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AUDIT COMMITTEE - TERMS OF REFERENCE
ENZ R EH R E

Constitution ¢ 1.

The board of directors (individually, a “Director”, and collectively, the
“Directors”) of Hong Kong International Construction Investment Management
Group Co., Limited (the “Board” and the “Company” respectively) established a
committee of the Board known as the Audit Committee (the “Committee”) on 25
November 1999. The Board provided the Committee with the revised written terms
of reference set out below (the “Terms”) which will take effect on 7 May 2019.
HUEEE R A EHEMARAR ( [RAF] ) #HHE (HHLFEHES
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Membership &

2.1 The Committee shall consist of at least 3 members who are non-executive
Directors (individually, a “Member”, and collectively, the “Members”) and
its Members shall be appointed by the Board. A majority of the Members
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2.2

2.3

2.4

2.5

must be independent non-executive Directors, and at least one of the
Members must be an independent non-executive Director with appropriate
professional qualifications or accounting or related financial management
expertise as required under the Rules Governing the Listing of Securities
(the “Listing Rules”) on The Stock Exchange of Hong Kong Limited
(“Stock Exchange”).
FEFEAKRELSLME (FERRES [RE) , SMRERZ% [
FRA | D, HAFPATEFMERSLBERRRME. KB AR
SLARRATE 3, TR — A B A R B SR AT T B A
THER AR C [BERT] D sgrz BRI T CERHERD | )M
SE HIE H B Rt e RIS R AR

The chairman of the Committee (“Chairman”) shall be an independent
non- executive Director and shall be appointed by the Board.

ZAGEHE ( [E/F] D HARBIL AT EE I AR E R )RR,

The company secretary of the Company or his/her nominee shall be the
secretary of the Committee (the “Secretary”).

ARNFR A ESHABNABEREGWE ( [BE] D .

Subject to Clauses 2.1 and 2.2 above, if a Member is unable to act due to
absence, illness or other cause, the Chairman may appoint another non-
executive Director to serve as an alternate Member to the Member
concerned.

MR Bk 2080 2.2, iRl S RIS ED . s A B AR SOR BE
TR, RIEWEES )R TE (B E) w4 5 — R ES1E
Rz A Z BRI .

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 2
years from the date of the person ceasing:
B A B FEF AR AR H OB A SR ES B AL T HY (ULH
WA H R AT REN, AMIEIERA:
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3.

4.

2.6

@) to be a partner of the firm; or
Z N LR IERAE A RS AR H ;5L

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

N LA AT RZ 2 " A B A 2t (1 H 4

Formal meetings of the Committee (individually, a “Meeting”, and
collectively, the “Meetings”) may be held by telephone or other
communication equipment which allows those participating to hear and
speak to each other, and the quorum in that event shall be any two Members
(one of which should be an independent non-executive Director) so linked
as governed by the Company’s Bye-laws (the “Bye-laws”).
ZEgMEXgE® (HHIEZARggEs [gR] , SEEZEggRA
Z [ g D PNEE AR U B N L e R 0 A8 ARG A
SAT. FEMEDLT, ARQA R =R C T4 O WHE, BeEw
A N BBCH R LAt Oy QB8 AT 4] o 44 1 B (FLrh — 44 0 2R R R S AR A
ITHEH).
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Attendance at Meetings H /& &%

3.1  Only Members of the Committee shall have the right to attend Committee
Meetings.

RAMEA W E g HEA .

3.2  The Committee may invite any other members of the Board, the financial
controller of the Company, senior management of the Company (the
“Senior Management”) and/or external advisers to attend any Meeting(s)
as it may from time to time consider appropriate to assist the Committee to
perform its duties.

Zx B AT ARy 3 R 30 R S T R AT R L AR 2 ) B g AR
KpwalmBEERE( [REEERBREA | )8 KA R AT
gk ihZ& B g BT,

Proceedings SR




Proceedings of Meetings shall be governed by the provisions of the Bye-laws.

ENSRINE = R R RN

Quorum ¥:E & AN B

The quorum necessary for the Meetings shall be two Members and one of which
should be an independent non-executive Director. A duly convened Meeting at
which a quorum is present shall be competent to exercise all the powers, authorities
and discretions for the time being vested in or exercisable by the Committee.

ek ik E N AR A R, LR — AR AR IT#H S, R A
IR A B AT SR NI e B B AT R IR T e TR R gl
ZEGAATHAIHE S HERRATE 15 HE -

Frequency of Meetings €5 /KEX

The Committee should liaise with the Board and Senior Management and the
Committee must meet at least twice a year, with the Company’s auditors and/or as

more frequently as the Committee considers appropriate.
Z B e AR S AU PR R R AR, R ORI B R ] B A B 22
ST 22 /0 BRAT I 0Bk B L AR A T B DG g i

Notice of Meetings & &5iE 41

7.1 Meetings shall be summoned by the Secretary of the Committee at the

request of the Members or at the request of external auditors.

b 2R R AN A BT R 4 % ek

7.2 Unless otherwise agreed, notice of each Meeting confirming the venue, time
and date together with an agenda of items to be discussed, and the relevant
papers and materials for the Meeting concerned shall be circulated to all
Members and any other person required to attend, with reasonable notice,
before the date of the Meeting. Supporting papers and relevant materials
shall be in a form and quality as will enable the Members to make an
informed decision on the matters placed before them.

SRIA S, Aoy RS ES e TR YT ekl gk, 3 AR R
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8.

am AR RETH H LAS A B SO B e ZAE g T DA B R [ £ 368 e
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Authority 3Z#E

8.1

8.2

The Committee should be provided with sufficient resources to perform its

duties.

A gEERM TS IR R .

The Committee is authorized by the Board:-

G S R -

@)

()

(©)

to investigate any matter within its Terms and seek any information
it requires from any employee in order to perform its duties and all
employees directed to co-operate with any such request by the
Committee;

SR BTV N L IO 0 B AR AT R T, X [ AR (e B R AT AT BT 7
BRI LUBEAT WM L T e B R rn LR B g2 ER A G
1E;

to obtain, at the Company’s expense, outside independent legal or
other professional advice on any matter within its Terms and to
secure the attendance of outsiders with relevant experience and
expertise if it considers this necessary to perform its responsibilities;
and

590 FC MR RE 8 1 P AT A < TH ) P S R R SR A B A BLE i AL
o G R AT 5 BRI EE FL A B A B S A AN, &
MR NF&E: &

to call any employee to be questioned at a Meeting when required.

Ji 75 B AT A i B A2 ook B2 SRR



10.

8.3

The Committee shall report to the Board any suspected frauds and
irregularities, failures of internal control or suspected infringements of laws,
rules and regulations which come to its attention and are of sufficient
importance to warrant the attention of the Board.

% B g AR H R AR (T IR AN AT A A SRR DL, BT ES
PEER R B R IE Sk L AR R B A R FLE e 8 g S R A ) R
R RS o

Minutes of Meetings EriBiti%

9.1

9.2

9.3

9.4

The Secretary shall cause minutes to be made of all proceedings and
resolutions of the Committee including recording the names of those present
and in attendance at the Meetings.

M CHRL SRR B G BT G R AR RGR, LA L R A I )
o

The Secretary shall ascertain, at the beginning of each Meeting, the
existence of any conflicts of interest and minute them accordingly.

b A 2% v D G 2 P A5 A7 R AR AT 2 3o 59 0 4 BN & ek
BEIN o

Minutes of the Meetings shall record in sufficient detail the matters
considered by the Members and decisions reached, including any concerns
raised by any of the Members and any dissenting views expressed.
B whonC B B B o L% R BT R T TH R B TR E A 2 SRR A
RUEE, b ERZ ELIE AT AT B B R I B R B ) SO B L

Full minutes of Meetings should be kept by the Secretary. Draft and final
versions of minutes of the Meetings should be sent to all Members for their
comment and records within a reasonable time after the Meeting.

T IR AT SE B Rk AU Bk . W AR AL BRI IR S i AR E e B AE R AR —
B PRRR ) NS A% SR B B, B SR R GRC R

Annual General Meeting R BE R &
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11.

The Chairman or in his/her absence, another Member or failing that his/her duty
appointed delegate shall attend the annual general meeting of the Company so as to
be available to answer questions from shareholders on matters within the scope of
duties of the Committee.

EREEL CONF ST 53— R B R e H R R R L IR AR AR M RN £
AMEA N F IR R, DLt B e B o 1 3 R (8] i R 32
i

Duties B &

The duties of the Committee should include the following:-

ZEEBE AR N YHEIH -

11.1 Relationship with the Companvy’s external auditors

B v ] A S A2 B (1 il 3

@) 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 terms of
engagement of the external auditor, and any questions of its
resignation or dismissal,

FEA TN BAT N ZAE . BT KR R # g it

RS e Sy b A A MR P 7 T 2 e P kR, R BRAE T A
] 22 S e B L e AR ) AL

(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 Committee should discuss with the
auditor the nature and scope of the audit and reporting obligations
before the auditcommences;

230 F OB YR Rt % B 5 AN A BT 5 M 5L e B S R
FEMAT R 22 58 B A B A B 4 i o6 B A A & i A% B
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B R AT T R AT

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,

AN AZ AT B2 O AR A BOWES i € BUR, 65 DLBAT . st
SE S, [ AN AT | 047 B 8 B A B 28 ) B A ) — 42 il
RE P hE BUE BRRE N AETHERS, oS HEMB A H
B BRI EE =07, RS R o B e A2 PR I i B IR
(K322 w] AR - BB S5 1) — B o AR AT B . 2% B o JE LA
AR I AT B e 1 S TH ) 35 3 Ry e iy A0 48 HH s %

11.2 Review of the Company’s financial information

7 B AS 20 =] ) B 55 R

(@)

to monitor integrity of the Company’s financial statements and
annual report and accounts, half-year report and, if prepared for
publication, quarterly reports, where appropriate, 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:-

BRA RN F TR RS LIRA L FFEERE K (
AR S5 FREERE SRR, MR E G U T % B AR SR
T ARMBERRNERER. ZEGAERHEFRIRZHH
W ST, RIS T 5 S TR0 DA B -

Q) any changes in accounting policies and practices;
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(ii)

(iii)

(iv)

(vi)

B AT EUR BB BT AT B 2

major judgmental areas;

W I R 307 5

significant adjustments resulting from audit;

PRI S5 ) B 2 R

the going concern assumptions and any qualifications;

A SERFAE AL I B SAE TR B

compliance with accounting standards; and

TN R K

compliance with the Listing Rules and legal requirements in
relation to financial reporting;

e ST A B R R CETTRRLY SR E .

Regarding (a) above:-
Bk (a)TE 1M 5 -

(i)

(i)

Members should liaise with the Board and Senior
Management and the Committee must meet, at least twice a
year, with the Company’s auditors; and
i B BB EE R Jom AE TN B AR MR A gHEzE D
R B N A R BB & I K&

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 the
accounting and financial reporting function, compliance
officer or auditors;
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11.3

T RE S R RZ W SR H AP BT S R B R S A
] HOK BN SHIH, 0 S EAR T A~ w R
AT AR R IR R A SO BT R Y ) IR

o

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

and internal control systems

S A O ) O S P SR L T R A S B A AR

@)

()

©)

(d)

to review the Company’s financial controls, risk management and

internal control systems;

Mt A F A RS B A . U B ) A B A AR A

to discuss the risk management and internal control systems with
management of the Company 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;

BRAC N W] HE G o A LB R NI B AR R A, MRS g
CREATHEE AR RS N ECREAR AT
AT ME SR RE T &R . B TEBEAKEE T 24, KA
TR 32 BRI ERAR S A TR TR SR 15 78 2 5

to consider major investigations 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;
FEEEE F KRR, U B R P N B S )
BT A5 R T A Al A e AT AT A

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
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()

(f)

9

(h)

(i)

standing within the Company, and to review and monitor its
effectiveness;

W A A N B R IAE 2R OR A AN IS AZ R Y T AR 1S
Bbha; WZARECR NS AZ DI REAE A 2 W IN B 2 50 & IRIE AR
, W HAEE AL, AR b B R

to review the financial and accounting policies and practices of the

Company and its subsidiaries;

R A 2w B FL I JBS 2w IV A5 e e T BOR K T

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

response;
A NS IZ BTG T E B 1) CEZIEOLRR eR IR« A
SR RCER . MR H BB % R 40 n) A PE $2 D BT ) B R BE
[P R B A L P ]

to ensure that the Board will provide a timely response to the issues

raised in the external auditor’s management letter;

TREOR T 2 = B Ik [ s SRS A B A T B 1 o A T DLl
WIRRAE) A3 A

to report to the Board on the matters and provisions set out in Code
Provision C3.3 of Appendix 14 of the Listing Rules; and

gt b T R R PR S5 DU S RIS C3.3M S M S H I BE = SR bR Je

to consider other topics, as defined by the Board,;

% AR H )R A E R .

Relationship with the employees and those who deal with the Company

BN E ] 8 R LA BN ST ACH VR (5
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@ 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;

MaS A A FECGE BT 22k A2 m] e & RS P A s R R
PN i 4 B At T TR AT RE SR AR AN IR AT R R B . RAE®

JEMERAE E 2 i, fBA A F SR H EAR A RS AR A
S ARHUIE EATED:

(b) to act as the key representative body for overseeing the Company’s

relations with the external auditors;

PEAEA L m) BLANISAZ B 2 T ) 2R, BEEE A
R 12

(©) to review a whistleblowing policy adopted on 30 June 2014 on an
on-going basis; and

FREMTTTE 201446 H 30 HERAA I BRIRBUK ;s I

(d) to review an anti-bribery and anti-corruption compliance policy
adopted on 30 June 2014 on an on-going basis.

FrAE ey 7£2014 6 7 30 H ERAN I S HE K B S BT A MR

12. Reporting procedures F& 3R 5 3

12.1

The Committee shall report to the Board on its proceedings decisions and
recommendations after each Meeting on all matters within its duties and
responsibilities unless there are legal or regulatory restrictions on the
Committee’s ability to do so (such as a restriction on disclosure due to

regulatory requirements).

LS G kiR, I F R IR Rl LR M B AL Z F IR L

FPiRsE AIHE RS B L, BRAEZR B & i e i RE /7 52 BVEH B BR 1 (%1 4
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12.2

12.3

12.4

DR S5 7 SR 1 BR 1190 5 ) o

The Committee shall make recommendations to the Board that it deems
appropriate on any area within its scope of duties where action or
improvement is needed.

e B 2 B BORE 6 R N 5 BRI T B ok AR T 0SS, SR
e H HRE R I HERS =

The Secretary shall circulate the minutes of Meetings and reports of the
Committee to all members of the Board.

REGMET LA EHFFIA R A FHZR R F 0 &R MRS

When the Board disagrees with the Committee’s view on the selection,
appointment, resignation or dismissal of the external auditors, the Board
should include in the Corporate Governance Report a statement from the
Committee explaining its recommendations and also the reasons why the
Board has taken a different view.

fiid T 2 = AR AL & B AN AT K B . A AR R E
R, ZAFECHRERNE REERHE) TREZEENER
» DUREFRRAFE A .

13. Further amendments and availability of the Terms 1&&] & &£ B R i &

13.1

13.2

The Committee shall, from time to time, review its own performance,
constitution and terms of reference to ensure that it is operating at maximum
effectiveness and recommend any changes it considers necessary to the
Board for approval.

Z B g AR R AR B )R TE . AR ORI R SR, REOR DU R0
TR A S 3 1 L A R 0 B ) R R S Rt

The Terms may be reviewed by the Board from time to time taking into
consideration the operations of the Committee and its contribution to the
corporate governance of the Company, as well as any amendments to the
Listing Rules from time to time.
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13.3 The Committee shall make available these Terms by including them on the

respective websites of the Stock Exchange and of the Company.

T2 S ZRAE AT P ity S A 2 ) A 2 ol S B REE A

Updated on 7 May 2019
FEHHI: 200945 H 7 H

Note: If there is any inconsistency between the English and Chinese versions of
this document, the English version shall prevail.

A RIS FAIIER PR G (ENTERE B TESR A5

%k THE END ***
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