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Rules of Procedures for the Governance and Compliance Committee to the
Board of Directors

Chapter One: General Provisions

Article 1 Pyrsg nt t” the Company Law of the People’s Republic of China, Code of

Corporate Governance for Listed Companies, Articles of Association of Huaxin

Cement Co., Ltd., Rules of Procedures for the Board of Directors of Huaxin

Cement Co., Ltda nd ‘ther relew nt ,rfvisi’ns, Hg xin Cement C’., Ltd. (the

.Company, ) i s esa b lished the G’vern n-ea nd C’m ki nwe Claaittee (the

.Committee, ) ynder the B4 rd ’f Dire~t‘rs (the ,Board, la nd f’rayg ted these

Riles “f Pri-edyres, s‘a s t” imgrfve the gfvern n-e strigtyre “f the C’ag ny
a nd 4jrisfte - a ki nea or’ss 1b jsinesses.

Article 2 The C’maittee isa s,ews 1 ‘rg nig ti’n qnder the B4 rd. The m.in b jetive

“f the C’aaittee is t”a ssist the B4 rd “f Diret‘rs ina d” ting the a.fst
a 447 4% te glvern nwe s nd rds fr the C’ag ny (in-liding s sidd ries), in
f{lfilling the B4 rd’s res, “nsb ility f’r “versight “f the C a i nwe g ~tives “f
the C’mg nya nd the Clamg ny’s “o-jg ti’a 1 he Ithe nd & fety g ~tives.

Article 3 The C%aaittee sk 11  ve freea nd infettereda —-ess t’a 11 jers’nnela nd “ther

# rties (intern la nd extern 1).a s rq jiredby the Claaittee t? @ rry “jt its
d ities.

Article 4 In jerf’raing the djties, the C“mavittee an.y seek inde endent 4r’fessi‘n 1

a dvi-e in-lyding eng ginga ,r’fessi’e I firs.t? ~’nd {-ta n investig ti’n f’r
»‘mg ny red ted s ttersa t Hg xin’s ra s“a b le ex ,ense.

The ex enseb qdget “f the C amaittee f'r thea f'rementi’ned 44, “ses sk llbe
sp aitted t? the -l irm.n “fthe Clag ny flm ,rf% 1

Article 5 The C aittee si 11 -“nd §-t reg g r revievia nda ssessmenta nng lly “ver the

&

dyty serf’ra.n-e ’f the Cluavitteea nd the imylemens ti‘n “f these Rles “f
Pr-ed jres.
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Article 6

Article 7

Article 8

Article 9

Article 10

Article 11

The se-red ry t” the C madittee si l1bea 4, intedby the C’aavitteea nd
sk 11b e res  “nsb le, in ~’nj{n-ti’n vith the C’nvener ’f the C amaittee (the
C’nvener), f’r dg v/ing {a¢ nd de-iding the meetinga gend (s L.bfv.frtcdb y
exd w tiry df-jmend ti‘m nd g ,ers).

The B4 rd Offize “f the C’ag ny sk 11be res,“nsble f’r the la is’n,
>’nferen-e ‘rg nia ti’n, d’~jment ~ir-g ti’n, smeeting re-‘rds Keeing, file
a r-hiving, nd “ther r’ jtines “f the C aaittee.

Chapter Two: Composition and Convener

The C’aaittee s 11 -“myrisea t la st three Direwt’rsa 4,0 vedby the B4 rd.
The C’aaittee si 11 in-lidea t la st “ne Inde,endent Dire-t’r vitp leg 1
tw ¥gr’qnda nda . jrity “f N’n-exe-~jtive Dire-t rs.

The C’aaittee sk 11 & ve “ne C’nvener. The Ch irsa.n sk 114 Ke the 4 siti’n
“f C’nvenen ndb ea ,,r’vedby the B4 rd.
The tera. ’f “ffize ’f the C aavittee s 11b e in ~“ngryen—e vith th t f the
B4 rda nd its memb ers . yb e re-ele~teda nd rea ,,“inted i, "n ex,iry ‘f
the »yrent tera. ’f “ffive. Ifa ny member n’ 1”ngera ~tsa sa dire=t’r ’f the
C’ag ny dyring his/her tera. ’f “ffive, he/she sk lla 4t “am tia lly —a se t’
h’ld the C’aaittee meub ershija nd the w @ n-y sk 11be filledby s’me’ne
a 44 inted ina >>‘rd n-e vith theab “vementi’ned jrvisi‘ns “f Arti-les & nd 9.

The C’nvener “f the C aaittee sk 11 exerise , vem s f’117vs:
(1) Deteraining thea gend ‘f the C aavittee meetings;

(2) Presiding “ver the C’maittee acetingsa nd 4 King ra s“able ma sjres t”
ens yre ,r’ er fin-ti‘ning “f the C avmittee, in-lding the 4rf er ~'nd it
f meetingse nda na 4407 41 te level “f dis—yssi’n;

3) M king de-isi’ns reg rding vhether s”ae sre-identified iss qes sk 1lbe
A4 t7a vite ‘r deferred, desending “n vhether the dis-yssi‘n “ver s i-h
iss gesb y the C maittee s led t%a ~“nsens s “r dis, jtes;

(4) TKing ra s’mble ma syres t” re,‘rt res“l4ti“ns s de ‘n “ne ‘r afre
. ttersa, nda ny dis 4 qtes, et t” the B4 rd;

(5) Revieviinga ny v'ritten res“l{ti“ns, ain jtes ‘f meetingsa nda -ti’n A ns
t’be ir-ig ted fr jerig b nda 4,4r"% 1by the C/maitteen nd

(6) Exer-ising ,’vers ‘nbep If ’f the C’mavittee ,’n djea ith’riz ti‘nby
the C‘ aadittee.



Article 12

Article 13

Chapter Three: Terms of Reference

The C’maittee sk 11 sy ervisea nd ins et the Clamg ny’s isylemens ti‘n “f
e jir -fa ki noe iss s g jiredby ~fagetent reg g trya ith‘rities, ex-lyding
fin nwi 1 ~"mgli noe th t4 1ls int? the ~“ag ss “f the Ajdit C’aadittee (e.g.
a -’ ntinga jditinga nd fin n-s 1 re, rts). The m. in terms “f referenwe “f the
C’anitteey, rea, s £7117vs:

(1)

(2)

(3)

(4)

(5)

Pytting f'r rd s yggesti’ns t” the B4 rd “n the mfst 4,17 yui te ~'r, "2 te
g’vern n-e ;livies v'hivh @ nb e videlya d” tedby the C’ag ny;

Ptting f'rvd rd sjggesti’ns t” the B4 rd “n the C’amg ny’s ~"a ki nwe
4 ~tizes;

Ex aining the C’amg ny’s ~“m ki n-¢ vith the envir‘naent 14 vsa nd
reg g ti‘ns, thr’ igh j‘int eff‘rts vith the T/, M w gement;

Ex ainingy nd revieving the C’mg ny’s b jestives, 4 liviess nd g ~tizes
/

'n ‘-4 ti‘a 1 ha ltha nd & fety, thr?igh j%int eff‘rts v/ith the T?,
M n gementya nd

Other m.ttersa §th‘rizedb y the B4 rd.

The rle “f the C”mavittee in ex sining the C’ag ny’s g’vern n-e ;‘li-ies
s inly inv‘lves:

(1)

(2)

(3)

(4)

Ex aining the g’vern n-e fx sev/ ‘€ “f the C’ag ny “na na nng lha sis
a nda 4,r’ving the g’vern n-e & tement/re,‘rt “f the C’ag ny ‘nb e If
“fa nd ;"M th’ria ti‘nby the B4 rd;

Revieviing devel’ ments in ~’r ‘s te g’vern n-ea nd re-"amend
s nd rds vhivh it »’nsidersy rea 441745 tea nd in theb est interests “f the
C’ag ny;

Giving fyll ~’nsidex ti’n ta ny issjes th t sy trigger “ff ~’nfli-ts ’f
interesta a./ng dire~t‘rs,a nd reviev'ing the -yrent ~‘des ‘f ~’nd |-ta nd
g lity “f Dire~t“rsa nd

M nit’ring the ~’r; % te g’vern n-e “f s § sidi riesa ndba n-hes “f the
C’mg ny.



Article 14

The r‘le “f the C aaittee in reviev'ing the C ag ny’s ~‘ali n-e 3 ~tizes
s inly inv “lves:

(1) Ew aininga nda 4,r’vinga Itex ti’ns t” the ~“ayli nwe ,’livies vhivh d’
n’t Iy \ire the B4 rd’sa 4417w [

(2) C'nsidering nd reviev'ing v'ith T?; M u gementa nd the Ha d ’f Intern 1
Adit thea d"q & Yy ‘fthe Clamg ny’s »"myld nwe ~’ntr’ls thr?igh
reviev'ing the res ilts “f Intern 1 A ydit re , “rts;

(3) M'nit’ringa nda ssessing the effe-tiveness “f the C mg ny’s ~ ki n-e
f{n-ti‘na nd fz nev 'K t’gether vith the Ha d(s) ’f Leg 1 Aff irsa nd/
r Clayli nwe Deg rtaent(s), t” ensjre the Clag ny’s ~“a ki ne vith

a 43li@bled v ndregyd ti‘nsa nd

(4) T'gether Vith the T, M a gementa nd He d(s) ‘f Leg 1 Aff irsa nd/’r
C’ayli nwe Deg rtment(s), reviev'inga nda ssessing:

. Thea d, g =y ‘f the 4ri-ess f’r re, ‘rtinga nd res,‘nding t’
reg i t-ryb ra —hes;

. The findings “fa ny ex sin ti‘nsby regid t’rya gen-ies;

. Any -k nges t’ the regid t’ry 4’lizies vhivha re “f signifia nt
ing =ts ‘nthe C’amg ny;

. Thea nng 1 ~“a ki n-e 4 na nd

. Str -t yre, res’ \r-inga nd the {se ’f extern 1 ~"ns {4 nts.



Article 15

Article 16

Article 17

The C’muvittee sk lla i ngea t la st “ne ,riw te meeting vith the Ha d(s) ‘f
Leg 1 Aff irsa nd/’r C’m ldi nwe Deg rtment(s) & ~h ye r, dis-4ssing s. tters
deemed newess ry fr 4riw te dis=yssi‘nby the C’maittee, Ha d(s) “f Leg 1
Aff irsa nd/’r C’m li n-e Deg rtaent(s)a nd Ha d ’f the Intera 1 A ydit
Deg rtment.

D jring the ,riw te meeting, the He d(s) ‘f Leg 1 Aff irsa nd/‘r C’a ld n-e
Deg rtment(s)a nd He d “f the Intern 1 A jdit Deg rtment sk 1l re,“rt t” the
CZaitteea nya ~tg 1 “r syse-ted m.j’r vi%d ti’ns, in-lqdinga nybra ~hes ‘f
thed v's.

The r’le “f the C’madittee in revieviing the C”ag ny’s »"ayli n-e vith
envir ‘nmend 14 v nd reg g ti‘ns s inly inv’lves:

(1) Reviev/ing the 4‘liviesa nd 4jrf-edqres in 4 e t” ensyre th t signifia nt
envir ‘nmeng 1 reg g ti‘ns re f711%ved th'r? §ghly.

(2) C’nsider thea dgy & =Y “f re,‘rtinga nd res,“nding t“bra ~hes ‘f
envir‘naeng 1 regyd ti‘ns in-lyding thea dg & »ya nd resylts °f
investig ti‘m nd f711°v 4,by T?, M u gement.

The r’le ’f the C’aadittee in revieviing the C’ag ny’s ~“a ld nwe vith
‘44 ti’w 1 he Itte nd & fety b lig ti’ns s inly inv‘lves:

(1) M'nit’ring the C’mg ny’s 4a ~tivesa nd jerf’ran.n-e in ‘=-4g ti‘n 1
he Itte nd & fety;

(2) Revieving the ‘e ti‘n ‘f the C’ag ny’s OHS Systea.in-lding
4 lizies, jrinwigles, . ~tizes nd  {t-"mes;

(3) Ensyinga dperen-e t%a 4 liabled vsa ndregyg ti‘nsa nd

(4) M King syggesti’ns t” the B4 rd “n ,’li~ies, 4a ~ti~esa nd sta tegies
red ted t” “o-4g ti'n 1 ha ltjp nd & fety.



Chapter Four: Rules of Procedure

Article 18  The C’muittee h’lds reg g ra nd 4r’visi‘m 1 meetings. All mesb ers sk llbe
n’tified seven d ys 4ri‘r t” the ~‘nvening “fa meeting.

Article 19 The C’aaittee sk 11 h1da t la st 7 §r regid r meetings @ ~h ya 1. F’r the



Article 24

Article 25

Article 26

Article 27

Article 28

Article 29

Article 30

Article 31

Article 32

"Mere the C nvener 4itsa 4r7,%a 1 “rissqe tfa vite, the 4rf,%a 1 “rissye
sk 11b e>"mea w lid res“1§ti’n “nly v'hen it is 4 ssedb ya simgle s j rity.

"Merea mesber “f the Clmaittee is the interested jers’n/g rty “fa ny s tter
being dis-jssedb ya meeting, si-h memher sg 11 vithda v frilm the v’ting
4r7wess. In the event ti t the Claaittee is quble t’ ffrma % lid “4ini’n “na
werd in satter dje t? the vithda v 1 “fa ny “f its mewb ers, s y-h s tter sp llbe
revieved dire-tlyb y the B4 rd “f the C”mg ny.

Any meetings ‘f the C avaittee si 11 j ve awinjtes “f the meetings signedby
a 1l mewbers jresenta t s i-h meetings. The se-reg ry t? the C’mavittee si llbe
res, ‘nsb le fr the jreq a ti‘n, ~ir-3 ti’na nd signing “f s {-h awin jtes.

Any ‘,ini’ns s.dea nd res’lyti’ns g sseda ta meeting ‘f the C%maittee sp 11
b e re, “rted in vritten f’rat’ the B4 rd “f the C ag ny.

All g rti~ig ntsa ta meeting sk 1lbe bliged t” Kee, ~’nfidenti la 11 s tters
dis»jssed in s {-ha meetinga nd sk 1l n’t dis-1’sea ny relew nt inf’ra. ti’n
Vith?{t djea §th’riz ti‘n.

Chapter Five: Supplementary Provisions

.Clali nwe, in these Ryles “f Prf-edyres mg nsa -tinga ~-‘rding t reley nt
d v ndregy ti‘nsa s vella s the Clag ny’s ~"m ki nwe gyidelines, ,‘li-ies,
dire-tives, r{less nd ‘ther inter 1 -‘des “f -“nd yt.

These Ryles “f Prf-edqres sk llbe 44t in firwe “n the d te “f g ssing the
reley, nt res‘lyti‘nby the B4 rd.

Any . tters th ta re n’t »’vered in these Ryles “f Prf-edyres sp llbe
inlenenteda ~-'rding t? the w tim 14 s, regid ti’nsa nd the Artizles ‘f
Ass’- ti’n “f the C”mg ny; In the event “fa ny -"nfli=ts Vitha ny 4rfvisi‘ns
‘fthed v'sa nd regyd ti’ns jriajlg tedby the Si te “r Artizles “f Ass’i ti’n
a mended thr?gh leg 1 jrf-essesa fter these Riles “f Prif-edjresb e~"me
effe-tive, thed tter sk 11 jrew ik nd these R jles “f Pri-ed yres sk 11b e f/rtpv/ith
a mendeda nd s § avitted t” the B4 rd f’r revieviinga nda 440w 1.

The right t* interret these R jles “f Pr-ed yres sk 11 vest in the B4 rd f the
C’mg ny.

English translation of this document is for reference only, if there are discrepancies between the Chinese version,
the Chinese version shall prevail.



