


(VII) assessing the changes in the nature and severity of significant risks faced by the
Company in the previous year and the Company’s ability to respond to the changes in its
businesses and external environment;

(VIIN) performance of internal audit functional departments and personnel;

(IX) appointment of external auditors and assessment of their qualifications, independence
and performance;

(X) periodic review and annual audit of the Group’s financial reports; and

(X1) compliance with relevant accounting standards and legal and regulatory requirements on
financial information disclosures.

Article 3 The Committee shall be responsible for risk management and monitoring and
shall be accountable to the Board. The senior management shall be responsible for the preparation,
submission and truthfulness of financial reports and provide the confirmation to the Committee
regarding the effectiveness of the relevant risk management and internal control systems. The
senior management and external auditors shall both be ultimately accountable to the Board and
shareholders.

CHAPTER 2 COMPOSITION

Article 4



Article 8 The person in charge of internal audit of the Group shall be present at the
meetings of the Committee to provide assistance. At the request of the Committee, the senior
management, the person in charge of the finance department and representatives of external
auditors of the Group shall also be in attendance at some or all meetings of the Committee or
participate in the discussion of certain matters proposed at the meetings.

Article 9 The secretary of the Board or the joint company secretaries of the Company or
their respective proxies appointed by them shall be the secretary of the Committee.

CHAPTER 3 DUTIES AND RESPONSIBILITIES
Section 1 Financial Reporting
Article 10 The Committee shall be responsible for reviewing and monitoring the
effectiveness of the financial reporting procedures implemented by the senior management and

their compliance with relevant laws and regulations.

Article 11 The Committee shall review the following with the senior management and the
internal and external auditors:

(1) the appropriateness of the Group’s accounting and financial reports, including
compliance with the accounting standards, any complex or unusual transactions, accounting
treatment of significant risks and uncertainties and areas requiring highli,cant risks and uncertainties a6(0)0



Article 13 In reviewing financial reports, the Committee shall pay attention to any changes



The Committee shall particularly focus on the following in conducting such annual review:

(1) the changes since the last annual review in the nature and severity of significant
risks, and the Group’s ability to respond to the changes in its internal businesses and the external
environment;

(1) the scope and quality of the senior management’s ongoing monitoring of risks (including



Article 20 The Committee shall study important investigation results of the relevant risk



The Committee shall also urge the Board to disclose, in the Corporate Governance Report,
whether it has obtained the confirmation from the management on effectiveness of the Company’s
risk management and internal control systems and urge the Board to disclose details of other
important concerns.

The Committee shall:

() review relevant reports submitted by internal audit, and the senior management’s
responses to any identified weaknesses on internal control; and

(1) receive and review internal audit reports summarizing the senior management’s
responses to matters for which no measures have been taken, and the status of the measures taken
in respect of those matters.

Article 23 The Committee shall individually meet the person in charge of internal audit in



Article 28






Section 5 Others
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CHAPTER 4 POWER
Article 49 The Committee has the right to seek adequate resources and administrative
support from senior management of the Group, and has separate and independent access to senior
management of the Group.

Article 50 Senior management are expected to support the work of the Committee in
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Article 57 The chairman of the Committee shall preside over meetings of the Committee.
In the event that the chairman of the Committee is unable to attend, another member (who is
an independent non-executive director) may be designated to preside over the meetings. If such
designation is not made, more than half of the members being present shall select a member (who
is an independent non-executive director) to preside over the meetings.

Article 58 Members of the Committee shall attend the meetings in person. In the event that
a member is unable to attend, he/she may authorise another member in writing to attend and vote
on his behalf. The proxy who attends and votes at the meeting shall submit the power of attorney
to the chairman of the meeting before it begins. The power of attorney shall set out the name of
the principal, name of the proxy, matters delegated, voting instructions on matters proposed at the
meeting (for or against), scope and validity period of authorization, and shall be signed or sealed
by the principal. The proxy shall exercise the right within the scope of authorization. The principal
who authorizes other members to attend the meeting on his behalf shall be solely liable to any
decisions made by the proxy within his scope of authorization.

Article 59 Votes at the meetings of the Committee shall be conducted by a show of hands,

12



CHAPTER 6 REPORTING PROCEDURES

Article 64 All minutes of the meetings prepared by the Committee in accordance with
Article 62 above regarding the rules of procedures shall be kept by the duly appointed secretary
of the Committee (who should normally be the company secretary). Draft and final versions of the
minutes should be made available for inspection at any reasonable time on reasonable notice by
any director.

Article 65 The Committee shall regularly report to the Board on matters set out in these
terms of reference, including the work of the Committee, and shall notify the Supervisory
Committee of the same, unless it is prohibited by laws or regulations.

CHAPTER 7 ANNUAL GENERAL MEETING

Article 66 The chairman of the Committee shall attend annual general meetings of the
Company and be prepared to answer any shareholder’s questions in relation to the duties of the
Committee.

Article 67 If the chairman of the Committee is unable to attend an annual general meeting
of the Company, he/she shall arrange for another member of the Committee to attend in his place.
Such member shall be prepared to answer any shareholder’s questions in relation to the work of
the Committee at the annual general meeting.

CHAPTER 8 EFFECTIVE DATE AND AMENDMENTS

Article 68 These terms of reference shall take effect from the date of the listing of the
Company subject to consideration and approval by the Board. Where it is necessary to amend these
terms of reference in light of changes in circumstances, the amendments shall be proposed by the
Committee and submitted to the Board for consideration and approval.

Article 69 Matters not covered by these terms of reference shall be handled in accordance
with the requirements of relevant state laws and regulations, the Hong Kong Listing Rules and
the Articles of Association in case there is any inconsistency between these terms of reference
and any future relevant state laws and regulations, the Hong Kong Listing Rules or the Articles of
Association amended by lawful procedures, the relevant state laws and regulations, the Hong Kong
Listing Rules and the Articles of Association shall prevail and these terms of reference shall be
amended accordingly, subject to the approval of the Board.

Article 70 These terms of reference shall be interpreted by the Board.
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