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1.3

1.4

IPE Group Limited
(the “Company”)
(Incorporated in the Cayman Islands with limited liability)
B FE & EEAA TR A E]*
("ARE )
(B 2R S RO ATR A E)

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
FixE A G RRERE

MEMBERSHIP RK&

Members of the Audit Committee (th€Edmmittee”) shall be appointed by the
board of directors (theBoard”) of the Company.

FEUZEG ('&REg ) WEHARALNEESEY (TE#FY,) ZE-

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

ZEGE/VEF=AE » EMAERIFRITES

The majority of the members of the Committee simbe independent
non-executive directors, at least one of whom rhast appropriate professional
qualifications or accounting or related financialamagement expertise as
required under the Rules Governing the Listing etu8ities on The Stock
Exchange of Hong Kong Limited (th&isting Rules”).

Z A GHIREM T R AR TE S - Hrh B2/ DB - A SR
GBRBFTARAERZ EREA (0 CEBRAD ) eV EEREER
& BUEERE TR B EHER -

A former partner of the Company’s existing &uadi firm should be prohibited
from acting as a member of the Committee for agueof 1 year from the date of
his ceasing:

PR R HFTALFMRH KB A SR EES AAELL T HE (2L H Bz
FRAE) Hit—FEN > MHEEZE KA

(a) to be a partner of the firm; or

st IR Rz A E SR ABTHE 2

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

A A% A TSR I -

whichever is later.

* for identification purposes only (& {15 H1
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2.1

3.1

4.1

41.1

4.1.2

CHAIRMAN FJ&§

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

SN ERAHESEERT > POARBIIIFITES -
SECRETARY #ii&

The secretary of the Company (ti@ompany Secretary) shall be the secretary
of the Committee. The Company Secretary or, inhbis/absence, his/her
delegate(s) or any person elected by the membeseprr at the meeting of the
Committee shall attend the meeting of the Commidtied take minutes.

BENWMEHANENE (TAEME ) HE - AFME (OHARRE
F“ Eﬂﬁ i Bﬁfﬁ%&ﬁé%ﬁ%’féﬁﬁiéﬂiﬂwxi) ELEZEGgHE K
el Facek -

PROCEEDINGS OF THE COMMITTEE MEETINGS ZHZE9e#1IEF

Unless otherwise specified hereunder, the provssaamtained in the Company’s
Articles of Association (as amended from time tond) for regulating
proceedings of directors’ meetings shall applyn®meetings of the Committee.

Bﬁ?i&%ﬁt&%% HANRA L FIRVAE SRR (R E HHEET) A RAAR &
HEGGHREFOR TEANZAEGEEX -

Quorum JETE A%

The quorum for meetings of the Committed! fieaany two members.

G R HIBHEAE NBUR LR AR A

The secretary of a Committee meeting shalkréain, at the beginning of the
meeting, the existence of any conflict of interastt minute them accordingly.
The relevant member of the Committee shall notdaented towards the quorum
and he/she must abstain from voting on any reswudf the Committee in which
he/she or any of his/her close associates hasexialanterest.

£ #E YA - G E BT B SR 45 28 M A FAH B R

¥ - EAZ BN BN EEMETEHRE ANZ S G EH LETHE T AR
Az - ARAKE A ALRE G ETE AR W HEREERR -
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4.2
421

4.2.2

4.3

43.1

4.3.2

4.4

441

4.4.2

4.4.3

Frequency of meetings& 52

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

REEFEAHZE VMICEINE ﬁ‘u%%&ﬁ i AN S R A R A
Wﬁ% % 8GR AEH R AR NG

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

%ZB EEQKATW%%V%%ﬁﬁWﬁEE%%Vﬁ%m%ﬁﬁ
%%’ﬂgﬁﬁﬁgE

Attendance at meetings 5 &

Members of the Committee may attend meetofgthe Committee either in
person or through other electronic means of comaation or in such other
manner as the members may agree.

ﬁ%;?ﬁ@ﬁfﬁﬁﬁ“%f% i At B T 5 U B B i E
mﬁmﬁﬁﬁﬁg

The Chief Financial Officer, the head of intd audit (if any), relevant senior
management and representative(s) of the extermadoawshall normally attend
meetings of the Committee. Where appropriate ouired, other directors and
person(s) invited by a Committee member may at@mmmittee meetings.

B HRE - WEEZE ZEQR) - MBS EE A S RN R
REFEGHFZEGTE - EoBENFENEL T HtEEHEET
REBGEI AL THEZEGGH -

Notice of meetings& = i &5

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

Z B GG EAE R pk B B EIRE H 5

Unless otherwise agreed by all the membetkeoCommittee, notice of at least
14 days shall be given for a regular meeting of @wmnmittee. For all other
meetings of the Committee, reasonable notice Seatjiven.

FrIFZ B @ =R B IR - S HIZ B G PRy s e e g o e
fTHWIET 14 K& - EREMZEE TG - ESHEGEEA -

Agenda and accompanying supporting paperi bkasent, in full, to all
members of the Committee and to other attendeep@®priate at least 3 days
before the date of the meeting (or such other dagthe members may agree).
R R %mﬁéﬁiﬁfﬁtﬁéﬁﬁﬁaﬂm3%&&%&%%
ERTEASR) AR ZEG 2RI E R (WEE) HhFmeE AL -
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4.5

45.1

4.5.2

45.3

4.6

4.6.1

5.1

5.2

Minutes of meetings & :H4C 5%

The secretary of a Committee meeting shedirckin sufficient detail the matters
considered by the Committee and decisions reacinetyding the names of
those present and in attendance and any conceasesl fay any member of the
Committee and/or dissenting views expressed.
ZEGHRITNEENZE G THE LTS EEH R ESARE 2 M5
HRVECEE - H Bz aE S g A TS E B g B N TEEE
B SFGRENFCHER, -

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

Z B RN g EREEEHRE e HRENEETER
GEEE YRR ERERR - R ERMIFELHZH -

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

ZEEN R EEHROHERATNERT GAZEGNEFGHNER TS
HUBAL > JEABA Gl sk AR S ERAIF B -

Written resolutions E A EZE

Without prejudice to any requirement under ltisting Rules, written resolution
may be passed and adopted by all members of then@itze.
TR 8 ( EHERT) BETRE T - ZE G a{E 2R A EE T EE R

WIE AR -

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITT EE
Z BGIRTRHE

The responsibilities and authorities of the @vottee shall include such
responsibilities and authorities set out in theavaht code provisions of the
“Corporate Governance Code and Corporate Govern&eport” (the CG
Cod¢€’) as contained in Appendix 14 to the Listing Rufas amended from time
to time).

Z B EHEAE BB EFEESY (EARAT) Kfskl1d — (R2EE AT

e A B AERE) (((EFERSFAI ) (RIHELIEST) ZAHRESFAIFRSL
N S -

The Committee is authorized by the Board testigate any activity within its

terms of reference. It is authorized to seek afgrimation it requires from any

employee and all employees are directed to co-tpe&vigh any request made by

the Committee.

FRGREZ B G REBEREE T - ZEg AR EAREER

HUETFr R &R - MATE (R BIVEEnBZE B g &1F - DUk HEMEK -
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5.3

5.3.1

Without prejudice to any requirement under @@ Code, the duties of the
Committee include the following:

A

B (Ea<T) EMRE T - ZEFNE AT SIHA

Relationship with the Company’s auditor B /\ 5% 8ETHY BE 4

(@)

(b)

(€)

To act as the key representative body for @edng the Company’s
relations with the external auditor, and to be prihy responsible for
making recommendations to the Board on the appeintnreappointment
and removal of the external auditor, and to appritneremuneration and
terms of engagement of the external auditor, ancbtesider any questions
of its resignation or dismissal.

AL E BN BN < FIRY AR - BRRENE IR
K FEATSMEZEETZT - BRI RS A ES e
HEAES NISAZ BRI TR BN S HS PR - SR BT B 2 A% B B e e
REZAZBEN - -

To review and monitor the external auditor'dependence and objectivity
and the effectiveness of the audit process in decme with applicable
standards, and to discuss with the auditor theraatnd scope of the audit
and reporting obligations before the audit commsnce

RN S R DRI ) T T RS DS P SR ]
5 Ze B G IEFX B AR BAAR AT e B BB s X B B R e S A
FREELE -

To develop and implement policy on engagingesternal auditor to supply
non-audit services. For this purpose, “externalitaddincludes any entity
that is under common control, ownership or managenvéh the audit firm
or any entity that a reasonable and informed thady knowing all relevant
information would reasonably conclude to be part tbé audit firm
nationally or internationally. The Committee shoukport to the Board,
identifying and making recommendations on any mattehere action or
improvement is needed.

WY MERZ AT I B SHIE BOR - W7 LLT - BREEREN S
"N BT ) S A LB A FI R E IR ~ T e
TEZ T HEAIERE - S (EEEAR AR EINE =77 » (51115
TUT F T E B AT KB A FH AR L B R SE S — 8 4
FIIETEERE - = B G TERUET AR TEI B GE I BIH M E S g WSl
fRth R -
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5.3.2 Review of the Company’s financial information& g A\ 5 HY T S &R}

(d) To monitor integrity of the Company’s financiatatements and annual
report and accounts, half-year report and, if preghafor publication,
quarterly reports, and to review significant finehaeporting judgments
contained in them. In reviewing these reports l@fsubmission to the
Board, the Committee should focus particularly on:

BE AN TN B R DU s IR E -~ P S R S B E)
éﬁ HeE e R - AR R R R R A R 5 R sV EE R E A -

BEEREETRECAMEE SR FER R T YR I A
F;ﬁ :

(1) any changes in accounting policies and prastice
T BOR K EBHI AL

(i) major judgmental areas;
o K BB LTI

(i) significant adjustments resulting from audit;
PRIRZ B L PR Y B RS

(iv) the going concern assumptions and any qualifiois;
RSB I EES AR B,

(v) compliance with accounting standards; and
EEENTEETREA S K

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

e TARI B RN (EARRT) ROERRUE -

(e) Regarding (d) above:
gt bat (d) HiNES -

(i) members of the Committee should liaise with Beard and senior
management and the Committee must meet, at least awear, with
the Company’s auditor; and

ZEENEEHESE G NEREHABRS  ZEGHEVEF
BN EIIZ B EMR S 2 R

(i) the Committee should consider any significantinusual items that are,
or may need to be, reflected in the reports andwaus, it should give
due consideration to any matters that have beesedaby the
Company’s staff responsible for the accounting tamahcial reporting
function compliance officer or auditors.

T HRRIN L T FR H A BB e RS SR (] B AR
SHEEH - WEEESREEMTHALNEE TGt R B
% » B R AR AR -
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5.3.3 Oversight of the Company’s financial reportig system, risk management
and internal control systems Bz A/ THY 15 RIS ~ Bk A E)
BifE R4

()

(9)

(h)

(i)

1),

(k)

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

fRa I AN FI B ETE > DU (BRIFA SV S g MilaZ 88
HNEFGAT G ) fas AN =0 RS B R AR -

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

BB e o b B EL R N R A4 - iR B B TR 1A
BHIZER - wfam N B RERIEA LN S E s KBS IR R e T Y &R
BTERR&ERESEH DR E TR EEME AR THRE SUZ
B °

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

TEEEEREEHIZIR > wLA R R E H R A B iz 5 B A B R A4S
R EE A G R A BT -

Where an internal audit function exists, to unesco-ordination between the
internal and external auditor, and to ensure #etriternal audit function is
adequately resourced and has appropriate standinigwhe Company, and
to review and monitor its effectiveness.

WA N F] ST N EREIZIIEE - ZANECR AL BRI S NS A2 BBy RIS 2155
i W/AMECRN BN L IIREAE AL BN VA RS &R EE - 1 HAEE
AYMIAL & BLR A fe B g FLpies -

To review the group’s financial and accountpaicies and practices.

T T SR B IA RS R G a Tt BUR KBS

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

&SNS BTG T EE Y (FREIERHR) ~ REEE T
%~ PR H B IE AR B H R PR AR (] S ARE S R B E g (R A
[ o
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5.4

5.5

5.6

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

T PR & R I E S NS B 4E T E E gy (R e ()
HEEHAVEE -

(m) To report to the Board on the matters set eutin.

wL LA SR R -

(n) To consider other topics, as defined by therBoa

W A R SUEHYERE -

(o) To review arrangements employees of the Comganyuse, in confidence,
to raise concerns about possible improprietiesnanicial reporting, internal
control or other matters, and to ensure that prap@angements are in place
for fair and independent investigation of theseteratand for appropriate
follow-up action.

Faat AN FIRGERI LA N 228k © AN F g & R st A RS T e ~ POl Ba A%
SH AT AT RE SRR A IEE 1T AR B E - ZEGIEMIRAEE X
ko AN EHEFEEFEL A PRI E MR AUEETTE) -

Where the Board disagrees with the Committegésv on the selection,
appointment, resignation or dismissal of the exkerauditor, the Company
should include in the Corporate Governance Repodtaaement from the
Committee explaining its recommendation and algorédason(s) why the Board
has taken a different view.

NEFGAEEZEGHEE - 21 - gHTEEERSMEZEEIEENER
RAEEE (EEEHE ) PyEZE gl R EY - DUNESRY
FEAERERAREA -

The Committee shall be provided with sufficieesources to perform its duties
and shall have access to independent professidaaleaf necessary.

SEEERETT e BRUETEBE - MEAFRER IS KB HER
%o

All members of the Committee shall have actes$le advice and services of the

Company Secretary, and separate and independeessatc the Company’s

senior management for obtaining necessary infoomati

Z B EHIFTA BT TS A S E =R H R R R » i B 7R AT
RS A AT SR EE AN BLIERFTFRER -
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6.

6.1

7.1

REPORTING RESPONSIBILITIES [E# =T

The Committee shall report back to the Board tbeir decisions or
recommendations, unless there are legal or regylagstrictions on their ability
to do so (such as a restriction on disclosure duedulatory requirements).

SEERHEEGEREIE SR  FRIE A EIRGIATR I REE
Et[:%& (BIANAELE MU PR HI7EE ) -

ANNUAL GENERAL MEETING HE&EAFERKE

The chairman of the Committee or in his/hereabs, another member of the
Committee or failing this, his/her duly appointeélefjate, shall attend the
Annual General Meeting of the Company and be pegpao respond to
questions at the Annual General Meeting on the Citiees work and
responsibilities.

ZE G TFELER R EERE CEHREHE  AIZE g5 R E
i BIEZ AR ERBE T - AIHEEZERLE) - Witeg EEEA
FAZ B &Y LI R EERRM -

If thereisany inconsistency between the English and Chinese versions of this
document, the English version shall prevail.

R FATIER PR AT (LT » BT T -

Date: 11 April 2016
HHEA: 20164 H 11 H
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