if changes are needed to improve the
quality of future interim financial statements or financial updates;
72 5B I 75 i B 5 ik SR A IR 1940 R ] R A ) i LA % ] B G S P RE o b
A 7 ) B 2 ) A R B 5 R AR R AT AT EE R R (AN EE R ) > B
SERT AT B P I B IR R B B A R > ZRE RN E R aE
T o Z BE IR A S R A AR S O LA R F AR e S B R B S
HHHEE

ii) the Committee’s assessment of the adequacy and effectiveness of internal controls
and risk management systems;

Zz B wTfly o T £ ) A0 g A AR ARG T R A R

iii) the Committee’s assessment of the adequacy, effectiveness and independence of
the internal audit function;

Z B a At A R R T R~ AR S

22



6.1

6.2

b)

1iv) the Committee's assessment of the independence and objectivity of the external
auditors, taking into consideration the requirements under the Accountants Act
2004 of Singapore, including but not limited to, the aggregate and respective fees
paid for audit and non-audit services and the cooperation extended by Management
to allow an effective audit; and
Z BE RT3 2004 4F & 5 Ak (14 45 72 S Al S 760 8 & R ) 28 57 A 2
CLAE A BRI L wt b IR e wh Il SO i A B A & A B # > DL R LR /5
A BRI TET & 1F 5 &

v)  the Committee’s assessment of the quality of the work carried out by the external
auditors, and the basis of such assessment, such as the use of ACRA’s Audit
Quality Indicators Disclosure Framework.

7% B & AG AN AR A wh A A AT TAE R B R > FEAT A B ERAN ORI - A0 PR T &
Af LA SR B R A B AR TR R AE S o

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

ZHEREAEZBGERE  WRAESGAHREI A KHEE -

To include a report on how the audit committee met its responsibilities in its review of
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.

W% T B G AR AARCP 19 (RSB IRCE ) Wt T AT 35 B 32 (i) ~ o
AR AR SERIDL b (BRIEA 7 s g i T % B & L H g A 5| iR
PR ) Aot B R o R B P AR ARG~ 2 m A B AZ S BE R A A AT (43
EIRST A o HA S AT A R

DISCLOSURE IN ANNUAL REPORT
FHROBE

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.

JETEF IR PG Z B AN ZE B TEN AR E - MR HE S g R IRE B g R
THES] -

The annual report should contain the aggregate amount of fees paid to EA for the financial

year and the breakdown of fees paid in respect of audit and non-audit services, respectively.
A R L 45 % P BUAR JRE SO A AR G B T DL R il B i R S g RIS B A Y
IR BIZH
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6.3

6.4

6.5

6.6

6.7

6.8

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

2 B TR w2 U EUAR B BIrUAT 1035 B 1 A R B AR AR o

The number of AC meetings held during the financial year and the attendance thereof should
be disclosed in the annual report.

TEAF it 45 R 5 0 AT J3E v i 9 B 19 22 B il D L 8 ) AR o

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 AT S 40 e 22 B SR P R DAY it SR (A 36 B B R T B A LY B AR &
0 JU A 2 T Y R AR o

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

WA 4 S 45 5 SR R UK ) B G D 4t SRR AR T

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

T B E R G B G A TR B - B - SRV RIE BB B S Y A AR
BERIER G R R RAMREER - UAZES - JARZ G (WA) MEFeETRM
T REAG AR o

Where material weaknesses are identified by the Board or the AC, these are disclosed
together with the steps taken to address them.

WEARFEF G E B G R B E G - I 7S S bR B DA % 2 M P9 28 s T PR B 20
B o

ATTENDANCE AT GENERAL MEETING
HERRAE

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.

ZEE T (SRR U0 T B — A7 B AR ) W 2w B RO & > Sl B ey e Al
] 5 J 1 2 58 e B A A ) PR

24

App 14-B(d)/
App 14-E(c)

App 14-F2.2



9.1

9.2

9.3

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.

R ZBENNE SRAFERENE B GRD; - REA A =R T EF a0 R
g A RIEE B g B RS R E A TR S o

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.

Zz BB TR AR 5 L T MR SR B8 BT AT O RS T AR R 2 ) 2 Y IS A A L A g S 2 R
Iy L 2y 0 BT D T RN BT At AP 3B B R T BB AR B B R R HE R AN =
SER RN AR o 22 B & AR OR L P 22 4 Y T ) 8 S VE AT IBUBE S R 2

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.

SE TR B A R ) 538 B R U0 W SR o AL R B T ) A R f R S O A A 1 11 kLA
AR > 22 B A el B B T R A R A T

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

SHIE S R 1 B R I IR AR & B g SRR fe RAn s a i ifE -

Approved and adopted by the Audit Committee on: 24 February 2023
ot & B R20234F2 H 24 H A HESR A

Noted by the Board of Directors on: 24 February 2023
EHEN20234F2 H 24 H A

*  For identification purpose only

1P
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ANNEX I
B4 1

SIIC ENVIRONMENT HOLDINGS LTD.
EBEXRRBEERBRAA"

(Incorporated in the Republic of Singapore with limited liability)
(TEF A [ 71 57 19 A R 24 7] )

(the “Company”)
(s a8l

CONFIRMATION OF INDEPENDENCE
B EERER

I confirm the following:—

ARNHER FIEE ¢

a)

b)

That I *fam/am not an executive Director of the Company or any of its related corporations!
and *have/have not been employed by the Company or any of its related corporations' for the
current or any of the past three financial years.

AN AR A SO B AR 36 AT S o o 3l LA B AR UM 2 =R AR g R
SR 28 ) BCH BRI A S o

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 G A H 7R BE BT 58 2 =0 48 N 32 08 A 2 ) sl F TR £ 36 HL 3 e
AT HME B GIRE o

That I (including my immediate family? member) *have/have not provided to or received
from the Company or any of its related corporationsl any significant payments or material
services (which may include auditing, banking, consulting and legal services), for the current
or immediate past financial year other than compensation for board services. As a guide,
payments aggregated over any financial year in excess of S$50,000 should generally be
deemed significant.

AN (EFEA K H AR BLE?) 1 BLAF sUAE M 2 00 ARG 7 IR 8 1) 2 ) sl H B e A 2 42
P a3 2% m] B CH: B A 36 WOBUE AT B R A el B RS 8w AR At - SRAT ~ WEE
FMREEMRES) - ERBEBRID o A5 —(EH8 T - A AR o] B B4 B TR 5 R S #5580 — ik
WRE WAL B 5 14 OB
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d)

e)

f)

g)

h)*

That I (including my immediate family?> member) in the current or immediate past financial
year *fam/am not *a substantial shareholder® of *or a partner in (with 5% 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 FEA R ZBUE ) 12 B4 sl M8 25 09 B B R AN SR AT AT A 2E 4 2 W) sl AT Ao
HAAFSAT - B A R BUEf A Al > BRI AT R E S REs (e fl G st
AT > wRER o ANE ARG 00 BB B — SN (A 5% B DL B R IR AT A
B o BE# S o AR —EHE o ATEAE AL AT BB BE A G R I 20 B R T B B Y
SR

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).

ANEA R - HBE AR SO R R BAT N BETE S AN FTEAR T B T - SUE & BB
FRTRE TP > A NATOE IR A £ 2 7 0 8 S 74 2E D8 A N AT B S o8 = DL 2 & o AT Aoy
FELEGRAENKEMEIR -

That I (including my immediate family> member) *fam or am not a substantial shareholder® of
the company

AN (EFEANK HRZBE?) ©2 AR w R FZ RS

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

ANTEBUAE B 25 I BB BEHR N R B OR W R B A G T RO A B S

That I *have or have not been a director on the Board for an aggregate period of more than
nine years (whether before or after listing) from the date of my first appointment, .
ANBH—FAEmZH A e R E RS AR o4 (IR TE Ll
ZHIEZAR) ©

That, I, being the Chairman of the *Audit/Remuneration/Nominating/Committee, am/am not
a substantial shareholder’ and I *fam/am not directly associated® with, a substantial
shareholder?.

AN AR iR ERG IR AR EERE . BANGR AR
Bl S R B B S
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If any of the relationships stated above exist, please provide details:

AL LA BEARAEAE - TR AR 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.

S TR o 2 WA B AR A SRR ST A N R S L R o

Name:

w4

Date:

H A

*  For identification purpose only

VLS
# delete where inapplicable
o I B A~ 28 i i 7+

1 The term “related corporation”, in relation to the company shall have the same meaning as currently defined in
the Companies Act 1967 of Singapore, i.e. corporation that is the company’s holding company, subsidiary, or
fellow subsidiary.

A B w0 T BRI A € | B REE > 51 BRURT N3 1967 4F 2> B A BB 51 RE Y A A IR) 1 8L > BIVBRIE A 262 A ]
MR AT > TAF > FEETAF -

2 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 B ZRBUE | e SR 2 B b s T M b B s R R A AR i i 8 > R AR RC A > T2 HET
oo M L IHIRANACES o
3 The term “substantial shareholder” shall refer to a person who is a shareholder who has an interest or interests

in one or more voting shares (excluding treasury shares) in the company and the total votes attached to that

share, or those shares, is not less than 5% of the total votes attached to all voting shares (excluding treasury

shares) in the company, in line with the definition set out in section 2 of the Securities and Futures Act 2001 of

Singapore.

A B T BBOR Al S i % A R — R A A — s LB A SRR A BBy O G4 B A 1B o A A ik
HL o2 A7 8% 55 I3 Bt B S8 B S REAS D iR 62 8 Rl BT A AT SRR RE B0 O G045 BB A7 JB0) Jr B A A3 S RE 19 5.9 1A e

o TIP3 2001 47588 75 U] B B 2 B e A 3
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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.

S B A RS 04 X R R IR S AN 52 M BRAR (B an {5 R BERAT B AR AC BT B AR B R P 58
Gy) WIFRIE A AN REAE A - BRIF SR A0 TR 4 | s A 159 o

A director will be considered “directly associated” to a substantial 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 substantial shareholder in relation with the corporate affairs of the corporation. A director will
not be considered “directly associated” with a substantial shareholder by reason only of his or her appointment
having been proposed by that substantial shareholder.

N WO o B R BR[| B IR B R R B R o M 2 (R SUEOR IR S s AR IR R RO
81 > 162 SR A B A A SEFHATH o G%E FOM A SO R B SRR T R B ) 0 SR A e
AL i 2 5% 2R T IR 1Y o
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ANNEX II
B4 2

SIIC ENVIRONMENT HOLDINGS LTD.
EBEXRRBEERBRAA"

(Incorporated in the Republic of Singapore with limited liability)
(TEF A [ 71 57 19 A R 24 7] )

(the “Company”)
(s a8l

CONFIRMATION OF INDEPENDENCE
B EERER

I confirm the following:—

ARNHER NINEE -

a)  That I *do/do not hold more than 1% of the number of issued shares of the Company.
RNBIEH / BAFFAIEA R C8#ATIRGBOE 8 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 /AR A A0 B L DU T O & 85 & Bl O U 2 A AT A
fioezat £l

c¢) That I *fam/am not a director, partner or principal of a professional adviser which currently

provides or has within two years 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#E A HET AR N LR B R AR AN ZAE S A RIS AT E R 2 H
A RIS 4 A ) R 2% 7 R A IR s 2 BRI R L - S AREFR A > HAABAZZH
SERU) AT A 03 2 B ECTE A (R TR] PR A 28 B 1) R At 8 w7 N 3R AT BRIP4 4 B

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

VAT K e /NS g E DR R [N ) /AN R R 2N =

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

TEAR N ZAT By X Wl B S AT E S 2 AR AR A > AT ] 8 2 20w O 2B R ~ B
W EAT N W) A B = AT BN BB S B JF AT S S BR A1) B N ECHAT o] 2% % B
BA-
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d)

e)

f)

g)

h)

That I *do/do and *did/did not within one year immediately prior to the date of my
appointment 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.

ANE BABIRAR N EAL B R RATE S H 2/ — N REEAR - K
PO R B S A B 0 BB 2 ) 4 A A o S I B R A AR AT R A A o R B
ONT > HAERE S T B A A BB 4 T 2 ]l B W AT AT A% BN 2 T A K P 2

3y e

That I *fam/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.

ANEAEA R E S G AR H 8 > &7 AR T DR I A A A 1l 2 ) e o B8 1 ) 4
A AR 4R

That I *fam/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.

ANHHH BA SURA N AT S5 A AR R AT E R 2 AR ENAE  7A B
MFEHE -~ AT BN B S B BOR 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.

ANEHINE AR AN RAT S A AV B RATHEREZ HATMERYE AR -
HLPER mI BB S 4 B R B 2 w302 R T AZ O BN 94T BON B B S (J Sz JF
TR -

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.
ANTERH L RN )~ A 2w i 35 2% 18 B 20 m) 2 w9 A L B 2
PN

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.

ANEE S BAEAE A 7 XA B Z M8 A R R SER Bl AT IR sl e M 4 > 5X
A Bl TR BN ) 2 A% U BN R A AT el B
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If any of the relationships stated above exist, please provide details:

AL LA BEARAEAE - TR AR R

In view of the foregoing, I am to be considered independent/not independent” of the Company’s
Management as contemplated by the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.

A TR o 8 A PR AR R A WS I A 5 2 T A BRAA R RE S BRI A N B Sr IR
RVAS: -

Name:

w4

Date:

H 3

*  For identification purpose only

2P

# delete where inapplicable

s M e A28 1 28 47+

1 The terms shall have the meanings ascribed thereto in the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited.

i% S ) wroiF B & A I 58 o B AT R ml e g TR R B T 2 TR
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