Computime Group Limited
(the “Company”)
(Incorporated in the Cayman Islands with limited liability)
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TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
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1. MEMBERSHIP (&

1.1 Members of the Audit Committee (th€édmmitte€”) shall be appointed by the board of
directors (the Board”) of the Company.
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1.2 The Committee must consist of a minimum ofeéhmembers, all of whom must be non-
executive directors.
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1.3 The majority of the members of the Committeesimhe independent non-executive
directors, at least one of whom must have apprtgopisfessional qualifications or accounting
or related financial management expertise as redquinder the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kongitad (the Listing Rules”).

Z B GHIREM D B VE REIIRRTES - A2/ VEE - AR S A
ARRAFEREZ LA (0 CEmRRATD ) eV EERER > REEgETR
MHER B e E & -

1.4 A former partner of the Company’s existing &adi firm shall be prohibited from acting
as a member of the Committee for a period of 2g/&tam the date of his/her ceasing:
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(a) to be a partner of the firm; or
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(b) to have any financial interest in the firm,
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whichever is later.

* for identification purposes only {& i£z5% 51|



2. CHAIRMAN Ff&§

2.1 The chairman of the Committee shall be appdirig the Board and must be an
independent non-executive director.
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3. SECRETARY fii&

3.1 The secretary of the Company (tli@ohmpany Secretary) shall be the secretary of the
Committee. The Company Secretary or, in his/heedxs, his/her delegate(s) or any person
elected by the members present at the meetingeoEtdmmittee, shall attend the meeting of
the Committee and take minutes.
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4. PROCEEDINGS OF THE COMMITTEE MEETINGS Z%E &g re

4.1 Quorum and Voting /£ & A 8 K 522

4.1.1 The quorum for meetings of the Committeeldbmlany two members, at least one of
whom shall be an independent non-executive director
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4.1.2 Questions arising at meetings of the Commisteall be determined by a majority of
votes.
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4.2 Frequency of meetingsg i X #4

4.2.1 The Committee shall hold at least two regaiaetings in a year to review and discuss
the interim and annual financial statements of @wnpany. Additional meetings of the
Committee may be held as and when required.
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4.2.2 The Committee shall meet with the externditau of the Company at least twice a year
as set out in paragraph 5.3.2(e)(i) below. Theraateauditor may request a meeting if they
consider necessary. In addition, at least onceatile Committee shall meet with the external
and internal auditors without executive directaisspnt.
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4.3 Attendance at meeting$l i &%

4.3.1 Members of the Committee may attend meetifigee Committee either in person or
through other electronic means of communicatioin such other manner as the members may
agree.
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4.3.2 The Chief Financial Officer, representatiyags internal audit department, relevant
senior management and/or representative(s) of thermal auditor shall normally attend
meetings of the Committee. Where appropriate ouired, other directors and person(s)
invited by a Committee member may attend Committeetings.
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4.4 Notice of meetingsZ =% if &

4.4.1 A meeting of the Committee may be convenealrtyyof its members or by the Company
Secretary.
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4.4.2 Unless otherwise agreed by all the membettseo€ommittee, notice of at least 14 days
shall be given for a regular meeting of the Comemitfor all other meetings of the Committee,
reasonable notice shall be given.
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4.4.3 Agenda and accompanying supporting papefisb&haent, in full, to all members of the
Committee and to other attendees as appropridastt3 days before the date of the meeting
(or such other period as the members may agree).
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4.5 Minutes of meetingsZ :#4C #%

4.5.1 The secretary of a Committee meeting shalbree in sufficient detail the matters
considered by the Committee and decisions reached.
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4.5.2 Draft version of minutes of a Committee nregshall be sent to all Committee members
for their comment within a reasonable time after theeting is held. Final version of the
minutes shall be sent to all members of the Boarsban as practicable.
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4.5.3 Minutes of meetings of the Committee shakéyet by the Company Secretary and shall
be available for inspection by any member of then@xttee or the Board at any reasonable
time on reasonable notice.
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4.6 Written resolutions E a2

4.6.1 Without prejudice to any requirement underlttsting Rules, written resolution may be
passed and adopted by all members of the Committee.
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5. RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTE E
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5.1 The responsibilities and authorities of the @otree shall include such responsibilities
and authorities set out in the relevant code pronssof the Corporate Governance Code (the
“CG Codé¢) as contained in Appendix 14 to the Listing Rulas amended from time to time).
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5.2 The Committee is authorized by the Board t@stigate any activity within its terms of
reference. It is authorized to seek any informaitorequires from any employee and all
employees are directed to co-operate with any sequade by the Committee.
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5.3 Without prejudice to any requirement under @@ Code, the duties of the Committee
include the following:
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5.3.1 Relationship with the Company's auditoi 4/ SF% ELETHY R %

(a) To act as the key representative body for @eeng the Company’s relations with the
external auditor, and to be primarily responsiblerhaking recommendations to the Board on
the appointment, reappointment and removal of tktereal auditor, and to approve the
remuneration and terms of engagement of the exteuthtor, and to consider any questions
of its resignation or dismissal.
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(b) To review and monitor the external auditor'sléependence and objectivity and the
effectiveness of the audit process in accordanteapplicable standards, and to discuss with
the auditor the nature and scope of the audit @parting obligations before the audit
commences.
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(c) To develop and implement policy on engagingeaternal auditor to supply non-audit
services. For this purpose, “external auditor”uigs any entity that is under common control,
ownership or management with the audit firm or antity that a reasonable and informed
third party knowing all relevant information wouldasonably conclude to be part of the audit
firm nationally or internationally. The Committekaaild report to the Board, identifying and
making recommendations on any matters where aotiamprovement is needed.
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5.3.2 Review of the Company'’s financial informatiorg s A/ 5 &R}

(d) To monitor integrity of the Company’s financ&htements and annual report and accounts,
half-year report and, if prepared for publicatigoarterly reports, and to review significant
financial reporting judgments contained in themrdwviewing these reports before submission
to the Board, the Committee should focus partidylain:
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(i) any changes in accounting policies and prastice
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(i) major judgmental areas;
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(iif) significant adjustments resulting from audit;
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(iv) the going concern assumptions and any quatifos;
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(v) compliance with accounting standards; and
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(vi) compliance with the Listing Rules and legafjueéements in relation to financial
reporting.
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(e) Regarding (d) above:
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(i) members of the Committee should liaise with Beard and senior management and
the Committee must meet, at least twice a yeah thié Company’s auditor; and
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(i) the Committee should consider any significantinusual items that are, or may need
to be, reflected in the reports and accountsotikhgive due consideration to any matters
that have been raised by the Company’s staff resplenfor the accounting and financial
reporting function, compliance officer or auditor.

Z B GIES BN % s KR B AT SR S E (TR A S EIH >
M EH REMBALEE T gat KBRS R - BRI RS
IE -

5.3.3 Oversight of the Company’s financial reportig system, risk management and
internal control systems§s/s AN SV 75 F il ~ JEUbs s H R N BB B 2

() To review the Company’s financial controls, amdess expressly addressed by a separate
board risk committee, or by the board itself, teiees the Company’s risk management and
internal control systems.
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(9) To discuss the risk management and internarcbsystems with management to ensure
that management has performed its duty to haveteféesystems. This discussion should
include the adequacy of resources, staff qualiboatand experience, training programmes
and budget of the Company’s accounting and finaneforting function.
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(h) To consider major investigation findings orkrlmanagement and internal control matters
as delegated by the Board or on its own initiaéimd management’s response to these findings.
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() Where an internal audit function exists, to @esco-ordination between the internal and
external auditors, and to ensure that the intexudit function is adequately resourced and has
appropriate standing within the Company, and tees@\and monitor its effectiveness.
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()) To review the group’s financial and accountpwjicies and practices.
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(k) To review the external auditor's managemertetetany material queries raised by the
auditor to management about accounting recordsndilal accounts or systems of control and
management’s response.
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() To ensure that the Board will provide a time#gponse to the issues raised in the external
auditor's management letter.
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(m) To report to the Board on the matters set eutih.
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(n) To consider other topics, as defined by therBoa
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(o) To review arrangements employees of the Compaamy use, in confidence, to raise
concerns about possible improprieties in finan@albrting, internal control or other matters,
and to ensure that proper arrangements are in fadair and independent investigation of
these matters and for appropriate follow-up action.
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(p) To review connected transactions of the Comp#mgny, and to perform the duties as
required under the Listing Rules (as amended fiora to time).
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5.4 Where the Board disagrees with the Committges/ on the selection, appointment,
resignation or dismissal of the external auditoe, Company should include in the Corporate
Governance Report a statement from the Committpkaienng its recommendation and also
the reason(s) why the Board has taken a differiem.v
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5.5 The Committee shall be provided with sufficiezgources to perform its duties and shall
have access to independent professional advinec#ssary, at the expense of the Company.
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5.6 All members of the Committee shall have actetise advice and services of the Company
Secretary, and separate and independent accels ©ompany’s senior management for
obtaining necessary information.
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6. REPORTING RESPONSIBILITIES [E#E{T:

6.1 The Committee shall report back to the Boardhmir decisions or recommendations,
unless there are legal or regulatory restrictiangheir ability to do so (such as a restriction on
disclosure due to regulatory requirements).
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Note: If there is any inconsistency between the English and Chinese versions of this Terms
of Reference, the English version shall prevail.
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