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1.3

1.4

Pacific Online Limited
(the “Company™)
(Incorporated in the Cayman Islands with limited liability)
RIS AR AE
(TARE,)
(N B SR B MRV E R A E])

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
FEZ B GHIREEE

MEMBERSHIP FXE

Members of the Audit Committee (thédmmittee”) shall be appointed by the board
of directors (the Board”) of the Company.

FEUEEY ((&EBY ) WREARALFESY ("THEHEY ) &(E-

The Committee must consist of a minimum of eghmembers, all of whom must be
non-executive directors.

ZEGE/VEF=HIE - 2ELARIFRITES

The majority of the members of the Committeestthe independent non-executive
directors, at least one of whom must have apprtgppeaofessional qualifications or
accounting or related financial management expers required under the Rules
Governing the Listing of Securities on The Stoclcliange of Hong Kong Limited
(the “Listing Rules”).

ZE IR B VA BBIT T ES K 2/ VA~ EFHEER G
ZFARA RS AT (0 CERmRRANY ) ArENV#EE BHEER - oUH
BT EER M R E AR -

A former partner of the Company’s existing &auadi firm shall be prohibited from
acting as a member of the Committee for a periotl géar from the date of his/her
ceasing:

B B B AL EIR H WK A SRR S AAELL T HHI(DLH IR & 5
YT —FN » AMHEEZBEIRE ¢

€)) to be a partner of the firm; or

it R B Ry A E SR AR H I 5 B

(b) to have any financial interest in the firm,

it A P A R A F S A Y HI -

whichever is later.
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2.1

3.1

4.1

41.1

41.2

CHAIRMAN FJ&

The chairman of the Committee shall be appdifig the Board and must be an
independent non-executive director.

ZEENEFAHEEGRME  RUHAREIIFRTES -

SECRETARY &

The secretary of the Company (tl@&mpany Secretary) shall be the secretary of
the Committee. The Company Secretary or, in histheence, his/her delegate(s) or
any person elected by the members present at teéingeof the Committee, shall
attend the meeting of the Committee and take m#nute

ZRENMEDALNERE (TAFERE ) HI(E - AENE HERELRE -
AIHZRVARBNHZEGEGH LZENAL) BHEZEGIR TR
{ERCEE -

PROCEEDINGS OF THE COMMITTEE MEETINGS ZESe:3ZIER

Unless otherwise specified hereunder, the prowssicontained in the Company’s
Articles of Association (as amended from time tod) for regulating proceedings of
directors’ meetings shall apply to the meetingthefCommittee.

PR oA TEIHSN > EATR AL SIVAHERERRAIAN (RIFEHEET) ARfEE
FEEREFIRCO TNEHARNEZEETHE -

Quorum JEE AR

The quorum for meetings of the Committeelsl@bhny two members.

ZEEGHRNGAEABRHE MR AR A -

The secretary of a Committee meeting sha#réain, at the beginning of the meeting,
the existence of any conflict of interest and mentltem accordingly. The relevant
member of the Committee shall not be counted tosvéind quorum and he/she must
abstain from voting on any resolution of the Contegitin which he/she or any of
his/her close associates has a material interest.

HZ B G GG - Gl SERE S S A EEA R E I FHERC R - &
HZBEGREBHETERHE AN Z EgE# LEMRE T EAER N m A

B E N SET AEERAEE NS I B VAREERA -
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4.2

42.1

4.2.2

4.3

43.1

4.3.2

4.4

44.1

4.4.2

4.4.3

Frequency of meetings&rsi &}

The Committee shall hold at least two regueetings in a year to review and
discuss the interim and annual financial statemeftthe Company. Additional
meetings of the Committee may be held as and wéxguined.

Z B GEFFEEME 2/ VMICEIH G 3 > DIER KT A S0yt s R 5
® - ZEGINAIER T2 AR -

The Committee shall meet with the externalitau of the Company at least twice a
year. The external auditor may request a meetitiggy consider necessary.

Z B GIEZ/ VD EEEARN EI NS BB G WK o NS EET A fRE
R > ATEOR AP

Attendance at meetingsHjE &%

Members of the Committee may attend meetifdgise Committee either in person or
through other electronic means of communicationnosuch other manner as the
members may agree.

ZAGRE B NEZ B G g SR EHANE TR E ) R R ey
il 7S -

The Chief Financial Officer, head of internalidit (if any), relevant senior
management and representative(s) of the externditoaushall normally attend
meetings of the Committee. Where appropriate quired, other directors and
person(s) invited by a Committee member may at@maimittee meetings.

BEREMBE - NEE&E LB GR) - HE SR EE A B RINBZ BT R
FEHFEZAgTH EoENFEENEL T > EfitESREZEE G EHFE
ANLraHmZE g g -

Notice of meetings& s#iF 4

A meeting of the Committee may be convenedaty of its members or by the
Company Secretary.

Z B g Gk 1 LA —rp B s =R E H6 -

Unless otherwise agreed by all the membertheifCommittee, notice of at least 7
days shall be given for a regular meeting of then@dttee. For all other meetings
of the Committee, reasonable notice shall be given.

PRI 8 g el B S IEH - GRIZ 8 G e I G Sny B A e R R &R T H
Hipl 7 K& - £ HMZEggH - ESHESEEA -

Agenda and accompanying supporting papetstshaent, in full, to all members of
the Committee and to other attendees as approptid¢éast 3 days before the date of
the meeting (or such other period as the membeysagze).

"t S EVAE A S SR A R R T H AT 3 R (S A e HY
iR ) EXZEGERRAE Nk #EE) B AL -
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4.5

45.1

45.2

45.3

4.6

4.6.1

5.1

5.2

Minutes of meetings& =840 8%

The secretary of a Committee meeting shalbrek in sufficient detail the matters
considered by the Committee and decisions readhelliding the names of those
present and in attendance and any concerns raysadyomember of the Committee
and/or dissenting views expressed.

Z B g GRS EEZ B GG LTS B E T RS AR RS dlHy
se#k > Hrp Rz BRI Gak N LAV ERNIZ B Gl B IR R (R TSR R/ Bk
IR, -

Draft and final versions of minutes of a Catige meeting shall be sent to all
Committee members for their comment and recordseively, within a reasonable
time after the meeting is held.

ZEEGgRCHIEERREREEERR REHEGHANRETRZEES
Bak R W ERERR - R ERIFHLE A -

Minutes of meetings of the Committee shalkbpt by the Company Secretary and
shall be available for inspection by any membeahefCommittee or the Board at any
reasonable time on reasonable notice.

FHE R ERCHIER A FRMERT EAZ A SEF IR A F G HE
%D A BT A B (] A B B -

Written resolutions EEiRHE

Without prejudice to any requirement under ltisting Rules, written resolution may
be passed and adopted by all members of the Coeanitt

AR ( EHARRAT AVERSE T > 8 g fEEAem B FE N ilE RS

@/ \Hﬁ% °

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTE E
Z B gNRTNBE

The responsibilities and authorities of the @ottee shall include such
responsibilities and authorities set out in theevaht code provisions of the
“Corporate Governance Code and Corporate Governgepert” (the CG Cod€)
as contained in Appendix 14 to the Listing Rulesgemended from time to time).

GRS fEEY I (CEmRRAD ffsk 14 -(R3REETATD K (1
% PaEs) (0 (REEETED ) (REFEHEET) ZAHRE<FRIFRSCAIRY
LR BAE -

The Committee is authorized by the Board t@stigate any activity within its terms
of reference. It is authorized to seek any infdramait requires from any employee
and all employees are directed to co-operate withraquest made by the Committee.
EHEERESR B R REBEGEE T LTREE - ZE g HE REAE B RIUE
MIFTFR &R - MATA R ETVEE RBEZE B &1F - DUME HEE(TEK -
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5.3  Without prejudice to any requirement under tb& Code, the duties of the
Committee include the following:

FEA

B (RFEEETA) NERRET  ZEENBEEMEI NEHE

5.3.1 Relationship with the Company’s auditor BEEA /S BETRYRR(%

(@)

(b)

()

To act as the key representative body for overgetiea Company’s relations
with the external auditor, and to be primarily rasgible for making
recommendations to the Board on the appointmerdpp@ntment and
removal of the external auditor, and to approverémeuneration and terms of
engagement of the external auditor, and to consigr questions of its
resignation or dismissal.

BN FI B MR BT Z B AR - BN A ZER A K&
FHEATRIMNALEAETNZE - ENR AR M EE TR - s

HNEERZ BT B RS P 5K R e B rT A B a4 i B B B I B R 54 X
LGN

To review and monitor the external auditor’s indegence and objectivity and
the effectiveness of the audit process in accoelanth applicable standards,
and to discuss with the auditor the nature andesodbphe audit and reporting
obligations before the audit commences.

1% H R fe s M B RINS X BT R G L B R B E RS H
X 22 A G RERIZ I A FBRAG AT e B BT i B B R sl s A e Ef
HET -

To develop and implement policy on engaging anregteauditor to supply
non-audit services. For this purpose, “externdlitad’ includes any entity
that is under common control, ownership or manageméh the audit firm
or any entity that a reasonable and informed tpady knowing all relevant
information would reasonably conclude to be parthef audit firm nationally
or internationally. The Committee should reportth@ Board, identifying
and making recommendations on any matters whei@naat improvement is
needed.

WLS MEZBETHE T L BRI E R - T DA T - SR RUE T = T 4b
HERZEAT ) BRSBTS RR I [E —VEHIE - FrARESCE TR T
LR - B (EEHE AR TR AR ERINSE =77 £ 5EEN T &
JE o PRI B I 5% AR I B A B AR 1 BB PR SR 5 Y — BB oo AR (] 1%
% - ZEGER AR THECCEN SR R GRS R T -

Pdgef 9
FS5H HOH



5.3.2 Review of the Company’s financial information & Rg 4~/ S| B &R

(d)

(e)

To monitor integrity of the Company’s financgthtements and annual report
and accounts, half-year report and, if prepared goblication, quarterly
reports, and to review significant financial repagtjudgments contained in
them. In reviewing these reports before submisdimnthe Board, the
Committee should focus particularly on:

B AN B R U S s RIRE ~ FRERE R GEhET)
FREHREHCEN - WHRBEHRE R EFTEAMYBHRRNVERSR - &
BEERESGIRAMER ST RIS NPIERMLER -

() any changes in accounting policies and practices;

Gt BOR K E B L

(i)  major judgmental areas;

W EEFEHIHTT

(i) significant adjustments resulting from audit;

AR B HH R A B A%

(iv) the going concern assumptions and any qualification
M SERHE SN R AR B A

(v) compliance with accounting standards; and
EAESTEEH Al K

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

BBV B RHRY (ERRAT ROEERE -

Regarding (d) above:
gL LA (d) HE

0] members of the Committee should liaise with the rBoand senior
management and the Committee must meet, at leas awyear, with
the Company’s auditor; and
ZEGNEEHEEE e EE A BRS ZRgHAE/ VM EFE
AN EHIRZEETRA S /K 5 K

(i) the Committee should consider any significant onswal items that
are, or may need to be, reflected in the reportsamtounts, it should
give due consideration to any matters that haven based by the
Company’s staff responsible for the accounting famahcial reporting
function, compliance officer or auditors.

Z B G ES B T WS SR H A S B R Sy (£ a BB
AEE R - WEEE S EE AR AL TS N Est S8 v
B~ B F ARSI AR (N YT -
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5.3.3 Oversight of the Company’s financial reportig system, risk management and

internal control systems BB AN\ EIMIA B ERIREIE - BlaEHE K NEEEIZE L4

(f)

(9)

(h)

()

)

(k)

()

To review the Company’s financial controls, amadess expressly addressed
by a separate Board risk committee, or by the Batself, to review the
Company’s risk management and internal controlesyst

fRat AN EIRIM B - IR (BRIFA SRV ESRGE TilaZ EE X
NEFGATGEHMERIE) fRsT AN SRV EE K A EREHE 24T -

To discuss the risk management and internaltrabnsystems with
management to ensure that management has perfatmetlty to have
effective systems. This discussion should inclindeadequacy of resources,
staff qualifications and experience, training peogmes and budget of the
Company’s accounting and financial reporting fuorcti

BUEH e ST o B B E R N R A4 TR EE B T E 1L
AR - slam N BERE AN THEG s KB IE R T ErVER - &
TERE RS e LU B T2 IFRAE R AR E SR A
LR

To consider major investigation findings onkrisianagement and internal
control matters as delegated by the Board or onovts initiative and
management’s response to these findings.

TEEEESRGHVRIR - SUA R RS H R B RS H A E R A
RE AR AV T T SE -

Where an internal audit function exists, to umesco-ordination between the
internal and external auditors, and to ensuretti@internal audit function is
adequately resourced and has appropriate standthgwhe Company, and
to review and monitor its effectiveness.

WAL B E N EE R DIRE - R ORI ERAI S NS X BT Y AR5 27
o /AMECRIN B DIREE A N EINE A R S E R EE - WHAEE
ML 5 DURARE B B2 E R -

To review the group’s financial and accountpujicies and practices.
e EEEIYIE S &S T EOR RCE T

To review the external auditor's managementetetany material queries
raised by the auditor to management about accaumrtcords, financial
accounts or systems of control and managemenpenss.

fe B INEBZBETE T EE RN (FERERHwE) - REET gt
Bk~ BAPSIR H SR I A A g e A ) S AR ] BB g R LAY
Ei

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

Tt pREE 55 & R (Ol A NISIZ BT 4G T B H Y (XA DR B e )
FHEHAVEE -
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5.4

5.5

5.6

6.1

(m)  Toreport to the Board on the matters set en¢in.
st LR R E S R

(n) To consider other topics, as defined by therBoa
BT E M T E S FUERTERE -

(0) To review arrangements employees of the Companyuse, in confidence, to
raise concerns about possible improprieties inniire reporting, internal
control or other matters, and to ensure that prap@ngements are in place
for fair and independent investigation of theseteratand for appropriate
follow-up action.
maf AN EEE NI PL N R - AN g B A TR TR - A ER S
BCH A T E AT RE R AR IEET MR MY - ZEGERRABEEZL
o AN EHIHEEEEN A PEILAERE R EUE E1TE) -

Where the Board disagrees with the Committeie'w on the selection, appointment,
resignation or dismissal of the external auditbe Company should include in the
Corporate Governance Report a statement from thenn@ibee explaining its
recommendation and also the reason(s) why the Bawdaken a different view.

NEFGAFEERAGHHE - 2T - gHEREERINEZBRIFEEER - AL
EIfEAE (B A ) TYEZE G EREN > D EEERAEE
FHEA -

The Committee shall be provided with sufficieesources to perform its duties and
shall have access to independent professional @aduiecessary.

Z A Gt T e BREITHIE - MEAHRER ] s0REHEER -

All members of the Committee shall have acdesthe advice and services of the
Company Secretary, and separate and independesgsate the Company’s senior
management for obtaining necessary information.

Z B EHIFTA R ATIRE A S E TR H R R JEHUECAR % » 5 B 7R AT i Al
EANEESEE AN BLERFREER -

REPORTING RESPONSIBILITIES E#HEE

The Committee shall report back to the Boardheir decisions or recommendations,
unless there are legal or regulatory restrictionstheeir ability to do sdsuch as a
restriction on disclosure due to regulatory requeats).

Z B G I n = E g MR e B - PRIF 2 AR e B TR P IR I e (R IEL PE

e (Bl REE R E MR G EER) -
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7. ANNUAL GENERAL MEETING RESRBEFEARS

7.1  The chairman of the Committee or in his/hereabs, another member of the
Committee or failing this, his/her duly appointedleyate, shall attend the Annual
General Meeting of the Company and be preparedespond to questions at the
Annual General Meeting on the Committee’s work eegponsibilities.

B EEEHMRAR ARG CEHEARREDRE - Al :'Eﬁ% HREHE
%zn;z%&aﬂe EHE - AHIEEZEARERDE) - kg LaEAREZEEE
HY AR R BRI -

Date: 19 April 2016
H#AF - 2016 #£4 519 H

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

i X FHIERR PR EFEITERE » BILFERETBE -
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