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GREATER CHINA HOLDINGS LIMITED

R EFEERARAE
(the “Company”)
(Incorporated in Bermuda with limited liability)

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
(Adopted on 30 March 2012)

MEMBERSHIP

Members of the Audit Committee shall be apgainby the board of directors (the

"Board") of the Company.

The Audit Committee must consist of a minimuinthoee members, all of whom must be
non-executive directors.

The majority of the members of the Audit Conte@tmust be independent non- executive
directors ("INEDs"), at least one of whom must haappropriate professional
qualifications or accounting or related financighmagement expertise as required under
the Rules Governing the Listing of Securities ore Tdtock Exchange of Hong Kong
Limited (the "Listing Rules").

A former partner of the Company's existingitogl firm shall be prohibited from acting
as a member of the Audit Committee for a period géar from the date of his ceasing:

(@) to be a partner of the firm; or
(b) to have any financial interest in the firm,

whichever is later.

CHAIRMAN

The chairman of the Audit Committee shall bpaapted by the Board and must be an
INED.

SECRETARY

The company secretary shall be the secretattyeoAudit Committee. In the absence of
the company secretary, his/her delegate(s) or arsop elected by the members present
at the meeting of the Audit Committee, shall attémel meeting of the Audit Committee

and take minutes.
PROCEEDINGS OF THE AUDIT COMMITTEE

Unless otherwise specified hereunder, the prowsicontained in the Company's
Bye-laws (as amended from time to time) for regnfptmeetings and proceedings of
directors shall apply to the meetings and procegdai the Audit Committee.

For identification purpose only



4.1

41.1

4.2

42.1

4.2.2

4.3

43.1

4.3.2

4.4

44.1

4.4.2

4.4.3

4.5

45.1

45.2

Quorum
The quorum for meetings of the Audit Comedtshall be any two members.
Frequency of meetings

The Audit Committee shall hold at least tvegular meetings in a year to review and
discuss the interim and annual financial statemehtse Company. Additional meetings
of the Audit Committee may be held as and wheniredu

The Audit Committee shall meet with the exé auditors at least twice a year. The
external auditors may request a meeting if thesican necessary.

Attendance at meetings

Members of the Audit Committee may atteneétmgs of the Audit Committee either in
person or through other electronic means of comoation or in such other manner as
the members may agree.

The other directors, company secretary @hbr delegate(s)), the head of internal audit,
relevant senior management and persons(s) invieda bCommittee member and
representative(s) of the external auditors shathnadly attend meetings of the Audit
Committee.

Notice of meetings

A meeting of the Audit Committee may be @med by any of its members or by the
company secretary.

Unless otherwise agreed by all the membetiseoAudit Committee, notice of at least 14
days shall be given for a regular meeting of thelifGommittee. For all other meetings
of the Audit Committee, reasonable notice shalyjiven.

Agenda and accompanying supporting papex Isé sent to all members of the Audit
Committee and to other attendees as appropriaiast 3 days before the date of the
meeting (or such other period as the members magag

Minutes of meetings

Draft and final versions of minutes of Au@ibmmittee meetings shall be sent to all
Audit Committee members for their comment and résavithin a reasonable time after
the meeting.

Full minutes of the Audit Committee shallkept by the company secretary and shall be
available for inspection by any member of the Audammittee or the Board at any
reasonable time on reasonable notice.
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Written resolutions

Without prejudice to any requirement undher LListing Rules, written resolution may be
passed and adopted by all members of the Audit Gtieen

RESPONSIBILITIES AND AUTHORITIES OF THE AUDIT CO MITTEE

The responsibilities and authorities of thedhuCommittee shall include such

responsibilities and authorities set out in thewvaht code provisions of the Corporate
Governance Code (the "CG Code") as contained ireAgi 14 of the Listing Rules (as

amended from time to time).

Without prejudice to any requirement under @@ Code, the duties of the Audit
Committee include the following:

Relationships with the Company's auditors

(@)

(b)

(©)

(d)

(€)

To act as the key representative body for overgebiem Company's relation with the
external auditor, and to be primarily responsildlerhaking recommendation to the
Board on the appointment, reappointment and remafille external auditor, and to
approve the remuneration and terms of engagemetiteoéxternal auditor, and to
consider any questions of their resignation or disai.

To review and monitor the external auditor's indej@nce and objectivity and the
effectiveness of the audit process in accordante agplicable accounting standard,
and to discuss with the auditor the nature and esaufpthe audit and reporting
obligations before the audit commences.

To obtain from the external auditor annually, imh@tion about policies and
processes for maintaining independence and mamifazompliance with relevant
requirements, including those for rotation of aymittners and staff.

To develop and implement policy on engaging an regteauditor to supply
non-audit services. For this purpose, "externalitaddincludes any entity that is
under common control, ownership or management thighaudit firm or any entity
that a reasonable and informed third party knovahgelevant information would
reasonably conclude to be part of the audit firtiomally or internationally. The
Audit Committee should report to the Board, idemtiff and making
recommendations on any matters where action orawgonent is needed.

To meet with the external auditor, at least anyuatl the absence of management
of the Company, to discuss matters relating tcatldit fees, any issues arising from
the audit and any other matters the external auditaghe Committee may wish to
raise.



Review of the Company's financial information

(H  To monitor integrity of the Company's financial tstaents and annual  report
and accounts, half-year report and, if preparegbédalication, quarterly reports, and
to review significant financial reporting judgmermsntained in them. In reviewing
these reports before submission to the Board, théitACommittee should focus
particularly on:

0] any changes in accounting policies and practices;
(i) major judgmental areas;

(i) significant adjustments resulting from audit;

(iv)  the going concern assumptions and any qualification
(v) compliance with accounting standards; and

(vi)  compliance with the Listing Rules and legal requieats in relation to
financial reporting.

(g) Regarding (f) above:

0] members of the Audit Committee should liaise witle Board and senior
management and the Audit Committee must meetaat tevice a year, with
the Company's auditors; and

(i) the Audit Committee should consider any significantunusual items that
are, or may need to be, reflected in the reportsamtounts, it should give
due consideration to any matters that have beaeddy the Company's
staff responsible for the accounting and finanaieporting function,
compliance officer or auditors.

Oversight of the Company's financial reporting sysem and internal control
procedures

(h) To review the Company's financial controlgemal control and risk management
systems.

(i) To discuss the internal control system withnagement to ensure that management
has performed its duty to have an effective intecoatrol system. This discussion
should include the adequacy of resources, staffiffpadions and experience,
training programmes and budget of the Company'sowatg and financial
reporting function.
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() To consider major investigation findings onemal control matters as delegated by
the Board or on its own initiative and managemesgponse to these findings.

(k) Where an internal audit function exists, ts@e co-ordination between the internal
and external auditors, and to ensure that thenateaudit function is adequately
resourced and has appropriate standing within tbegany, and to review and
monitor its effectiveness.

() To review the group's financial and accounfoadicies and practices.

(m) To review the external auditor's managemeitérieany material queries raised by
the auditor to management about accounting recdirgs)cial accounts or systems
of control and management's response.

(n) To ensure that the Board will provide a timedgponse to the issues raised in the
external auditor's management letter.

(o) To report to the Board on the matters seheunein.
(p) To consider other topics, as defined by tharBo

(q) To review arrangements employees of the Compan use, in confidence, to raise
concerns about possible improprieties in finan@gbrting, internal control or other
matters, and to ensure that proper arrangements pface for fair and independent
investigation of these matters and for appropffiaitew-up action.

The Audit Committee shall be provided withfmignt resources to perform its duties
and shall have access to independent professidmglesif necessary.

All members of the Audit Committee shall haoeess to the advice and services of the
company secretary, and separate and independeptsato the Company's senior
management for obtaining necessary information.

REPORTING RESPONSIBILITIES

The Audit Committee shall report back to thea®l on their decisions or
recommendations, unless there are legal or regylagstrictions on their ability to do so
(such as a restriction on disclosure due to regojaequirements).

Where the Board disagrees with the Audit Cotte®s views on the selection,
appointment, resignation or dismissal of the exdeauditors, the Audit Committee shall
provide a statement explaining its recommendatiothé Company for inclusion in the
Corporate Governance Report. The Board shall ircindthe same report the reason(s)
why the Board has taken a different view.
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Note:

ANNUAL GENERAL MEETING

The chairman of the Audit Committee or in aissence, another member of the Audit
Committee or failing this, his duly appointed delegy shall attend the Annual General
Meeting of the Company and be prepared to respomgi¢stions at the Annual General
Meeting on the Audit Committee's work and respaiigés.

If thereisany inconsistency between the English and Chinese versions of this Terms of
Reference, the English version shall prevail.



