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AUDIT COMMITTEE - TERMS OF REFERENCE

Established on 11 December, 1998 pursuant to the th@onde on Corporate Governar
Practices (renamed as the Corporate Governance) Giide “Code”) with the last revisio
approved by the board (the “Board”) of directotse(tDirectors”) of the Company effective on
1st January, 2019.

1. Membership

11

The Audit Committee shall be appointed by the Baard must consist of a minimt
of three members (the “Members”).

1.2 Membership shall be confined to non-execuiirectors,the majority of which mus
be independent noexecutive Directors (“INEDs”) and at least one INBidth
appropriate professional qualifications or accaumior related financial managem
expertise.

1.3 The Chairman of the Audit Committee shall ppainted by the Board and must be
INED.

1.4 A nonexecutive Director who is a former partner of then(any’s existing auditir
firm shall be prohibited from acting as a Membethad Audit Committee foa perioc
of two years from the later of () date of his/her ceasing to be a partner ofithe
or (b) the date of his/her ceasing to have anynfira interest in the firm.

2. Secretary

2.1 The Company Secretary shall be the secretahedudit Committee.

2.2 The Audit Committee ay from time to time appoint any other person vaipropriate
qualification and experience as the secretaryefiindit Committee.

3. Mestings

3.1 The Audit Committee shall meet at least tweéaeh year. The @npany’s extern:
auditor may request that a meeting be held if densider it necessary.

3.2 Notice of any meetings has to be given at leastdly$ prior to any such meeting be

held, unless all Members unanimously waive suclicaot Irrespective of the lenc
of notice being given, sndance of a meeting by a Member shall be deemaednof
the requisite length of notice by the Member. B®bf any adjourned meetings is
required if adjournment is for less than 14 d
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3.2 The quorurrof the Audit Committee shall be any t Members.

3.4 Meetings could be held in person, by telephoneyorideo conference. Membe
may participate in a meeting by means of a conferetelephone or simil.
communications equipment or through electronic rmeEfrcommunicationby mean:
of which all persons patrticipating in the meeting eapable of hearing each other.

3.5 Resolutions of the Audit Committee at any nmgstshall be passed by a majority
votes of the Members present.

3.6 Aresolution in writing signed by all the Meerb of the Audit Committee shall be
valid and effectual as if it had been passed akatimg of the Audit Committee du
convened and held.

3.7 Full minutes shall be kept by the secretary of Aluelit Committee. Draft and fin
versions of minuteshall be circulated to all Members for their cominand record
within a reasonable period of time after the megetinSuch minutes shall be open
Directors’ inspection.

4. Attendance at Meetings
4.1 At least once a year, representatives of mgany’s external auditor wimeet the
Audit Committee without any ecutive Directors being present, except by inite
of the Audit Committegto discuss matters relating to its audit feey, iasues arisin
from the audit and any other matters the auditoy wmigh to raise.

4.2 At the invitation of the Audit Committee, the folling persons may attend 1
meeting:

1)  Head of Internal Audit or in his/her absenaegpresentative from Internal Audit;

i)  Group Finance Director or Head of AccountspBement ¢r person occupyir
the same position); and

iii) other members of the Board or other persons.
4.3 Only Members of the Audit Committee are eatitto vote at the meetings.
5. Annual General Meeting
5.1 The Chairman of the AudCommittee or in his/her absence, another Meméio
must be an INED) of the Audit Committee, shall mttéhe Company’s Annual Gene

Meeting and be prepared to respond to shareholdgmigstions on the Auc
Committee’s activities and their responsibilities.
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6. Responsibility, Powersand Discretion

The responsibility of the Audit Committee is toiasshe Board in fulfilling its audit dutie
through the review and supervision of the Compafigancial reporting and internal cont
system and to assist the Board wathy other responsibility as may be delegated by
Board from time to time The Audit Committee shall have the following pessibilities.
powers and discretion:

Relationship with the Company’'s External Auditor

6.1

6.2

6.3

6.4

6.5

6.6

to be primarily responsible for making recomnoegionsto the Board on tF
appointment, reappointment and removal of the eatesuditor, and to approve t
remuneration and terms of engagement of the extauthtor, and any questions
its resignation or dismissal;

to review and monitor the external auditordapendence and objectivity;

to review and monitor the effectiveness of the tydocess in accordance w
applicable standards and to discuss with the extewunditor the nature argtope o
the audit and reporting obligations before the scoimnmences;

to develop and implement policy on engaging anresieauditor to supply noaudit
services. For this purpose, “external auditor” uds any entity that is und
common conbl, ownership or management with the audit firmaay entity that
reasonable and informed third party knowimdl relevant information woul
reasonably conclude to be part of the audit firmomally or internationally;

to report to the Board, identifying and makiregommendations oany matter
where action or improvement is needed;

to act as the key representative body for overgethieéa Company relations with th
external auditor;

Review of the Company’s financial information

6.7

to monitor integrity of the Companyfsancial statements and annual report
accounts, half-year report and quarterly repoftsagplicable) and to review an
significant financial reporting judgements containe them. In reviewing these
reports (if applicable) befe submission to the Board, the Audit Committeall:
focus particularly on:

(a) any changes in accounting policies and practices;

(b) major judgmental areas;

(c) significant adjustments resulting from audit;

(d) the going concern assumptions and any qualificagion

(e) compliance with accounting standards; and

(H compliance with the Listing Rules and legal requieats in relation to financi
reporting;
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6.8 Regarding 6.7 above:-

(a) Members of the Audit Committee should liaise witie tBoard and enior
management;

(b) the Audit Committee must meet, at least twiceyear, with the Company
external auditor; and

(c) the Audit Committee shouldonsider any significant or unusual items that ar
may need to be, reflected in the report and acepuihtshould give due
consideration to any matters that have been ramedhe Company’s sta
responsible for the accounting and financial rapgrtfunction, complianc
officer (or person occupying the same positionexternal auditor;

Oversight of the Company’s financial reporting syst risk managemerdnd interna
control systems

6.9 to review the Company’s financial controds)d unless expressly addressed |
separate Board risk committee, or by the Boardf,tsereview the Compang’risk
management and internal control systems;

6.10 to discuss the risk management and interoadral systems with management to
ensure that management has performed its duty ve ké#ective systemsThis
discussion should include the adequacy of resoursef qualifications an
experience, training programmes and budgketthe Company’s accounting a
financial reporting function;

6.11 to consider major investigation findings a@sk rmanagement anchternal contro
matters as delegated by the Boardaor its own initiative and managemer
response to these findings;

6.12 to ensure co-ordination between the interndlexternal auditors, drto ensure thi
the internal audit function is adequately resoureed has appropriate stand
within the Company, and to review and monitor fte@iveness;

6.13 to review the Group’s financial and accounpolicies and practices;

6.14 to review the external auditor's management lettey, material queries raised by
external auditor to management abthg accounting records, financial account
systems of control and management’s response;

6.15 to ensure that the Board will provide a timely @sge to the issues raised in
external auditor’s management letter;

6.16 to review arrangments employees of the Company can use, in cowiddo rais
concerns about possible improprieties in finan@glorting, internal control or oth
matters. The Audit Committee should ensure thapgrarrangements are in pl
for fair and independent investigation of these teratfor appropriate followyp
action;
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Corporate governance functions delegated by theadoa

6.17 to develop and review the Comparnyolicies and practices on corporate govern
and make recommendations to the Board;

6.18 to review and monitor the training and continuousfgssional development
Directors and senior management;

6.19 to review and monitor the Compamnyolicies and practices on compliance \
legal and regulatory requirements;

6.20 to devalp, review and monitor the code of conduct and d@ampe manual (if any
applicable to employees and Directors;

6.21 to review the Company’s compliance with thel€ and disclosure ithhe Corporat
Governance Repo

Others
6.22 to report to the Board on all matters in thteses of reference; and

6.23 to consider any other matters specifically referedhe Audit Committee by tt
Boarc.

7. Reporting Responsibilities
7.1 The Audit Committee shall report to the Boaftgr each meeting.
8. Authority

8.1 The Audit Committee is authorised by the Botardnspect allaccounts, books al
records of the Company.

8.2 The Audit Committee shall have the rightréguire the Company’s managemen
furnish information on any matter relating ttee financial position of the Company,
subsidiaries or affiliates, as may be requiredtierpurposes of discharging its duties.

8.3 A Director as a Member of the Audit Committee magks independent professio
advice in appropriate circuistances at the Company’s expense to dischargeeft
duties as a Member of the Audit Committee to thenGany.

Note: Arrangement to seek independent professi@udlice could be made through Comp
Secretary.

8.4 The Audit Committee shall be provided with suffitiéesources to perform its duties.
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9. Publication of the Terms of Reference

9.1 The terms of reference are posted on the websftédseoCompany andHong Konc
Exchanges and Clearing Limited. A copy of the terof reference W be made
available to any person without charge upon request

Remark: “senior management” refers to the samespes referred to in the Company’s annual report seguired
to be disclosed under paragraph 12 of Appendixolii¢ Listing Rules.
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