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Article 4

Article 5

Article 6

Article 7

Article 8

Article 9

Article 10

Article 11

\!
In perferming the duties, the ‘emmittee may seek independent prefessienal
advise fer sempany related matters, at Huaxin’s reasenable expense.
\!
"The expense budget of the omm‘;ttcc for the aferementiened purpeses shall be
submitted te the shairman ef the 'empany fer appreval.
\!

"The emmittee shall unQuct regular review and assessment annually ever the

duty perfermanse of the ‘emmittee and the implementatien ef these Rules of

Presedures.

\!

The. esretary te the Begrd er the delegate appeinted by the " emmuttee shall ast
s the  esretary t\% the ‘ommlttcc, and be respensible, in senjunstien with the
hairman ef the emmittee, for drawing up and desiding the meeting agenda

(supperted by explanatery desumentatien and papers)

\!

The Beard @ffice of the empany shall be respensible fer the liaisen,

senfergnee erganizatien, desument sirsulatien, file areshiving and ether reutines

of the emmuttee.

Chapter Two: Composition

\!
"The emmittee shall semprise five Diresters appreved by the Beard. Members
shall all be nen-exesutive diresters, with nen-exesutive Independent Diresters
taking up the majerity and at least ene nen-exesutive Independent Dircster
being an asseunting prefessienal er equipping with prefessienal qualifisation or
finaneial expertise.

\! \! \! \!
The emmittee shall have ene hairman (namely ‘envener). The hairman
shall be a nen-exesutive Independent Pirester with prefessienal finansial
baskgreund and rish asseunting er finansial management experiense.
The term of offise of the emmittee shall be 1n sengruense with that ef the
Beard, and 1ts members may be re-elested and re-appeinted upen expiry of
ghe surrent term of effise. If any member ne lenger asts as a direster of the
‘ompany‘durmg his/her term of effise, he/she shall autematieally sease te
held the emmittee membership, and the vasansy shall be filled by semeene
appeinted 1n asserdanse with the abevementiened previsiens ef Artisles 8 and 9.

The Beard shall cendust a r%ular review en the independense and duty
perfermanse of members of the 'emmittee, replase whe 1s ne lenger apprepriate
te be the member whcn%ncccssary. The fermer partner of surrent audit firm te
sendust auditing te the 'empany shall net take the member pesitien within twe
years sinse the fellewing dates (subjest te the latter date) (a) the day when the
fermer partner sease te be the partner of the gudit firm er (b) the fermer partner
ne lenger helds any finansial benefits of the ‘ompany.



Article 12

Article 13

\

\

The “hairman ef the "emmuittee shall exersise power as follows

1)
)

(3)

(4)
(5)

(9

("
PDetermining the agenda ef the Semmittee meetings_
Y
Presiding ever the Semmittee megtings and taking reasenable measures te
ensure preper funstiening ef the ‘ommmce, insluding the preper sendust
eof meetings and an apprepriate level of dissussien_

Making desisiens regarding whether seme pre-1dentified 1ssues shall be
put te a Votc\gr deferred, depending en whether the dissussien ever sush
1ssues by the 'emmittee has led te a sensensus er disputes_

Taking reasenable measures te repert reselutiens made en ene er mere
matters and any disputes, ets. te the Beard_

Reviewing any written reselutiens, minutes of gneetings and astien plans
\
te be sirsulated for perusal and appreval by the emmittee_and

Exegsising pewers en behalf ef the 'emmittee upen due autherizatien by

the ‘emmittee.

Chapter Three: Terms of Reference
"y

The main terms of referense of the ‘ommlttcc are as fellews

1)

S

upervising and assessing the werk perfermanse of external auditers_
¢

(2) @uldmg the interngg audit ef the ‘ompany, and supervising the internal

(3)
(4)
(5)

9
(7)

(8)

audit system eof the ‘ompany and 1ts implementatien._
\

endusting semmunisatiens between internal and external auditers_

¢
Reviewing the finansial infermatien ef the ‘ompany and 1ts disslesure._

upervising tlye finanee reperting system, risk management and 1nternal
sentre] of the ‘ompany,_
Y

arryigg eut sentrels and management ever related/sennested transastiens
of the 'empany._

Reviewing quarterly, biannual and annual finanseial statements en behalf of
the Beard and 1ssuing epiniens thereen te the Beard_

@ther matters autherized by the laws, regulatiens, listing rules of the plase
where the sempany shares are listed and the Beard.



Article 14

\

The rele of the emmittee 1n supervising and assessing the werk perfermanse
of the external auditers en behalf ef and upen due autherizatien ef the Beard
mainly invelves

1)

()

(3)

(4)

Making suggestions te the Beard en the appeintment, re-appeintment and
remeval ef the external auditer, appreve the remuneratien and terms ef
appeintment and settle any 1ssues related te the resignatien ef er dismiss
the external auditers_

Reviewing, sensidering and advising the Beards en
- The external auditer’s annual plan_

- the fees prepesed by the external auditer, insluding whether an
effestive, semprehensive and semplete audit san be sendusted feor
the fee_

- Annual review of the qualifisatien, expertise, reseurses and
perfermansee of the external auditer.

upervising and assessing the effestiveness, ebjestiveness, prefessienalism
and independense of the external auditer and audit presedures 1n
asserdanse with applisable standards_

Appreving and menitering the @roup’s pelisy 1n relatien te the previsien
of nen-audit servises by the external auditer (1nsluding any agensy under
the same sentrel, ewnership er management with the auditer, er a third
party that’s infermed ef all the related infermatien, sush agensy will be
deemed as a part of the lesal er internatienal business of the external
auditer under reasenable sireumstanses) te ensure that the previsien ef
sush serviees dees net impair the external auditer’s independense er
ebjestiveness.

Prier te the auditing, diseussing and semmunisating with the external
auditer en the nature ef the audit, audit seepe, audit plans, audit metheds
and related reperting respensibility, and dissussing and semmunisating en
any material matters identified 1n the audit presess.
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(5) _ upervising and assessing 1f the external auditer has fulfilled 1ts duties
with due diligense.

(6) Putting ferward suggestions te the Beard en any i1ssue that has been
implemented er impreved.

\!
The "emmittee shall held at least ene separate meeting en a yegrly basis with
the external auditer in the absense of the Management of the 'empany. The
sesretary te the Beard may attend the meeting as a nenveting delegate.

(" ¢
The rele of the —emmittee 1n reviewing the ‘ompany’s finanseial statements and
1ssuing epiniens thereen en behalf eof and upen due autherizatien ef the Beard

mainly invelves

(1) Reviewing and supervising the sempleteness of finansial statements,
anual repert, asseunts, half year repert and quarterly repert of the
ompany, reviewing material epiniens ef finansial reperting_ and 1ssuing
epiniens en their truthfulness, sempleteness and assurasy, and ferming
epiniens fer the gudit reperts sene¢luded frem the annual finansial
statements ef the ‘ompany and submitting the same te the Beard fer
appreval.
1y
Prier te submitting the abeve te the Beard fer appreval, the Semmittee
shall sendust spesial review en the fellewing
¢
(a) Fesusing en majer asseunting and audit 1ssues 1n the ‘ompany’s
finansial statements, insluding majer adjustments due te audit,
shanges te asseunting pelisies, estimatiens and prastise and estimate
shanges, 1ssues invelving majer asseunting judgments, geing-sensern
assumptiens and matters resulting 1n nen-standard unqualified audit
reperts.

(b) Paying spesial attentien te the pessibilities of fraud, serrupt
prastises, material misstatement related te finansial reperting.

(¢)  Whether the asseunting standard 1s semplied with_and
(d) Whether the laws, regulatiens, listing rules of the plase where the

sempany shares are listed related te finansial reperting are semplied
with_



Article 16

@) ¢

(3)

upervising the restifisatien of the finansial reperting 1ssues_and

Te perferm the abeve duties,
\!

(a) Members of the \@mmittee shall liaise with the Beard and senier
management. The “emmittee shall have meetings with the auditers
fer at least twise a year_

¢

(b) The Semmittee shall sensider any material er unusual matters
reflested er needs te be reflested 1n the finanseial statements and
asseunts and give due weight te matters put ferward by staff er
superviser or auditer whe 1s 1n sharge of asseunting and finansial
reperting.

Y ¢

(¢) The “hief Finansial @ffiser of the ‘ompany shall\‘bc respensible fer
the seerdinatien and semmunisatien between the ‘emmittee and the
sertified asseuntant(s), and put 1n plase all nesessary senditiens fer
the emmittee te perferm the abevementiened respensibilities and
duties.

¢

The rele of the emmittee 1n supchng the finansial reperting, risk
management and internal sentrel of the empany en behalf ef and upen due
autherizatien ef the Beard mainly invelves

1)

(2)

(3)

L\

ensidering and reviewing with the external auditer the adequasy of
the €reup’s 1nternal sentrels in the sentext of the external audit werk
undertaken, any related signifisant findings and resemmendatiens ef the
external auditer and management’s respense therete_

1y

Review the finanse sentrel ef the ‘ompany and risk management and
internal sentrel system_

Pissuss with the senier management en the risk management and internal
sentrel system te ensure the management has fulfilled 1ts duty in setting
up an effestive system. The diseussien shall inslude the reseurses in
asseunting and finansial reperting funstiens, whether the senierity and
experiense of staff 1s adequate, and whether the training seurses and
budget of staff are eneugh_



(4)

(5)
9
(7)

(8)

(®)

ensidering and reviewgng the fellewing 1ssues with the Tep Management,
the Head ef Internal ‘ontrols ystem and Head ef the Internal Audit
Pepartment

- The adequasy of the reperting and replying presedure fer majer
sentre]l defisiensies, insluding the effestiveness and results of tep-
management investigatien and further treatment, and the existense
of any unsettled matters as reperted by the internal er external audit
agensies._

- The adequasy of the presess for reperting and respending te
signifisant sentrel weaknesses insluding the adequasy and results of
Tep Management’s investigatien and fellew up and whether there
are unreselved 1ssues as reperted by the external auditer and Internal
Audit Department_

- Any diffisulties enseuntered 1n the seurse of reviews, insluding
any restristiens en the ssepe of the werk er assess te required
infermatien_and

- Any 1nstanses of signifisant internal and external fraudulent astivity
1dentified and respenses therete.

Reviewing the self-assessment reperts en internal sentrel

("
Review the finanse, asseunting pelisy and prastise of the ‘ompanyL

Reviewing the audit reperts en internal sentrel 1ssued by the external
auditer and semmunisating with the external auditer abeut any 1dentified
1ssues and imprevement measures_

Review the audit statement letter 1ssued by the external auditer te
the management, any material questiens raised by the auditer te the
management regarding the asseunting reserds, finansial asseunts er risk
sentrel system, and the management’s respense._

Te ensure that the beard ef diresters respends 1n a timely manner te the
matters raised 1n the audit statement letter 1ssued by the external auditer te
the management_
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1)

a1)

12)

13)

\

The

Assessing the internal sentrel assessment and audit results, and supervising
the restifisation of any defisiensies in internal sentrel_
\!
Rlasing any matters within the sempass of thg Revernanee and emplianse
emmittee of the Beard 1n the hands ef that 'emmittee_

®n the nitiative or as delegated by the Beard, te sendust researsh en
impertant investigatien findings related te risk management and internal
sentrel matters and the management’s respense te the investigatien
findings

Review the arrangements established by the sempany , empleyees of the
sempany may raise senserns privately abeut pessible impreprieties 1n
finaneial reperting, risk sentrel and internal sentrel er etherwise. The
semmittee shall ensure that apprepriate arrangements are in plase fer
the sempany te sendust fair and independent investigatiens and take
apprepriate astien 1n sush matters_

L\
emmittee’s duty 1in supervising the ‘empany’s internal sentrel systems

and their implementatien en behalf ef and upen due autherizatien ef the Beard
mainly invelves

1)

)

(3)

(4)

(5)

Ensure the seerdinatien between the internal and external audit, and the
internal audit funstien 1s adequately reseursed and duly plased_

Menitering and reviewing the perfermanse of the Head ef Internal
Audit and the effestiveness of the internal audit funstien 1n ferming an
independent assessment as te whether risks have been preperly 1dentified,
adequate sentrels are in plase te manage these and the sentrels are
werking effestively.

Replasing, appeinting, regeving and reappeinting the Head ef the Internal
Ayd‘t PDepartment eof the ‘ompany, subsequent te preper dissussiens with
the E@.

Reviewing and making resemmendatiens te adjust the remuneratien of the
Head ef Internal Audit Bepartment.

Yy
Reviewing the annual internal audit plans ef the ‘ompany.



Article 18

Article 19

Article 20

(6) S upervising the implementatien ef the internal audit plans frem the
fellewing aspests

- Peviatien ef audit pregress frem the annual plans and sshedule_

(Y
- ‘hangcs required 1n the planned ssepe of the annual plan_and

- S trusture, reseursing and the use of external sensultants.
(7) Reviewing the internal audit reperts, assessing the internal audit results
and supervising the restifisation of any material 1ssues.

(8) @mdlng the effestive eperatien ef the internal audit department.

Yy
The emmuttee shall arrange at least ene nen-publis meeting eash year with the
Head ef the Internal Audit Dcpartn‘cnt, dissussing matters deemed nesessary
fer nen-publie dissussien by the ‘emmittee or Head ef the Internal Audit
Pepartment.

During the neg-publis meeting, the Head ef the Internal Audit Bepartment shall
repert te the ‘emmittee en any astual er suspested majer vielatiens, insluding
any breashes eof the laws.

Chapter Four: Rules of Procedure
The emmittee helds regular and previsienal meetings. All members shall be
netified seven days prier te the senvening ef a meeting.

&he “emmittee shall held at least feur regular meetings eash year. Fer the
Semmuttee te fulfill 1ts respensibilities, PI“VISI.H&] meetings shall be senveked
In sireumstanses dccmcd\gcccssary by the ‘hairman er when prepesed by mere
than twe members of the 'emmuttee.
("

A_meeting eof the “emmittee shall be senvened enly with the presense of ne
less than twe thirds ef 1its members. In general, the members shall attend a
meeting 1n persen or autherize anether mgmber te attend en his/her behalf. In
sireumstanses deemed apprepriate by the hairman, a meeting sean be held ever
phene er by ether sireular means.

Eae¢h member shall assept ne mere than ene autherizatien frem ether members.
If a member whe 1s a Nen-exesutive Independent Direster 1s unable te attend
a meeting fer any reasen, he/she shall autherize anether member whe 1s alse a
Nen-exesutive Independent Dircster te attend en his/her behalf.



Article 21

Article 22

Article 23

Article 24

Article 25

Article 26

Article 27

\! \!
¥Meetings shall be presided ever by the hairman ef the ‘emmittee. In sase the
“hairman sannet attend a meeting eut of spesial reasens, the members present
at the meeting shall elest a Nen-exesutive Independent Direster te shair the
meeting.
¢

PDiresters, supervisers, senier managc\?cnt of the ‘ompany, external auditer,
internal audit staff may be invited te a 'qqnmittee meeting witheut veting rights
when nesessary. @nly members of the Semmittee are entitled te vete in the
meeting.

\! \!
Nen-members of the 'emmittee may be asked by the ‘hairman te withdraw
frem all er any part ef a meeting.

Eash member shqll have ene vete en prepesals er 1ssues te be reviewed by the

emmittee. The " hairman shall have just ene vete like all ether members.
Where the ‘hairman puts a prepesal er i1ssue te a vete, the prepesal er issue
shall beseme a valid reselutien enly when 1t 1s passed by a simple majerity.

\!

Where a member of the ‘emmittee 1s the interested persen/party ef any matter
being dissussed by a mcctln% sush member shall withdraw frem the veting
presess. In the event that the ‘emmittee 1s unable te ferm a valid epinien en a
sertain matter due te the withdrawal ef any ef 1its members, sush matter shall be
reviewed direstly by the Beard eof the ‘ompany.
Any meetings of the 'emmittee shall have reserds eof the meetings signed by
all members present at sush meetings. The draft and final draft ef the minutes
shall be sent te all members within a reasenable time. "The draft 1s fer members
te veisc epiniens and the final draft 1s fer reserding. Megbers attending the
meeting shall sign en the minutes. The  eeretary te the Semmuttee shall be
respensible fer the fermatien, sirsulatien, signature and arshiving ef meeting
minutes.
\

emmittee shall answer feg the Beard. Any epiniens made and reselutiens
passed at a ngeeting of the 'emmittee shall be reperted in written ferm te the
Beard ef the ‘ompany.

"



Article 28

Article 29

Article 30

Article 31

Article 32

The senvening presedure, veting and prepesals passed 1n the meeting shall
abide by pertinent laws, regulatiens, listing rules of the listing venue, Artisles of
Assesiatien and these Rules of Presedure.

All partieipants at a meeting shall be ebliged te keep senfidential all matters
dissussed 1n sush a meeting and shall net disslese any relevant infermatien
witheut due autherizatien.

Chapter Five: Supplementary Provisions

These Rules of Presedures shall be put in ferse en the date when demestisally
listed fereign shares are listed en Hengkeng  tesk Exshange. Frem the effestive
date eof these Rules of Prescdures, surrent effestive Rules of Presedures beseme
mvalid autematisally.

Any matters that are net severed 1n these Rules of Presedures, or any senflists
with any previsiens ef the laws, regulatiens, listing rules of listing venue and
Artisles of Assesiatien 1ssued er revised later, shall be implemented asserding
te pertinent laws, regulatiens, \l‘,lstlng rules of listing venue, surrent er revised
Artisles of Asseosiatien of the 'empany and these Rules of Presedure shall be
amended immediately and appreved by the Beard.

&he right te interpret these Rules of Presedures shall vest in the Beard ef the
empany.

English translation of this document is for reference only, if there are discrepancies between the Chinese version,
the Chinese version shall prevail.
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