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1. Consi ion 0o

1.1 The Committee is established pursuant 00000000 D0DO0O020180 120
to a resolution passed by the Board at 2000 000O0DOO0DOoDbOOoOobooao
its meeting held on 20 December 2018.

2.  Membership 0 d

2.1 Members of the Committee shall be 00000 o0ooDooDooDooboOmon
appointed by the Board from amongst 00o0DoDooo0omoooooooan
the non-executive Directors (including O00o0o0oboOoOoobooooOoo0oon
independent non-executive Directors) OoooDooobobboooooao
and shall consist of not less than three 0000 D0OO0D0DOoO0o0dooooOo
members, a majority of whom should be 000000000 DoOds3io2)0d
independent. At least one of the members 210000 00o0o0o0oboobo
shall be an independent non-executive 0o0o0ooDOoooDooooooo

Director with approprnbdtp2



2.2

2.3

2.4

2.5

3.1

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 at
least two (2) years from the date of the
person ceasing:

(a)

to be a partner of the firm; or

(b)

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

The Chairman of the Committee
shall be appointed by the Board or
elected among the members of the
Committee and shall be an independent
non-executive Director.

The company secretary of the Company
shall be the secretary of the Committee.
In the absence of the secretary of
the Committee, Committee members
present at the meeting may elect among
themselves or appoint another person as
the secretary for that meeting.

The appointment of the members
of the Committee may be revoked,
replaced or additional members may be
appointed to the Committee by separate
resolutions passed by the Board and
by the Committee. An appointment
of Committee member shall be
automatically revoked if such member
ceases to be a member of the Board.

Proced ral S anding Order=

The Standing Orders which apply
to these terms of reference of the
Committee are set out in the Annex
hereto.
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4.1

5.1

Al erna e Commi ee members

A Committee member may not appoint
any alternate.

A hori yOf he Commi ee

The Committee may exercise the
following powers:

(@) to seek any information it
requires from any employee of
the Company and its subsidiaries
(hereinafter collectively
referred to as “Gro p”) and any
professional advisers (including
auditors), to require any of them
to prepare and submit reports and
to attend Committee meetings
and to supply information and
address the questions raised by
the Committee;

(b) to monitor whether the Group’s
management has, in the
performance of their duties,
infringed any policies set by the
Board or any applicable law,
regulation and code (including
the Listing Rules and other rules
and regulations from time to time
determined by the Board or a
committee thereof);



(e) to review the performance of (¢) 0O OO OO
the Group’s employees in the O00o0oano
accounting and internal audit
department;
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(f) to make recommendations to the (Hh ODDODODO
Board for the improvement of the Oo0oad
Group’s risk management and
internal control procedures and
systems;

(g) to request the Board to take all (9)
necessary actions, including
convening an extraordinary
general meeting, to replace and
dismiss the auditors of the Group;
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(h) to obtain, at the expenses of the (h)
Company, outside legal or other
independent professional advice
for the purpose of performing
its duties or giving assistance to
any matters within these terms
of reference as it considers
necessary and to secure the
attendance of outsiders with
relevant experience and expertise
at its meetings;
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(1) to commission reports or surveys ()
as are necessary to assist in the
performance of its duties at the
cost of the Company;
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(J) to have access to sufficient () OO OOODOOODOOOOOO
resources in order to perform its

duties;

(k) toreview annually thesetermsof (k) OO OO OO0DOD0DOO0O00OOO
reference and their effectiveness Oogo0oooooooooood
in the discharge of its duties and OoDo00oDoooDooDooDoo
to make recommendation to the O

Board any changes it considers
necessary; and



5.2

6.1

() to exercise such powers as
the Committee may consider
necessary and expedient so that
their duties under section 6 below
can be properly discharged.

The Company should provide the
Committee with sufficient resources to
perform its duties.

D iesof he Commi ee
The duties of the Committee shall be:

Relationship with the Company’s
auditors

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

(b) to review and monitor the
external auditor’s independence
and objectivity and the






(vi) compliance with the (vi) O
Listing Rules and legal
requirements in relation to
financial reporting;
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(vii) the fairness and (vii) O
reasonableness of any
connected transaction and the
impact of such transaction
on the profitability of the
Group and whether such
connected transactions, if
any, have been carried out
in accordance with the terms
of the agreement governing
such transactions;
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(viii) whether all relevant items (viii) O
have been adequately
disclosed in the Group’s
financial statements and
whether the disclosures give
a fair view of the Group’s
financial conditions;
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(ix) any significant or unusual (ix)
items that are, or may need
to be, reflected in such
reports and accounts; and

(X) g]foﬁ%s_hﬂow position of the x 00000000000
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and to provide advice and comments 0000000000000 O0O0
thereon to the Board;

(g) inregard to (f) above: (@ 000MOOO0

(i) members of the Committee :
should liaise with the Board O DoEBBSEa8ones
and senior management O00oo0o0o0O00o00ao
of the Group and the O0o0o00o0o00o0o0o0o0
Committee must meet, at
least twice a year, with the
Company’s auditors; and

(i) the Committee should (i) cooooooooooo
consider any significant or oooooooodoon
unusual items that are, or poboagoodoooodan
may need to be, reflected in booooooooonn
the reports and accounts, it oobooodooobdn

Oo0Do0Do0o0ooooood

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;



(h) to discuss problems and
reservations with the auditors
arising from the interim and
final audits, and any matters the
auditors may wish to discuss (in
the absence of management where
necessary);

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

() 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 internal control and
risk management systems;

()) 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 control and reporting
function;

(k) to consider major investigation
findings on risk management
and internal control matters and
management’s response to these
findings;

()  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;

(m) to review the Group’s financial
and accounting policies and
practices;
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(n)

to



7.1

(u)

(V)

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 fair
and independent investigation of
these matters and for appropriate
follow-up action; and

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

Ve o righ sof he Commi ee

The Committee has the following veto
rights notwithstanding approval by the
Board. The Group cannot implement
any of the following matters which has
been vetoed by the Committee:

(a)

(b)

to approve any connected
transaction within the meaning of
the Listing Rules which requires
an independent shareholders’
vote (unless the approval of such
connected transaction is made
conditional on the obtaining of
the approval of the independent
non-executive Directors and the
independent shareholders); and

to employ or dismiss the Group’s
financial controller or the internal
audit manager.

(u)

(V)

(b)

—-10 -
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8.

9.

Ann al general mee ing

8.1

8.2

The Chairman of the Committee
or in his absence, another member
of the Committee or failing this,
his duly appointed delegate,
shall attend the annual general
meeting of the Company and be
prepared to answer questions at
the annual general meeting on the
Committee’s activities and their
responsibilities.

The Company’s management
should ensure the external
auditor attend the annual general
meeting to answer questions
about the conduct of the audit,
the preparation and content
of the auditors’ report, the
accounting policies and auditor
independence.

Con in ing applica ion of he ar icles
of associa ion of he Company

9.1

The articles of association of
the Company regulating the
meetings and proceedings of the

-11 -



10. Po “er'b of he Board

10.1 The Board may, subject to compliance
with the articles of association of

- 12 —



B.1

Proced ral S anding Order»
applicable o0 he Commi ee

Proced ral S anding Order=

These Standing Orders are the rules
which apply to the terms of reference
of the Committee and, in particular,
the meetings of the Committee and/or
resolutions to be passed by it.

Proceedingsof he Commi ee

Notice:

(a)

Unless otherwise agreed by
all the Committee members, a
meeting shall be called by at
least seven days’ prior notice.
Such notice shall be sent to each
member of the Committee, and
to any other person invited to
attend. Irrespective of the length
of notice being given, attendance
of a Committee member at a
meeting constitutes a waiver of
such notice unless the Committee
member attending the meeting
attends for the express purpose
of objecting, at the beginning of
the meeting, to the transaction of
any business on the grounds that
the meeting has not been properly
convened.

(Note: Pursuant to paragraph
A.1.3 of Appendix 14 to the
Listing Rules) regular meetings
should be called by at least 14
days’ notice)
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(b)

(c)

(d)

A Committee member may and,
on the request of a Committee
member, the secretary to the
Committee shall, at any time
summon a Committee meeting.
Notice shall be given to each
Committee member in person
orally or in writing or by
telephone or by email or by
facsimile transmission at the
telephone or facsimile or address
or email address from time to
time notified to the secretary
by such Committee member
or in such other manner as the
Committee members may from
time to time determine.

Any notice given orally shall
be confirmed in writing as soon
as practicable and before the
meeting.

Notice of meeting shall state the
purpose, time and place of the
meeting. An agenda together
with other documents which may
be required to be considered by
the members of the Committee
for the purposes of the meeting
should generally be delivered to
all Committee members seven
days (and in any event not less
than three days) before the
intended date of the Committee
meeting (or such other period as
all the Committee members may
agree).

(b)

(c)

(d)

—14 -
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B.2 Quorum: The quorum of the
Committee meeting shall be two
members of the Committee.

B.3 Attendance: The Company’s staff
having accounting and financial

- 15—



C.1

Wri en re=ol ions

A resolution in writing signed by all
the Committee members shall be as
valid and effectual as if it had been
passed at a meeting of the Committee
and may consist of several documents

- 16 -



D.3 The secretary of the Committee shall O
keep record of all meetings of the O
Committee held during each financial O
year of the Company and records of O
individual attendance of members of
the Committee, on a named basis, at
meetings held during that financial
year.

E. Repor ing responsibili ies 0ooon

E.1 The Committee shall report to the
Board after each meeting.
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Adopted on 26 March 2018 020180 30 260 O O
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