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FLYING FINANCIAL SERVICE HOLDINGS LIMITED 
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 (the “Company” and “ 㦻⏻⚇㦻⏻⚇㦻⏻⚇㦻⏻⚇”) 
 

        
 

Terms of reference of the Audit Committee (the “Committee”) 
of the Board of Directors (the “Board”) of the Company 

囲ℚ↩囲ℚ↩囲ℚ↩囲ℚ↩(“ 囲ℚ↩囲ℚ↩囲ℚ↩囲ℚ↩”) ⸰㫇Ᵽ⛧↩⸰㫇Ᵽ⛧↩⸰㫇Ᵽ⛧↩⸰㫇Ᵽ⛧↩(“ Ᵽ⛧↩Ᵽ⛧↩Ᵽ⛧↩Ᵽ⛧↩”) 
勛㧒喒⦃勛㧒喒⦃勛㧒喒⦃勛㧒喒⦃ 

        
 

(₼㠖㦻⃉劊幠䳎᧨⅔∪♑劒䞷₼㠖㦻⃉劊幠䳎᧨⅔∪♑劒䞷₼㠖㦻⃉劊幠䳎᧨⅔∪♑劒䞷₼㠖㦻⃉劊幠䳎᧨⅔∪♑劒䞷) 
 

1. Constitution 
 

兓㒟兓㒟兓㒟兓㒟 

1.1 The Committee is established pursuant to a 
resolution passed by the Board at its meeting held on 
20 December 2011.  
 

㦻Ᵽ⛧↩㢾㖘㦻⏻⚇囲ℚ↩ℝ 2011㄃
12㦗 20㡴↩帽抩扖㒟䵚䤓ᇭ 
 
 

2. Membership 
 

㒟⛧㒟⛧㒟⛧㒟⛧ 

2.1 Members of the Committee shall be appointed by the 
Board from amongst the non-executive directors of 
the Company (including independent non-executive 
directors of the Company) and shall consist of not 

less than three members᧨a majority of whom should 
be independent.  At least one of the members shall 
be an independent non-executive director with 
appropriate professional qualifications or accounting 
or related financial management expertise as required 
in Rule 5.05(2) of the Rules Governing the Listing of 
Securities on the Growth Enterprise Market of The 
Stock Exchange of Hong Kong Limited (the “GEM 
Listing Rules”).   
 
 

Ᵽ⛧↩䟀囲ℚ↩⅝␅槭㓶嫛囲ℚ(▔
㕻䕻䵚槭㓶嫛囲ℚ“₼Ᵽ↊兓㒟᧨Ᵽ⛧
↩ⅉ㟿㦏⺠ₘ⚜᧨⮶捷⒕榏⃉䕻䵚
䤓ᇭ␅₼咂⺠₏⚜Ᵽ⛧↩↩⛧權㖘䏶
氨䂾勣⚗ℳ㢢㓏㦘棟⏻⚇⒪₩㨎ₙ
ゑ屓⒨(ಯ⒪₩㨎ₙゑ屓⒨⒪₩㨎ₙゑ屓⒨⒪₩㨎ₙゑ屓⒨⒪₩㨎ₙゑ屓⒨ರ“䶻 5《05(2“
㧰␆⮖抑㇢₢₩忓㫋㒥↩帰㒥䦇␂
徱┰丰䚕䩴幕ᇭ 
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 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 one (1) year 
from the date of his ceasing: 
(a) to be a partner of the firm; or 
(b) to have any financial interest in the firm, 
whichever is later. 
 
 
 
 
The initial members of the Committee are Mr. 
Vincent Cheng, Mr. Ji Dong and Mr. Zhang Gongjun. 
 

䘿㢅微徲⸰帰㦻⏻⚇徵䥽䤓㫇㟿⏻⚇
䤓ⓜ↊⚗↨ⅉ⦷ⅴₚ㡴㦮(ⅴ㡴㦮戒
⚝劔⃉⑕)怆帰咂⺠₏㄃␔᧨t ㈦㕔↊
㦻⏻⚇⸰㫇Ᵽ⛧↩䤓㒟⛧᧶ 
(a) Ⅵ兗㷱㒟⃉年⏻⚇⚗↨ⅉ䤓㡴
㦮᧷㒥 
(b) Ⅵₜ␜℺㦘年⏻⚇徱┰Ⓒ䥙䤓㡴
㦮ᇭ 
 
Ᵽ⛧↩䤓⒪↩㒟⛧⃉捠⢘䰞⏗䞮ᇬ儹
₫⏗䞮♙ㆯ⏻≙⏗䞮ᇭ 

2.2 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.  Mr. Vincent Cheng is the 
first Chairman. 
 

Ᵽ⛧↩⃊ゼ䟀囲ℚ↩Ᵽ↊㒥兞Ᵽ⛧
↩↩⛧折⃍ᇬ♙㉔權㢾䕻䵚槭㓶嫛囲
ℚᇭ捠⢘䰞⏗䞮㕔↊⃉氥↊⃊ゼᇭ 

2.3 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. 
 

㦻⏻⚇䤓⏻⚇䱧⃵⃉Ᵽ⛧↩䤓䱧⃵ᇭ
ⰑⱣ⛧↩䱧⃵凉ゼ᧨⒉ゼ䤓Ᵽ⛧↩⺕
⦷Ⅵⅻ㇢₼折⒉䱧⃵㒥Ᵽ↊␅Ⅵⅉ
㕔↊䱧⃵ᇭ 

2.4 The appointment of the members of the Committee 
may be revoked, or additional members may be 
appointed to the Committee by separate resolutions 
passed by the Board and by the Committee. 
 

兞囲ℚ↩♙Ᵽ⛧↩⒕Ⓔ抩扖⑂帽᧨㡈
♾Ᵽ↊欬⮥㒥凱⏜Ᵽ⛧↩㒟⛧ᇭ 

3. Proceedings of the Committee 
 

↩帽䲚ㄞ↩帽䲚ㄞ↩帽䲚ㄞ↩帽䲚ㄞ 

3.1 Notice:  
 

↩帽抩䩴᧶ 
 

 (a) Unless otherwise agreed by all the Committee 
members, a meeting shall be called by at least 
seven days’ notice. Such notice shall be sent to 
each member of the Committee, and to any other 
person invited to attend.   

 
 (Note: Regular meetings should be called by, 

so far as practicable, at least 14 days’ notice: 
cf: paragraph A.1.3 of Appendix 15 of the 
GEM Listing Rules) 

 

 棳槭Ᵽ⛧↩⏷⇢㒟⛧⚛㎞᧨Ᵽ⛧↩
䤓↩帽抩䩴㦮᧨ₜㄣ⺠ℝₒ⮸ᇭ年
抩䩴ㄣ♠全㓏㦘Ᵽ⛧↩↩⛧♙␅
Ⅵ噆挏⒉ゼ䤓ⅉ⭺ᇭ 

 

 (㽷᧶㫈㗽⒪₩㨎ₙゑ屓⒨棓㇤◐℣
䶻 A.1.3㹄䤓屓⸩᧨⦷⒖⸭♾嫛䤓喒
⦃␔᧨♻㆏Ᵽ⛧↩⸩㦮↩帽ㄣ♠⒉咂
⺠ 14⮸抩䩴) 
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 (b) 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.   

 

 ↊⇤Ᵽ⛧↩㒟⛧㒥Ᵽ⛧↩䱧⃵᧤ㄣ
↊⇤Ᵽ⛧䤓庆㻑㢅᧥♾ℝ↊⇤㢅⊨
♻楕Ᵽ⛧↩↩帽ᇭ♻㆏↩帽抩⛙㉔
權⅁愺ⅴ♲⯃㒥ⅴ⃵槱ㇱ㆞ᇬ㒥ⅴ
䟄幬ᇬ䟄⷟挽ↅᇬ↯䦮㒥␅ⅥⱣ⛧
↩㒟⛧ₜ㢅帽⸩䤓㡈㆞♠⒉℗⚓
Ᵽ⛧↩㒟⛧(ⅴ年㒟⛧㦏⚝抩䩴䱧
⃵䤓䟄幬⚆䪐ᇬ↯䦮⚆䪐ᇬ⦿⧏㒥
䟄⷟挽乀⦿⧏⃉⑕)ᇭ 

 
 (c) Any notice given orally shall be confirmed in 

writing as soon as practicable and before the 
meeting.   

 

 ♲⯃↩帽抩䩴ㄣ⻌㉺(♙⦷↩帽♻
㆏ⓜ)ⅴ⃵槱㡈㆞䫽⸭ᇭ 

 
 (d) 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 3 days) 
before the intended date of the Committee 
meeting (or such other period as all the 
Committee members may agree). 

 

 ↩帽抩⛙㉔權広㢝㆏↩䥽䤓ᇬ㢅梃
✛⦿䍈ᇭ帽䲚♙椞棓㦘␂㠖ↅ₏咻
⦷欓㦮♻㆏Ᵽ⛧↩↩帽ⓜ 7 ⮸᧤㡯
幉Ⱁ⇤ₜ⺠ℝ 3 ⮸᧥(㒥␅Ⅵ兞㓏
㦘Ᵽ⛧⚛㎞䤓␅Ⅵ㢅㹄)抐才⚓㒟
⛧♑梔ᇭ 

 

3.2 Quorum: The quorum of the Committee meeting 
shall be two members of the Committee. 
 

㽤⸩ⅉ㟿⃉₳⇜㒟⛧ᇭ 

3.3  Attendance: The Company’s staff having accounting 
and financial reporting functions, the Head of 
Internal Audit (or any officer(s) assuming the 
relevant functions but having a different designation) 
and representative(s) of the external auditors shall 
normally attend meetings of the Committee.  Other 
Board members shall also have the right of 
attendance.  However, at least once a year the 
Committee shall meet with the external auditors 
without the presence of members of the Executive 
Board and the management of the Company.  
 

⒦ゼ᧶㦻⏻⚇㕴㦘↩帰✛徱┰㔴⛙┮
厌䤓勛⛧ᇬ㦻⏻⚇␔捷㫇㟿䤓⃊丰(㒥
↊⇤⃊丰㔎㕔伊⇋ぴ⇫᧨⇕嬺㖖⸩⃉
ₜ⚛勛䱿)♙⮥勧㫇㟿゗䤓ⅲ嫷抩デ
ㄣ⒉ゼⱣ⛧↩↩帽ᇭ␅Ⅵ囲ℚ↩䤓㒟
⛧ℵ㦘㧒⒉ゼ↩帽ᇭ㡯幉Ⱁ⇤᧨Ᵽ⛧
↩ㄣ咂⺠㹞㄃₏㶰⦷㼰㦘㦻⏻⚇㓶嫛
囲ℚ↩♙丰䚕⻑⒉ゼ䤓㍔⑄ₚ᧨↩屐
⮥勧㫇㟿゗ᇭ 
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3.4 Frequency: Meetings shall be held at least twice 
annually or more frequently if circumstances require.  
The external auditors may request the Chairman of 
the Committee to convene a meeting, if they consider 
that one is necessary. 
 

㹞㄃㦏⺠㆏↩₳㶰㒥⮩ℝ₳㶰(啴㦘
㓏榏)ᇭⰑ⮥勧㫇㟿゗帳⃉榏尐᧨♾尐
㻑Ᵽ⛧↩⃊ゼ♻㆏↩帽ᇭ 

4. Written resolutions 
 

⃵槱⑂帽⃵槱⑂帽⃵槱⑂帽⃵槱⑂帽 

4.1 Written resolutions may be passed by all Committee 
members in writing.   

Ᵽ⛧↩㒟⛧♾ⅴⅴ⃵槱忭㒟㡈㆞抩
扖↊⇤⑂帽᧨㍮㉔權㓏㦘Ᵽ⛧↩㒟⛧
不ⷦᇭ 
 

5. Alternate Committee members 
 

Ᵽ↊ⅲ嫷Ᵽ↊ⅲ嫷Ᵽ↊ⅲ嫷Ᵽ↊ⅲ嫷 

5.1 A Committee member may not appoint any alternate. 
 

Ᵽ⛧↩㒟⛧ₜ厌Ᵽ↊ⅲ嫷ᇭ 

6. Authority of the Audit Committee 
 

⸰㫇Ᵽ⛧↩䤓㧒┪⸰㫇Ᵽ⛧↩䤓㧒┪⸰㫇Ᵽ⛧↩䤓㧒┪⸰㫇Ᵽ⛧↩䤓㧒┪ 

6.1 The Committee may exercise the following powers: 
 

Ᵽ⛧↩♾ⅴ嫛∎ⅴₚ㧒┪᧶ 

 (a) to seek any information it requires from any 
employee of the Company and its subsidiaries 
(hereinafter collectively referred to as 
“Group”) 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; 

 

(a) 尐㻑㦻⏻⚇♙␅↊⇤棓⻭⏻⚇

(⚗䱿“㦻楕⥱㦻楕⥱㦻楕⥱㦻楕⥱”)䤓↊⇤楖⛧♙₢
₩欍桽(⚺㫇㟿゗)㙟ℳ㔴⛙ᇬ⒉
ゼⱣ⛧↩↩帽ㄅ㙟∪㓏榏忓㠨
♙屲䷣桽欧᧷ 

 (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 GEM Listing Rules and other rules and 
regulations from time to time determined by the 
Board or a committee thereof); 

 

(b) 䥠㘶㦻楕⥱丰䚕ⅉ⛧⦷⻴嫛勛
┰㢅㦘⚵扬♜囲ℚ↩帱ₚ䤓㟎
䷥㒥抑䞷䤓㽤㈚ᇬ㽤屓♙⸗⒨
(▔㕻⒪₩㨎ₙゑ屓⒨♙囲ℚ
↩㒥␅Ᵽ⛧↩帱䵚䤓屓⒨)᧷ 

 (c) to investigate any activity within these terms of 
reference and all suspected fraudulent acts 
involving the Group and request the 
management to make investigation and submit 
reports; 

 

(c) 庒㩴㦻勛㧒喒⦃₼䤓↊⇤㿊┷
♙㓏㦘䀘♙㦻楕⥱䤓㊏䠠㷉幗
ℚↅ♙尐㻑丰䚕⻑⻀㷳䷘ℚↅ
⇫⒉庒㩴♙㙟⛗㔴⛙᧷ 

 (d) to review the Group’s internal control 
procedures and system; 

 

(d) 幓⸰㦻楕⥱␔捷䥠丰㘹㡌♙侊
兮᧷ 

 (e) to review the performance of the Group’s 
employees in the accounting and internal audit 
department; 

 

(e) 幓⸰㦻楕⥱䤓↩帰♙␔捷㫇㟿
捷桷楖⛧䤓嫷䘿᧷ 



 

5  
  

 (f) to make recommendations to the Board for the 
improvement of the Group’s internal control 
procedures and system; 

 

(f) ⚠囲ℚ↩㙟⒉ㆉ帽㟈⠓㦻楕⥱
␔捷䥠㘶㘹㡌㒥侊兮; 

 (g) to request the Board to convene a shareholders’ 
meeting (if necessary) for purposes of revoking 
the appointment of any director and to dismiss 
any employees if there is evidence showing that 
the relevant director and/or employee has failed 
to discharge his duties properly; 

 

(g) ⦷㦘幐㗽㣍䯉㦻楕⥱囲ℚ♙␅
Ⅵ楖⛧⯀勛㢅᧨尐㻑囲ℚ↩♻
㆏匰₫⮶↩(Ⱁ㦘榏尐)凱⏜㦘
␂ⅉ⛧䤓勛┰᧷ 

 (h) to request the Board to take all necessary 
actions, including convening an extraordinary 
general meeting, to replace and dismiss the 
auditors of the Group;  

 

(h) 尐㻑囲ℚ↩摖♥↊⇤㉔尐嫛
⃉᧨▔㕻♻㆏䔈Ⓔ匰₫⮶↩᧨
㦃㦎♙凱⏜㦻楕⥱䤓㫇㟿゗᧷ 

 (i) to obtain outside legal or other independent 
professional advice at the cost of the Company 
on any matters within these terms of reference 
as it considers necessary and to secure the 
attendance of outsiders with relevant experience 
and expertise, if it considers this necessary;  

 

(i) ⰑⱣ⛧↩屘㈦㦘榏尐᧨♾⻀䀘
♙㦻勛㧒喒⦃䤓ℚ⸫扟䞷㦻⏻
⚇忓摠⚠㦘䦇␂兞洛♙₢₩㓜
厌䤓䕻䵚䶻ₘ㡈⺊㻑䕻䵚㽤㈚
♙␅Ⅵ₢₩㎞屐᧷♙ 

 (j)  to commission reports or surveys as are 
necessary to assist in the performance of its 
duties at the cost of the Company; 

 

(j) ⰑⱣ⛧↩屘㈦㦘榏尐᧨♾扟䞷㦻
⏻⚇忓摠Ᵽ㓧Ⓟ⇫㔴⛙㒥扪嫛
庒㩴ⅴ◞┸⻴嫛␅勛┰᤻ 

 
 (k) to have access to sufficient resources in order to 

perform its duties; 
 

(k) ♾♥㈦恂⮮忓䄟ⅴ⻴嫛␅勛┰᤻ 

 (l) where there is any disagreement between the 
Committee and the Board on the selection, 
appointment, resignation or dismissal of the 
external auditors which cannot be resolved, to 
report its own recommendation on such matters 
to the shareholders; 

 

(l) ㇢Ᵽ⛧↩♙囲ℚ↩⦷㖠折ᇬⱣ
↊ᇬ戭抏⮥勧㫇㟿゗ℚ⸫ₙ㎞
屐ₜ⚗ㄅ㦹厌屲⑂㢅᧨♾⚠匰
₫㔴⛙␅ㆉ帽᤻ 

 (m) to review annually these terms of reference and 
their effectiveness in the discharge of its duties 
and to make recommendation to the Board any 
changes it considers necessary; and 

 

(m) 㹞㄃㭏帷㦻勛㧒喒⦃♙␅㦘㟗
㊶᧨ⰑⱣ⛧↩屘㈦㦘榏尐᧨♾
⚠囲ℚ↩㙟∪≽㟈ㆉ帽᤻♙ 

 (n) to exercise such powers as the Committee may 
consider necessary and expedient so that their 
duties under section 7 below can be properly 
discharged. 

 

(n) ⃉∎Ᵽ⛧↩厌㋿㇢⦿㓶嫛␅ℝ
䶻ₒ䵯欈ₚ䤓徲↊᧨␅帳⃉㦘
榏尐♙㦘䥙䤓㧒┪ᇭ 

6.2 The Committee should be provided with sufficient 
resources to perform its duties. 
 

Ᵽ⛧↩ㄣ噆∪全⏔恂忓䄟ⅴ⻴嫛␅
勛徲ᇭ 
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7. Duties 
 

⸰㫇Ᵽ⛧↩䤓徲↊⸰㫇Ᵽ⛧↩䤓徲↊⸰㫇Ᵽ⛧↩䤓徲↊⸰㫇Ᵽ⛧↩䤓徲↊ 

7.1 The duties of the Committee shall be: 
 

⸰㫇Ᵽ⛧↩微徲⻴嫛ⅴₚ徲↊᧶ 

 Relationship with the Company’s auditors 
 

₝₝₝₝㦻㦻㦻㦻⏻⚇⏻⚇⏻⚇⏻⚇㫇㟿゗䤓␂侊㫇㟿゗䤓␂侊㫇㟿゗䤓␂侊㫇㟿゗䤓␂侊 

 (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; 
 

(a) ⃊尐微徲⻀⮥勧㫇㟿゗䤓Ᵽ↊ᇬ摜
㠿Ᵽ↊♙凱⏜⚠囲ℚ↩㙟∪ㆉ帽ᇬ
㔈⑕⮥勧㫇㟿゗䤓堹揻♙勧䞷㧰
㷍᧨♙⮓䚕↊⇤㦘␂年㫇㟿゗戭勛
㒥戭抏年㫇㟿゗䤓桽欧᧷ 
 
 

 (b) to review and monitor the external auditor’s 
independence and objectivity and the 
effectiveness of the audit process in accordance 
with applicable standards. The audit committee 
should discuss with the auditor the nature and 
scope of the audit and reporting obligations 
before the audit commences; 

 

(b) 㖘抑䞷䤓㪖⑕㭏帷♙䥠⹮⮥勧㫇
㟿゗㢾⚵䕻䵚⸱屑♙㫇㟿䲚ㄞ㢾
⚵㦘㟗᧷⸰㫇Ᵽ⛧↩ㄣℝ㫇㟿ぴ
⇫㆏ⱚⓜ⏗₝㫇㟿゗帷幉㫇㟿㊶
德♙喒䠃♙㦘␂䟂㔴徲↊᤻ 

 (c) to discuss with the auditors the nature and 
scope of the audit and reporting obligations and 
ensure co-ordination where more than one audit 
firm is engaged before the audit commences; 

 

(c) ℝ㫇㟿ぴ⇫㆏ⱚⓜ⏗₝㫇㟿゗帷
幉㫇㟿㊶德♙喒䠃♙㦘␂䟂㔴徲
↊᧷Ⱁ⮩ℝ₏⹅⮥勧㫇㟿゗⏻⚇
♑℗㫇㟿ぴ⇫㢅᧨䫽≬Ⅵⅻ厌℡
䦇揜⚗᧷ 

 
 (d) 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; 

 

(d) ⻀⮥勧㫇㟿゗㙟∪槭㫇㟿㦜┰Ⓟ
⸩㟎䷥᧨ㄅ℗ⅴ㓶嫛ᇭ⻀㷳屓⸩
力岏᧨ᇷ⮥勧㫇㟿゗ᇸ▔㕻₝微
徲㫇㟿䤓⏻⚇⮓ℝ⚛₏㘶Ⓟ㧒ᇬ
㓏㦘㧒㒥丰䚕㧒⃚ₚ䤓↊⇤㧉
㨓᧨㒥₏₹⚗䚕䩴㌘㓏㦘㦘␂忓
㠨䤓䶻ₘ㡈᧨⦷⚗䚕㍔⑄ₚ↩㠼
⸩年㧉㨓⻭ℝ年微徲㫇㟿䤓⏻⚇
䤓㦻⦮㒥⦌棔₩┰䤓₏捷↌䤓↊
⇤㧉㨓ᇭⱣ⛧↩ㄣ⻀↊⇤權摖♥
嫛┷㒥㟈⠓䤓ℚ欈⚠囲ℚ↩㔴⛙
ㄅ㙟⒉ㆉ帽᤻ 
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 Review of the Company’s financial information  ⸰梔㦻⏻⚇䤓徱┰忓㠨⸰梔㦻⏻⚇䤓徱┰忓㠨⸰梔㦻⏻⚇䤓徱┰忓㠨⸰梔㦻⏻⚇䤓徱┰忓㠨 
   
 (e) 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; 

 

(e) 䥠⹮㦻⏻⚇䤓徱┰㔴嫷ⅴ♙㄃ㄵ
㔴⛙♙徵䥽ᇬ◙㄃ㄵ㔴⛙♙(啴㕮
⒙♠)ⷲㄵ㔴⛙䤓⸛㠃㊶᧨ㄅ⸰梔
㔴嫷♙㔴⛙㓏戌㦘␂徱┰䟂㔴䤓
摜⮶㎞屐᤻ 

 (f) in reviewing the reports referred to in paragraph 
(e) above before submission to the Board, the 
Committee should focus particularly on: 

 

(f) ⦷⚠囲ℚ↩㙟ℳ㦘␂ₙ㠖(e)㹄㙟
♙䤓㔴嫷♙㔴⛙ⓜ᧨ㄣ䔈Ⓔ朗⺈
ₚ⒦ℚ欈┯ⅴ⸰梔᧶ 

 (i) any changes in accounting policies and 
practices; 

 

(i) ↩ 帰 㟎 ䷥ ♙ ⸭ ┰ 䤓 ↊⇤ 㦃
㟈᧷ 

 
 (ii) major judgmental areas; 

 
(ii)  䀘♙摜尐⒳㠼㊶䤓⦿㡈᧷ 

 
 (iii) significant adjustments resulting from 

the audit;  
 

(iii) ⥯㫇㟿力⒉䘿䤓摜⮶庒㠃᧷ 
 

 (iv) the going concern assumption and any 
qualifications; 

 

(iv) 㦻楕⥱㖐其兼兞嚴䤓⋖幍♙
↊⇤≬䟨㎞屐᧷ 

 
 (v) compliance with accounting standards; 

 
(v) 㢾⚵挄⸗↩帰⑕⒨᧷ 

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

 

(vi) 㢾⚵挄⸗㦘␂徱┰䟂㔴䤓⒪
₩㨎ₙゎ屓⒨♙㽤㈚屓⸩᧷ 

 (vii) the fairness and 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; 

 

(vii) ␂扭ℳ㢢⸘㘡⻭⚵⏻㄂⚗䚕
♙⺈㦻楕⥱䥗Ⓒ䤓㈀❜♙年
䷘␂扭ℳ㢢᧨Ⱁ㦘᧨㢾⚵㖘
䏶㦘␂◞帽力㓶嫛᧷ 
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 (viii)whether all relevant items have been 
adequately disclosed in the Group’s 
financial statements and whether the 
disclosures give a fair view of the 
Group’s financial conditions; 

 

(viii) 徱┰㔴嫷䤓⻤䯉㡈㆞㒥㔺槁
忓㠨᧨㢾⚵才Ⓙ⬭┯㦻楕⥱
択㢝ㄵ᧨♙恂⮮⦿ⅳ㔤忓劔
♾ⅴ⏻㄂⦿䚕屲㦻楕⥱♙㦻
⏻⚇䤓徱㟎䕅⑄᧷ 

 
 (ix) any significant or unusual items that 

are, or may need to be, reflected in 
such reports and accounts; and 

 

(ix) 劒壠年䷘㔴⛙♙徵䥽₼㓏♜
㢯䤓↊⇤摜⮶㒥ₜ⺊デ欈䥽
᤻♙ 

 
 (x) the cashflow position of the Group; 

 
(x) 㦻楕⥱䘿摠㿐摞䤓䕅⑄᧷ 

  and to provide advice and comments thereon to 
the Board; 

 

ㄅ⻀㷳⚠㦻⏻⚇囲ℚ↩㙟∪ㆉ帽♙
㎞屐᤻ 

 (g) Regarding (f) above: 
 

(g) ⻀ₙ承(f)欈力岏: 

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

(i) Ᵽ⛧↩㒟⛧ㄣ₝囲ℚ↩♙㦻
楕⥱䤓浧儶丰䚕ⅉ⛧勣八ᇭ
Ᵽ⛧↩權咂⺠㹞㄃₝㦻⏻⚇
䤓㫇㟿゗㆏↩₳㶰᤻♙ 

 
  (ii) the Committee should consider any 

significant or unusual items that are, or 
may need to be, reflected in the reports 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; 
 

(ii) Ᵽ⛧↩ㄣ劒壠ℝ年䷘㔴⛙♙
徵䥽₼㓏♜㢯㒥榏♜㢯䤓↊
⇤摜⮶㒥ₜ⺊デℚ欈᧨ㄅㄣ
抑㇢劒壠↊⇤䟀㦻⏻⚇⻭ₚ
↩帰♙徱┰㻖㔴勛⛧ᇬ䥠⹮
⃊↊㒥㫇㟿゗㙟⒉䤓ℚ欈᤻ 

 
 (h) to discuss problems and reservations arising 

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

 

(h) ₝㫇㟿゗帷幉₼㦮幓⸰♙㄃ㄵ⸰
㫇㓏拖ₙ䤓桽欧♙⇫⒉䤓≬䟨ᇬ
㒥㫇㟿゗帳⃉ㄣ㇢帷幉䤓␅Ⅵℚ
欈(㦻楕⥱丰䚕⻑♾厌㖘㍔⑄力權
挎ゼ㷳䷘帷幉)᧷ 

 
 Oversight of the Company’s financial reporting 

system and internal control procedures 
 

䥠丰㦻⏻⚇徱┰䟂㔴Ⓟㄵ♙␔捷䥠㘶
䲚ㄞ 
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 (i) to review the Company’s financial controls, 
internal control and risk management systems; 

 

(i) 㭏帷㦻⏻⚇䤓徱┰䥠㘶ᇬ␔捷䥠
㘶♙歝棸丰䚕侊兮᧷ 

 (j) to discuss the internal control system with  
management to ensure that management has 
performed its duty to have an effective internal 
control system.  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; 

 

(j) ₝丰䚕⻑帷幉␔捷䥠㘶侊兮ᇭ帷
幉␔⹈ㄣ▔㕻㦻⏻⚇⦷↩帰♙徱
┰㻖㔴勛厌㡈槱䤓忓䄟ᇬ⛧ぴ忓
☕♙兞洛㢾⚵恂⮮᧨ⅴ♙⛧ぴ㓏
㘴♦䤓⪈帼庍䲚♙㦘␂欓並㢾⚵
⏔恂᧷ 

 
 (k) to consider major investigation findings on 

internal control matters as delegated by the 
Board or on its own initiative and 
management’s response to these findings; 

 

(k) ⃊┷㒥ㄣ囲ℚ↩䤓Ᵽ㿍᧨⻀㦘␂
␔捷䥠㘶ℚ⸫䤓摜尐庒㩴兢㨫♙
丰䚕⻑⺈庒㩴兢㨫䤓⥭ㄣ扪嫛䪣
䴅᤻ 

 
 (l) 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; 

 

(l) Ⱁ㨫㦻楕⥱幍㦘␔捷⸰㫇┮厌᧨
權䫽≬␔捷✛⮥勧㫇㟿゗ぴ⇫㈦
Ⓙ◞庒ᇬ⃮權䫽≬␔捷⸰㫇┮厌
⦷㦻⏻⚇␔捷㦘恂⮮忓䄟扟⇫᤻ㄅ
₣㦘抑㇢䤓⦿⇜᤻ⅴ♙㭏帷♙䥠⹮
␅㒟㟗᧷ 

 
 (m) to review the Group’s financial and accounting 

policies and practices; 
 

(m) 㭏帷㦻楕⥱䤓徱┰♙↩帰㟎䷥♙
⸭┰᤻ 

 (n) 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; 

 

(n) 㭏㩴⮥勧㫇㟿゗全℗丰䚕⻑䤓
ᇵ⸰㫇㍔⑄広㢝⒌ↅᇶᇬ㫇㟿゗
⻀↩帰儹㇤ᇬ徱┰徵䥽㒥䥠㘶侊
兮⚠丰䚕⻑㙟⒉䤓↊⇤摜⮶䠠桽
♙丰䚕⻑⇫⒉䤓⥭ㄣ᤻ 

 
 (o) to ensure that the Board will provide a timely 

response to the issues raised in the external 
auditor’s management letter; 

 

(o) 䫽≬囲ℚ↩♙㢅⥭ㄣℝ⮥勧㫇㟿
゗全℗丰䚕⻑䤓ᇵ⸰㫇㍔⑄広㢝
⒌ↅᇶ₼㙟⒉䤓ℚ⸫᤻ 
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 (p) to conduct exit interviews with any director, 
manager, financial controller or internal credit 
control manager upon their resignation in order 
to ascertain the reasons for his departure; 

 

(p) ℝ㦻⏻⚇囲ℚᇬ㋊兞䚕ᇬ徱┰㋊
䥠㒥␔捷㫇㟿捷桷⃊丰䱊勛㢅᧨
㘴屐㦘␂ⅉ⛧ㄅℕ屲␅䱊勛☮
⥯᧷ 

 (q) to prepare work reports for presentation to the 
Board and to prepare summary of work reports 
for inclusion in the Group’s interim and annual 
reports; 

 

(q) ⻀㦮␔䤓ぴ⇫嗘㕮㔴⛙♙㰑尐㔴
⛙᧷ⓜ劔ℳ囲ℚ↩⸰梔᧨⚝劔⒙
ℝ㦻楕⥱䤓₼㦮♙㄃ㄵ㔴⛙᧷ 

 (r) to consider the appointment of any person to be 
a Committee member, auditors and accounting 
staff either to fill a casual vacancy or as an 
additional Committee member, auditors and 
accounting staff or dismissal of any of them; 

 

(r) 劒壠囲ℚ↩尐㻑⬭┯ᇬ㦃㦎♙凱
⏜⸰㫇Ᵽ⛧↩㒟⛧ᇬ㫇㟿゗ᇬ徱
┰(⚺␔捷㫇㟿捷桷)ぴ⇫ⅉ⛧ᇬ㦻

⏻⚇帳♾↩帰゗䤓ㆉ帽᧷ 
 (s) to report to the Board on the matters set out 

above;  
 

(s) ⻀ₙ承ℚ⸫⚠囲ℚ↩㻖㔴᤻ 
 

 (t) to review arrangements employees of the Group 
can use, in confidence, to raise concerns about 
possible improprieties in financial reporting, 
internal control or other matters and to ensure 
that proper arrangements are in place for fair 
and independent investigation of these matters 
and for appropriate follow-up action; 

 

(t) 㭏帷㦻⏻⚇幍⸩䤓ⅴₚ⸘㘡᧶㦻
⏻⚇楖⛧♾㤦₼⻀徱┰㻖㔴ᇬ␔
捷䥠㘶㒥␅Ⅵ㡈槱♾厌♠䞮䤓
ₜ㷲㇢嫛⃉㙟⒉␂㽷♙䫽≬㦘
抑㇢⸘㘡᧨常㦻⏻⚇⺈㷳䷘ℚ⸫
⇫⒉⏻㄂䕻䵚䤓庒㩴♙摖♥抑
㇢嫛┷᧷ 

 
 (u) to act as the key representative body for 

overseeing the Company’s relations with the 
external auditor; and 

 

(u) 㕔↊㦻⏻⚇₝⮥勧㫇㟿゗⃚梃
䤓⃊尐ⅲ嫷᧨微徲䥠⹮ℛ劔⃚梃
䤓␂侊᤻♙ 

 
 (v) to consider other matters, as defined or assigned 

by the Board from time to time. 
 

(v) 劒壠♙㓶嫛囲ℚ↩Ᵽ㿍䤓␅Ⅵℚ
欈ᇭ 
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8. Veto rights of the Committee 
 

Ᵽ⛧↩䤓⚵Ᵽ⛧↩䤓⚵Ᵽ⛧↩䤓⚵Ᵽ⛧↩䤓⚵⑂⑂⑂⑂㧒㧒㧒㧒 
 

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

Ᵽ⛧↩⻀ₚ⒦ℚ欈㦘⚵⑂㧒ᇭ㦻楕⥱
ₜ厌㓶嫛Ᵽ⛧↩⚵⑂䤓ⅴₚℚ㍔᧶ 

 
 (a) to approve any connected transaction within the 

meaning of the GEM 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 

 

(a) 㔈⑕↊⇤⻭⒪₩㨎ₙゑ屓⒨㓏
䟛⸩♙權兞扖䕻䵚匰₫㔈⑕㓜
♾扪嫛䤓␂扭ℳ㢢(Ⱁ㨫㔈⑕㷳
䷘ℳ㢢㢾㦘㧰ↅ㊶䤓, 力㧰ↅ㢾
㦻⏻⚇䕻䵚槭囲ℚ♙䕻䵚匰₫
㔈⑕㦘␂ℳ㢢, ⒨ₜ⦷㷳棟ᇭ☂: 

囲ℚ↩㦘㧒ⅴⓜ承䤓㧰ↅ, 㔈⑕
␂扭ℳ㢢)᧷♙ 

 
 (b) to employ or dismiss the Group’s financial 

controller or the internal audit manager. 
(b) 勧䞷㒥凱⏜㦻楕⥱䤓徱┰㋊䥠

㒥␔捷㫇㟿捷桷⃊丰ᇭ 

 
9. Minutes and records 

 
↩帽儹㇤↩帽儹㇤↩帽儹㇤↩帽儹㇤ 
 

9.1 The secretary shall, at the beginning of each meeting, 
ascertain and record the existence of any conflicts of 
interest and minute them accordingly.  The relevant 
member of the Committee shall not be counted 
towards the quorum and he must abstain from voting 
on any resolution of the Committee in which he or 
any of his associates has a material interest, unless 
the exceptions set out in note 5 to Appendix 3 of the 
GEM Listing Rules apply. 
 

䱧⃵ㄣ⦷㹞㶰↩帽㆏ⱚ㢅㩴桽㢾⚵
㦘↊⇤Ⓒ䥙⑁䴐ㄅ帿㇤⦷↩帽儹㇤
₼ᇭ㦘␂䤓Ᵽ⛧↩↩⛧⺕ₜ帰⏴㽤⸩
ⅉ㟿␔ᇬ力棳槭ᇵ⒪₩㨎ₙゑ屓⒨ᇶ
棓㇤ₘ棓㽷₏抑䞷᧨䦇␂Ᵽ⛧⻀Ⅵ㒥
␅↊⇤勣侊ⅉ㦘摜⮶Ⓒ䥙䤓Ᵽ⛧↩
⑂帽㉔榏㟍㆒㔤䯷ᇭ 

9.2 Full minutes of Committee meetings shall be kept by 
a duly appointed secretary of the meeting (who 
should normally be the company secretary). Draft 
and final versions of minutes of the Committee 
meetings should be sent to all Committee members 
for their comment and records within a reasonable 
time after the meeting (generally, meaning within 14 
days after the meeting). Once the minutes are signed, 
the secretary shall circulate the minutes and reports 
of the Committee to all members of the Board. 
 

Ᵽ⛧↩䤓⸛㠃↩帽儹㇤ㄣ䟀㷲㆞Ᵽ
↊䤓↩帽䱧⃵᧤抩デ⃉⏻⚇䱧⃵᧥≬ 

ⷧᇭ↩帽儹㇤䤓⒬䳎♙㦏⚝⸩䳎ㄣ⦷
↩帽⚝₏㹄⚗䚕㢅梃(₏咻㖖Ᵽ⛧↩
↩帽兢㧮⚝䤓14⮸␔)␔⏗⚝♠抐Ᵽ
⛧↩⏷⇢㒟⛧᧨⒬䳎∪㒟⛧嫷才㎞
屐᧨㦏⚝⸩䳎⇫␅儹㇤⃚䞷ᇭ↩帽儹
㇤噆不刁⚝᧨䱧⃵ㄣ⺕Ᵽ⛧↩䤓↩帽
儹㇤✛㔴⛙↯梔℗囲ℚ↩㓏㦘㒟⛧ᇭ 
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9.3 The secretary of the Committee shall keep record of 
all meetings of the Committee held during each 
financial year of the Company and records of 
individual attendance of members of the Committee, 
on a named basis, at meetings held during that 
financial year. 
 

Ᵽ⛧↩䱧⃵ㄣ⻀㄃␔Ᵽ⛧↩㓏㦘↩
帽儹㇤ⷧ㫲᧨ⅴ♙␆⚜儹㇤㹞⚜㒟⛧
ℝⱣ⛧↩↩帽䤓⒉ゼ䘖ᇭ 
 

10. Annual general meeting 
 

 

10.1 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. 

Ᵽ⛧↩䤓⃊ゼ᧨㒥⦷Ᵽ⛧↩⃊ゼ凉ゼ
㢅䟀♵₏⚜Ᵽ⛧(㒥Ⱁ年⚜Ᵽ⛧㦹厌
⒉ゼ᧨⒨␅抑㇢Ᵽ↊䤓ⅲ嫷)ㄣ⒉ゼ匰
₫⛷㄃⮶↩᧨ㄅ⻀Ᵽ⛧↩䤓㿊┷♙␅
勛徲⦷匰₫⛷㄃⮶↩ₙ⥭ㄣ桽欧ᇭ 
 

10.2 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.   
 
 

⏻⚇䤓丰䚕⻑ㄣ䫽≬⮥勧㫇㟿゗⒉
ゼ匰₫⛷㄃⮶↩᧨⥭䷣㦘␂⸰帰ぴ
⇫᧨冥Ⓟ㫇㟿゗㔴⛙♙␅␔⹈᧨↩帰
㟎䷥ⅴ♙㫇㟿゗䤓䕻䵚㊶䷘桽欧ᇭ 
 

11. Continuing application of the  
articles of association of the Company 
 

㦻⏻⚇兓兖䵯䲚䤓㖐兼抑䞷㦻⏻⚇兓兖䵯䲚䤓㖐兼抑䞷㦻⏻⚇兓兖䵯䲚䤓㖐兼抑䞷㦻⏻⚇兓兖䵯䲚䤓㖐兼抑䞷 
 

 The articles of association of the Company regulating 
the meetings and proceedings of the Directors so far 
as the same are applicable and are not replaced by 
the provisions in these terms of reference shall apply 
to the meetings and proceedings of the Committee. 
 

⻀ⓜ㠖㦹㦘⇫⒉屓喒᧨⇕㦻⏻⚇䵯䲚
兕⒨⇫⒉ℕ屓喒䤓囲ℚ↩↩帽䲚ㄞ
䤓屓⸩᧨抑䞷Ᵽ⛧↩䤓↩帽䲚ㄞᇭ 

12. Powers of the Board 
 

囲ℚ↩㧒┪囲ℚ↩㧒┪囲ℚ↩㧒┪囲ℚ↩㧒┪ 
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12.1 The Board may, subject to compliance with the 
articles of association of the Company and the GEM 
Listing Rules (including the Code on Corporate 
Governance Practices set out in Appendix 15 to the 
GEM Listing Rules or if adopted by the Company, 
the Company’s own code of corporate governance 
practices), amend, supplement and revoke these 
terms of reference and any resolution passed by the 
Committee provided that no amendments to and 
revocation of these terms of reference and the 
resolutions passed by the Committee shall invalidate 
any prior act and resolution of the Committee which 
would have been valid if such terms of reference or 
resolution had not been amended or revoked. 
 

㦻勛㧒喒⦃㓏㦘屓⒨♙Ᵽ⛧↩抩扖
䤓⑂帽᧨♾ⅴ䟀囲ℚ↩⦷ₜ扬♜⏻⚇
䵯䲚♙勣ℳ㓏⒪₩㨎ₙゑ屓⒨䤓ⓜ
㙟ₚ(▔㕻勣ℳ㓏⒪₩㨎ₙゑ屓⒨⃚
棓㇤◐℣ᇵ←₩丰㽊デ屓⸗⒨ᇶ㒥㦻

⏻⚇呹嫛Ⓟ⸩䤓←₩丰㽊デ屓⸗⒨
᧤Ⱁ嬺摖䞷᧥)᧨椞㢅≽帱ᇬ 嫴⏔♙
ㄮ棳᧨㍮㦘␂≽帱ᇬ嫴⏔♙ㄮ棳᧨ㄅ
ₜ㈀❜↊⇤⦷㦘␂嫛┷⇫⒉ⓜ᧨Ᵽ⛧
↩む兞抩扖䤓⑂帽㒥む摖♥䤓嫛┷
䤓㦘㟗㊶ᇭ 
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13. Publication of the terms of reference of the 
Committee 
 

Ᵽ⛧↩Ᵽ⛧↩Ᵽ⛧↩Ᵽ⛧↩勛㧒喒⦃䤓⒙䤊勛㧒喒⦃䤓⒙䤊勛㧒喒⦃䤓⒙䤊勛㧒喒⦃䤓⒙䤊 

13.1 The Committee should make available its terms of 
reference, explaining its role and the authority 
delegated to it by the board by including them on the 
website of the Company and on the website of the 
Growth Enterprise Market of The Stock Exchange of 
Hong Kong Limited. 

Ᵽ⛧↩ㄣ⦷㦻⏻⚇䤓几䵨♙氨䂾勣

⚗ℳ㢢㓏㦘棟⏻⚇⒪₩㨎䤓几䵨⏻
㆏␅勛㧒喒⦃᧨屲摙␅屡唁♙囲ℚ
↩懻㘗℗␅䤓㧒┪ᇭᇭ 
 

 
 
Adopted on 20 December 2011 

ℝ 2011㄃ 12㦗 20㡴摖兂 
 

 
 
 

 


