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Terms of Reference for Audit Committee
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1. Functions and Objectives BREER ST

The Audit Committee (the “Committee”) is established by the board of directors
(the “Board”) of Cinda International Holdings Limited (the “Company”) with a view to
assist the Board in overseeing and reviewing:
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1.1 the effectiveness of the Company’s internal control, risk management system and
regulatory compliance;
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1.2 the balance, transparency and integrity of the Company’s financial statements and the
application of financial reporting principles;
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1.3 the relationship with the external auditors, and its independence assessment; and
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1.4 the effectiveness of the Company’s internal audit function.
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2. Composition gtE

2.1

2.2

2.3

2.4

2.5

The Committee must comprise of non-executive directors only. The Committee must
also comprise at least three members, with the majority being independent non-executive
directors.
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At least one of the independent non-executive directors serving as a member of the
Committee must possess appropriate accounting professional qualifications or
accounting or related financial management expertise.
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The Committee must be chaired by an independent non-executive director.
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Any former partner of the Company’s existing auditing firm is precluded to be a member
of the Committee for a period of two years commencing on the date of his ceasing to be
a partner of the firm or to have any financial interest in the firm (whichever is later).
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Unless it is agreed otherwise, the company secretary of the Company should assume the
role of secretary for the Committee (the “Secretary”).
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3. Proceedings of Meetings &:BfEF

3.1

The meetings and proceedings of the Committee are governed by the provisions of the
Bye-laws of the Company for regulating the meetings and proceedings of the Board as
far as the same are applicable and are not superseded by the regulations imposed by the
Board. A resolution in writing signed by all the members of the Committee shall be as
valid and effectual as if it had been passed at a meeting of the Committee duly convened
and held. A notification of consent to such resolution given by a member of the
Committee in writing by any means (including by means of electronic communication)
shall be deemed to be his/her signature to such resolution in writing for this purpose.
Such resolution may be contained in one document or in several documents in like form
each signed by one or more of the members of the Committee for this purpose a
facsimile signature shall be treated as valid.
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3.2

3.3

3.4

3.5

3.6

3.7
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Two members shall form a quorum for a meeting. Members participating the meeting by
electronic means would be deemed as present in the meeting.
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The Committee may invite such other persons (e.g. head of internal audit and external
audit engagement partner) to its meetings as it deems necessary. Other Board members
shall also have the right of attendance.
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Meetings shall be held not less than twice a year. Additional meetings may be convened
as required. The Secretary will convene a meeting on receipt of a request by the external
or internal auditors.
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Minutes of the Committee should be kept by the Secretary. The draft and final versions
of the minutes shall be sent to all members for their comment and records respectively
within a reasonable time after the meeting. Such minutes shall be open for Directors’
inspection.
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The chairman of the Committee or another member of the Committee shall attend the
Board meeting at which the financial statements are approved.
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The Committee will meet with the external auditors at least once a year without
executive Board members present.
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4. Duties and Authorities BEE &

The authority of the Committee is derived from the Board, therefore the Committee is obliged
to report to the Board on their decisions or recommendations, unless there are legal or
regulatory restrictions on their ability to do so. The Committee is authorized by the Board to:
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1. obtain information required by Committee members in pursuit of their duties, and have
access to members of management and other employees for such purpose;
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2. investigate any activity within its terms of reference and all employees are directed to
cooperate with the Committee; and
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3. seek independent professional advice, at the Company’s expense, as it considers
necessary to carry out its duties by sending request to the company secretary of the
Company.
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The duties of the Committee are as follows:
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4.1 Financial Reporting System, Internal Control, Risk Management System and Regulatory

Compliance
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411 to review the Company’s financial controls, internal control and risk
management systems;
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4.1.2 to discuss with the management the system of internal control to ensure that the
management has discharged its duty to have an effective internal control system.
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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4.2

4.1.3

4.1.4

4.1.5

4.1.6

4.1.7

4.1.8

4.1.9

to review the findings of internal investigations and management’s response into
any suspected frauds or irregularities or failure of internal controls or
infringements of laws, rules and regulations;
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to review the group’s financial and accounting policies and practices;
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to review the external auditors’ management letter, any material queries raised by
the auditor to management in respect of the accounting records, financial
accounts or systems of control and management’s response;
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to ensure that the Board provides a timely response to the issues raised in the
external auditors’ management letter;
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to review arrangements by which employees, in confidence can raise concerns
about possible improprieties in financial reporting, internal control or other
matters; and the Committee should ensure that proper arrangements are in place
for the fair and independent investigation of such matters and for appropriate
follow-up action;
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to report to the Board on all matters in this terms of reference; and
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to consider other topics, as defined by the Board.
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Review of Financial Information RIS &R}
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to monitor the balance, transparency and integrity of the Company’s financial
statements, annual report and accounts, half-year report by ensuring that
appropriate accounting principles, practices and reporting standards are followed,
and to review significant financial reporting judgments contained therein, with
particular focus on:-
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any changes in accounting policies and practices;
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major judgmental areas;
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significant adjustments resulting from audit;
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the going concern assumptions and any qualifications;
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compliance with accounting standards; and
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compliance with the Listing Rules and other legal requirements in relation
to financial reporting.
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4.2.2 For the purposes of 4.2.1 above Ht F#ft 4.2.1 1S ;

Committee members should liaise with the Board members, senior
management and external auditors, and must meet with the external auditors
at Ieast twice a year; and
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the Committee should consider any significant or unusual items that are, or
may need to be, reflected in such reports and accounts and 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 external auditors.
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4.3 Relationship with the External Auditors E4NFERZEETAYE %

43.1

4.3.2

4.3.3

to act as the key representative body for overseeing the Company’s relations with
the external auditors;
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to be primarily responsible for making recommendation to the Board on the
appointment, re-appointment and removal of the external auditors;
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to review and approve the remuneration and terms of engagement of the external
auditors;
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4.4

4.3.4

435

4.3.6

4.3.7

4.3.8

4.3.9

to review and monitor the external auditors’ independence and objectivity, and
the effectiveness of the audit process in accordance with applicable standard;
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to discuss with the external auditors the nature and scope of audit and reporting
obligations before the audit commences;
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to discuss with the external auditors any audit problems encountered in the audit
work and the appropriateness of the accounting policies applied:;
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to ensure that significant findings and recommendations made by the external
auditors and management’s proposed responses are received, discussed and
appropriately acted on;
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to develop and implement policy on the engagement of an external auditors to
supply non-audit services, if any, to ensure that provisions of such services would
not impair the independence and objectivity of the external auditors; and
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to report to the Board, identifying and making recommendations on any matters
where action or improvement is needed.
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Internal Audit N EZRFERZ
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443

444

to ensure co-ordination between internal and external auditors;
HECRPATERATS NIEAZ B ET Y TAERS-21ia

to ensure that the internal audit function is adequately resourced and has
appropriate standing within the Company;
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to review and monitor the effectiveness of the internal audit function; and
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to ensure that significant findings and recommendations made by the internal
auditors and management’s proposed response are received, discussed and
appropriately acted on.
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5. Reporting Responsibilities RV E T

The Committee should regularly update the Board about its activities and any matters that
may significantly impact on the financial condition or affairs of the business and make
appropriate recommendations.
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Adopted on 28 March 2012 and last amended on 25 March 2025
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