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TANG PALACE (CHINA) HOLDINGS LIMITED

EE(TE)ERARATE
(the “Company” and “ A&\ E]")

Terms of reference of the Audit Committee (the “Cormittee”)
of the Board of Directors (the “Board”) of the Company

FAFEEG(EEY) FXZRE(ZRY)
B E

Constitution 4HRR

The Committee is established pursuant to FFESTEHEHEEH 2011E3 H 25
resolution passed by the Board at its meeting beld [ &rssimEpk 171y -
25 March 2011.

Membership 5=

Members of the Committee shall be appointethby % & & hiEE SR EIERITEE(EE
Board from amongst the non-executive directors ofg 1y JE#/TE ) FR(T4AR » ZES
the Company (including independent non-executivg\ﬁkﬁ%yz% » AR BT - £
directors of the Company) and shall consist of no T B R B A I

less than three members, a majority of whom should - vk o )
be independent. At least one of the members shéﬂxgjﬁﬁﬁgﬁ&aﬁ%iﬁﬁﬁﬂ”( -+

be an independent non-executive director Witﬁﬁﬂu’1)% 3. 10(2)fr AL (i i R A
appropriate professional qualifications or accaupti &&= T EAHER B EELAL -

or related financial management expertise as reduir

in Rule 3.10(2) of the Rules Governing the Listofg

Securities on The Stock Exchange of Hong Kong

Limited (the ‘Listing Rules”).

A former partner of the Company’s existing auditing®i i & & 2 5T A/ 51 IR H A9 80 5
firm shall be prohibited from acting as a member ofJgij{t& 5% AfELLU T HEA(DL H 8RR %
the Committee for a period of at least one (1) yeaks m ot )t 2/ 4R N R EIE(EE
from the date of his ceasing: SRS :

(&) to be a partner of the firm; or K L B A .
(b) to have any financial interest in the firm, @) s kP Ry a% 22 FTE R AR HIH

whichever is later. 2 N
(b) A HEHZAEM B s H
R

The Chairman of the Committee shall be appdintez E & T EHEETRITHRKEZE D
by the Board or elected among the members of ther 5i5e8d « 7 pVE E BT IESfTEEH -
Committee and shall be an independent

non-executive director.
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2.3

2.4

3.1

The company secretary of the Company shalhbe t A&/\FIH A TIFAE B2 B S HIRE - 41
secretary of the Committee. In the absence of thes g efiEstfE  HEEE S B

secretary of the Committee, Committee memberﬁﬂiﬁjEP%&%%&%EE{&)\%E%
present at the meeting may elect among themselves - -

or appoint another person as the secretary for that
meeting.

The appointment of the members of the CommitteXE =@ K&K B4y JlEimigs 7ol
may be revoked, or additional members may bex(T4E/\KEEGREEE@KE - IZEE
appointed to the Committee by separate reSO'““"”%’BZ%KE%ﬁ%E’JB‘Z% R E B
passed by the Board and by the Committee. 'Aiﬁéﬁ’ﬂﬁﬁ%ﬁ’%ﬁﬁfﬁﬁﬁ R
appointment of Committee member shall b h

automatically revoked if such member ceases to be a

member of the Board.

Proceedings of the Committee f=F e
Notice: EAEAl -

(@) Unless otherwise agreed by all the Committee [RIEZE TSN ERE ZEEM
members, a meeting shall be called by at least @rsgiFian » RFE DT o 2@
seven days’ notice. Such notice shall be sent to MESSUEFTE 5 B e R B L

each member of the Committee, and to any other A R e B
person invited to attend. Irrespective of the @ Bl B P B T 5
length of notice being given, attendance of a = "¢~ i “;Qm D j;”‘
Committee member at a meeting constitutes a A BRIFHES G Z S g B
waiver of such notice unless the Committee BHIAZIRS DIE B¢ A SH] L
member attending the meeting attends for the AYEHAEEH BB HEELIFER
express purpose of objecting, at the beginning of Y& (T (a1 -

the meeting, to the transaction of any business

on the grounds that the meeting has not been

properly convened.

(b) A Committee member may and, on the request {L{a[ZZE &k B8l F EFhE(ESR
of a Committee member, the secretary to the g&rpk 2 kS ) a M IHEE

Committee shall, at any time summon a BB ees G eSsm s OEE

Committee meeting. Notice shall be given to B L CTEE DB E R ~ B LIS

each Committee member in person orally or in .~ - "~ e s 2
writing or by telephone or by email or by BB A S = B E AR

facsimile transmission at the telephone or e iy TSt T &2 B g A

facsimile or address or email address from time (LAa% Bl 2 i 1% 38 KIRA 3 HY S 5 5%
to time notified to the secretary by such 5 FHESHE - kb s0E FE FE
Committee member or in such other manner as %) -

the Committee members may from time to time

determine.

(c) Any notice given orally shall be confirmed in  [IFE @ AIFEF(EDHEEH
writing as soon as practicable and before the gL EiH 5 HEE -
meeting.
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3.2

3.3

3.4

4.1

5.1

6.1

(d) Notice of meeting shall state the purposeetim & gima Vi /EEREHBEE H Ay~ BFREAD
and place of the meeting. An agenda together %L - 5672 1 BEIf SRS F Eorpk 20
with other documents which may be required to s R A A R S R E

be considered by the members of the Committee AR Z B ey 7 K (FEad

for the purposes of the meeting should generally x S e
be delivered to all Committee members seven f bR 3 R) (ML THZA

days (and in any event not less than 3 days) @%@%E@ﬁ{@ﬁ%ﬁﬁ)ﬁi%%é%
before the intended date of the Committee EH(EZE
meeting (or such other period as all the

Committee members may agree)

Quorum: The quorum of the Committee meeting}AE AR ZE T RN LEEANEE
shall be two members of the Committee. MrEEERS -

Attendance:The Company’s staff having accounting%1[j& : A&/\ 535 @AM B &S ThEE
and financial reporting functions, the Head ofwygg « A\ N8 158 G T
Internal Audit (or any officer(s) assuming the@iﬁéﬁ%ﬁﬁwlf’ﬁ’@%EZ?EE%K@

relevant functions but having a different desigorai e o b A
and representative(s) of the external auditorsl shH i) BB T (U T L

2o o i o e a5
normally attend meetings of the Committee. Othe#g‘@ﬁﬁ;fi\@§$@azg‘%ﬁ%
Board members shall also have the right o &k - fawmafe - ZEFEE/ VS
attendance. However, at least once a year tHe —ZAEZAANFPTESEGKE
Committee shall meet with the external auditorg® /& AV T » & HLANERLELETR -
without the presence of members of the Executive

Board and the management of the Company.

Frequency: Meetings shall be held at least twiceZx®: 5458/ B & W KB T WK
annually or more frequently if circumstances reglL  (GZHEFTEE) o 404 NERLEETEE B EEEE

The external auditors may request the Chairman qjgﬁégiﬁgﬁﬁ% .
the Committee to convene a meeting, if they comside )

that one is necessary.

Written resolutions EEESE

Written resolutions may be passed by all Coteit Z% & &t & 0] LD EEE Rk 5 m s
members in writing. {FAo s -

Alternate Committee members BEZEESHE

A Committee member may not appoint any alternat % £ &5 E RER(EZF(E A °

Authority of the Audit Committee %ZE RIS

The Committee may exercise the following powers Z& &&n DI DL FREST -
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(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

to seek any information it requires from anya)
employee of the Company and its subsidiaries
(hereinafter collectively referred to as
“Group”) and any professional advisers
(including auditors), to require any of them to
prepare and submit reports and to attend
Committee meetings and to supply information
and address the questions raised by the
Committee;

to monitor whether the Group’s managemer{b)
has, in the performance of their duties,
infringed any policies set by the Board or any
applicable law, regulation and code (including
the Listing Rules and other rules and
regulations from time to time determined by the
Board or a committee thereof);

to investigate any activity within these terais (c)
reference and all suspected fraudulent acts
involving the Group and request the
management to make investigation and submit
reports;

to review the Group’s internal
procedures and system;

control(d)

to review the performance of the Group'ge)
employees in the accounting and internal audit
department;

to make recommendations to the Board for th@)
improvement of the Group’s internal control
procedures and system;

to request the Board to convene a shareholdefg)
meeting (if necessary) for purposes of revoking
the appointment of any director and to dismiss
any employees if there is evidence showing that
the relevant director and/or employee has failed
to discharge his duties properly;

to request the Board to take all necessath)
actions, including convening an extraordinary

general meeting, to replace and dismiss the
auditors of the Group;

© Chiu & Partnersifx i Ch[EFR AT 55 Bt
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(i) to obtain outside legal or other independert) NEZEEGEEEEE  u[jibE
professional advice at the expenses of the A E N E T R ERE
Company on any matters within these terms of EREME T EREE . B
reference as it considers necessary and to secure T T 38 5 e FE R 4T
the attendance of outsiders with relevant gﬁﬁgiiﬁiiﬁfﬁzﬂ%;
experience and expertise, if it considers this "‘f; X HEH: [
necessary; = Rk

() to commission reports or surveys as argj) MEEGEEEETE > AR
necessary to assist in the performance of its INEE S BB ST
duties at the cost of the Company; st D) B R T S

(k) to have access to sufficient resources inri@le (k) B[ EUS & #E R AET T HES
perform its duties;

() where there is any disagreement between tfig ELREwNEETLPOE &
Committee and the Board on the selection, (F - BHFEEEE YN A ST
appointment, resignation or dismissal of the R ER SRS - T
external auditors which cannot be resolved, to %'%iﬁiﬁﬁﬁ.
report its own recommendation on such matters R
to the shareholders;

(m) to review annually these terms of referenag affm) S EfaET ANEREEE BT TERR
their effectiveness in the discharge of its duties RERTE R » BB 8 EAE
and to make recommendation to the Board any B, Tl [a S e R A
changes it considers necessary; and % g

(n) to exercise such powers as the Committee m@y) & {iZ B GRS E BT THEIAE

consider necessary and expedient so that their
duties under section 7 below can be properly
discharged.

CEHE MRS > KA FRE
Ko E RIS -

6.2 The Committee should be provided with sufficient & & FEJEAL4E 78 B B R DUE T E R
resources to perform its duties. & o
7. Duties EE
7.1 The duties of the Committee shall be: FEEaEBTLLTNET -
Relationship with the Company’s auditors W20 NNT=T1 28 ST A
(@) to be primarily responsible for making(a) FEEFEE/NEZEEINZE
recommendations to the Board on the {F~ BB ARG TS

appointment, reappointment and removal of the
external auditor, and to approve the

remuneration and terms of engagement of the
external auditor, and any questions of its

resignation or dismissal,

R ~ HLAES NS BT e
KSR > R BT B
o S5 BT e e = e AR % A% BT Y
[T -
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(b)

(©)

(d)

Review of the Company’s financial information

(e)

(f)

to review and monitor the external auditor's(b)
independence and objectivity and the
effectiveness of the audit process in accordance
with applicable standards. The Committee
should discuss with the auditor the nature and
scope of the audit and reporting obligations
before the audit commences;

to discuss with the auditors the nature angc)
scope of the audit and reporting obligations and
ensure co-ordination where more than one audit
firm is engaged before the audit commences;

to develop and implement policy on engaging(d)
an external auditor to supply namdit services
For this purpose, “external auditor” includes
any entity that is under common control,
ownership or management with the audit firm
or any entity that a reasonable and informed
third party knowing all relevant information
would reasonably conclude to be part of the
audit firm nationally or internationally. The
Committee should report to the Board,
identifying and making recommendations on
any matters where action or improvement is
needed;

to monitor the integrity of the Company’s(e)
financial statements and annual report and
accounts, half-year report and, if prepared for
publication, quarterly reports, and to review
significant  financial reporting judgments
contained in them;

in reviewing these reports (the Company’sf)
annual report and accounts, half-year report
and, if prepared for publication, quarterly

report) before submission to the Board, the
Committee should to focus particularly on:

(i) any changes in accounting policies and
practices;

(i) major judgmental areas;
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(iii) significant adjustments resulting from (i) RS HEIRAYE AR

the audit;

(iv) the going concern assumption and any (iv) 9248 R AT
qualifications; wEH,

(v) compliance with accounting standards; (v) BEEsrarstAEd]

(vi) compliance with the Listing Rules and (Vi) EEBEFHERE RN
legal requirements in relation to TR R E

financial reporting;

(vii) the fairness and reasonableness of any (vi) BEXSZEEEE NS

connected transaction and the impact TH R S A B [ g Ay B
of such transaction on the profitability B SRR 5 T B
of the Group and whether such I RS T T

connected transactions, if any, have
been carried out in accordance with the
terms of the agreement governing such

transactions;

(vii)  whether all relevant items have (vii)y AEEMBHREESDT
been adequately disclosed in the AW B AR KRBT
Group’s financial statements and VE By B A AT LA SR
whether the disclosures give a fair view oy -
of the Group’s financial conditions; S SR A SR BRI

(ix) any significant or unusual items that (iX) ZEHE R E Ay ik
are, or may need to be, reflected in the oY 5 K7 B 4 fa] 8 A B R
reports and accounts; and SEIEE; R

(x) the cashflow position of the Group; (X) AEEHHESHKEARML

and to provide advice and comments thereon to 3fi 5k [t A AN\ Bl & e HE L i s &

the Board; =5
(9) Regarding (f) above: (@ B LAif)Em=:

(i) members of the Committee should liaise () ZEgRKEEHESRS K
with the Board and senior management of AEEN=REE A BT
the Group and the Committee must meet, 4% o 5 Bre/E 2 AR BLA
at least twice a year, with the Company’s éﬁﬂ’ﬂ%&‘%ﬁéﬂiﬁ%ﬁ*%'

S g

auditors; and

K
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(h)

Oversight of the Company’s financial reporting
system and internal control procedures

(i)

0

(k)

()

(m)

(i) the Committee should consider any
significant or unusual items that are, or
may need to be, reflected in the reports and
accounts, it should give due consideration
to any matters that have been raised by the
Company's staff responsible for the
accounting and financial reporting
function, compliance officer or auditors;

to discuss problems and reservations arising (h)
from the interim and final audits, and any
matters the auditors may wish to discuss (in the
absence of management where necessary);

to review the Company’'s financial controls, (i
internal control and risk management systems;

)

to discuss the internal control system with (j)
management to ensure that management has
performed its duty to have an effective internal
control system. This discussion should
include the adequacy of resources, staff
gualifications and  experience, training
programmes and budget of the Company’'s
accounting and financial reporting function;

to consider major investigation findings on
internal control matters as delegated by the
Board or on its own initiative and

management’s response to these findings;

(k)

where an internal audit function exists, to (l)
ensure co-ordination between the internal and
external auditors, and to ensure that the internal
audit function is adequately resourced and has
appropriate standing within the Company, and

to review and monitor its effectiveness;

to review the Group’s financial and accounting (m)
policies and practices;

© Chiu & Partnersifx i Ch[EFR AT 55 Bt
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(n) to review arrangements employees of the (n)
Company can use, in confidence, to raise
concerns about possible improprieties in
financial reporting, internal control or other
matters. The Committee should ensure that
proper arrangements are in place for fair and
independent investigation of these matters and
for appropriate follow-up action;

(0) to act as the key representative body for (o)
overseeing the Company’s relations with the
external auditor;

(p) to review the external auditor's management (p)
letter, any material queries raised by the auditor
to management about accounting records,
financial accounts or systems of control and
management’s response;

(q) to ensure that the Board will provide a timely (q)
response to the issues raised in the external
auditor’s management letter;

() to conduct exit interviews with any director, (r)
manager, financial controller or internal credit
control manager upon their resignation in order
to ascertain the reasons for his departure;

(s) to prepare work reports for presentation ® th (s)
Board and to prepare summary of work reports
for inclusion in the Group’s interim and annual
reports;

(t) to consider the appointment of any persongo b (1)
a Committee member, auditors and accounting
staff either to fill a casual vacancy or as an
additional Committee member, auditors and
accounting staff or dismissal of any of them;

(u) to report to the Board on the matters above; (u)

(v) to consider other matters, as defined or assig  (v)
by the Board from time to time; and

© Chiu & Partnersifx i Ch[EFR AT 55 Bt
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8.1

9.1

(w) to report on how it met its responsibilitiesiis (W)  FREHEEITEREZEE

review of the quarterly (if relevant, ) ~ FLERE ARSI
(half-yearly) and annual results and internal Tt 7 0 B P 2 40 1 Bk 2
control system, and its other duties under the @ﬁﬁ$%jﬁg‘amﬁ\$%

Corporate Governance Code and Corporate
Governance Report set out in Appendix 14 of
the Listing Rules. Details of non-compliance
with Rule 3.21 of the Listing Rules (if any) and
an explanation of the remedial steps taken by
the issuer to address non-compliance with
establishment of an audit committee.

ARSI EME L -

Veto rights of the Committee &R

The Committee has the following veto rightseTh Z & &5k NYISEIEA SIAE - AEEAN

Group cannot implement any of the following gtk 72 2 gl R ¢
matters which has been vetoed by the Committee:

(a) to approve any connected transaction within th(a) 1t f: (T (A& - 17 55 HI BT AL Ry ZE
meaning of the Listing Rules which requires an 4% f 77 B 85 3L A A B 3E 7T Y B8
independent shareholders’ vote (unless the RS B (A B I S B A
approval of such connected transaction is made PEVERY, TG A T T 3R

conditional on the obtaining of the approval of . . .
the independent non-executive directors and the BT R SR A RS

independent shareholders); and Zy, RIARTERERR) 5 &

(b) to employ or dismiss the Group’s financial(b) |5/ =EE f ALE B B 4E L 5k
controller or the internal audit manager. AR P F A -

Minutes and records 40 5%

The secretary shall, at the beginning of eaebtimg, WEJEFER T HFLIFENESH
ascertain and record the existence of any conflitts (f-faj |25 @ 2 S0 sHE G4t -
interest and minute them accordingly. The releva S Z B e e 2GR AEE A B
member of the Committee shall not be counted, . ﬁﬁﬁ%glf <<J:FI%%EE'J>> 5% = —

towards the quorum and he must abstain from votin BN . s
on any resolution of the Committee in which he o A ARBR 2 B T A

any of his associates has a material interest,sanleéj(ﬂé%%%5;%5?%%‘%5@% R o
the exceptions set out in note 1 to Appendix Zhef t
Listing Rules apply.

-10 -
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9.2 Full minutes of Committee meetings shall bethksp ZF & @ HER @ HBLERIERETE
a duly appointed secretary of the meeting (Wheyensfn® CGEE EATFME) £
shoulq normally be the company secretary). I_I)raf#oééEﬁtéﬂﬁﬂ/\j@%&%&ﬁzﬁ
and _flnal versions of minutes of th(_e Committe e fE R 1 — B A TR A (— LS 2 B
meetings should be sent to all Committee membeﬁzj& 14 ST o
for their comment and records respectively, in bothE ”ﬁ“‘D;E{f /j ?m)\@%@éj&@#

cases within a reasonable time after the meetin@ﬁﬁ%ﬂzﬁ I ERER R

(generally, meaning within 14 days after them{&ERIFEALEE 2 - EaRdc g

meeting). Once the minutes are signed, the segretaf % > MV EER & 2 GG HAC SRR

shall circulate the minutes and reports of theés{EHRITEESFRAERKE -

Committee to all members of the Board.

9.3 The secretary of the Committee shall keep tkobr F E @INEEG RN NTFENEE T
all meetings of the Committee held during eachs&rsess%iFre » DL B2
financial year of the Company and records 0%3@%2&7?%??5@%%5%5@&%
individual attendance of members of the Committee,,
on a named basis, at meetings held during that
financial year.

10. Annual general meeting

10.1 The chairman of the Committee or in his absencZ E& 1YL > siEER B & LIRS
another member of the Committee or failing this, hi p5 52 — 4 % 5 (Sl 41% 4 % 8 F 4
duly appointed delegate, shall attend the annu% » BB TAT A ) FE L 2

general meeting of the Company and be prepared 19y, G > YEEPTR B G
answer questions at the annual general meeting I H;i)%%ge Ejj%i’iﬁ %ET%E%S?&
the Committee's activities and their responsib#iti TR g L IEIE

11. Continuing application of the AN G S ERERNRFEER

articles of association of the Company

The articles of association of the Company requdat 5t 7 SCAFH 7F HERED » (HA N S =240
the meetings and proceedings of the Directors o fali|/E i 7R & & B &R FEI
as the same are applicable and are not replaced @/ HAZE S eSS -

the provisions in these terms of reference shallyap

to the meetings and proceedings of the Committee.

12. Powers of the Board EEeES

-11 -
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12.1 The Board may, subject to compliance with thekEkFEEEFTA RN T E i@
articles of association of the Company and thefss . w] ) S @& {F R E /N 5 55E
Lsing Rules (ncluing Comorale Sovermarce Codsy gy sei - AAINAILE [ (15 ¥
Appendix 14 of the Listing Rules or the Company’sﬁ?ﬂzﬁfﬁ;IE%%?E/E”'%? U%E;%;
own code of corporate governance practices, iﬁﬁﬁi A ‘*a, {7 ZJL’;E'
adopted by the Company), amend, supplement anid %%t <THIl CAMEERA ) ) - BERFES
revoke these terms of reference and any resolutiofi 7€ 5EFR - MEARAEET K 8Ehs - A
passed by the Committee provided that ndZZ{L{T{ERRITTEMEL A EEEC
amendments to and revocation of these terms &K@ imay el CEEIITEINNA K
reference and the resolutions passed by thg: .

Committee shall invalidate any prior act and
resolution of the Committee which would have been
valid if such terms of reference or resolution mad
been amended or revoked.

13. Publicgtion of the terms of reference of the =i RRE S B TR
Committee

13.1 The Committee should make available its teoins ZF & @ JEAE A\ AL K & RS

reference, explaining its role and the authorityr 5 Erss TR 2\ 5] 048 Ik 2\ B LIk e &
delegated to it by the board by including themlwn t =, gz 2z e s e
websites of the Company and on the website of Th%l ﬁﬁi\ﬁé&ﬁ% R TROR
Stock Exchange of Hong Kong Limited.

28 March 2012
20124£ 3 H 28 H
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