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Approved by the Board on 12 March 2012
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The board of directors (Bbard”) of Fantasia Holdings Group Co., Limited (th€dmpany’) has
resolved to establish a committee to be known asAhdit Committee (théCommittee”) on 22
October 2009 with the terms of reference as ameodek® March 2012 and set out below.
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1. Membershipi &

1.1 Members of the Committee shall be appointedhieyBoard, on the recommendation of the
Nomination Committee.
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1.2 The Committee shall be appointed by the Bdamth amongst the non-executive directors of

the Company and shall consist of a minimum of 3 ipers at least one of whom is an
independent non-executive director of the Companith wappropriate professional
qualifications or accounting or related financighmagement expertise as required under the
Rules Governing the Listing of Securities on Thecg&tExchange of Hong Kong Limited(the
“Listing Rules”)( as amended from time to time), and with a mi&jdreing independent non-
executive directors of the Company. The chairmathefBoard shall not be a member of the
Committee.
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1.3 Only members of the Committee shall have thletitio attend Committee meetings. However,

other individuals of the Company such as the chairraf the Board, the Company’s chief
executive, the Company’s financial controller, othé@ectors of the Company, the heads of
risk, compliance and internal audit, representatiiom the finance function and other
professional advisers may be invited to attendoallpart of any meeting as and when
appropriate.
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1.4 The external auditors will be invited to attaneetings of the Committee on a regular basis.
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15 Appointments to the Committee shall be foresiqul of up to three years, which may be
extended for two further three-year periods, predithe director remains independent.
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1.6

21

3.1

4.1

5.1

6.1

The Board shall appoint the chairman of the @dtee (the Committee Chairman”) who
shall be an independent non-executive directothénabsence of the Committee Chairman
and/or an appointed deputy, the remaining membersept shall elect one of themselves to
chair the meeting. The Committee shall be chdinedn independent non-executive director.
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SecretarfhE

The company secretary of the Company or higibeninee shall act as the secretary of the
Committee (the Secretary’).

RAFNAEMENREAHAEEZEGONE ( "TBE, ) -

Proceedingf&f%

Unless varied by these terms of reference, ingsetind proceedings of the Committee shall
be governed by the Company's articles of assooiatigulating the meetings and proceedings
of the directors of the Company.
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QuorumiAE & ;AR

The quorum necessary for decision of the Cotamghall be two members. A duly convened
meeting of the Committee at which a quorum is preshall be competent to exercise all or
any of the authorities, powers and discretionsegkst or exercisable by the Committee.
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Frequency of Meeting€rs &

The Committee shall meet at least twice a geappropriate times in the reporting and audit
cycle and otherwise as required.
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Notice of Meeting€rsgiH 4l

Meetings of the Committee shall be summonedhbySecretary at the request of any of its
members or at the request of external or interaditars if they consider it necessary.
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6.2

7.1

7.2

7.3

8.1

9.1

Unless otherwise agreed, notice of each ngebtnfirming the venue, time and date together
with an agenda of items to be discussed, shalbbweafded to each member of the Committee,
any other person required to attend and all otlwer-e@xecutive directors, with reasonable

notice, before the date of the meeting. Suppoimgers shall be sent to Committee members
and to other attendees as appropriate, at the thame
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Minutes of Meeting &S840 %

The Secretary shall record the proceedingsreswiutions of all meetings of the Committee,
including recording the names of those presentimattendance.
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The Secretary shall ascertain, at the beginafreach meeting, the existence of any conflicts
of interest and minute them accordingly.
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Full minutes of meetings should be kept bySkeretary. Draft and final versions of minutes
of the meetings should be sent to all members efQbmmittee for their comment and to all
members of the Board for records respectivelyathlzases within a reasonable time after the
meeting.
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Annual General Meetingis 5 BE RS

The Committee Chairman or in his/her abseanether member of the Committee or failing
that his/her duly appointed delegate shall attéredannual general meeting of the Company
prepared to respond to any shareholders’ questionise Committee’s activities.
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Dutiesik &=

The Committee should carry out the duties below
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Relationship with the Company’s auditors
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9.1.1 to be primarily responsible for making recoemdations to the Board on the
appointment, reappointment and removal of the eateauditor, and to approve the
remuneration and terms of engagement of the extauditor, and any questions of
its resignation or dismissal of that auditor;
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9.1.2

9.1.3

to review and monitor the external auditondependence and objectivity and the

effectiveness of the audit process in accordandéd applicable standards. The

Committee should discuss with the auditor the matamd scope of the audit and
reporting obligations before the audit commences;
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to develop and implement policy on engagm@éernal auditor to supply non-audit
services. For this purpose, “external auditor” kiatlude any entity that is under
common control, ownership or management with thditdirm or any entity that a
reasonable and informed third party knowing allevaht information would
reasonably conclude to be part of the audit firtiomally or internationally. The
Committee should report to the Board, identifyingl anaking recommendations on
any matters where action or improvement is needed;
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Review of financial information of the Company
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9.1.4

to monitor integrity of the Company’s finaalcstatements and the annual report and
accounts, half-year report and, if prepared forlipabon, quarterly reports, and to
review significant financial reporting judgmentsntained in them. In reviewing
these reports before submission to the Board, therfittee should focus particularly
on: -
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9.1.4.1 any changes in accounting policies andtipes;
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9.1.4.2 major judgmental areas;
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9.1.4.3 significant adjustments resulting from &udi
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9.1.4.4 the going concern assumptions and anyf'npamjld)ns;
REREEMN IR S ERIR AR

9.1.45 compliance with accounting standards; and
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9.1.4.6 compliance with the Listing Rules and legajuirements in relation to
financial reporting;
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9.1.5

In regard to 9.1.4 above:
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9.1.5.1 members of the Committee should liaise witle Board, senior
management and the person appointed as the Conspajualified
accountant and the Committee must meet, at lease ta year, with the
Company’s auditors; and
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9.1.5.2 the Committee should consider any significat unusual items that are, or
may need to be, reflected in the reports and ad¢sa@nd it should give due
consideration to any matters that have been raigedhe Company’s
qualified accountant, or any of the Company’s stafponsible for the
Company’s accounting and financial reporting fumeti compliance
officer or auditors;
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Oversight of the Company'’s financial reporting systand internal control procedures
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9.1.6

9.1.7

9.1.8

9.1.9

9.1.10

to review the Company’s financial controlsternal control and risk management
systems;
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to discuss the internal control system wilinagement to ensure that management
has performed its duty to have an effective inteamatrol system. This discussion
should include the adequacy of resources, staflifipations and experience,
training programmes and budget of the Company’saiing and financial reporting
function;
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to consider major investigation findings aternal control matters as delegated by
the Board or on its own initiative and managemerg&ponse of these findings;
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where an internal audit function exists, msuge co-ordination between the internal
and external auditors, and to ensure that thenateaudit function is adequately
resourced and has appropriate standing within tbengany, and to review and
monitor the effectiveness of the internal auditchion;
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to review financial and accounting policasd practices of the Company and its
subsidiaries;
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9.2

10.

10.1

10.2

9.1.11 to review the external auditor's managentettar, any material queries raised by the
auditor to management about accounting recordandiial accounts or systems of
control and management’s response;

fRESNS L BTG T EE G (FRERE )~ BET G R -
TSR B B 722 2400 ) R 12 HH A T B A e B B g (F HH A (B E

9.1.12 to ensure that the Board will provide a timesponse to the issues raised in the
external auditor's management letter;
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9.1.13 to report to the Board on the matters is seiction 8;
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9.1.14 to consider other topics, as defined byBthard;
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Relationship with the employees of the Compaay/\ =//E S H5/3/1%

9.1.15 to review arrangements employees of the @ospan use, in confidence, to raise
concerns about possible improprieties in finangglorting, internal control or other
matters. The Committee should ensure that propangements are in place for the
fair and independent investigation of these mattard for appropriate follow-up
action; and
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9.1.16 to act as the key representative body fersmeing the Company’s relations with the
external auditor.
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Where the Board disagrees with the Committegéésv on the selection, appointment,

resignation or dismissal of the external audittte, Company should include in the Corporate
Governance Report a statement from the Committplaienng its recommendation and also

the reason(s) why the Board has taken a differemt.v
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Reporting Responsibilitie§EREF (T

The Committee Chairman shall report formally to Beard on its proceedings decisions and
recommendations after each meeting on all mattéhsnaits duties and responsibilities unless
there are legal or regulatory restrictions on tioen@ittee’s ability to do so.

ZEG EEAESGHE > MESGEXERS KB ENTEZ BRI P EM
WEER  FIEEEgHIERAE 2 B AHEETRS] -

The Committee shall make whatever recommendatmiset Board that it deems appropriate
on any area within its scope of duties where aatioimprovement is needed.
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11.
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11.2

11.3

11.4

12.

Authority &R
The Committee is authorizef} & & fERZHE:

to investigate any activity within its terwisreference and to seek any information it recuiire
from any employee of the Company in order to penfdts duties(all employees being
directed to co-operate with any such request byCdmamittee );
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to obtain, at the Company’s expense, oulsigal or other professional advice on any matter
within its terms of reference and to secure thenathnce of outsiders with relevant experience
and expertise if it considers this necessary; and
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to call any employee to be questioned ateting of the Committee as and when required.
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The Committee should be provided with suffitiesources to perform its duties.
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OtherF A EETH

The Committee shall, at least once a year, reviswwn performance, constitution and terms
of reference to ensure that it is operating at maxn effectiveness and recommend any
changes it considers necessary to the Board fapagh
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