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(the “Company”)
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NOMINATING COMMITTEE
REZE®

The Code of Corporate Governance 2012 (the “Code”) recommends that listed companies set up a
Nominating Committee which reports to the Board of Directors (the “Board”).
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The primary role of the Nominating Committee is to make recommendations to the Board on all
Board appointments to ensure a formal and transparent process.
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The terms of reference proposed for the Nominating Committee are annexed hereto as the
Appendix A.
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1.1

1.2

Appendix A
Bf A

SIIC ENVIRONMENT HOLDINGS LTD.
LBERRRERBRAE
(formerly known as Asia Water Technology Ltd.)
(FC H 7 7 5 K B A R 2 7]
(Company Registration No. 200210042R)

(2> ml5E M 5£200210042R)
(Incorporated in the Republic of Singapore)

(L EHT )
(the “Company”)
(&8 [ A8))
TERMS OF REFERENCE FOR NOMINATING COMMITTEE
REZESHES
MEMBERSHIP
K&

The Nominating Committee (the “NC”) shall be appointed by the Board of Directors (the
“Board”) from amongst its members, and shall comprise at least three (3) members. If the
Company has a lead independent Director, then the lead independent Director would also be a *m 431
member of the NC. The composition of the Committee shall comply with the requirements of
the Mainboard Listing Manual of the Singapore Stock Exchange Limited (the “SGX-ST”) (the
“SGX LR”) as well as the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Exchange”) (the “HK LR”, collectively the “Listing Rules”) as
amended from time to time.
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A majority of members, including the Chairman shall be independent non-executive *w'**3!
Directors.
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1.3

1.4

1.5

1.6

1.7

An independent non-executive Directors must have no relationship with the Company,
its related corporations', its 10% shareholders, or its officers that could interfere, or be
reasonably perceived to interfere with his exercise of independent business judgment with
a view to the best interests 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 the relationships as listed in
the return (Annex I) referred to in clause 1.5 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 I and Annex II) as to his independence pursuant to the SG LR and HK LR. The
Board shall review the return to decide if a Director is to be considered independent.
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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, the Code and the NC’s terms
of reference.
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The Chairman elected by members, shall be independent, or who is not directly associated
with, a substantial shareholder.
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A member who wishes to retire or resign from the NC shall notify the Board in writing,
giving at least one (1) month’s notice.
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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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1.8

1.9

2.1

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 three (3) months of such occurrence, appoint such member of new members so that the
total number of members is at least three (3).

HAMET IR > R ZE B @A PR =) - EHGEAZ NI LB RMEA A - 75
@\ﬁ‘%‘?ﬁt\? > BT =) H - AT AR LA - BTSN BUR B i AN D
A=0G)AN o

ADMINISTRATION
BB

Meetings
23

a) The meetings of the NC 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) Meetings of the NC will be held as the NC deems appropriate, however, the NC
should meet at least once each year. Meetings should be recognized so that attendance
is maximised. A meeting may be called, at any other time, by the Chairman or any
member of the NC. A Director or Management may be invited to the meetings.
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c)  The Secretary of the NC shall be the Company Secretary.
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d) The Secretary shall attend all meetings and minute the proceedings thereof.
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e) Minutes of all meetings shall be confirmed by the Chairman of the meeting and
circulated to all the members of the NC.
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If the Chairman of the NC 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 NC meetings.
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2.2

2.3

f)  The notice of each meeting of the NC, 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 NC at least three (3) working days
prior to the date of the meeting.
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g)  Full minutes of meetings of the Committee shall be kept by the secretary of the }»**'*
Committee. Draft and final versions of minutes of the meetings of the Committee shall
be sent to all members of the Committee for their comment and records respectively, in
both cases within seven (7) days after the meeting is held.
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Quorum

EEAB

The quorum shall be any two members, including at least one independent non-executive
Director.
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Voting
RIR

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
NC, 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 NC shall
abstain from voting on the matter.
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2.5

3.1

3.2

3.3

3.4

Attendance at Annual General Meeting

JIEFERRAE

The Chairman (or in his absence, an alternative member) of the NC shall attend the Annual
General Meetings of the Company and be prepared to answer questions falling within the
scope of the NC.
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NC Resolutions in Writing
ZEERER

The NC may pass resolutions by circulation. A resolution in writing signed or approved via
letter, email of facsimile by at least two (2) NC members, including at least one independent
non-executive Director, shall be as valid and effectual as if it had been passed at a meeting
of the NC duly called and constituted. These resolutions may consist of several documents in
original or facsimile in the like form each signed by one or more members.
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AUTHORITIES
RE

The Committee is authorized by the Board to review, assess and make recommendations on
any issue in these terms of reference of the Committee.
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The Committee should 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 should be provided upon
request and the role and function of the Committee shall be explained in the corporate
governance report in the annual report of the Company.
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The Committee shall be provided with sufficient resources to perform its duties.
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Where the Board proposes a resolution to elect an individual as an independent non-executive
director at the general meeting, it should set out in the circular to shareholders and/or
explanatory statement accompanying the notice of the relevant general meeting why they
believe the individual should be elected and the reasons why they consider the individual to
be independent.
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4.1

4.2

4.3

4.4

4.5

DUTIES AND RESPONSIBILITES
RERERE

The duties of the NC shall be:
BEATESNRER

To make recommendations to the Board on the appointment of new executive and
non-executive Directors, including making recommendations on the composition of the Board
generally and the balance between executive and non-executive Directors appointed to the
Board.
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To regularly review the Board structure, size and composition having regard to the scope
and nature of the operations and the core competencies of the Directors as a group. The NC
shall make recommendations to the Board with regards to any adjustments that are deemed
necessary.
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(i) To establish and review the criteria on the determination of the maximum number of
directorship of listed companies any Director may hold.
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(11) To decide whether or not a Director is able to and has been adequately carrying out his/
her duties as a Director of the Company, particularly when he/she has multiple Board
representations and other principal commitments.
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To review, assess and recommend nominee(s) or candidate(s) for appointment or election to
the Board, having regard to his/her qualification, competency, other principle commitments?
and whether or not he/she is independent and in the case of a re-nomination, to his/her
contribution and performance. A description of the process for the selection and appointment
of new Directors to the Board shall be disclosed in the annual report. This should include
disclosure on the search and nomination process.
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To review Board succession plans for directors, in particular for the Chairman and Chief
Executive Officer and the progressive renewal of the Board.
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The term “principal commitments” shall include all commitments which involve significant time commitment
such as full-time occupation, consultancy work, committee work, non-listed company board representations
and directorships and involvement in non-profit organisations. Where a director sits on the boards of non-active
related corporations, those appointments should not normally be considered principal commitments.
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4.6

4.7

4.8

4.9

4.10

4.11

To determine, on an annual basis, if a Director is independent bearing in mind the
circumstances set forth in Guideline 2.3 and 2.4 of the Code, factors as contained in 1.2.2
of the AC Composition under the Guidebook for Audit Committees in Singapore (“ACGC”)
published on 30 October 2008 as well as other salient factors. If the NC determines that
a Director, who has one or more of the relationships mentioned therein can be considered
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. Conversely,
the NC has the discretion to determine that a Director is non-independent even if the said
Director does not fall under the circumstances set forth in Guideline 2.3 and 2.4 of the Code.
AR SF R 5 85523702 44651 Hh B9 16 DL - 7R 20084F 10 H 30 H i At O B ik 25 5t & B & 6 /e
Wt Z B A 1221650 i R 3R DL HAB B R R > R AF e S R B S PE o AR 4R
44 2% BB e A 9 S A S A A BT A Y — R B MR R BERR B R SL Y o R B SE AR
% o2 R BAAR PRI B B R RS E w2 S S NI IR o AR - 4R & B T AR
—AEE S L o R L AR ST TS SR 2 32 AT B A UL o

To make recommendations on the re-appointment to the Board for the continuation (or not) in
services of any Director who has reached the age of seventy (70) years.
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To recommend Directors who are retiring by rotation to be put forward for re-election.
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To conduct a rigorous review and determine whether an Independent Director who has
served the Board for a period of nine years since his date of appointment, can still remain
independent.
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The NC of the Board should carefully consider the length of term each member should serve,
bearing in mind that rotation introduces new perspectives to the Audit Committee (“AC”)
processes and allows greater number of Board members to gain a better understanding of the
functions of the AC. The NC is recommended to stagger such rotations to ensure continuity
of the AC’s work and orderly transfer of accumulated knowledge (ACGC 1.2.15 to 1.2.16)
under AC Composition.
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The NC shall recommend to the Board internal guidelines to address the competing time
commitments faced by Directors who serve on multiple Boards.
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4.12

4.13

4.14

To be responsible for assessing the effectiveness of the Board as a whole and for assessing
the contribution of each individual Director to the effectiveness of the Board. This assessment
process shall be disclosed annually.
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The NC shall develop a process for evaluation of the performance of the Board, its Board
Committees and the Directors and propose objective performance criteria to enhance
long-term shareholder value. The performance criteria should not be changed from year to
year.
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The Chairman of the NC should act on the results of the performance evaluation and where
appropriate, propose new members be appointed to the Board or seek the resignation of
Directors, in consultation with the NC.
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The NC also in its recommendation to the Board for the re-election of retiring Directors and
on the re-appointment of Directors, should consider feedback provided to the Board based on
evaluations of the AC (1.2.4 of the ACGC under performance evaluation).
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To review training and professional development programs for the Board.
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to review the diversity policy of the Board, as appropriate, to review the measurable
objectives that the Board has set for implementing the diversity policy of the Board and
the progress of achieving the objectives, and to make disclosure of its review results in the
corporate governance report annually.
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REMUNERATION
i

Having regard to the functions performed by members of the NC in addition to their function
as Directors in relation to the activities of the NC and pursuant to the specific power
conferred upon the Board by the Articles of Association of the Company, members of the NC
may be paid such special remuneration in respect of their appointment and in such manner as
shall be fixed by the Board.
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6.1

6.2

6.3

6.4

6.5

DISCLOSURE IN ANNUAL REPORT
FHRAVEE

The annual report should set out the names of the NC and the key terms of reference of the
NC, explaining its roles and authority delegated to it by the Board.
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The number of NC meetings held during the year and the attendance thereof.
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The description of search and nomination process for selection, appointment/election and
re-appointment/re-election of Directors should be disclosed in the annual report.
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Key information regarding Directors, such as academic and professional qualifications,
shareholdings in the company and its related corporations, Board Committees served on (as
a member or chairman), date of first appointment as a Director, date of last re-appointment/
re-election as a Director, Directorships or chairmanships both present and those held over the
preceding three years in other listed companies and other principal commitments should be
disclosed in annual report.
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Other disclosures includes the list of Directors who are executive, non-executive or
considered by the NC as independent as well as the names of the Directors submitted for
appointment/election or re-appointment/re-election to be accompanied by such details and
information to enable shareholders to make informed decisions.
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Other information including any relationship including immediate family relationships
between the candidate and the Directors, the company or its shareholders, a spate list of
current Directorships in other listed companies; and details of other principal commitments.
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The annual report should contain the full nature of the relationship as well as views or
explanation on why the Director is considered Independent or non-independent despite the
existence of one or more relationships mentioned in paragraph above or without.
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6.6

7.1

8.1

8.2

8.3

8.4

The process of assessment of the Board, Board Committees and each Director carried out
in assessing the effectiveness of the Board as a whole as well as the contribution by each
individual Director to the effectiveness of the Board should be disclosed in the annual report.
If an external facilitator has been used, the connection of external facilitator and the company
should be disclosed.
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REPORTING PROCEDURES
BERF

The Committee shall report back to the Board on their decisions or recommendations, unless
there are legal or regulatory restrictions on their ability to do so (such as a restriction on
disclosure due to regulatory requirements).
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GENERAL
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The NC 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 other factors, inter alia, connection between the external facilitator
and the company or any of its Director, if any.
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The Board will ensure that the NC has access to internal and external professional advice in
order for it to perform its duties.
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Any member of the NC may initiate amendments to its 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.
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Amendments to the Terms of Reference shall be submitted to the NC for consideration and
tabled at a Board meeting for approval.
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Approved and adopted by the Nominating Committee on: 5 March 2018
% Z B h201843 7 5 H AL HESR At

Noted by the Board of Directors on: 5 March 2018
EHEIA20184F3 5 H M
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ANNEX I
B 44 1

SIIC ENVIRONMENT HOLDINGS LTD.
LBERRRERBRAE
(formerly known as Asia Water Technology Ltd.)
(FC H 7 7 5 K B A R 2 7]
(Company Registration No. 200210042R)
(> ml5E M 58200210042R)

(Incorporated in the Republic of Singapore)

LB 5 )
(the “Company”)

(féifa [ 28] )

CONFIRMATION OF INDEPENDENCE
B R R

I confirm the following:—

ANHERR T IEHE

a)

b)

d)

That I "am/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' in the
immediate past three financial years.
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That I "have/do not have an immediate family? member who is, or has been in the immediate
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.
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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.
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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 (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 S$200,000 should be deemed significant.
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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).
AN ]~ BRI A 2 B AT N B TR AR AEAR W] RE T B7E 5 BT AY,
R RERR D $Aﬁ@mﬁmﬂ“7%%¢ﬁ%ﬁm&$kﬁ 0 18 L% ]
FaZAgNENBEBIR -

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

Zl—‘/\ @%EZIKAE’JE%FE% & AR A 109 I TR o

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.

ANTEBUAE B 25 1 BB R AR oK B R B A 19 109 B A B g

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,

ANBH AL Z H 'R RESRD S MR AR -

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

AL B BRAAAE - TR R R 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 b T BT AL o RS R AR AR A S A S R AR N R S R B S R

Name:
4
Date:
H I

* delete where inapplicable

i M B3 A~ 28 T 2 57
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Note:

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.
AR FE B AR 38 | A w BE > i BEL2Y R]IL B U sk R R S A A [R] 10 R 8 > BIVBR M A 26 02 2 R A0 22
WA > T > FEMTA -

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.

FH TERBRE ] A b B ?ﬁx!ﬁtﬁ*ﬁﬂ*@hﬁ%ﬂ’)%ﬁ*ﬁﬂEI’J A AIRZANERME > &
Byl EERTL WE - HIRFIA

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.

A B T 10% B ) 1wl BEJE i 5% A AE 2> 7 B HE 2t sl 7E 2 PR vh B A — 8 sl DA b (9 R 2 B 245 e e
RER AR IRME > BUE LERAE - J2 AR 2 Wl 10 i A 2 DR JBERE A9 AR BB 10% © [ R IR BEHE | AL
5 A A 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.

SCRIAT B P T (B RS 04 1E S0 B IRES A 52 By FIBRAR (B 445 i R BRERAT B AL B R B ik
F k52 5y) WaRIEAS A5 EAE N - IK?JF%%‘E“HE'J (PR TR 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.

%$H%%&?E?%Eﬁi10%ﬂﬁﬁFE%E%H% W SRR R 2R Mo E U RS Ti”’m
10% R HIHE 7 - 48 % SUE A B A Rl A SE B AT o a3 A Do 2 B 109 IR T 426 Bl M
[ HY S A A 751@3&&1*35@{}@%53;210%51%}5)?% e o
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ANNEX II
B 442

SIIC ENVIRONMENT HOLDINGS LTD.
LBERRRERBRAE
(formerly known as Asia Water Technology Ltd.)
(FC H 7 7 5 K B A R 2 7]
(Company Registration No. 200210042R)
(A A FE M 5£200210042R)

(Incorporated in the Republic of Singapore)

LB 5 )
(the “Company”)

(féifa [ 28] )

CONFIRMATION OF INDEPENDENCE
B R R

I confirm the following:—

ANHERR T IEHE

a)

b)

That I "do/do not hold more than 1% of the number of issued shares of the Company.

ANBAEH /RAFA LA " C 83T R B E 1% -

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.

Zl—‘iﬁ;ﬁ/‘%ﬁ—iﬁfféé}ﬂ Bl HAZ O BN DL B T SO W 5 & B 5 U 2 ] AL ]

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:

ANGE /A HAETE R AR N LR B A A A RAL A wl AL E AT E S 2 H
R — 4 A ) A% 7 SR AR B 2 BRI R S - S AREF A > HAAMAZZH
SER H RTA 0y 2 BB AR TR 0 ] Ay 2 B ) R | N R A B IR BS BO R B

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

O] AR w5 A E AT AT B 2w e D BN L 5 R

(ii) 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 one year immediately prior to the date of my appointment, or any of
their respective close associates.

TEA N ZAT B ARSI HATE S 2 HET—F N > ARG &2 /I IR RCR ~ 3§
AR A - IR A R RS AT BN Bl #E S (RS F AT HE S RSN
AN - BCHAE AT S ER N
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d)

f)

g)

h)

That T "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 L RAAER T~ FEEBA R B34 8 B8 2 R 09 A 7 1 2 268508 B) v B A A
i E R 4 > WRAW LA~ HAEBA /s S5 45 B AR 2 7 2 ] 582 AT ] A%
TN NS A LN 'S

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.

ANEAE AR EEGRE M E K > & AR A R B SR B A IR 2 7)ok 5 R 45
(B HE A 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.

ANEEH /B SR NG ZAT LA GBS IF AT E R 2 HATWAE A R A B T
R~ fRE AT BN B B EROR 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.
ANBHIR AR EAAR N RAT S A dl B R RATER 2 HRTREN 2 A2

HARE A /] AR S5 25 B Y Bﬁ%"?i“?ﬁﬁﬂ%u%ﬁ@/\iﬂﬁ THAE ( @%Eﬁi‘)ﬁﬁﬂ’g
BRI AL RS RS s o (s ST o S )

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.

fkfﬁa‘a’%i A BAWBA T ~ PR vl 80555 25 B R B 2 w802 m] Y00 B
+ o
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i)

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 B AEAE A 7] R H A B 2 B A R0 ER Ef  RAATATI B sl R4 > ok
WTE LA B A A A DB IR BT b i 58) A AR AT B o

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

AT LR BARATAE - 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 Listing Rules.

G RARSTR =L 8 i MBSV T N B AP A o A

Name:
2
Date:
HH -

* delete where inapplicable

it M e 228 1 28 47

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