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China Power Clean Energy Development Company Limited
(the “Company”)
(Incorporated in Hong Kong with limited liability)
HEE A RERERERAE
("HRAF )
(REREREIINERAE)

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
ENZR B GRBETE

MEMBERSHIP FX&

Members of the Audit Committee (the “Committee”) shall be appointed by the
board of directors (the “Board”) of the Company.

EUEEY (' RBY ) WKEHAHANEERY (TEEE ) -

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

ZEGE/VEF=HIE - 2EOHERIFRITEHES -

The majority of the members of the Committee must be independent non-executive
directors, at least one of whom must have appropriate professional qualifications or
accounting or related financial management expertise as required under the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”).

ZEFHIREM B H REILIRTES - Hp 2/ 3EF - EHEERS
ZHAARAFERZ EifA (0 (CERRAT ) FrERYIEE HEE
BOEE NG BRI B EEEE -

A former partner of the Company’s existing audit firm should be prohibited from
acting as a member of the Committee for a period of 2 years from the date of his
ceasing of (a) to be a partner of the firm; or (b) to have any financial interest in the
firm, whichever is later.

Bl & FF AN EIR BB SR RHEE B AAE Q) HE b Rz A E &
B 2(b) EAHEA7Z A EHUE S A a8y 58 (LH R E R
#E) HEtWFEN - AEEERAEGHE -

CHAIRMAN &

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

ZEENTIFEARESGRME MW AREIIIRTES -
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3.1

4.1

411

41.2

4.1.3

SECRETARY #&

The secretary of the Company (the “Company Secretary”) shall be the secretary of
the Committee. The Company Secretary or, in his/her absence, his/her delegate(s) or
any person elected by the members present at the meeting of the Committee, shall
attend the meeting of the Committee and take minutes.

ZEGHIRERALENE (T ATWE ) BME - AFE HARRELE -
AIHZIRAIAERHZ EGEER LRENAL) BHFZEGEH T H
{ERCEE -

PROCEEDINGS OF THE COMMITTEE MEETINGS
ZEGERNESF

Unless otherwise specified hereunder, the provisions contained in the Company’s
Bye-laws (as amended from time to time) for regulating proceedings of directors’
meetings shall apply to the meetings of the Committee.

PR N oA TR > EEIR AN FIRIHEER AR (R FH EET) AR EE
BEEREFIRO TNEANEZEESHK -

Quorum JEE AN B

The quorum for meetings of the Committee shall be any two members.

ZEEGHRIH G AEANBHEMR A -

A duly convened meeting of the Committee at which a quorum is present at the time
when the meeting proceeds to business and continues to be present until the
conclusion of the meeting, shall be competent to exercise all or any of the authorities,
powers and discretions vested in or exercisable by the Committee.

EXAEMNZ B G G AEHON KE 2GR KN E —EA A E AN
G o AIARE TR RSN Y R BRSO TR - R KRR ERE

The secretary of a Committee meeting shall ascertain, at the beginning of the
meeting, the existence of any conflict of interest and minute them accordingly. The
relevant member of the Committee shall not be counted towards the quorum and
he/she must abstain from voting on any resolution of the Committee in which he/she
or his/her associates has an interest.

HZ B G Gkl - Gl S e E S S A EE A &I FEERC R -
HZe B ek DRSS RZE B G R B A & - ARIRE A SE

A Gy A e N W H AR -
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4.2

421

4.2.2

4.3

43.1

4.3.2

4.4

441

4.4.2

443

Frequency of meetings &5ZE

The Committee shall hold at least two regular meetings in a year to review and
discuss the interim and annual financial statements of the Company. Additional
meetings of the Committee may be held as and when required.

GIERFE AR 2/ D ICE &k LA%F%J)EZJ i A2 F Y P R R A
$E%E Z RGN T R A B AR g

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

ZEGER/DEFERNEIMNEZEETFR G R BN A R
I AIEOR AR S

Attendance at meetings HfE &%

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

ZEGRARAENEZ REGH - SRR E T EE T AR S ER
H G A S B -

Where appropriate or required, the financial controller, other directors, head of
internal audit (if any), relevant senior management, persons(s) invited by a
Committee member and representative(s) of the external auditor may attend
meetings of the Committee.

FEEENFEOEL T - MBEE - HESE - ARSI LEE (0R) ~ HEH
SHEEAR - HEEGREBFENI AL ISR R TR EE g S
i

Notice of meetings &&iEeE

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

G A EAE T R B A E M E A

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

PRl B g2l A0 - GHIE R g e g A EA e B SRR T
HEART 14 K& - 2T EGHMEHE - ES T ESHEEA -

Agenda and accompanying supporting papers shall be sent, in full, to all members of
the Committee and to other attendees as appropriate at least 3 days before the date of
the meeting (or such other period as the members may agree).

G ifatet e S HVAHRH G S B B A a2 T H AT 3 R (B & fh ey
HMFHR) £ X2 B g eiek 8k (EG) EfidEgsEAL -
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4.4.4 Any member of the Committee shall be entitled, by notice to the Company Secretary,

4.5

451

45.2

453

4.6

46.1

5.1

to include other matters relevant to the functions of the Committee in the agenda of a
Committee meeting.

HERE AN ENE - B G g IIA L MA R Z B g
EEE’J%E

Minutes of meetings &R4CH%

The secretary of a Committee meeting shall record in sufficient detail the matters
considered by the Committee and decisions reached, including the names of those
present and in attendance and any concerns raised by any member of the Committee
and/or dissenting views expressed.

TR E EH R B O G 3 DA BT AR R e Sy
naﬁ: FLrp e BRI G e A LRI NI 22 B gk B P2 HH Y (T S s /B
RENNHEER -

Draft and final versions of minutes of a Committee meeting shall be sent to all
Committee members for their comment and records respectively, within a reasonable
time after the meeting is held. Once the minutes are signed, the Company Secretary
shall circulate the same to the Board members.

ZAGERCHIREREREETHE - REHENHNEETRAG R
%“"BZE IR A RET R - REERFEHCHR A - EgmcsEs®
& AEILEIELE nﬁéﬂﬁ“éfé ATHEFEGHEMER -

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

GHICRGRCHERATMERT > GAEAgNESERAHTHSHE
’ﬂi » JEABHAR G R sk AR S B AR B AR -

Written resolutions EERHBE

Without prejudice to any requirement under the Listing Rules, written resolution
may be passed and adopted by all members of the Committee.

FEAFE (EMRAD EEE T - 288 {EEiar R EE N EE LRy
%E/ \u%—;,_\‘ °

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
Z B EHIR(T M

The responsibilities and authorities of the Committee shall include such
responsibilities and authorities set out in the relevant code provisions of the
Corporate Governance Code (the “CG Code”) as contained in Appendix 14 to the
Listing Rules (as amended from time to time).

GIEEBEEEREEYN (LHHRAD Mgk 14 - (EEERFAD
(K%i’ﬁ&ilﬁi) AR RIS PR B SR -

Page 4 of 9



5.2

5.3

5.3.1

The Committee is authorized by the Board to investigate any activity within its terms
of reference. It is authorized to seek any information it requires from any employee
and all employees are directed to co-operate with any request made by the
Committee.

HEEGRELZ B G RHBRERERE T E(TRE - ZEGAE R LR E R
EMFTFRER - MATA R ETNES R Z B & &F - DU HAETZ0K -

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

EARFE (BB NEMHRET  ZEFNBREEMREU T &IE -
Relationship with the Company’s auditor EBAZ/\Ef%ZBETHIRR{%

@ To act as the key representative body for overseeing the Company’s relations
with the external auditor, and 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 to consider any questions of its
resignation or dismissal.

PEAEA A FI S NSAZ BT TR £ 2R - AR TR N & Z R -
K EE AT ML BENN R « BRI AR A EE G A
P NIERZ BETH RN KIS FHIRER - R B A A R %A BT e i s
RZIZEETHI S -

(b) To review and monitor the external auditor’s independence and objectivity
and the effectiveness of the audit process in accordance with applicable
standards, to discuss with the external auditor the nature and scope of the
audit and reporting obligations before the audit commences, and to ensure
co-ordination where more than one audit firm is involved.

T2 R AR ST M B 2 NS BT S B 1L 2 K B P 2 & A
s AL R AR B Aa Al B8 NS R Bl s A B e s A 6
HWEAT - DURCE N R i — RSN I HEORA 2Z 0 -

(©) To develop and implement policy on 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 firm
or any entity that a reasonable and informed third party knowing all relevant
information would reasonably conclude to be part of the audit firm nationally
or internationally. The Committee should report to the Board, identifying
and making recommendations on any matters where action or improvement
IS needed.

FLYNERZBETTE I R BIRB HIEBCR - T DU - st Em =

"N ) SRS A EEEY A E RN F IR - frA e
fEZ THVETIRE - (SRS AARERE =77 EaEE
IU N BT E AR N % B B A SR AR L BB PR SRS Y — B Y
(LTt - 2 8GR E AR TEECE S B RS
R
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5.3.2 Review of the Company’s financial information ZEJA/\ S ER

(d)

(€)

To monitor integrity of the Company’s financial statements and annual report
and accounts, half-year report and, if prepared for publication, quarterly
reports, and to review significant financial reporting judgments contained in
them. In reviewing these reports before submission to the Board, the
Committee should focus particularly on:

B AN FEINM R RAFE RS RIRE - PR S k(EETE)
?J“ e Yo B - AR B R SO S T A B S sV ERE A,

EEIE A EEEIEACH MR SR - BRI NSRS
ﬁ';fj :

Q) any changes in accounting policies and practices;

73 FECH R BT (T L

(i) major judgmental areas;

W EE A

(iii)  significant adjustments resulting from audit;
PRI B 1 HE R A B R R 2

(iv)  the going concern assumptions and any qualifications;

EFHEE EHI R IR E R

(V) compliance with accounting standards; and

EmEsTEETAER K

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

e ESFARIE R (ERERT FOAERRE -

Regarding (d) above:
g LA (d) THIME -

Q) 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 auditor; and

ZE N AEHEET REREE AR ZEgHE/VEF
BRI BETF & R X+ K

(i) the Committee should consider any significant or unusual items that
are, or may need to be, reflected in the reports and accounts, it should
give due consideration to any matters that have been raised by the
Company’s staff responsible for the accounting and financial
reporting function, compliance officer or auditor.

% B G RE N T et SR B o A Sl R S (AT B R EG
AEEEIE > WEEE SEEMBALEE et R BRI
8~ ERE IR EETe T AVEIH -
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5.3.3 Oversight of the Company’s financial reporting system and internal control

procedures BEEARN TR BHERFIE RN BIEE T

(f)

(9)

(h)

(i)

1)

(k)

0]

To review the Company’s financial controls, internal control and risk
management systems.

ad AN T B B2 ~ PR AR b i B -

To discuss the internal control system with management to ensure that
management has performed its duty to have an effective internal control
system. This discussion should include the adequacy of resources, staff
qualifications and experience, training programmes and budget of the
Company’s accounting and financial reporting function.

PUE BT i N R R iR E B E R TR LA I N B
PR - SN AR AN e T R B ESIEE T HHVEE - B
TEFEREERREG RS LU 8 TR AR A RTRE U2 S
e

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

FESEREEZIR - AP R A B A R
A4S S IR T -

Where an internal audit function exists, to ensure co-ordination between the
internal and external auditor, and to ensure that the internal audit function is
adequately resourced and has appropriate standing within the Company, and
to review and monitor its effectiveness.

WA F]ae A B IIEE - R PR RIS NS A% B RT Y TR 217
i o WHECRAN SN X IIREE AN BN B e &R ENF - W HAEE
AR+ DAR e R Bagg FLpay -

To review the group’s financial and accounting policies and practices.

T SR B ES R G TR R BT -

To review the external auditor’s management letter, any material queries
raised by the auditor to management about accounting records, financial
accounts or systems of control and management’s response.

TR B INEZEEISG T EE RN (FEIEIERIHm ) -~ R g Et4c
%~ IR H BRI R R E g Te A S A R E E g (R Y
E

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

HEpREE S G SR Rl Y NEBAZ B 4E T E B Y (IR IRk ()
HHEHAVEE -
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5.4

5.5

5.6

(m)  To report to the Board on the matters set out herein and, in particular, the
matters required to be performed by the Committee under the CG Code.

AR H R ERGER > LHEZAGRE (REEETA]) FET
AYERIH -

(n) To consider other topics, as defined by the Board.
bFEE A =S e YRS

(o) To review arrangements employees of the Company can use, in confidence,
to raise concerns about possible improprieties in financial reporting, internal
control or other matters, and to ensure that proper arrangements are in place
for fair and independent investigation of these matters and for appropriate
follow-up action.

TEl AN EECERILL N ZERE ¢ AN El e B A TRt s ey ~ EREG
s EA T AT RE S AR YA IEE T BRI HMEE - ZEGEERAEEZL
HE o AN EHIIEEE N A B HEE KR UE & 1T -

(p) To discuss problems and reservations arising from the interim and final
audits and any matters the auditor may wish to discuss (in the absence of the
management where necessary).

afai (e TP IR R BURE T R R B R - IR
s AL A S IA(ERR 2 i ZOREE ) -

The Committee shall be provided with sufficient resources to perform its duties and
shall have access to independent professional advice if necessary.

ZAagiegieft e BRBEITHRE - MMEATRER =B ERER -

All members of the Committee shall have access to the advice and services of the
Company Secretary, and separate and independent access to the Company’s senior
management for obtaining necessary information.
Z B EFTA AT A BiSE A I E =R R R SR AR - BB 7R A {E ]
sk AN FEIN SR ERE A B UERFRFRER -

In the event that the Committee or any member of the Committee requires access to
outside independent professional advice in connection with its/his/her duties, a
request may be made to the Board through the Company Secretary. All such
requests shall be processed in accordance with the Company’s pre-defined
procedures for seeking independent professional advice at the Company’s expense.

EZ B GE BT A ERFORN B EAVINVEILERER - (&R
NEMFREFGIREEOR - BFERRIBEAA T B e A= KL E
ERERNEFRE » EHEANEST -
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5.7

6

6.1

6.2

7.1

Note:

Every member of the Committee shall ensure that he/she can give sufficient time and
attention to his/her duties as a member of the Committee. He/She shall give the
Company the benefit of his/her skills and expertise through regular attendance and
active participation.

Z B G A — AR S IEHEGR LA o] DU H R S IR ) DU T HAF e
E@)&EE’JH%&‘ filL e A i e ST HH e Rl 2 Bl e B B MLREA AL
REMIBE AR DA AN =] -

REPORTING RESPONSIBILITIES FE#ET

Where the Board disagrees with the Committee’s view on the selection, appointment,

resignation or dismissal of the external auditor, the Company should include in the
Corporate Governance Report a statement from the Committee explaining its
recommendation and also the reason(s) why the Board has taken a different view.

NEFGAEEZEGHIE - Z2F - TR/ NERBEISEEVER > A
NEIERE (RSEEAHE) TY#EZE BRI - LAESRGRA
[E YRR -

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

Z B GIERESGERHAEEER > FRIEAFESE EIRFIFTRIMAFEELL
b (BTN E R PR B3R ) -

ANNUAL GENERAL MEETING RESE/E4EAE

The chairman of the Committee or in his/her absence, another member of the
Committee or failing this, his/her duly appointed delegate, shall attend the Annual
General Meeting of the Company and be prepared to respond to questions at the
Annual General Meeting on the Committee’s work and responsibilities.

S EEEHEREEERE CEHRRELE > MZEEH S —AMATN
F &ﬁu:ﬁ%ﬁzaﬂ% ELE - AIHEEZRENARLEE) - WE EEEHER
HEH TR EERHER

If there is any inconsistency between the English and Chinese versions of this
Terms of Reference, the English version shall prevail.

IR TBRFE R BN THE IR FIORPFEMTER » BEUAFESOREIBE -
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