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Audit Committee — Terms of Reference

Constitution

The board of directors (the “Board”) of Genscrippot®ch Corporation (the “Company”)
has resolved to establish a committee of the B&aoivn as the Audit Committee (the
“Committee”).

Membership

The members of the Committee shall be appointethéyBoard and shall consist of at
least three non-executive directors of the Companynajority of whom shall be
independent non-executive directors of the Company.

At least one of the Committee members shall bendagendent non-executive director
with appropriate professional qualifications or @aating or related financial
management expertise as required under Rule 3.180(2he Rules Governing the
Listing of Securities on The Stock Exchange of Hdfwng Limited (the “Listing
Rules”).

The Chairman of the Committee must be an independem-executive director and
shall be appointed by the Board.

A former partner, principal, shareholder, or prefesal employee of the Company’s
existing external auditor is prohibited from actiaga Committee member for a period
of one year as calculated under the Listing Rukek applicable auditor independence
rules.

Attendance at meetings

Subject to Clause 3.4, if requested by the Comaittiee Vice President of Finance,
the Internal Audit Manager, the Company Secretang aepresentative(s) of the
external auditor of the Company shall attend mestiof the Committee.

At the discretion of the Committee, others (inchgliother members of the Board,
other members of the Executive Directorate, therimdl auditor(s) and other managers)
might be invited to attend meetings or parts of tngs.

The Company Secretary or the designated persorl bkalthe secretary of the
Committee.

At least once a year the Committee shall meet Withexternal auditor without any
executive member of the Board in attendance.

Quorum

The quorum necessary for the transaction of thenbas of the Committee shall be
two members (including alternate member(s) that begppointed pursuant to Clause
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4.2) of the Committee. A duly convened meetinghef Committee at which a quorum
is present shall be competent to exercise all gr @nthe authorities, powers and
discretions vested in or exercisable by the Conemitt

Subject to Clause 2, if a regular member is untbkect due to absence, illness or any
other cause, the Chairman of the Committee may iapmmother non-executive
director of the Company (i.e. other than thoseaalyea member of the Committee) to
serve as an alternate member.

Erequency of meetings

Meetings shall be held as frequently as the Coremitionsiders appropriate: it will
normally meet two times a year. The external auditathe Vice President of Finance
may request a meeting if they consider that omecessary.

The external auditor and the Vice President of ikteamay have access to the
Chairman or any other member of the Committee gsired in relation to any matter
falling within the remit of the Committee.

Notice of Meetings

Meetings shall be summoned by the secretary ofCinamittee at the request of the
Chairman of the Committee. An agenda and accompgr@ommittee papers shall be
circulated to all members (including alternate menfd®) that may be appointed
pursuant to Clause 4.2 above) in a timely manner a@nleast 3 days before the
intended date of a Committee meeting insofar ds firacticable. Such papers and
related materials shall be in a form and qualityvésenable the Committee to make
an informed decision on the matters placed betore i

Authority

The Committee is authorised by the Board to ingaséi any activity within its terms

of reference. Its work is advisory to the Boardslauthorised to seek any information
it requires from any employee and all employeesrageliired to co-operate with any
request made by the Committee.

The Committee will not be responsible for supengsthe performance of executives
(nor permitted to do so) and will not be requiredbiecome involved in day-to-day
operations, management functions or decision-making

The Committee is authorised to obtain outside legadther independent professional
advice if it considers this necessary, after caasioh with the Chairman of the Board,
and to secure the attendance of external profesisiadvisers at its meetings if it
considers this necessary.

Duties

The duties of the Committee shall be:

Relationship with the Company’s external auditor

(@) to be primarily responsible for:



(1) making recommendations to the Board on the appeintm
reappointment and removal of the external auditor;

(i) approving the remuneration and terms of engageroktiie external
auditor; and

(i)  any questions of resignation or dismissal of themmal auditor;

(b)  to review and monitor the external auditor’s indegence and objectivity and
the effectiveness of the audit process in accomlavith applicable standards.
The Committee must pre-approve, and adopt appiteppaocedures to pre-
approve, all audit services to be provided by thermal auditor and discuss
with the external auditor the nature and scope ha&f &udit and reporting
obligations before the audit commences. The Coremighould keep under
review the cost-effectiveness of the audit. The @adtee should ensure that
proper arrangements are made where more than diitefiem is involved;

(©) to develop and implement policy on the engageméranoexternal auditor to
supply non-audit services. The Committee must wevéad pre-approve, or
adopt appropriate procedures to pre-approve, any-amdit services for
complying with relevant legal requirements and sieelialance the maintenance
of objectivity with value for money (where a sulgtal volume of such services
is supplied). For this purpose, “external auditsinall include any entity that is
under common control, ownership or management thighexternal auditor or
any entity that a reasonable and informed thirdypdraving knowledge of all
relevant information, would reasonably concludegag of the external auditor
nationally or internationally. The Committee shouldport to the Board,
identifying any matters in respect of which it coless that action or
improvement is needed and making recommendatiottstag steps to be taken;

(d)  to obtain from the external auditor in connectiothvany audit a timely report
relating to the Company’s annual audited finanattements describing all
critical accounting policies and practices usetlaliérnative treatments within
generally accepted accounting principles for pelcand practices related to
material items that have been discussed with manege ramifications of the
use of such alternative disclosures and treatmantsthe treatment preferred by
the external auditor, and any material written camioations between the
independent auditors and management, such as amagement letter or
schedule of unadjusted differences;

(e) to discuss with management the timing and processimplementing the
rotation of the lead audit partner, the concurmpagtner and any other active
audit engagement team partner and consider whétkes should be a regular
rotation of the external auditor itself;

) to act as the key representative body for overgetie Company’s relations
with the external auditor;

Review of financial information of the Company

() to monitor the integrity of financial statements tife Company and the



(h)

Company’s annual report and accounts, half-yeaortegnd, if prepared for
publication, quarterly reports, together with amg@mpanying discussion papers
to shareholders, the preliminary announcement culte and any other
announcement regarding the Company’s results @r dihancial information to
be made public (together, the “Financial Documeénisiid to review significant
financial reporting judgments contained in the Ricial Documents. In this
regard, in reviewing the Financial Documents befeubmission to the Board,
the Committee should focus particularly on:

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

(iif)  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;

with regard to (g) above:

(1) Committee members must liaise with the Board anel Executive
Directorate, and the Committee must meet, at lbeise a year, with
the Company’s internal and external auditors; and

(i) the Committee should consider any significant arawal items that are,
or may need to be, reflected in the Financial Doents and must give
due consideration to any matters that have beesedaiby the
Company'’s staff responsible for the accounting financial reporting
function, compliance officer, internal auditor otternal auditor;

(iif)  to discuss problems and reservations arising froen audit, and any
matters the auditor(s) may wish to discuss (in #bsence, where
requested by the Committee, of members of the Boshd are
executive directors and any other person who isanatember of the
Committee);

Oversight of the Company’s financial reporting sysém. risk management and
internal control systems

()

)

to review, at least annually, the effectivenesstlod Company’s financial
controls, risk management and internal controlewst (including controls over
significant trading and credit risks (such as darixes)) and to report to the
Board that such a review has been carried out;

to discuss with the management the systems ofmigkagement and internal
control and ensure that management has dischatgeatliy to have effective
systems including, in particular, an annual revadwhe adequacy of resources,
qualifications and experience of staff of the Comps accounting and financial
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(k)

()

(m)

(n)

(0)

(p)

(@)

()

(s)

(t)

(u)

reporting function, and their training programmasd audget;

to receive, at such intervals as the Committee deagrmine, general details of
audits carried out by the internal audit functiamdawhere requested by the
Committee, consider in detail the report, includthg recommendations of any
particular such audit;

to consider any findings of major investigationgisk management and internal
control matters as delegated by the Board or onoits initiative and
management’s response;

to review and approve the internal auditors’ annngrnal audit plan which
includes audits on the efficiency and effectivene$schosen activities or
operations of the Company;

to ensure co-ordination between the internal andreal auditors, and to ensure
that the internal audit function is adequately wsed and has appropriate
standing within the Company, and to review and nuorthe effectiveness of the
internal audit function;

to review:

(1) periodic reports from the internal auditors outligithe work carried out
in that period and highlighting any major issuexamtered to the
Board; and

(i) the follow-up of major action plans recommended thg internal
auditors to ensure that, where a control weaknegstse agreed
management action is being taken in a timely fashamd put forward
recommendations to the Board where appropriate;

to review the financial and accounting policies gmdctices of the Company
and its subsidiaries;

to review any significant transactions which are¢ mothe ordinary course of
business;

to review the external auditor's management leti@y material queries raised
by the external auditor to management in respecthefaccounting records,
financial accounts or systems of control and mameyé’s response;

to ensure that the Board will provide a timely @sge to the issues raised in the
external auditor's management letter;

to review arrangements employees of the Companyusan in confidence, to
raise concerns about possible improprieties innfon reporting, internal

control or other matters. The Committee should en#uat proper arrangements
are in place for fair and independent investigatadnthese matters and for
appropriate follow-up action;

to report to the Board on the matters set outispghragraph; and
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(v) to consider other topics, as defined by the Board.
The Committee will take full account of the ListiRyles.

The Chairman of the Committee shall attend the ahmeneral meeting of the
Company to answer shareholders’ questions relatinige Committee.

Reporting procedures

The members of the Committee shall cause minuté® tmade of all resolutions and
proceedings of the Committee including the namesalbfthose present and in

attendance at meetings of the Committee. MinutgSashmittee meetings shall record
in sufficient detail the matters considered by @mmmittee members and decisions
reached, including any concerns raised by the Cdtmenimembers and dissenting
views expressed.

Draft and final versions of minutes of Committeeetiggs shall be circulated by the
secretary of the Committee to all members of then@dtee for their comments and
record respectively, in both cases within a reaSlendime after the Committee
meeting is held. Such minutes shall also be madsladle, if requested, to other
members of the Board.

Except where this would violate legal or regulatogguirements, the Committee shall
promptly report back to the Board all decisions emmbmmendations.

*k%k END *kk

This document isin English and Chinese. In case of any inconsistency, the English version
shall prevail.

* For identification purpose only.



