AUDIT COMMITTEE
TERMS OF REFERENCE
(Adopted on 22 March 2013)

1. Composition

1.1The Audit Committee shall consist of not less tilaree members (hereinafter
referred to as “Members”) appointed by the BoardDofectors (hereinafter
referred to as the “Board”) of Keck Seng Investmseftiong Kong) Limited
(hereinafter referred to as the “Company”), allwdiom shall be non-executive
directors, a majority of whom shall be independeon-executive directors
(hereinafter referred to as “INEDs”) and at leasé @f whom shall be an INED
with appropriate professional qualifications or @aating or related financial
management expertise as required under Rule 3.00¢8¢ Rules Governing the
Listing of Securities on The Stock Exchange of Hétmng Limited (hereinafter
referred to as the “Listing Rules”).

1.2The Chairman of the Audit Committee shall be apfsuirby the Board and shall
be an INED.

1.3A former partner of the Company’s existing extermalditing firm shall be
prohibited from acting as a Member for a periodoé year from the date of his
ceasing to be a partner of the firm, or to have famgncial interest in the firm,
whichever is later.

2. Mesetings

2.1 Meetings will be called by the Chairman of fedit Committee, and held as and
when necessary in order to conduct its business@rdance with the terms of
reference stated herein.

2.2 Full minutes of the Audit Committee meetingswdd be kept by the company
secretary of the Company. Draft and final versiohsninutes of the meetings
should be sent to all Members for their comment r@edrds, within a reasonable
time after the meeting.2.3 Meeting shall be held lass than twice a year. The
external auditor may request a meeting if they ictmmghat one is necessary.

2.4 Quorum for the meetings of the Audit Commitsball be any two Members, at
least one of whom shall be an INED.

2.5 Resolutions of the Audit Committee at any nregtishall be passed by a majority
of votes of the Members present.

2.6 A resolution in writing signed by all Memberlsai be as valid and effectual as if



it had been passed at a meeting of the Audit Coteenduly convened and held.

2.7 Meetings could be held in person, by telephamigy video conference. Members
may participate in a meeting by means of a conteetelephone or similar
communications equipment or through electronic rmeaihcommunications by
means of which all persons patrticipating in the tingeare capable of hearing
each other.

2.8 An agenda and accompanying board papers sheusegnt in full to all Members
at least 3 days before the intended date of a ngeefithe Audit Committee.

2.9 Unless otherwise specified in the terms ofrexfee stated herein, the provisions
contained in the Company's articles of associatnregulating meetings and
proceedings of directors shall apply to the mestiagd proceedings of the Audit
Committee.

3. Resources

3.1 The Audit Committee should be provided withfisignt resources to perform its
duties.

4. Authority

4.1 The Audit Committee shall have access to indepet legal and other
professional advice. The Company shall pay for slegal and professional
advice if such advice is considered reasonablehbyAudit Committee in order
for the Audit Committee to discharge its duties abtigations in accordance with
the terms of reference stated herein.

4.2 The Audit Committee is authorized by the Bo#rdnspect all accounts, books
and records of the Company, investigate any agtwithin the terms of reference
stated herein, seek any information it requiresmfrany employee and all
employees are directed to co-operate with any igqueade by the Audit
Committee.

4.3 Where the Board disagrees with the Audit Cortemis view on the selection,
appointment, resignation or dismissal of the exkerauditors, the Company
should include in the Corporate Governance Repatagement from the Audit
Committee explaining its recommendation and algordason(s) why the Board
has taken a different view.

5. Duties



5.1 The duties of the Committee shall be:

(a) to be primarily responsible for making recommenutatito the Board on the
appointment, re-appointment and removal of the reateauditor, and to
approve the remuneration and terms of engagemehée axternal auditor, and
any questions of its resignation or dismissal;

(b) to review and monitor the external auditor’s indegence and objectivity and
the effectiveness of the audit process in accomlanth applicable standards.
The Audit Committee should discuss with the audib@ nature and scope of
the audit and reporting obligations before the coinmences;

(c) to develop and implement policy on engaging aered auditor to supply
non-audit services, and to report to the Boardntiiegng and making
recommendations on any matters where action orawgonent is needed ;

(d) to monitor integrity of the Company’s financial t&iaments and annual report
and accounts, half-year report and, if prepared dablication, quarterly
reports, and to review significant financial refagtjudgments contained in
them. In reviewing these reports before submissmothe Board, the Audit
Committee should focus particularly on :--

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

(iii) significant adjustments resulting from theds

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

(vi) compliance with the Listing Rules and legatjugements in relation to
financial reporting;

in respect of which, Members should liaise witle tBoard and senior
management and the Audit Committee must meet vigh Gompany’s

auditor at least twice a year and the Audit Coneritthould consider any
significant or unusual items that are, or may neethe, reflected in the
report and accounts, it should give due considaratd any matters that
have been raised by the Company’s staff responéibnléhe accounting

and financial reporting function, compliance officg auditors;

(e) to review the Company’s financial controls, intdrn@ontrol and risk
management systems;



(H to discuss the internal control system with managemo ensure that
management has performed its duty to have an eféedhternal control
system and the discussion should include the adgqoh resources, staff
gualifications and experience, training programneesd budget of the
Company’s accounting and financial reporting fumcti

(g) to consider major investigation findings on intdrr@ntrol matters as
delegated by the Board or on its own initiative amahagement’s response to
these findings;;

(h) where an internal audit function exists, to enstweordination between the
internal and external auditors, and to ensuretti@internal audit function is
adequately resourced and has appropriate standihigp whe Company, and to
review and monitor its effectiveness;

(i) to review the group’s financial and accounting giels and practices;

() to review the external auditor's management letiey, material queries raised
by the auditor to management about accounting dscdinancial accounts or
systems of control and management’s response;

(k) 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 Companysanin confidence, to
raise concerns about possible improprieties innftred reporting, internal
control or other matters and the Audit Committeeusth ensure that proper
arrangements are in place for fair and independ®argstigation of these
matters and for appropriate follow-up action;

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

(n) to report to the Board on the matters in the CafgoGovernance Code set
out in Appendix 14 of the Listing Rules; and

(o) to consider other topics, as defined by the Board.

6. Reporting procedures
The Audit Committee should report to the Board oregular basis and keep the
Board fully informed of its decisions or recommeinalas, unless there are legal or

regulatory restrictions on its ability to do so.

7. Annual General Meeting



The Chairman of the Audit Committee or in his algegeranother Member or the
Chairman’s duly appointed delegate, shall atterel @ompany's annual general
meetings and be prepared to respond to shareholgeestions on the Audit
Committee’s activities.

8. Publication of theterms of reference of the Audit Committee

These terms of reference of the Audit Committed! fleapublished on the website of
the Company and that of the Stock Exchange of H&mgg Limited.



