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Membership

H K

1.

The Committee shall be formed by the Board with the terms of reference,
which are specifically approved by the Board subject to the variation,
amendments or modifications that the Board may approve from time to time,
and shall comprise all the executive directors of the Company from time to
time.

A ME R SR CRPIBGEE 2 St Il A2
FWEH BT RAE, NEAFEANKARITES.

The Managing Director shall be the chairman of the Committee.
HR LA ER RS TN

The office of a Committee member shall be vacated:-
HILCL RO, 2SR R RBAEHLRAT: -

i) if he is requested in writing by all his co-executive directors to resign;

B A PAE T T ST T 2SR

i) if he gives the Board of directors notice in writing that he resigns his office
of Committee member;

LUREEAWNG oy IR G DS o A IR SR A ARSE NIAE

iii) if his office of director is vacated for any reason;

H A A it DA 5 A L i R B 5

iv) if his role as an executive director changes to that of a non-executive
Director; or

Wz N NPT HE SO AEAT HE ;o)

V) insuch circumstances that may be provided by the Articles and statutory or
non-statutory requirements, rules, regulations and any Internal Regulations

FEH LA A BERE . AP BCAREGIESR . VAL RN BL R AT AR N B e
BT Bl o

Attendance at meetings

H

1.

The Committee members may meet together at any time for the discharge of

business, adjourn and otherwise regulate their meetings as they think fit. A
Committee member may, at any time summon a meeting of the Committee or
authorize the Company Secretary to summon a meeting of the Committee.
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Membership
N3

1.

The Committee shall be formed by the Board with the terms of reference, which are
specifically approved by the Board subject to the wvariation, amendments or
modifications that the Board may approve from time to time, and shall comprise all
the executive directors of the Company from time to time.

% R T HSAAPBGEE (APBGER LR F o, I A g s dia il
B BB A, WA A FANN T AT

The Managing Director shall be the chairman of the Committee.
HHRLAHITZR RS T .

The office of a Committee member shall be vacated:-
HILLL R ROy, R a2 L RBAE LR : -

i) if he is requested in writing by all his co-executive directors to resign;

A H A AT B S T R e

i) if he gives the Board of directors notice in writing that he resigns his office of
Committee member;

URiZ A4 NPT T P T T 2 A s 2 0

iii) if his office of director is vacated for any reason;

H A A Jit DR A L =R I 5

iv) if his role as an executive director changes to that of a non-executive Director; or

%4 N BT 3 Sy T s o

V) in such circumstances that may be provided by the Articles and statutory or
non-statutory requirements, rules, regulations and any Internal Regulations

FEH LA R FRE . RN BAREGI R . V2 BRI LR ATAT A R SE P 41 9]
R o

Attendance at meetings

YR = 1L
1. The Committee members may meet together at any time for the discharge of business,

adjourn and otherwise regulate their meetings as they think fit. A Committee member
may, at any time summon a meeting of the Committee or authorize the Company
Secretary to summon a meeting of the Committee.
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2. Notice of a meeting of the Committee may be verbal or in writing or in any other form
approved by the Committee.

L VOB AW UL Sy AH10 B 22 03 2 HEHE A e fh 20 Y o

3. Aquorum shall be 2 members.

ENBON 2 24201

4. The Company Secretary shall be the secretary of the Committee. The secretary of the
Committee or, in his / her absence, the Assistant Company Secretary or a representative
of the Company Secretary shall be the secretary of the meetings of the Committee.

YASIE DS PR (RS R S AR IS DI S ARSS 1/8 RO A s sV BHIE/ASSIRD /S D WA E DS EE A S i)
2 s B .

5. Aresolution in writing signed by all the Committee members except such as are absent
from Hong Kong or temporarily unable to act due to ill-health or disability shall be as
valid and effectual as if it had been passed at a meeting of the Committee, provided in
any event the minimum number of signatories shall not be less than two (2).

AT GO AR NEAD T (20 AT, @R i aZe it (AEFHEEL
R BAS R AT IR N VAT S B A BF2 Bl s, AL AR NS
PGB —FEH R

6. Questions arising at the Committee meetings shall be decided by a majority of votes of
those Committee members present at the meeting. In case of an equality of votes, the
Chairman shall have a second or casting vote which shall be final and conclusive.

Ze o e U B R ) U I R B 2R ARk, JF DA R BRI B s
HaE, BRANBIREE S

7. The Company Secretary shall cause all minutes, resolutions and proceedings at all
meetings of the Committee to be kept in the Directors’ minutes book and such
documents shall be open for inspection at any time in office hours on reasonable notice
by any Committee member or other Board member.

AT TS RNCKG IR TS R S BOE SR, . PR B W P RAFAE FE Fo e %
W, A RSO EAT A 22 B3 2 DA B A 36 o 2 B o B tH 5 PR AN S, AE TR A I
(1) A B IS R A 5]

Responsibility

R3T
The primary responsibility of the Committee is to deal with and supervise the day-to-day
business operations, management and administration of the Group.

ZE o E TR AT I EHE R H AT EL BB Wk ggistE.
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Authority
B

The Committee shall have all the powers:

TARIATUL FBU:

1. To arrange, commit, conclude, perform, deal with, approve any corporate administrative
and operational matters, activities, affairs, codes, policies, procedures, guidelines,
contracts, agreements and/or transactions, except those that are subject to the reporting,
announcement and /or shareholders’ approval requirements under the Listing Rules, the
Articles or the Companies Ordinance:

A AT E L AT PEAHERERT & LN . S A AT BUNAE A K
LTS LEARAE TR A A FERE A WSRO I R A M SR
i

(@) that are entered into in the ordinary and/or usual course of business and operations,

risk management, internal control, insurance, human resources management and
compliance matters of the Group, including (without limitation):

J& TR B H b R E . BB B AR DRB . AN ER
HRFEE, B EHART) -

0] establishment of and changes to major Group-wide financial, accounting and
treasury codes, policies, procedures and guidelines, except those that require
the approval of the Board (save such other delegation to the Committee that
the Board may specifically approve from time to time), any of its committee
or the Company’s shareholders under the Articles, Listing Rules, Companies
Ordinance, any applicable statutory or non-statutory requirements, common
law, rules, regulations and Internal Regulations;

B MEAT SR 55« AN 5557 L BOR. RRPARS1, (AR
WYE A A FRE BT 2R 5B ARATAIDRITRE BRI E 20K
ik BN REEATN EIE , A AR S (iR A
WA AELTRE I 1) 22 B3 2 1t A EAAT SRR BUAAEIE D« a2 s &
SRS HME BN H 2 ) e R T ) 2

(i) all financing transactions of the Group;

8 E1 R B
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(iii)

(iv)

(v)

(vi)

(vii)

review, adoption and changes of business and operational plans and budgets
of the Company and the Group;

LY~ RS 2 I Pl 3 o 22 vk S

opening, closing, operation of bank accounts in the name of the Company
and change in authorized signatories, authorization limits and operational
manner of such accounts;

[\}/‘ FIJ SR U ’JV#[ N [EIFI |‘I[LKF ) EI £ wﬂkﬁ IF[ J%{;F—), \—’\—‘E..j K ;D
%“x’ﬁ’ﬁﬂi

forfeiture and/or investment of unclaimed dividends pursuant to the Articles;
TR TR Ao SRR

provision of guarantees, financial supports, undertakings and indemnities in
respect of operations, investments or liabilities of the Company’s subsidiary
and/or associated companies, other than those that require the approval of
the Board (save such other delegation to the Committee that the Board may
specifically approve from time to time), any of its committee or the
Company’s shareholders under the Articles, Listing Rules, Companies
Ordinance, any applicable statutory or non-statutory requirements, common
law, rules, regulations and Internal Regulations;

= »fprJw il E VRS i 2 4RHUE (R AT
B [T SAFASR S I TP~ SR R AR
ﬂwﬁa%fﬂm Fiajis - g - AR WR
e “—Eﬂw iR wlfrgp HIEMNFID 12 (B0 e
) - S IESC R ANE %Hfiﬁﬁ“fpﬁ%ﬁrﬁﬁwq»p

capitalization of subsidiaries or associated companies, other than that which
require the approval of the Board (save such other delegation to the
Committee that the Board may specifically approve from time to time), any
of its committee or the Company’s shareholders under the Articles, Listing
Rules, Companies Ordinance, any applicable statutory or non-statutory
requirements, common law, rules, regulations and Internal Regulations;

N f'&*\f'f’? F”iﬁ—lfl AN ’F“@Fﬁ« FIFE ~ A 2R
%7 = [T’ffE' i s 2R {g[j\ *,Ja_ﬁi SR bﬁiﬁlﬁ‘f Jﬁ[bﬁ‘,i,
J%TF;’[ [Ig ﬁlﬁ (»’/ [[ :J}—,- 7 E‘J‘ [/E[Fj’li‘p ‘jH—:(&I-l %[E 2 [ﬁ:LI'FIJtI ]gj
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(viii)

(ix)

()

(xi)

handling of any statutory, legal, administrative, registration, regulatory,
litigation, claim, dispute, arbitration, mitigation, mediation, negotiation,
settlement or any matters of similar nature with any person or party,
including without limitation governmental or non-governmental body,
agency or representative;

W (0 S A bl (RIS BRI (1 e
B PO IO P R s B RS R
I

appointment or cessation of appointment of officers and employees of the
Company other than the members of the Board and any of its committees
and company secretary of the Company; also other than appointment or
cessation of appointment of such officers that require the approval of the
Board (save such other delegation to the Committee that the Board may
specifically approve from time to time), any of its committee or the
Company’s shareholders under the Articles, Listing Rules, Companies
Ordinance, any applicable statutory or non-statutory requirements, common
law, rules, regulations and Internal Regulations;

= b= qif’?‘/fJ B AN ﬁw SRS 2 R A
AN vﬂﬁﬁﬂ I~ A R 7%!7J‘ RIS U?iﬂa&—’ *
LRI F.w tﬂfUU Fﬂ%ﬂﬂw L ﬁfﬁ'ﬁ“ﬁl% HE (2P
P PV PHEESED [ E ﬁ'ﬁ [ElpuH I%E «%dfﬂ ok L)~ IS
T ARG TH'JLF”F Ui

appointment or nomination of any person as director or senior officer of the
Company’s subsidiaries or affiliated companies so as to represent the
Company’s interests;

R R AT T N AR R A 8 T 2 ] BRI 22w A o 3 sy 200
[APINPN A /A Pl

appointment of corporate representative for the Company to attend general
meetings or execute written resolutions of the Company’s subsidiaries
and/or associated companies;

TRt 8 ) A wl i 28 7]/ RIS ) FAR R H S B AR R & a5 28 3 151
Pl
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(xii)

(xiii)

(xiv)

formation, modification, liquidation and winding-up of any of the
Company’s subsidiaries and/or associated companies as well as acquisition
and/or disposal of interests, contribution / redemption of capital and/or
change of shareholder’s rights in such subsidiaries and/or associated
companies;

ST AR L JE RO A AT R A | K/ BB E] SO K
/ BRANE . W R M B A ]/ S BEA TR RS NG/ RIRIRAS, M
/ B AR 28 AR B 5

appointment of any trustees of the Company’s provident fund schemes,
including the approval of the trust deeds and/or any other documents in
relation thereto;

Fﬁbﬂ‘p CHHE ﬁUEJ[F,F ’ﬁu?ﬁ}i—?’éﬂiﬁlfifﬁ?i%ﬁ%/ﬁ?Efﬁ’:ﬂ
PR s

authorization of any person to execute, on behalf of the Company, any
declarations, affidavits, warrants, bills of lading and documents, relating to
patents, trademarks, customs, shipping government returns, taxation
documents, tendering of government licenses, bad debts and other matters as
from time to time be required to be completed in the ordinary and/or usual
course of business and operations of the Group;

S S el I et T v A ML M
2l :\‘fwﬂﬁv*; o S R PN ELS I B T
Fﬁ*ﬁlﬁﬁ}{};ﬁw JrT\[[kf[[JEI [’”jqi,}lﬂj[—‘ IH jr (FH E[%ﬁb NYIA TN ?E—FFEIWDTI/
B

(b) in pursuance of the Articles or in the ordinary and/or usual course of business of the
Group, including (without limitation):

ﬁ??ﬂﬁﬁ@*ﬂ R HE AW L1 2 A FS AR B (TR

(i)

dealing with any governmental, regulatory, advisory, consulting authorities,
bodies, corporations, entities, organizations;

oy I_ ”:T“ o p‘f’_(]‘ g ?T = TEUF&J_H[U [f[:]* F[ jT‘:[ZI’ r‘ ;f:FL)FfJ ~ _L/j\—‘_[[’ ~ BT @:’ﬁg
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(i)

(iii)

dealing with matters, activities, affairs and/or transactions in respect of any
personnel, safety, quality, accounting, legal, compliance, registration issues;

SRR IR AT B RE 2 A YRR
A SRR b

authorization of any person to do any acts or execute, on behalf of the
Company, any declarations, affidavits, warrants, bills of lading and
documents, relating to patents, trademarks, customs, shipping government
returns, taxation documents, tendering of government licenses, bad debts
and other matters as from time to time be required to be completed in the
ordinary and/or usual course of business and operations of the Group;

FBAEAT N AR 5 BT F b/ Y 55 AN il R A AN IR e, ARER 2
mlfF HERAE W KGR bR, R, I8, BURBLSS HiR . BESS ST
BURF RIS < RN A S TR SR IRAE A AT Sh AR A B . B
DRIE S BT s AT

(c) that have been mandated with the approval and authorization of the shareholders and
the Board (“Approved Mandate”), including (without limitation):

SR 2 I S 2R ERAT P CFRRERAY™) B (RS )

(i)

issue and allotment of shares of the Company pursuant to the exercise of
share options under any option scheme, upon conversion of convertible
securities or under any such similar arrangements that has mandated with the
approval and authorization of the Company’s shareholders, and,

RS [t ST O 5 fy 5 TS s 3
X FPE R O PR BE S yf FRIS [ Rl

@ administration, operation, performance, implementation, supervision,
overseeing, review of such arrangements as referred to in
sub-paragraph 4(c)(i) above, except any issue or grant of the related
share options or convertible securities;

I 53 A(C) () AL 4 B ~ B T K U
BT i (VR A 3 o BT O (712 4
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® approve, confirm, ratify any act or execution of any related document
that is required to perform, deal with or make any arrangement for the
purpose of this paragraph 4(c)(i);

5 IS SURT OIS - IR [
PR St 1 [ 5 £ (AR PR 7

® delegate any of its functions or authorities under this paragraph

4)();
i [R5 5 4(c) (0) Ay (2 T e iy AT pogsed™

(i) repurchase of the Company’s securities, share options or convertible
securities pursuant to the share repurchase mandate of the shareholders of
the Company or such other mandates that are specifically approved by the
shareholders of the Company from time to time and as the case may be, and,

R 2> ) 1B 2 et BA) B [ I 432 B s o AR Ak 2 ) T 2R AN IS B A 91 v £
FAbA RBA CRUE DL ) 5 [P FIESR W BB S ) e il 277 ;
VL

@® provision of instructions to any securities brokerage house for which

the opening of relevant securities account has been approved and
authorized by the Board;

P 12 PUIREANEA » Jf ({5 S5l 5 0 AN S
Ulkﬁ [

® cancellation of the repurchased securities;

= FFVpIiEss

® opening, authorization in operation and close of any securities
account in the Company’s name for the purpose of repurchase of the
Company’s securities;

Iy f'J &~ 1 %4*7[@ B FVJWF;\H [:HI[IJ fl g 2 EJI: IF /I??}
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(iii)

(iv)

(v)

(vi)

(vii)

® approval, confirmation, ratification of any act or execution of any
related document that is required to perform, deal with or make any
arrangement for the purpose of this paragraph 4(c)(ii);

H9E P AR AT~ A (1P
}?Eﬁﬁﬁ’%ﬂf\%ﬁm’{ fff = F'& BRI AR

® any act or execution of any related document that is required to
perform, deal with or arrange for any administrative matters in
relation thereto;

a7 SR B (AR P S O
AL Y 5%

® delegation of any of its functions or authorities under this paragraph
4(c)(ii);
PR3 5 S PR B A(C) (i) A iﬁ?}lﬁ:ﬁ%}ﬁﬁ ;

connected transactions on a continuing basis within the limits as approved
by the shareholders of the Company pursuant to the Listing Rules and
subject to the Articles, the Companies Ordinance and other provisions of the
Listing Rules;

E 2w JBEARR A b i KA DU 16 B T 9 TRl P S B P S AT
NN S VS s P WIIRER (55 Wik

connected transactions that are exempt from all the disclosure or approval
requirements under the Listing Rules;

ANSZ BT R 5 TR 5 2 SR m A SR BRI 1R DG AL B+
interpretation and/or delegation of the Approved Mandate(s);
WA AR S A% T 3R AR AL 5

overseeing, supervision and/or review of performance, discharge,
implementation of such Approved Mandate(s);

FEJEAT < SRAT AN AT SCIRAMER BT REAT IR s M R/ el 4% 5

preparation of amendments to the Approved Mandate for the approval of the
shareholders or the Board;

NAEAT ISR HE S HE 5 TAT S 5w B B S wi it

N
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2. To conform to any statutory or non-statutory requirements, directions, rules or
regulations that may from time to time be prescribed by the Board, contained in the
Acrticles and/or prescribed by any governmental, regulatory, advisory, consulting
authorities, bodies, corporations, entities, organizations of any jurisdiction;

WAy HHEFHS AN I EE AT ERN, L/ 8 A mRE R e B AR
HATEON 8 st m R Ty Bk il SRz R U5 AN EE 1)
FEATE s BARE ZOR . fR7n . LA R

3. Subject to the Listing Rules, the Articles and the Companies Ordinance, to delegate any
of the Committee’s duties, functions, authorities and/or powers to any person or
sub-committee(s) comprising such staff members of the Group as the Committee may
consider appropriate or desirable at any time and from time to time;

HE LT ARl SR L A m R BIMRLE, ARSI EESEE SN, f£
AT IR 1) S AN ASAE AR - B3y £ PR 3 20 RS B DR 2 53 AT B3 25 (WA A ¢
B B, BB/ BT 5

4. To do and execute any such acts, things, matters and/or documents as the Committee
may consider to be necessary, appropriate or desirable for the discharge, performance,
execution of the duties, functions, authorities and/or powers as set out above or
approved, authorized, conferred and/or delegated by the shareholders of the Company or
the Board from time to time.

RN T GEEEE AN N, A REEBAERAT . FE. FIk/
oSO, DMESRAT S JEAT SEMERTR I DA BARE . BABUR /BB, Bl w] I AR B
HRRARHEAE . B T L/ B T SUE BRAE. BB/ BT

5. To address and deal with such other matters as may be delegated by the Board to the
Committee from time to time;

A PR 2 AN ) 22 B BRI 2R

6. To report back to the Board on decisions or recommendations made unless there are
legal or regulatory restrictions to do so.

i) o S A R SR BOEAR, - BRARIEARE 53 A BRI
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Reporting Procedures
WMEEF
The Company Secretary shall circulate the minutes and/or resolutions of meetings of the

Committee to all members of the Board.
Oy w) B0 ) BE S BT R A A B 2 D e T R BT
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Definitions & X

In this code, the following definitions shall apply unless the context otherwise requires. For
any inconsistency in the meaning of the following definitions with those in the applicable
terms of reference of any Board committee, the latter shall prevail.

FEASEI, PUR @ AR RAIE ], BRARSCR A IR M7 AL € S H i M T
LR Z WBGE EAAET JE, MELLS & .

“Adoption Date” means the approval date of adoption of this code by the Board,;
[RGIEH ] e Fam AR A A3 W 1 1)

"Articles” means the memorandum and articles of association of the Company as amended
by the shareholders of the Company from time to time;
[ARIFER] EfAAN (G A wBARARHMESI) HEUR Y S i 4 )

“Board” means the board of directors of the Company;

[FEHx | RIEAFNESES;

“Committee” means the Executive Committee duly formed by the Board with this specific
written terms of reference which deal clearly with such Committee’s authority and duties;

[ZRe] eI RS ZANA R THE AR E 1615 UGS HNE e HAU) 5
MoTHIPAT R A 2

“Chairman” means the chairman of the Board duly appointed by the Board in accordance
with the Companies Ordinance, any applicable statutory or non-statutory requirements,
common law, rules, regulations, the M&A and/or any Internal Regulations, as the case may
be;

[ ] AR HFE SR A 40 AR SSEG BRI Bk . ik, Bl
R 2w R A0 ) DL B AT AT AR (LS BL 8 ) AR HE S 1%

“Company”” means China Agri-Industries Holdings Limited,;

[AF] ] s fEh BRI P AT R 7 5
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“Company Secretary” means the secretary of the Company duly appointed by the Board in
accordance with the Companies Ordinance, any applicable statutory or non-statutory
requirements, common law, rules or regulations, the M&A and/or any Internal Regulations,
as the case may be;

[a) R4S ] J2di thaE FH iR A w50 ATRATADGVE sl ARV sk . ik, #i
1 BRI 2 w) TR A0 ) AR S AT AT Y e (RS LT 78 D T2 AT 2 w) R

“Companies Ordinance” means, the Companies Ordinance, Chapter 32 of the Laws of
Hong Kong, as amended or supplemented from time to time;
[AFIZEB] ] JEda (A A S kb 78 10) B #E R 265 3255 1) 24 w] 4491

"connected person™ and "connected transactions” shall have the meaning ascribed thereto in
the Listing Rules;

“Group” means the Company together with its subsidiaries and associated companies;

[EF | 2w LI R A w 5HE 2w

“Internal Regulations” means any constitutional requirements of the Company and any of
its connected persons or any applicable codes, guidelines, regulations, policies or procedures
adopted by the Company or the Board as amended from time to time;

[WEBALE | Jedia 2 v S HATAT OCHE N L NI K, Al 2w B0 SR 25 i AN i
AT HAEATAI ST L 3851 R BORERE e

“Listing Rules” means the Rules Governing the Listing of Securities on the Stock
Exchange as amended from time to time;
[T | 455548 5 il 25 b im0 #3857 JEANIHE T 1 HE «

“Managing Director” means the managing director duly appointed by the Board in
accordance with any applicable statutory or non-statutory requirements, common law, rules,
regulations, the Articles and/or any Internal Regulations, as the case may be;

[EHREH | 1R H SR R R Sk . vk R, R
O w)FERE S SAET N RE LG DL e ) AR B 2 3
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“Stock Exchange” means:
[BEAZRT ] &4
@) The Stock Exchange of Hong Kong Limited; or

TS A AT IR A W] B
(b) any recognized exchange of securities on which the securities of the Company may

be listed from time to time.
ATARTHAN AT R 28w AR BT RS AL 2 BT

Notes: Where the context so requires, words importing the singular number include the
plural and vice versa and words importing the masculine gender include the feminine and

neuter genders and vice versa.

VERE: R K s PR 1 ] C TR ECAE Y, RIS 2 BT 7] i)
GHIERIE, R TP

~End 45k~
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