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NEXION TECHNOLOGIES LIMITED
(incorporated in the Cayman Islands with limited liability)

(T SEFE T MK AT IRE (T2 5))
(Stock code: 8420)

(157 © 8420)
(the “Company”)
(& "AF D

AUDIT COMMITTEE

Terms of Reference
(Adopted by the board of directors of the Company on 31 May 2017)
1 31/5/2017 HHESEARER
EZZEGNBERE

MEMBERSHIP f% &

The Audit Committee (the “Committee”) is established by the board of directors of the
Company (the “Board”) according to the articles of association of the Company (the
“Articles of Association”) and the establishment would be effective from the date on
which the shares of the Company are listed on Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).
#ZzZEg (ZEg ) AAFERY ((EHEET ) RIBEAAFNIHB=ELHA]
(" SRR DR BAA TR INET B GSMARAFC X507 )
BISEMN Eii&E HABAERY -

The Committee members must be non-executive directors of the Company to be
appointed by the Board and the Committee shall consist of not less than three members.
The majority of the members must be independent non-executive directors (the
“INED(s)”) and at least one of whom shall have the appropriate professional
qualifications or accounting or related financial management expertise as required under
Rule 5.05(2) of the Rules Governing the Listing of Securities on Growth Enterprise
Market of the Stock Exchange (the “GEM L.isting Rules”).
BENEARERGREARANFTIEITER L AR PR =G - &
\Lkﬁﬁﬁ& VR TESE (IR TES ) Hpsb— AR
HEZEIR EAHAIEE 5.05(2)FFRFUERYE & BE B G ST EHM B E HEE -

Chairman of the Committee shall be appointed by the Board and must be an INED.
BENERE (" EFE)) AHESGRE  PUHEREIIIFITES -

A former partner of the Company’s existing auditing firm should be prohibited from
acting as a member of the Committee for a period of 1 year from the date of his ceasing:

T B AR R T AL FIR H AV A FIRTRHES B AAELL T HIACSL B stg 8 R2E )
HEt—FEN > MHABEZEEHINKE ¢

(a) to be a partner of the firm; or

s 1B R R A FI G AR HI 5

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

N EHZ AT A =Y HH -
The Board may, from time to time, at their discretion, change the composition of the

1



2.1

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

members of the Committee.

EEG AR ENZ A ENREEE -
SECRETARY fiiE

The Committee may appoint the company secretary of the Company or any other person
with appropriate qualification and experience as the secretary of the Committee. Full
minutes of the meetings should be kept by the secretary.

B REARN NN EE S A B B B A L RZEE
Mé WEARIRE TR HIH -

MEETINGS &3

Except the Committee meeting as set out in rules below, members of the Committee
shall attend designated meeting with the external auditing firm of the Company or other
appropriate person upon their invitation from time to time so as to address and concerns
raised by such external auditing firm or such other appropriate person in relation to audit
of the Company.

RNz B g AN T B G R B AN E AL B S NSAZ E A S 15 i e A
BN EHYEBEE LGS € &k DS Z S NS B B A e LAt s N AR A
Bl AN BT HAYRTRE

The quorum for a Committee meeting shall be any two members who must be INEDs.

ZAgERNEAEAB A EMRAIETES -

Meetings of the Committee shall be planned prior to the beginning of each financial year
of the Company, and shall be not less than four times a year. The Committee must meet,
at least twice a year, with the external auditors to discuss matters relating to the audit
and any other related issues.

ZE e AN B EM BT R aRTE S HEFERTADRIER - ZA
= fEZ*/I\ifﬁ,ﬁi%H%ff? BENFAG WK » ARG LAF S B EAAHRA R E -

At least once a year, the Committee will meet the external auditor in the absence of
management of the Company (unless otherwise invited by the Committee) to discuss
matters relating to its audit fees or any other matters the external auditor may wish to
raise.

ZEY 2/ VBFAMTESRFEIIENL T (ZEGBFHHFRIN) BN LR
g —R - LAsTEmiz 8 e H At % %ﬁﬁﬁﬁ@zﬁﬁﬁ%aﬁ@é

Notice of meetings shall be given to all members of the Committee at least three (3)
days before the meeting.
R AR E AT 2R T H BART 3 RIXRC -

The Committee may convene meetings when it deems appropriate in discharging its
duties

B & R T E R R AR e TR -

The Committee members could attend the meetings in person, by telephone or by video
conference.

ZEERA RS N ES S B S G g R A S aHR

A resolution in writing signed by all the members of the Committee shall be as valid and
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effectual as if it had been passed at a meeting of the Committee duly convened and held.
EZEE %E‘“*%E FEEEAREFEEARC WON EXEFA T REE Y

yeIA=]

uﬁi J:B'ET?

Unless otherwise stated herein, proceedings of meeting of the Committee shall be
governed by the relevant provisions of the Articles of Association of the Company (as
amended from time to time).

PRANAHIEHEN ZE GG HRE P A HSGERHA AN ESR TR KGR EE
Freufiesr (SEAIRFHEST) MR -

ATTENDANCE AND VOTING AT MEETINGS HfFE&=5

The chief financial officer(or any officer(s) assuming the relevant functions but having a
different designation), the head of internal audit (or a representative from external
consultant if such has been outsourced to external firms) and a representative of the
external auditors shall normally attend meetings. However, at least once a year the
Committee shall meet with the external and internal auditors without executive Board
members present.

AN EZ GREMEE (SEEFR RS BB E R A )~ WElEST & (5
EZBRE NGRS MED R - SZA MY AR ) KA A EI NSRBI ET (A% -
BEYEgE - AN ZEGABFE SV —TIERTEREFIIENL TEALEZ
SIS RZ B S N Z B ENRA -

Decisions shall be determined by simple majority, and in the event of a tie (if any), the
chairman of the Committee shall have the casting vote.

FHELEERZEACHE - ROZEHER - ZEGEEHAACEE 5

AUTHORITY R

The Committee is authorised by the Board to investigate any activity within the terms of
reference. It is authorised to seek any information it requires from any employee and all
employees are directed to co-operate with any request made by the Committee.
GIEE E R R E N A DER) - DU 5] g B U B E
%EI WHYLEEGR - FrA (B BAE e~ & 1F -

The Committee has unrestricted access to the chairman of the Board, the financial
controller (or any officer(s) assuming the relevant functions but having a different
designation), the external auditors and the internal auditors in order to discharge its
duties.

ZE G R ZREMEEEEE TR - BRFEMBE (SUREAERBE EREAEY
AN~ SNESRZEE e PR A B R LR A T -

All members of the Committee shall have access to the advice and services of the

secretary with a view to ensuring that procedures of the Committee and all applicable

rules and regulations are followed.

%ﬁéﬁ%ﬂ?ﬁﬂ@%i?ﬁ?i‘%&fmﬁﬂ DINECRZE B G RE S P A i P R U B
ERGEST -

The Committee shall be provided with sufficient resources to perform its duties and may
seek independent legal or other professional advice in appropriate circumstances at
the Company’s expenses to perform its duties.
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BT e EIRLUETTIE W& S0 T RE TS = KE1n %

f:%&ﬁ@%%ﬁ% BB ERIE -

DUTIESEEE

The main duties of the Committee shall include the following aspects:

SENEERREALRL:

Relationship with the Company’s auditors Eiz/\ Sk BiETM R4

(@)

(b)

(©)

to be primarily responsible for making recommendation to the Board on the
appointment, reappointment and removal of the external auditor, and to approve
the remuneration and terms of engagement of the external auditor, and any
questions of its resignation or dismissal;

FEATMIMNSAZ BT - S0 AR E S E e R - HUESMNSZ
BEMH B S ZeBE R - DL i B EAT (- BRAE o0 R

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 with the auditor the nature and scope of the audit
and reporting obligations before the audit commences;

Y AR AT R B g2 NI BT S L H M B e 5 AR &
;LF“EAV%&I{‘EF%E%HU%E@V%&E@J % B R s R A B R
+-

to develop and implement policy on engaging an external auditor to supply
non-audit services. For this purpose, “external auditor” includes any entity that is
under common control, ownership or management with the audit firm or any
entity 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, identifying and
making recommendations on any matters where action or improvement is needed
and making recommendations as to the steps to be taken;

RLYNISAZ BT TR B L BRI E R - M AT - BtbEm = - T 4h
P2 BT ) BB A TR A SR N E RS - FrAEsvE g THY
(FATHERS - Bl S ERET A AR ERINE =77 - (& H FE/EA—F@?}—\EEA
IR AT A SN A L BRI EEE B — L i - B g
FERU A A PR AU T B CE ETH  E G wR S W R H  -

Review of the Company’s financial information ZERIAN SRR B E R

(d)

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

ER AN TN R DU B s FORE ~ P RS R (EBEE) +=
R ERSE RN MR RER S E EA R S R RIVERE R - B A Y
TR E R G IR A SRR SR - B REHE N YIEIE I AR

0] any changes in accounting policies and practices;

G T BOR A E B AT

(i) major judgmental areas;



(€)

R BRI T

(iii)  significant adjustments resulting from audit;
PR BT L R Y B R

(iv)  the going concern assumptions and any qualifications;
SERHEC E T BE R IR R

(V) compliance with accounting standards; and
EaEsTEatER K

(vi)  compliance with the GEM Listing Rules and legal requirements in
relation to financial reporting;

EEESTARVE SRS (CERRERD) FOAERRE

Regarding (d) above:-
gL LAt (d) S

0] 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
ZEENEEMEREG SR EH BN  ZEHE/ VEFH
AN FIZIETB &G R 5 K

(i) the Committee shall consider any significant or unusual items that are, or
may need to be, reflected in the report 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,
compliance officer or auditors;

Z B GIES % S SR H o A SR S ] B R BN
SEEH > EEESREAHANEE T ET R BERRE -
Bi g FAEEZ AR YT -

Oversight of the Company’s financial reporting system, risk management and

internal control systems B:/& AN SRS FRERGIE - Elfa s R N B IEAR 7

()

(9)

(h)

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

Rt AN ERIIB TR ~ e EE (BRIERAH S B EHEE G
RHSHESEGEHCREE) MVEEERG

to discuss the risk management and internal control systems with management to
ensure that management has performed its duty to have effective systems. This
discussion should include the adequacy of resources, staff qualifications and
experience, training programmes and budget of the Company’s accounting and
financial reporting function;

BVEH e o e B T SN BB RS - TECREHLE IR TR LA Y
2 - sTamAN S EEA N &S RS TR RE TRV E R - B TLER
R &R e 4 > DU B TR 2RI S B RITRE 2 G T e -

to consider major investigation findings on risk management and internal control
matters as delegated by the Board or on its own initiative and management’s
response to these findings;
THEEEEENERIR - SRR EE R AR S e EEHEEE R K
B g A A A SR Y O] FE AT I E -



(i)

1)

(k)

U

(m)

(n)

(0)

(p)

()

where an internal audit function exists, 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;
WARNFEFANERFEXLIIRE > ZAMECRAEAIY NS AL BETEY TR
BRI BN AN TN EE B E R EE - W HAMEENR - DA
Fofgat SR EL Y o

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

fRaT N EI S R S TR A -

to review the external auditor’s management letter, any material queries raised by
the auditor to management about accounting records, financial accounts or systems
of control and management’s response;

e E S NS BENAE TE RGN (FXBENRHRA) ~ ZBETs g at4aosk -
MATSAR H BB 2 2 A E R g 12 A (o] BB RS B B B 1 LAY [ -

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

ORI G KA BN B T E M fgny (BN BHw ) i
HAVEE -

to discuss problems and qualified opinion, if any, arising from the half-year and
annual audit, and any matters the external auditor may wish to discuss (in the
absence of management where necessary);
TEHEHENERT - SfmEE PR EER 2 MBI ER (WH)
FOHNIEAZ BT ARG T 3m < HAM R H -

to review arrangements by which employees of the Company can use, in
confidence, to 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;

TR NN e anat: SN N e /N = S T ey e b e AN R L
fth T AT RE R ARV N IEEAT IR HHRRE - ZEGIEMERE HEZHE - AL
FE SR H AR AR A AR EUE E T E) -

to act as the key representative body for overseeing the Company’s relations with
the external auditor;

B Ry BEZ AN ] B NS B - [l (e 2R

to report to the Board on the matters in relation to the Corporate Governance Code
under Appendix 15 of the GEM Listing Rules; and
[F PR A F T RER BRI SR 1589FEE

to consider other topics, as defined by the Board from time to time.
Fok i g NI E YA TR -

Corporate governance functions {>2E&E kS

(n)

to develop and review the policies and practices of the Company on corporate
governance and make recommendations to the Board,;
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il E B et A B SEE GER K > G E e s

(s) to review and monitor the training and continuous professional development of
directors and senior management;
foet B AL R s A E TN BIVES I R B aE fE

(1) to review and monitor the Company’s policies and practices on compliance with
legal and regulatory requirements;
Toat S B2 N BRSSP A R KRBT EHE T HINECR K #

(u) to develop, review and monitor the code of conduct applicable to employees and
directors; and
HlE ~ foet R EEZEA N R B EENE ST

(v) to review the Company’s compliance with the Corporate Governance Code in
Appendix 15 to the GEM Listing Rules and disclosure in the Corporate
Governance Report.
et AN EESTFAIZEN ERAISE 15 TH B A RTINS & &
R EE ARSI EEH -

REPORTING PROCEDURES #5127

The Committee should report to the Board, identifying any matters in respect of which it
considers that action or improvement is needed, and making recommendations as to the
steps to be taken.

?Eﬁ%ﬁ%%ﬁ@ﬁ&@%%%%ﬁﬂﬁﬁ&ﬁu&%%%ﬁbﬁﬁ@%@%%

Full minutes and written resolutions should be kept by the secretary of the Committee.
Draft and final versions of minutes of the meetings should be sent to all Committee
members for their comments and records, within a reasonable time after the meeting.
Written resolutions should be promptly sent to all Committee members for their records
after the written resolutions are passed.
ZEgnmEAERETEGHRIMAEIIRE  WAN GRS T e — A
WEZ B G 2 iapk B # A E LR RER DI EE R AFE - SHREE
KmIm L IE G A E T B G R RGRETFAE -

At the next meeting of the Board following a meeting of the Committee, the chairman of
the Committee shall report to the Board on the works and recommendations of the
Committee since the last Board meeting (if any). At least once annually, the Committee
should present a report in writing to the Board which addresses the work of the
Committee during the year.
REZEEGERERETHN I —XERFFTFR L ZEF IR ANERGEREEGH
F-TEREGEHRIRO TG GER (0F) -  ZEEEEVSFHNEEEE
R—tyEHERE  #ZEgFENLTEREN -

Where the Board disagrees with the Committee’s view regarding the selection,
appointment, resignation or dismissal of the external auditors, the Company should
include in its corporate governance report, a statement from the committee explaining its
recommendation and also the reason(s) why the Board has taken a different view.
NEFGNEAEZ B GHEE - 2 - gHEEEERIMERBRIEEIER - AL H
§E<ﬁ%%%ﬁ%>¢Wﬁ§%§@ﬁﬁ@%%%%’u&%$§%$ﬁﬁﬁm
HA -

OTHERS EHfff

The Committee should make available its terms of reference, explaining its role and the
7



8.2

authority delegated to it by the Board by including them on the Stock Exchange’s
website and the Company’s website.

Z B GIEAEAC 5 Pt FoA N B b A G B s B W 0 S R
FZHIRETT -

Any changes to the terms of reference shall be effective after they have been approved
by the Board.
ek ME R B AT ol S RS S RS o JBTT AR -



