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TERMS OF REFERENCE FOR THE AUDIT COMMITTEE

(Adopted by the Company pursuant to the Board uisnl passed on 26 August 2015
and applicable to the Company’s accounting peribmggnning on or after 1 January 2016)
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MEMBERSHIP

Members of the Audit Committee shall be apparivy the board of directors (the
“Board”) of the Company.

The Audit Committee must consist of a minimufrthwee members, all of whom
must be non-executive directors.

The majority of the members of the Audit Contedt must be independent non-
executive directors (“INEDs”), at least one of whomust have appropriate
professional qualifications or accounting or rafafmancial management expertise
as required under the Rules Governing the ListihgSecurities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”)

CHAIRMAN

The chairman of the Audit Committee shall bpaapted by the Board and must be
an INED. In his absence, member present shall elect anyobrike members to
chair a Committee meeting.

SECRETARY

The company secretary shall be the secretatheofudit Committee. In the absence
of the company secretary, his/her delegate(s) prpanson elected by the members
present at the meeting of the Audit Committee, Isktténd the meeting of the Audit
Committee and take minutes.

PROCEEDINGS OF THE AUDIT COMMITTEE

Unless otherwise specified hereunder, the pravssicontained in the Company’s
Articles of Association (as amended from time tod) for regulating meetings and
proceedings of directors shall apply to the mestiagd proceedings of the Audit
Committee.

Quorum

The quorum for meetings of the Audit Comnaittball be any two members.
Frequency of meetings

The Audit Committee shall hold at least t@guiar meetings in a year to review and

discuss the interim and annual financial statemeftthe Company. Additional
meetings of the Audit Committee may be held asvainen required.
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The Audit Committee shall meet with the exééauditors at least twice a year. The
external auditors may request a meeting if thesictan necessary.

Attendance at meetings

Members of the Audit Committee may attend tmgse of the Audit Committee
either in person or through other electronic meg#rommunication or in such other
manner as the members may agree.

The deputy chief financial officer, directorsompany secretary (or his/her
delegate(s)), Head of Internal Audit, relevant semmanagement and persons(s)
invited by a Committee member and representativa(she external auditors shall

normally attend meetings of the Audit Committee.

Notice of meetings

A meeting of the Audit Committee may be coraceby any of its members or by the
company secretary.

Unless otherwise agreed by all the memberheefAudit Committee, notice of at
least 7 days shall be given for a regular meetihthe Audit Committee. For all
other meetings of the Audit Committee, reasonabtea shall be given.

Agenda and accompanying supporting papet$ Ishasent to all members of the
Audit Committee and to other attendees as appitepaialeast 3 days before the date
of the meeting (or such other period as the membessagree).

Minutes of meetings

Draft and final versions of minutes of Au@bmmittee meetings shall be sent to all
Audit Committee members for their comment and résawithin a reasonable time
after the meeting.

Resolutions of the Committee meetings shalpaéissed by vote of two-third of the
entire members of the Committee, each of whom $taalé one vote. Vote in respect
of resolutions of the Committee meetings shallaken by a show of hands or a poll.

Minutes of the Audit Committee shall be kieptthe company secretary and shall be
available for inspection by any member of the Aiimmittee or the Board at any
reasonable time on reasonable notice.

Written resolutions

Without prejudice to any requirement underlifsting Rules, written resolution may
be passed and adopted by all members of the Awditrdittee.

RESPONSIBILITIES AND AUTHORITIES OF THE AUDIT COM MITTEE

The responsibilities and authorities of the udommittee shall include such
responsibilities and authorities set out in theeveht code provisions of the
Corporate Governance Code (the “CG Code”) as aomtiain Appendix 14 of the
Listing Rules (as amended from time to time).

Without prejudice to any requirement under @@ Code, the duties of the Audit
Committee include the following:



5.2.1 Relationships with the Company's auditors

(@) To act as the key representative body for overgettia Company’s relation
with the external auditor, and to be primarily r@sgible for making
recommendation to the Board on the appointmentpp@atment and
removal of the external auditor, and to approverémeuneration and terms of
engagement of the external auditor, and to consadgr questions of their
resignation or dismissal.

(b)  To review and monitor the external auditor’'s indegence and objectivity
and the effectiveness of the audit process in dexme with applicable
accounting standard, and to discuss with the auth® nature and scope of
the audit and reporting obligations before the acoinmences.

(c) To develop and implement policy on engaging anregteauditor to supply
non-audit services. For this purpose, “externalitad’ includes any entity
that is under common control, ownership or managemwgh the audit firm
or any entity that a reasonable and informed thady knowing all relevant
information would reasonably conclude to be parthefaudit firm nationally
or internationally. The Audit Committee should oepto the Board,
identifying and making recommendations on any msittghere action or
improvement is needed.

5.2.2 Review of the Company’s financial information
(d) To monitor integrity of the Company’s financs&thtements and annual report

and accounts, half-year report and, if prepared piablication, quarterly
reports, and to review significant financial repagtjudgments contained in
them. In reviewing these reports before submissiothe Board, the Audit
Committee should focus particularly on:
(1) any changes in accounting policies and practices;
(i) major judgmental areas;
(i) significant adjustments resulting from audit;
(iv)  the going concern assumptions and any qualification
(v) compliance with accounting standards; and

(vi)  compliance with the Listing Rules and legal requieats in relation
to financial reporting.

(e) Regarding (d) above:

(1) members of the Audit Committee should liaise witle Board and
senior management and the Audit Committee must,raektast twice
a year, with the Company’s auditors; and

(i) the Audit Committee should consider any significantinusual items
that are, or may need to be, reflected in the tepamd accounts, it
should give due consideration to any matters thaetbeen raised by
the Company’'s staff responsible for the accountamgl financial
reporting function, compliance officer or auditors.

5.2.3 Oversight of the Company’s financial reportiig system, risk management and
internal control systems
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)] to review the Company’s financial controls, andessl expressly addressed
by a separate board risk committee, or by the Baaself, to review the
Company’s risk management and internal controlesyst

(9) to discuss the risk management and internal consydtems with
management to ensure that management has perfatmetuty to have
effective systems. This discussion should incliieadequacy of resources,
staff qualifications and experience, training pesgmes and budget of the
Company’s accounting and financial reporting fumati

(h) To consider major investigation findings on risk magement and internal
control matters as delegated by the Board or onowts initiative and
management’s response to these findings.

(1) Where an internal audit function exists, to enstoerdination between the
internal and external auditors, and to ensuretti@internal audit function is
adequately resourced and has appropriate standthgnwihe Company, and
to review and monitor its effectiveness.

g) To review the group’s financial and accounting giels and practices.

(K) To review the external auditor's management letégry material queries
raised by the auditor to management about accauntigords, financial
accounts or systems of control and managemenpenss.

() To ensure that the Board will provide a timely i@sge to the issues raised in
the external auditor's management letter.

(m) To report to the Board on the matters set out herei
(n)  To consider other topics, as defined by the Board.

(0) To review arrangements employees of the Companysanin confidence,
to raise concerns about possible improprietiesnanicial reporting, internal
control or other matters, and to ensure that prap@ngements are in place
for fair and independent investigation of theseteratand for appropriate
follow-up action.

The Audit Committee shall be provided with gt resources to perform its
duties and shall have access to independent professadvice if necessary.

All members of the Audit Committee shall haceess to the advice and services of
the company secretary, and separate and indepeacksds to the Company’s senior
management for obtaining necessary information.

REPORTING RESPONSIBILITIES

The Audit Committee shall report back to theaBb on their decisions or
recommendations, unless there are legal or regyla¢strictions on their ability to
do so(such as a restriction on disclosure due to regjatquirements).

ANNUAL GENERAL MEETING

The chairman of the Audit Committee or in hissence, another member of the
Audit Committee or failing this, his duly appointddlegate, shall attend the Annual
General Meeting of the Company and be preparecspond to questions at the
Annual General Meeting on the Audit Committee’s kvand responsibilities.
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