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Terms of Reference of the Audit Committee

1. #8HI] General Rules

L1 AAFERE (FEABREZSMARA TRz EARAD) ° (CErERD 7 ) -
(BT ByskCl (BEEASTAI) MG IERmmMN (FtZ BgAR0EFS
50 FEEMRE  IFE%ZEES ( "RRY ) - ZEGIMEN - BEEAEEBHEE
MRALAI T
The Audit Committee (the "Committee") has been established by the Company in
accordance with the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the "Listing Rules"), Corporate Government Code of Appendix C1 of
the Listing Rules and the Guidelines for Effective Audit Committees published by Financial
Reporting Council and other relevant provisions. The authority, responsibility and specific
responsibilities of the Committee are summarized as below.

1.2 IrZ 8§ BREWALNGEESE ( "BEG™ ) BWILHER S5 R
R~ NEEE KRR EE R ARNE - BEFIRBER - WERITESEg i
EABRS R - S MERF BN B BT B R (A (F AR S BB Y28k

The Committee is formed to assist the Board of Directors of the Company (the "Board") to
independently review the effectiveness of the Company's financial reporting procedures,
internal control and risk management systems, oversee the audit process, and perform other
duties and responsibilities assigned by the Board, and maintain an appropriate relationship
with the Company’s auditor in a formal and transparent arrangements.

2. i & Membership

21 ZEGNNREBHREREEZRME > ZEGHRV=FZT BN - ElBAEHZEIRR
TES  SPEEE A (EmHRAD FrEoRko/E BHEENEEER - S8 H
HEN G BRI B E R RNEILIFITESE - TEGNREDZANHEE
TIERITES -

Members of the Committee shall be appointed by the Board. The Committee shall consist of
at least three members and all of them shall be non-executive directors, one of whom must
have the appropriate professional qualifications or accounting or related financial
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management expertise as required under the Listing Rules. The majority of the members of
the Committee must be independent non-executive directors.

22 FREAHEREG LG - VHEBIIIFRTESRESE -
The Chairman of the Committee shall be appointed by the Board. The Chairman of the
Committee must be chaired by an independent non-executive director.

2.3 ZEEN IS E SR8 EER - nEEEE - sUERNAZE N
BEEAFES  HHBAELZZEER  WHESFGRE B2 R E2.2M05 E e
ZENH - WRZ ENERIREEZ EEE G EIE R -

The term of office of the Committee shall be consistent with that of the directors. At the
expiration of their term, the members may be eligible for re-election. When a member does
not serve as the Company's director any more before its term expires, he/she shall be
automatically disqualified for the member of the Committee; and the Committee shall make
up the number of members with new candidates determined in accordance with the
provisions in the clauses 2.1 and 2.2. The substitute member(s) shall hold office until the
expiration of his/her term of office at the Board.

24 HIFEEFTAEREHZBATENEHEESB AL T B (LLHBER & A% )
TN > AMHEEZEGHINKA ¢
A former partner of the Company's existing auditing firm shall be prohibited from acting as
a member of the Committee for a period of two year commencing on the following dates of
his or her ceasing:
(2) ZAALE IR RZ AT SR ARTHE S 5

to be a partner of the firm; or
(b) ZHUALAFEEAZAEMGH Iy -

to have any financial interest in the firm, whichever is later.

2.5 ZEGZ A0 DIMEEIE AT A EE G E mati S - Earieh s i
(Ao B G A B B S R A S BB G A S R AT BV IE A TR0 -

A member of the Committee may tender his/her resignation report in writing to the Board
before expiry of his/her term, in which he/she shall make explanation on any matter in
respect of his/her resignation or other things, in his/her opinion, that need to be brought to
the attention of the Board and shareholders of the Company.

26 ZEEMAERTEFIMAE » EFEMAEATHE LIFBSIEHRESE
AR - MABED ~ AR s B A R B g AR LAE -

The office of the Committee is set in the office of the Board, which is responsible for such
works as daily liaison and organization of meetings, etc. The Finance Department, the Legal
Risk Control Department and the Audit Department are in charge of operation works
relating to the Committee.

271 ZEEWNEHEEENEHNHZEGAGFIEENALIERL -
The secretary of the Committee shall be the Board secretary or other individuals appointed
by the Committee from time to time.

3. & Responsibilities
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3.1 BN EIRZELETRYREE (% Relationships with the Company's auditors

3.1.1 ZEGIEEEAEEEINEZEAN T EAFR - AFEE _Fi% > THE
HER NSRBI R - BN E AR R M E R E R IR - RSN ATy
B S B PR - SR B AT B A% B s e e B e AR s A R ey R

to act as the key representative for overseeing the Company's relationship with the
external auditors and to be primarily responsible for making recommendations to the
Board on the appointment, re-appointment and removal of the external auditors, and to
approve the remuneration and terms of engagement of the external auditors, and any
questions of its resignation or dismissal;

3.1.2 MR e R B RN AT SR R B e S AR &
= G E E L ARG AT e B BT T e i M B R s S A BRI = A

to review and monitor the external auditor's independence and objectivity and the
effectiveness of the audit process in accordance with applicable standards. The
Committee should discuss the nature and scope of the audit and reporting obligations
with the auditor before the audit commences;

3.1.3 BYMNSZEETHR I BIRBHIEBOR - W LLT - BUEEN S - FMNE
AT RSB A T FE XA A F R E— R - FraEECE BN 2 MR
N EGHAEAARERNE=T7 - ESHEN N g ez MRmENZ AR
IZE X B H A L BB SE B — Bl VR RS - 2= B G EL LT ZHER I TE)
SCCEHY SR A S E g s e Lk

to develop and implement policy on engaging an external auditor to provide non-audit
services. For this purpose, “external auditor” includes any institution that is under
common control, ownership or management with the audit firm or any institution that a
reasonable and informed third party knowing all relevant information would reasonably
conclude to be part of the audit firm nationally or internationally. The Committee
should report to the Board and make recommendations on any matters where action or
improvement is needed,

3.2 FRIA TR B E R Review of the Company's Financial Information

3.2.1 B AEINM BRI RS E IR E ~ PR SRS R CERTE) 2
R SE RN o WEREE RS TEA RS HRNERER - ZEGHEHE
G H R SRS > FER AT NI SETEILAEEE

to monitor integrity of the Company's financial statements, annual report and accounts,
half-year report and, if prepared for publication, quarterly reports, and to review
significant financial reporting judgements contained in them. In reviewing these
statements and reports before submission to the Board, the Committee should
particularly focus on:

32.1.1 EETEUR M BB ET R

any changes in accounting policies and practices;
3.2.1.2 W R EEHERIHLTT;

major judgmental areas;

3.2.1.3 PRI EM HH PR AY B R

significant adjustments resulting from audit;
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3.2.14 EFFE BRI BE B RIRE R,

the going concern assumptions of enterprises and any qualifications;

3.2.1.5 BaEsrEs Al K

compliance with accounting standards; and

3.2.1.6 BEE ARG HERT ( EHRAT REEHRE -

compliance with the Listing Rules and legal requirements in relation to financial
reporting.

322 Bt bAEE3.2. 130 E

Regarding clause 3.2.1 above:

3221 ZEgKRBEHEEG KSR EHE B - ZEGHE/VEFHEAEN
ZEETF S RT3 R

members of the Committee should liaise with the Board and senior management. The
Committee must meet, at least twice a year, with the Company's auditors; and

3.2.2.2 ZEGESERNZ RS KR H § AT e EE S A B FEE
o IR E S R A EE et BRI R - B SR EETHR

Y EEIH,

the Committee should consider any significant or unusual items that are, or may need to
be, reflected in the reports and accounts, 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, the compliance officer or auditors.

33 EREAEIMBERFIE - 7RG - SRR SRR E N R R
Supervision of the Company's financial reporting system, risk management and internal
control systems

33.1 TR B R - DUk (BRIFA SV ES g Tz B g aEE
AR E GO ) faat T ARy RS N B R E 2%

to review the Company's financial controls, and unless expressly addressed by a
separate risk committee of the Board, or by the Board itself, to review the Company's
risk management and internal control systems;

332 WETAENEAS ~ BRER AN TEHAEIES - G TIFat | o fEs
Lo BLATENEG ~ R e R T T R R R

to review the company's legal and compliance construction system, listen to the
Company's legal and compliance construction work plan and progress, conduct the
research on important issues of the Company's legal and compliance construction, and
make recommendations to the Board;

3.3.3 BUEH g imE R A R NS R RS - INET B ORI TR 1A Y
24 - sEmAN S ERIE A SRR S B IERRRE TRV ETR « B TEE AR
RS - LU B T2 EEIERE A TR R AT

to discuss the risk management and internal control systems with the management to
ensure that the management has performed its duty to establish effective systems. The
discussion should include the adequacy of resources, staff qualifications and experience,
training programmes and budget of the Company's accounting and financial reporting
function,;
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334 FHEEESENRIR - AR EHE AR ESEENEEREER K
B H g B AE R B AT SE

to conduct studies on major investigation findings on risk management and internal
control matters as delegated by the Board or on its own initiative and the management's
response to these findings;

3.3.5 WA ERANEEFLIIRE - HRECRPIEL IS MR BT TARS-2 38  tH
EORA BN F L DIREE A SN EA R ERAENE - W B A EENHAL © DU eRET &
B Ay

where the Company has an internal audit function, to ensure co-ordination between the
internal and external auditors, and to ensure that the internal audit function is
adequately resourced and has appropriate standing within the Company, and to review
and monitor its effectiveness;

3.3.6 tmaf A EIH S R G Rt BUR E

to review the Company's financial and accounting policies and practices;

337 ESNEREEG T EE RN (FRIEEHR) ~ EETs Ao
PARSIR H BB 2450 ) B B b L Y (] R BEf] R B B (F L Y B

to review the Statement of Audit Letter from the external auditor to the management,
any material queries raised by the auditor to the management about accounting records,
financial accounts or systems of control and the management's response;

3.3.8 HEPREEE KIS EIER NG T E N (XA ) g
HHVEE

to ensure that the Board will provide a timely response to the issues raised in the
Statement of Audit Letter from the external auditor to the management;

339 AR HIE R REEEER &

to report to the Board on the matters in these terms of reference; and

3.3.10 ST HA R = S e R IRE
to consider other topics, as defined by the Board.

3.4 kEtAERRERILL T Z4E Review of the Following Arrangement

o5 FME B AT R S ~ PR B B M T T T RE SR AR AN IR E 1T R R
x - ZEGEMREEEZHE > BAEH I EEEEL A PRI E R ERHE
E1TE

employees of the Company may confidentially raise concerns about possible
improprieties in financial reporting, internal control or other matters. The Committee
should ensure that proper arrangements are in place for fair and independent
investigation of these matters and for appropriate follow-up action.

3.5 ETsEE A E # Review of Corporate Governance Practices
3.5.1 HllE it A EINEEE GBER K E# - I mESB TR R
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to develop and review corporate governance policies and practices of the Company and
make recommendations to the Board;

3.5.2 twa) BB EE RS E A BRI MRS SRR R,
to review and monitor the training and continuous professional development of directors
and senior management;

3.5.3 feat B BREE N IR S AR S B B FRUE T IR B A
to review and monitor the Company's policies and practices in compliance with legal
and regulatory requirements;

354%1E - et K EREFEREENETEARER T (WF) K
to develop, review and monitor the code of conduct and compliance manual for
directors and employees (if any); and

3.5.5 et A EEST (BFREASTH) BRI (B aEE) NI E.
to review the Company's compliance with the Corporate Government Codeand
disclosure in the Corporate Governance Report.

3.6 EEERENHMEE -
Other matters authorized by the Board.

3 ZEGHEEEAR - ZEGRIBMHBAEEN - FEME X A B EEHRE -
SEER  PRURRBREER G SRS -

The Committee shall be accountable to the Board. It shall prepare proposals based on the
reality and submit the same to the Board for consideration or approval according to the
requirements of relevant laws, regulations and normative documents as well as the
Company’s articles of association.

4, @ FEFP Proceedings of Meetings

4.1 AN EERGETHI MBI AR A2 NZE S TH# - ZE9FEFFR
D—RBUNFEIHES - SREEE A TSNS EETRTER - B ZEgEE/D
BFER RSN BRI RRELE EE G TESR S HENEN M TEH -
Qualified accountants of the Company and representatives from external auditors shall be
entitled to attend the Committee meeting. The Committee should meet at least once a year
with the Company's directors, senior management and external auditors. However, the
Committee shall meet with representatives of the external auditors at least twice a year
without the presence of executive directors.

42 ZEGEFFER VARG - WINEREETR AT E > aJS0REBTER -
The Committee shall convene meetings at least twice a year. The external auditors may
request a meeting if they consider necessary.

43 ZEEGHEHZEGERAE  GL2RGERNFIRERAEASE > EHEZAE
FREfEENHMZ B HE -

>
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Meetings of the Committee shall be convened by the Chairman of the Committee. If the
Chairman of the Committee is unable to do so for special reasons, the meeting shall be
convened by another member designated by the Chairman of the Committee.

44 ZEEGFENAEHA 2/ VS RKBHBANGEEZERIIEAE » RIEREKE—
EURRER % AR o AemPTEH Z AR - A R S SR R sz i B ER R
e Z BFIHH o St R SR E R AN G AP A3 R 2% B G ikt S AR A
BHIRGERER I EAR -

Prior notice of at least 5 days should be given to all members and attendees for any
Committee meeting, unless such notification is waived by all members of the Committee.
Notwithstanding the notification period, the attendance of the member of the Committee at
the meetings would be deemed to be treated as the waiver of the required notification
requirement. Resolutions and relevant materials shall be sent to all members and attendees
within 3 days prior to the meeting or within a reasonable time limit as agreed by the
Committee.

TEE BN - MR EZ 2 RZENAHE T » A DIAFET &3 - N 2aiiliE
e 8 KR T Y R

In case of emergency, an extraordinary meeting may be convened not subject to the
aforesaid time limit for sending notice provided that all members have confirmed their
receipt of such notice.

45 ZEGEHRED 02— EZEHFEITET - BRZREYE % ZEGE
EAf i LA AR IE LU R B 2 BRI AR - IR E - AR B g TR
HERSREN—F -

The Committee's meeting can only be convened with the attendance of at least half of the
members. Each member has one vote, and resolutions of the Committee at any meetings
shall be passed by a majority of votes of the members present. In the case of an equal
number of votes, the Chairman of the Committee shall have one vote for the final decision.

46 HZEEERNEHE LT HARETA /HAR  MOHERZE G EX SR
FERTZ Eak g

A written resolution signed by all members shall also be deemed valid as if it had been
passed at a meeting of the Committee duly convened and held.

41 ZEGGHRHZEGEFER - 5B G FRRBCIE £ &R > Af&stH T
—#%ZANHAEL L2 gL aHERE SRR FREH -

The Committee meeting shall be chaired by the Chairman of the Committee. If the
Chairman of the Committee is unable to chair the meeting, he/she may delegate such to a
member or to a member elected by more than half of the members present at the meetings.

48 ZEGGHRVER ITBF AT HMEE R SREHE AN BV -
Other directors and senior management of the Company may be invited as attendees at the
Committee meetings when necessary.

49 ZAGN B EEF XA GRATBEE R E E R - Rt R SR
L RN R EEE AN CERR (LMD ) AHER AR > sZRETE
ol o HERIE
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Members of the Committee shall declare their interests in matters to be considered before
each meeting. If any matters to be considered at meetings would cause conflicts of interests
with any member of the Audit Committee or any of his/her associates (as defined in the
Listing Rules), the member shall abstain from the meeting and shall not have voting rights.

410 ZEEEEE G - "EATRINEELINHEEEMDES) - ZEGAHAE R
HIff A SR E e S sTA e B KE B G IORNER - RIER Bl \E201Z% &
sl PR Bt R IEIE T B g R - NS AR R TBIIEER
R AR Ry B R 5 B H B A BR  BESE R BE M N 2 8 - g E s
BYRETEE B GY B RAUESIT BB TR L & -

The Committee is authorised by the Board to investigate any activities within the scope of
these terms of reference. The Committee may request any information it requires from any
or all employees of the Company or its subsidiaries, and may require such persons to attend
the Committee meetings to provide information and answer questions raised by the
Committee. The Committee may seek external legal advices or other independent
professional advice and to invite external individuals with relevant experience and
professional skills as it considers necessary. The secretary of the Board is authorised by the
Board to obtain any data for members of the Committee for the performance of their duties.

4.11 ZEGEEMG T e EHRBTHBE -
The Committee shall be provided with sufficient resources to perform its responsibilities.

5. BE#RFZ % Reporting Procedures

ZEHENEEGER FREGEH BN T HEEg AL ZEGEFEEN
H R EATR SR o PRI B TRV RE A A BT E TR E -

The Committee shall report to the Board. At the next meeting of the Board following a
meeting of the Committee, the Chairman of the Committee shall report the findings and
recommendations to the Board, unless there are any legal or regulatory restrictions on its
ability to do so.

6. EFHEC$% Minutes of Meetings

Z B G e EN & 3 LTS B R B E e Sl EC sk - B R
EfEZ AR EE s E R ENNEAER - gFirERZ B gNERT » £ 8
GILE MER Erafah R 1% S EI B N St R et sC sk oG R ERE S i 2GR B
et EFEENEERR - RERERAFEHCEZH -

Minutes of the Committee meetings shall record in sufficient detail the matters considered
and the general decisions taken at the meetings, including any concerns raised or objections
expressed by members. Minutes shall be kept by the secretary of the Committee, who shall
circulate the draft and final versions of minutes of the Committee meetings to all members
of the Committee within a reasonable period after the meeting. The draft is for members to
review and provide comments, and the final version is for record purpose.

b

7. BREREFR 2 /i Publication of the Responsibilities and Authorities

Z B /R (LB E - Wk H EEET BB S G TAIRA B R AR N 1L
MmiEEZ R GHA OB NESGI T EZED -
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The Committee shall make available these terms of reference, explaining its roles and
responsibilities and the authority delegated to it by the Board by publishing them on the
websites of The Stock Exchange of Hong Kong Limited and the Company.

8. EEEFE 7 Powers of the Board
8.1 AFRIfRFEME B E R -

The right to interpret these terms of reference shall reside with the Board.

8.2 ASTHIHER G M BRENE -

These terms of reference shall enter into force upon review and approval by the Board.
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