VXL CAPITAL LIMITED (the “Company”)

AUDIT COMMITTEE
TERMS OF REFERENCE

The Audit Committee (the “Committee”) is establidhees a Committee of the Board
of Directors (the “Board”) with the following termsf reference (the “TOR”)
covering the powers and duties of the Committeedelegated by the Board in
accordance with Article 142 of the Company’s Aggbf Association.

1) Membership

11

1.2

1.3

1.4

1.5

The members of the Committee (the “Membersad)idie appointed by
the Board and shall consist of not less than tl{g¢eMembers who
must be non-executive directors of the Company (H{&xecutive
Directors”) only, the majority of whom shall be gpkndent.

The Chairman of the Committee (the “Chairmastiall be appointed
by the Board who must be an independent non-execdirector of the
Company (“Independent Non-Executive Director”).

The Committee shall include at least a memlber nas the appropriate
professional qualifications or accounting or rafatdinancial
management expertise as required under Rule 3)16f(Zhe Stock
Exchange of Hong Kong Limited (as amended from timéme) (the
“Listing Rules”).

If a member of the Committee resigns or for eason ceases to be a
member with the result that the number of Membéds flaelow three
(3), the Board shall, within a reasonable time it more than three
(3) months, appoint such new members as may béreegio make up
the minimum of three (3) members.

All members of the Committee, including the @an, will hold
office only so long as they serve as directorsief@ompany.

2) Secretary

2.1  The company secretary of the Company shath&the secretary of the
Committee (the “Secretary”) and is responsible doawing up the
agenda with the concurrence of the Chairman armdlating the same
to Members within a reasonable time prior to eaeleting.

3) Meeting
3.1  Conduct of Meeting

3.1.1 The Chairman shall normally chair the Meetirmut in his
absence, another Member who is an Independent Non-
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3.2

3.3

3.4

3.5

3.6

Executive Director may be appointed to act as Qinair of the
meeting.

3.1.2 The Committee may invite any person to battendance to
assist in its deliberations (such as non-membecttrs of the
Company, relevant members of the management, tteznex
auditor and the internal auditor) and hold prive¢ssions with
any of them exclusively when considered necessary.

3.1.3 Unless specified by these terms of referemoeetings and
proceedings of the Committee shall be governed Iy t
Company’s articles of association regulating thestings and
proceedings of the directors of the Company.

Quorum

3.2.1 The quorum for meetings of the Committee (feetings”)
shall be two (2) Members, the majority of whom &Hag
Independent Non-Executive Directors.

Frequency of Meetings

3.3.1 The Committee shall hold a minimum of twp fEetings in a
financial year.

Requisition of Meetings

3.4.1 The Chairman has the discretion to convenditiadal
Meetings as deemed necessary. At the requestyofnamber
of the Committee, non-member directors and the fchie
executive officer of the Company, the Chairman Ist@ivene a
meeting to consider the matters brought to hisade.

Notice of Meetings

3.5.1 Unless otherwise agreed, notice of each Mgeinfirming the
venue, time and date shall be given to all Membeadsinvitees
at least 14 days before regular Meetings and witbasonable
time for additional Meetings.

3.5.2 An agenda of items to be discussed togethtr melevant
supporting papers, shall be sent, in full, to edM&mber in
accordance with the practice of the Board goverhgdthe
Articles of Association of the Company. These stdu sent
in a timely manner and at least 3 days before itended date
of the Meeting (or other agreed period).

Minutes of Meetings



3.6.1 The Secretary shall be entrusted with theordaeg of all
proceedings and keeping full minutes of all Meetin§uch
minutes shall be available for inspection at aragsomable time
on prior reasonable notice by any director of tlenpany.

3.6.2 The Secretary is responsible of assuringilation of the draft
and final versions of the minutes of Meetings toNémbers
for their comments and records respectively, withen
reasonable time after the relevant Meetings ar. hel

3.6.3 Minutes of Meetings should record in sufiitiedetails the
matters considered by the Committee and decisions o
recommendations reached, including any concerrsedaby
Members or dissenting views expressed.

Authority

The Committee shall have the authority:-

4.1 to investigate any activity within its termfsreference;

4.2 to secure all information and documents relevanits activities
without limitation including unrestricted accesstihe external auditor,

the internal auditor and staff members;

4.3 to ensure possessing adequate resources torrpeits duties and
discharge its responsibilities;

4.4  to obtain outside legal or other independeonfgssional advice at the
expense of the Company and to secure the attendémeasiders with
relevant experience and expertise, if warranted; an

45 to be kept regularly updated on audit mattensl de notified
immediately of any fraud and material irregulast@ internal control
deficiencies.

Duties
The Committee’s duties are:-
5.1 Relationship with the Auditor
5.1.1 to be primarily responsible for making recoamalations to the
Board on the appointment, re-appointment and reimaivehe
external auditor and to approve the remuneratiahtamms of
engagement of the external auditor and any quesiioits

resignation or dismissal;

5.1.2 to review and monitor the external auditandependence and
objectivity and the effectiveness of the audit psx in
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5.1.3

accordance with applicable standards. The Comméterild
discuss with the auditor the nature and scope e@fatdit and
reporting obligations before the audit commences;

to develop and implement policy on engagimgeaternal
auditor to supply non-audit services. For this mse
“external auditor” includes any entity that is unad®mmon
control, ownership or management with the audmfor any
entity that a reasonable and informed third partgwing all
relevant information would reasonably conclude ¢opart of

the audit firm nationally or internationally. Theo@mittee
should report to the Board, identifying and making
recommendations on any matters where action or
improvement is needed,;

5.2 Review of the Company’s financial information

5.2.1

5.2.2

to monitor the integrity of the Company’saintial statements
and annual report and accounts, half-year repattibprepared
for publication, quarterly reports, and to revievgnsficant
financial reporting judgements contained in them |
reviewing these reports before submission to thar@othe
Committee should focus particularly on:

a) any changes in accounting policies and practices;

b) major judgmental areas;

C) significant adjustments resulting from audit;

d) the going concern assumptions and any qualification
e) compliance with accounting standards; and

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

Regarding paragraph 5.2.1 above:

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

b) the Committee should consider any significant or
unusual items that are, or may need to be, refleicie
the report and accounts, it should give due
consideration to any matters that have been réiyed
the Company’s staff responsible for the accounting



and financial reporting function, compliance ofic
or auditors;

5.3  Oversight of the Company’s financial reportisigstem and internal
control procedures

5.3.1 to review the Company’s financial controlsternal control
and risk management systems, and to discuss tleenait
control system with management to ensure that meamagt
has performed its duty to have an effective integuntrol
system. This discussion should include the adegquac
resources, staff qualifications and experience,initng
programmes and budget of the Company’s accountmd) a
financial reporting function;

5.3.2 to consider major investigation findings aternal control and
other matters as delegated by the Board or onaitsiinitiative
and management’s responses to these findings;

5.3.3 where an internal audit function exists, newre sufficient co-
ordination between the internal and external awslitand to
ensure that the internal audit function is adedyatsourced
and has appropriate standing within the Company t&n
review and monitor its effectiveness;

5.3.4 to review the financial and accounting p@scand practices
of the Company and its subsidiaries;

5.3.5 to review the external auditor's managemeegited, any
material queries raised by the auditor to managérabaut
accounting records, financial accounts or systefmesoatrols
and management’s responses and ensure the Boataviide
a timely response, including implementation andifieation,
to the issues raised in the external auditor's mameent letter;

5.3.6 to review the existence and propriety of aslated party
transactions and conflict of interest situations;

5.3.7 to review the corporate governance report tandpprove the
Committee’s annual report on its activities;

5.3.8 to report to the Board on the matters indbee provision of
paragraph C.3.3 of the Corporate Governance Cogpgidix
14 of the Listing Rules);

5.3.9 to consider other topics as defined by thar&o

5.4  Relationship with the employees of the Company



6)

7

5.5

5.6

5.4.1

5.4.2

to review arrangements employees of the Cagnpan use, in
confidence, to raise concerns about possible impidgs in
financial reporting, internal control or other nemft The
Committee should ensure that proper arrangemeets gilace
for fair and independent investigation of these terat and
appropriate follow-up; and

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

Annual General Meeting

5.5.1

The Chairman, or in the absence of the Claairnanother
member of the Committee or failing this his dulypamted
delegate, shall attend the Annual General Meetmeggred to
respond to any shareholder questions on the Coegefstt
activities.

To periodically review the TOR of the Commiftead if warranted, to
recommend a change of the TOR to the Board in dmensure that
the TOR is adequate, relevant and effective.

Reporting Responsibility

6.1

The Chairman shall report back to the Boardhatters set out in these
terms of reference and their decisions or recomaugs, unless there
are legal or regulatory restrictions on their @pito do so (such as a
restriction on disclosure due to regulatory requeats.)

Terms Available

7.1

The Committee shall make available these teohsreference,
explaining its role and the authority delegatedttby the Board by
including them on The Stock Exchange of Hong Kongited’s
website and the Company’s website.

Revised and adopted on 30 March 2012

[This document is prepared in Chinese and English. In the event that thereis any
discrepancy or inconsistency between the two versions, the English version shall
prevail.]



