PUBLIC FINANCIAL HOLDINGSLIMITED

Terms of Reference

Audit Committee of the Board

Obijectives of the Committee

1.

To assist the Board of Directors in providingimsependent review of the
effectiveness of the financial reporting process aternal control system
of the Company and its subsidiaries (together Gheup”).

To report and make recommendations in connectith the financial
reporting process and internal control system efGnoup to the Board of
Directors.

Composition

1.

The Committee shall be appointed by thearB of Directors from
amongst the Non-Executive Directors of the Compamy shall consist of
not less than three members. The majority of then@idtee members
shall be Independent Non-Executive Directors. Them@ittee must
comprise directors who have the skills, knowledge experience relevant
to the responsibilities of the Committee and astlemne of whom is an
Independent Non-Executive Director with appropriapeofessional
gualifications or accounting or related financighmagement expertise as
required under Rule 3.10(2) of the Listing Rules.

The Chairman of the Committee shall be appoiriigdthe Board of
Directors and must be an Independent Non-Execulivector with a
background in accounting, banking or other releViaaincial industry.

The Company Secretary/Assistant Company Segistatl be the secretary
of the Committee.

Where there is a specific need for informationctarification on any
matters, the relevant staff may be invited to attdre specific part(s) of
the Committee’s meeting(s).
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Authority

1.

The Committee is authorised by the Board of @oes to investigate
any activity within its terms of reference. It dhbhbve the resources
which are required to perform its duties and hawé dnd unrestricted
access to any information and documents pertaitonthe Group. It is
authorised to seek any information it requires framy employee and all
employees are directed to co-operate with any gqueade by the
Committee.

The Committee is authorised by the Board of @oes to obtain legal or
other independent professional advice at the GrougXpense and to
secure the attendance of outsiders with relevapérgance and expertise
if it considers this necessary.

Functions

1.

To draw up, review and update periodically atemi charter for the Board
of Directors’ approval indicating the Committee®ngposition, authority
and duties, as well as the manner of reportinght éntire Board of
Directors;

To evaluate and approve the appointment, replacemaismissal,
performance and remuneration of the Head of Intehndit and escalate
to the Board of Directors for noting;

To approve the recruitment and dismissal of Menagerial Staff of
Internal Audit Department;

To evaluate and approve the performance and meration of the
Managerial Staff of Internal Audit Department;

To review the internal audit charter drawn um aqpdated periodically
by the Head of Internal Audit, and recommend toBloard of Directors
for approval;

To consider the appointment, reappointment amdowal of the external
auditors, the audit fees, terms of engagementekiternal auditors, and
any questions of resignation or dismissal of theemmal auditors in the
Group;



7.

10.

11.

12.

To review and monitor the external auditorslapendence and objectivity
and the effectiveness of the audit process in decme with applicable

standards and discuss with the external auditdngrevnecessary, before
the audit commences, the nature and scop¢hefaudit, and ensure
co-ordination where more than one audit firm isoiwed;

To develop and implement policy on thegasement of an external
auditor to supply non-audit services;

To monitor integrity of the Group’s financiab&ments and annual report
and accounts, half-year report and, if preparedpiablication, quarterly
reports, and to review significant financial repagtjudgements contained in
them, before recommending to the Board of Directtms approval,
focusing particularly on:

(a) any changes in accounting policies and practices;

(b) major judgemental areas;

(c) significant adjustments resulting from theligu

(d) the going concern assumptions and any qaoatitins;

(e) compliance with accounting standards; and

(f) compliance with the Listing Rules and legatiaegulatory
requirements in relation to financial reporting.

To discuss problems and reservations arisiog fithe interim and final
audits, and any matters the auditors may wishdoudis (in the absence of
management where necessary), and consider anficgighor unusual items
that are, or may need to be, reflected in the tepa accounts, and give due
consideration to any matters that have been raigdde staff responsible for
the accounting and financial reporting functionmptiance officer or
auditors;

To review the Group’s financial controls, imak controls and risk
management systems;

To discuss and review the risk management amernal control
systems and ensure that management has dischasgédty to have
effective systems including the adequacy of resmsjrstaff qualifications
and experience, training programmes and budget h&f Group’s
accounting and financial reporting function;



13.

14.

15.

16.

17.

18.

19.

20.

To approve the audit plan and internal audamiwork, review the
effectiveness of internal audit programme, ensar@rdination between
the internal and external auditors as well as duilatory authorities, and
ensure that the internal audit function is adeduatesourced and has
appropriate standing within the Group, and to meviend monitor its
effectiveness;

To review regular reports provided by Interraldit Department,
summarising the results of the internal audit fiorcs work, including
overall conclusions or assessments, key findingdenal risks and issues,
and follow-up of management'’s resolution of idaatfissues;

To establish a mechanism to assess the penioarend effectiveness of
the Internal Audit function;

To consider major findings of internal inveatigns and management’s
response;

To review significant recommendatiomeade by Internal Audit
Department and management plans for their implesatient

To review the Group’s financial and accounpgcies and practices;

To review the external auditors’ managememeigt any material queries
raised by the auditors to management about accmungicords, financial
accounts or systems of control and managemeng®nsg, and to ensure
that the Board of Directors will provide a timelgsponse to the issues
raised in the external auditors’ management letter;

To report to the Board of Directors on the raedt set out in the
“Corporate Governance Code” under the Listing Rudesl on the
work performed by the Committee and its significantings; and the
progress made by the senior management in implémgeahy remedial
actions to address deficiencies identified in theup’s internal control
systems (including those identified by internal axternal auditors or the
Audit Committee itself);



21. To establish a whistleblowing policy and systBmn employees of the
Group and those who deal with the Group to raisecems, in
confidence and without the risk of reprisals, abposgsible improprieties
in financial reporting, internal control or otheratters related to the
Group and to ensure that proper arrangements aulace for the fair and
independent investigation of these matters ancapmropriate follow-up
action;

22. The effectiveness of the whistleblowing poliapd system shall be
reviewed from time to time and the results of teeiew shall be reported
to the Committee at least annually;

23. To act as the key representative body for @eeng the Group’s relation
with the external auditors and the regulatory arities; and

24. To consider other topics, as defined by tharBof Directors.

Quorum

To constitute a quorum, at least three members mespresent and shall
comprise two Independent Non-Executive Directors.

Minutes
Minutes must be prepared to record fully all demisi and matters dealt with

by the Committee and tabled to the Board of Dinexcfor noting. A record of
the attendance at each meeting should be maintained

Frequency of Meetings

Meetings shall be held generally four times a yd&e external auditors may
request a meeting if they consider that one is sey.



Attendance at Meetings

The Chief Executive and the Head(s) of Internal ilstiall normally attend

meetings. A representative of the external auditoay be invited to attend the
meeting as and when necessary, and would normiadigchmeeting to address
issues on the audit of financial statements. OBmard members shall also
have the right of attendance. The Committee mesitjrat least twice a year,
with the external auditors as per the requiremeitthe Listing Rules. The

Committee shall meet with the external and/or maérauditors without the

presence of management at least once a year.
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