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Zall Development (Cayman) Holding Co., Ltd.
卓 爾 發 展（開 曼）控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)
(hereafter the “Company”)

Audit Committee — Terms of Reference

1. Members

1.1 The audit committee should be established by the board of the Company (“Board”) and it 
should comprise a minimum of three members.

1.2 The audit committee should comprise non-executive directors only. The majority of the 
audit committee members must be independent non-executive directors of the Company, 
and at least one of whom is an independent non-executive director with appropriate 
professional qualifi cations or accounting or related fi nancial management expertise.

1.3 The audit committee must be chaired by an independent non-executive director and 
appointed by the Board.

1.4 If the audit committee comprise a non-executive director, a former partner of the 
issuer’s existing auditing fi rm should be prohibited from acting as a member of its audit 
committee for a period of 1 year from the date of his ceasing (a) to be a partner of the 
fi rm; or (b) to have any fi nancial interest in the fi rm, whichever is the later.

1.5 The terms of appointment of audit committee members are determined by the Board at 
the appointment date.

2. Secretary

2.1 The company secretary of the company shall act as the secretary of the audit committee.

2.2 The audit committee may from time to time, appoint any other person with appropriate 
qualifi cation and experience to act as the secretary of the audit committee.

3. Meetings

3.1 The audit committee should meet at least twice a year. The external auditors of the 
Company can call for a meeting if necessary.
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3.2 Notice of at least 14 days should be given for any meeting, unless such notifi cation is 
waived by all members of the audit committee. Notwithstanding the notifi cation period, 
the attendance of the member of the committee at the meeting would deemed to be 
treated as the waiver of the required notifi cation requirement. If the follow up meeting 
takes place within 14 days after the meeting, then no notifi cation is required for such 
follow up meeting.

3.3 The quorum necessary for the transaction of business of the audit committee shall be two 
members of the audit committee, one of whom must be an independent non-executive 
director.

3.4 Meeting can be attended in person or via electronic means including telephonic or 
videoconferencing. The members of the audit committee can attend the meeting via 
telephonic or any similar communication device (all persons attending such meeting 
should be able to hear from such member via such communication device).

3.5 The resolution of the audit committee should be passed by more than half of the 
members.

3.6 The resolution passed and signed by all members is valid, and the validity is same as any 
resolution passed in the meeting held.

3.7 Full minutes of audit committee meeting should be kept by a duly appointed secretary of 
the audit committee. Draft and fi nal versions of minutes of the meeting should be sent to 
all committee members for their comments and records, within a reasonable time after the 
meeting.

4. Meeting attendance

4.1 The members of the audit committee should meet, at least twice a year, with the 
Company’s auditors without the attendance from the executive directors (except for the 
one invited by the audit committee).

4.2 Upon the invitation from the audit committee, the following persons can attend the 
meeting: (i) Head of internal audit department or (if absence) the representative from 
internal audit department; (ii) Group fi nancial controller (or equivalent); and (iii) the 
other Board members.

4.3 Only the members of audit committee can vote in the meeting.

5. Annual General Meetings

5.1 The chairman of an audit committee or (if absent) the other member of an audit 
committee (must be an independent non-executive director) should attend the annual 
general meeting of the Company, handled the shareholders’ enquiry on the activities and 
responsibilities related to the audit committee.
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6. Duties and Powers

The audit committee is responsible for reviewing and monitoring the fi nancial reporting and 
internal control principles of the Company, and assist the Board to fulfi ll its responsibility over 
the audit. The audit committee’s duties and powers should include:

6.1 Relationship with the Company’s external auditors

6.1.1 to be primarily responsible for making recommendations to the Board on the 
appointment, reappointment and removal of the external auditor, and to approve 
the remuneration and terms of engagement of the external auditor, and any 
question of its resignation or dismissal;

6.1.2 to review and monitor the external auditor’s independence and objectivity and the 
effectiveness of the audit process in accordance with applicable standard. The audit 
committee should discuss with the auditor the nature and scope of the audit and 
reporting obligations before the audit commences;

6.1.3 to develop and implement policy on the engaging an external auditor to supply 
non-audit services. For this purpose, “external auditor” includes any entity that is 
under common control, ownership or management with the audit fi rm or any entity 
that a reasonable and informed third party knowing all relevant information would 
reasonably conclude to be part of the audit fi rm nationally or internationally; and

6.1.4 the audit committee should report to the Board, identifying and making 
recommendations on any matters where action or improvement is needed.

6.2 Reviewing of the Company’s fi nancial information

6.2.1 to monitor integrity of the Company’s fi nancial statements and annual report and 
accounts, half-year report and, if prepared for publication, quarterly reports, and to 
review signifi cant fi nancial reporting judgements contained in them. In reviewing 
theses reports before submission to the Board, the committee should focus 
particularly on:

(a) any changes in accounting policies and practices;

(b) major judgemental areas;

(c) signifi cant adjustments resulting from audit;

(d) the going concern assumptions and any qualifi cations;

(e) compliance with accounting standards; and

(f) compliance with the Listing Rules and legal requirements in relation to 
fi nancial reporting; and
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6.2.2 Regarding 6.2.1 above:

(a) members of the committee should liaise with the Board and senior 
management and the committee must meet, at least twice a year, with the 
Company’s auditors; and

(b) the audit committee should consider any signifi cant or unusual items that are, 
or may need to be, refl ected in the report and accounts, it should give due 
consideration to any matters that have been raised by the Company’s staff 
responsible for the accounting and fi nancial reporting function, compliance 
offi cer and auditors.

6.3 Oversight of the Company’s fi nancial reporting system and internal control procedures

6.3.1 to review the Company’s fi nancial controls, internal control and risk management 
systems;

6.3.2 to discuss the internal control system with management to ensure that management 
has performed its duty to have an effective internal control system. The discussion 
should include the adequacy of resources, staff qualifi cations and experience, 
training programmes and budget of the Company’s accounting and fi nancial 
reporting functions;

6.3.3 to consider major investigation fi ndings on internal control matters as delegated by 
the Board or on its own initiative and management’s response to such fi ndings;

6.3.4 to 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 issuer, and to review and monitor its effectiveness;

6.3.5 to review the group’s fi nancial and accounting policies and practices;

6.3.6 to review the external auditors’ management letter, any material queries raised by 
the auditor to management about accounting records, fi nancial accounts or systems 
of control and management’s response;

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

6.3.8 to act as the key representative body for overseeing the Company’s relationship 
with the external auditor;

6.3.9 to review arrangements that employees of the Company can use, in confi dence, to 
raise concerns about possible improprieties in fi nancial reporting, internal control 
or other matters. The audit committee should ensure that proper arrangements are 
in place for fair and independent investigation of these matters and for appropriate 
follow-up action;
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6.3.10 to report to the Board on the matters in the code provision under Appendix 14 of 
the Listing Rules;

6.3.11 to consider other topics, as defi ned by the Board;

6.3.12 where the Board disagrees with the audit committee’s view on the selection, 
appointment, resignation or dismissal of the external auditors, the issuer should 
include in the Corporate Governance Report a statement from the audit committee 
explaining its recommendation and also the reason(s) why the Board has taken a 
different view; and

6.3.13 the audit committee should establish a whistle blowing policy and system for 
employees and those who deal with the Company (e.g. customers and suppliers) 
to raise concerns, in confi dence, with the audit committee about possible 
improprieties in any matter related to the Company.

6.4 Performing the Company’s corporate governance functions

6.4.1 to develop and review the Company’s policies and practices on corporate 
governance and make recommendations to the Board;

6.4.2 to review and monitor the training and continuous professional development of 
Directors and senior management of the Company;

6.4.3 to review and monitor the Company’s policies and practices on compliance with 
legal and regulatory requirements;

6.4.4 to develop, review and monitor the code of conduct and compliance manual (if 
any) applicable to employees and directors of the Company; and

6.4.5 review the Company’s compliance with the code and disclosure in the Corporate 
Governance Report of the Company.

7. Declaration responsibilities

7.1 The audit committee has to report to the Board every time after the meeting.

8. Authority

8.1 The Board should delegate the audit committee to inspect all accounts, reports and 
records of the Company.

8.2 In order to fulfi ll its duties, the audit committee is eligible to request the management of 
the Company to provide any fi gures related to the fi nancial status of the Company, its 
subsidiaries and associates.
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8.3 the audit committee member should have access to independent professional advice in 
the expense of the Company if necessary, in order to fulfi ll his responsibility of being the 
audit committee member.

Remark:  the independent professional advice can be seek via the fi nancial controller or 
the company secretary

8.4 The audit committee should be provided with suffi cient resources to perform its duties.

Remark:  “Senior management” refers to the same persons referred to in the Company’s annual 
report. It is the responsibility of the directors of the Company to determine which 
individual or individuals constitute senior management. Senior management may 
include directors of subsidiaries, heads of divisions, departments or other operating 
units within the group as, in the opinion of the Company’s directors, is appropriate.

Adopted on the 20 June 2011 and amended on the 6 March 2012.



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (Color Management Off)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Average
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Average
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Average
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents suitable for reliable viewing and printing of business documents.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [1512.000 936.000]
>> setpagedevice


