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£H4% Constitution

1. HFREFEHFATESEE MR —EEFZEZRE -

The Board hereby resolves to establish a Committee of the Board to be known
as the Audit Committee (the “Committee”).

BES Membership

2.

FuZEGNEARERREA TN EMTERETRME - ZREERV AR =42KE
SR - B RE T E R BT AL - i/ D — B TR R IR TE S B A &R
B Gz ERAIEOR Y S EE BRI E s T M B E B R - 2 8
FHNEENBREIIFITEEZEMA -

The Committee shall be appointed by the Board from amongst the
Non-Executive Directors of the Company and shall consist of not less than three
members, a majority of whom shall be independent. At least one of the
members of the Committee shall be an Independent Non-Executive Director with
appropriate professional qualifications or accounting or related financial
management expertise as required by the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited. A quorum shall be
two members of Independent Non-Executive Director.

FEZZEGERAHEREREZME - WHERBIIIEITES -
The Chairman of the Committee shall be appointed by the Board and shall be an
Independent Non-Executive Director.

R EFEFTALEIR BB A SRS AL NHE (DIH BEie & 5
A FEETHEN - MHEEFERZEGHNEA ¢

(@) Mad iRz A EEM AR EET 5 2

(b) Mt FEEAZ A E B Ay H B -

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 years from the date of
his ceasing:

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

(b) to have any financial interest in the firm,

whichever is later.

wHEHERE (LR SN EREAFETTRVEEAS ~ SARIER
I B DR % 2 B g HYAH AR -

The Board shall from time to time vary the composition of the Committee as may
be required by the Listing Rules, or other codes, rules and regulations as may be
prescribed by the applicable regulatory authority from time to time.



HEEsE Attendance at meetings

6.

s N B —fEIEEZZ B g G - WBEE: - NEMZEE T EE A FREA A
ZEERFT) ~ AN R R S B ZE R SR ER AR ER LENAL -
Attendees shall normally include Committee’s members, the Financial Controller,
the Head of Internal Audit (where an internal audit function exists), a
representative of the external auditors and those with meaningful input to the
Committee’s activities.

FoZEEMERAENE - FaZEEMEBEHARTTHE - HAERSEA— 1%
S EAGG BRI TENLZ B GRS -

The company secretary shall be the secretary of the Committee. The secretary
of the Committee or in his absence, his representative or any one member, shall
be the secretary of the meetings of the Committee.

B35 48¢ Frequency of meetings

8.

R KEERN DINEGFERK - SN BET R A TR Al SR A -
Meetings shall be held not less than twice a year. The external auditors may
request a meeting if they consider that one is necessary.

#77 Authority

9.

10.

HEREREFZZE G REBREGEE T EAHEE - ZEFARERETEEZR
ERIFTFRER - TATAEEINE S REZ B & &F » I HAEE0K -

The Committee is authorised by the Board to investigate any activity within its
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.

HEREREFZZE G RIS AR EMBIINEREER  AARE - fBHE
HFE R A8 S AR AN L g

The Committee is authorised by the Board to obtain outside legal or other
independent professional advice and to secure the attendance of outsiders with
relevant experience and expertise if it considers this necessary.
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B Duties

9.

FEZEGIIRSAT ¢
The duties of the Committee shall be:

2B N2 I

Relationship with the Company’s auditors

(@)

(b)

()

FHEAFTIMNILEETNZRE - ENREAFER A EE R - s
HNIEAL BT B RS P 3K - R B BT el A sz i BB e IR B R 5% X
AT E R

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;

7 AR e AT N B NS B S & B L F MR BE G
X B Ze B G E AL AR BAa Al e B Bl e ik S R s S
BRI L

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;

WLS MIEAZ BT T FZ B B I E BOR - M7 DA T - BRILERDE T = > T 4h
HERZ BT | B S B A SR N [F — PR - FrEEsE B T
HIIETIERE > B S EHIRATA AR E R I RRE - S EEN N g
B E s PR B Y % A B ALY A BV AR T B PRSE  HY — B0 o e
i - A% 2 B I b A A R T B e e R T e B S R e A
ik

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 as 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;
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FIR LN AT AR

Review of the Company'’s financial information

(d)

BRZE AN EIN G R AN B R S R E ~ RS S CE T
)R T RIS RN - A R R S s A B S R R A E KR
R BT » Z RO ERERCA MR RS a7 RS T
FIEIENILLZER -

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 judgments
contained in them. In reviewing these reports before submission to
the board, the Committee should focus particularly on:

()  FEtBCRAEBAYTRER
any changes in accounting policies and practices;

(i) AR EEHEHIRTT

major judgmental areas;

(i) DRSO R AV EAGRE

significant adjustments resulting from audit;

(v) EFEEENVEEEMREER
the going concern assumptions and qualifications;

V)  EaESTEEERl s K
compliance with accounting standards; and

(vi) EEETABVGHER ((ETRAT ROEERE
Compliance with the Exchange Listing Rules and legal
requirements in relation to financial reporting;
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(e)

st EAL(d)HI = -
In regard to (d) above:-

() ZEGNEEEANFNESRRSHEEAEE ZEEHE
DGR BN B BATBE & 2K 5 fe
members of the Committee should liaise with the Company’s
board and senior management and the Committee must meet,
at least twice a year, with the Company’s auditors; and

(i)  ZEGEFRENZE &S KR E oS aR Sy {8 R 5L
AEE R ILEEEFREA AL S T Gt SV % s i
B~ B SRR NV EETH
the Committee should 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 accounting and
financial reporting function, compliance officer or auditors;

BT E AL EJ B E BN ~ e PR I T 24
Oversight of the Coampny’s financial reporting system, risk management and
internal control systems

(f)

(9)

RE T AN FIIIA B R ~ DU (FRIFA SoaiVE S g NilaZ 8E E
HEHEEAGGHERE ) et AN TR EE KN EEE 24

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;

BETR I o e B T B R A TR E B DB TR LA
NG sim N B EEIE AN I E g R B sl sE T E &R - BT
B RS a RS - DU E T2 R ERE KA RHE AT
I

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.
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(h)

()

(k)

()

(m)

(n)

FHEEEFENRIR  BUA R R E T N B R e S B A A R
FOE B A G R A BT TR

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;

WA EFA N ELIIEE » ZAMECR A BRI MEAZ BT T RS2 -
JAMERNER B X IIREE A A SN ENA RS E R E(E - I H =AM E I
fiz » DAScAmat S B 22 HLpER

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 itseffectiveness;

o BRI e E st R BT
to review the group’s financial and accounting policies and practices;

T E MR ENGS TE B ey (LI ER Bk ) ~ BT & 5 4k »
AT H B0 128 2 400 [m B B g 2t (R ) B RS I R B B g/ L Y [B1E
to review the external auditor's management letter, any material
gueries raised by the auditor to management about accounting records,
financial accounts or systems of control and management’s response;

MR S5 SR [BIIE Y S NISAZ BT 4G T E g iy (LB i Bk )
FRHAVEHE

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

RLEE % Ze B HIBE S E o Fak = B W B R R A
to report to the board on the matters set out in provision of terms of
reference of the Committee;

B e At EE SR R S e HRRE

to consider other topics, as defined by the board;
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LTSS m R A E T 17 The terms of reference of the audit committee
also require it

(0) fRatAEIRCENILLTZEHE A Elje B ATIE T B Ak ~ RGP B A
TEATRES AR IEE T RIR R - FZE B GIEMIRE HELHr - 3%
NEIEIEEEE A EE IS REEETTE &
to review arrangements 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 the fair and
independent investigation of such matters and for appropriate follow-up
action; and

(p) HEEATEIMNSKEETZ FEEAE  AERE _H MG -
to act as the key representative body for overseeing the Company’s
relations with the external auditor.

Reporting procedures ##FE=0

10.

11.

FZ B gNESHARERZ BN HEC S EE R A EE -
The secretary or his representative shall circulate the minutes of meetings and
reports of the Committee to all members of the board.

FEREZEEGER (BUEHGHER - HEEZENARR) BHE AL SRR EERE
AEFHERCGR B FERE EEBRHNE B g/E8HIRTE -

The chairman of the Committee (or in his absence, his duly appointed delegate)
shall attend the Company’s annual general meetings and be prepared to
respond to questions at the annual general meeting on the Committee’s
activities.



