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RIGOL Technologies Co., Ltd.

Terms of Reference of the Audit Committee of the Board

CHAPTER 1 GENERAL PROVISIONS

The Company hereby establishes the Audit Committee of the Board
and formulates these Terms of Reference in accordance with the
Company Law of the People’s Republic of China (the “Company
Law”), the Code of Corporate Governance for Listed Companies, the
Administrative Measures for Independent Directors of Listed
Companies, the Rules Governing the Listing of Stocks on the
STAR Market of the Shanghai Stock Exchange, the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), the Articles of Association
of RIGOL Technologies Co., Ltd. (the “Articles of Association”) and
other relevant provisions in order to strengthen the decision-making
function of the Board, enhance the efficiency of the Board, improve
the audit appraisal and supervisory mechanism of the Board, ensure
effective supervision by the Board over the Company, and further
improve the corporate governance structure.

The Audit Committee of the Board is a special committee under the
Board. It shall exercise the powers of the Board of Supervisors as
provided under the Company Law, and is primarily responsible for
communication and evaluation of internal and external audit
functions, review of financial information and its disclosure, and
supervision and inspection of material decision-making matters. The
Audit Committee shall report to the Board.

CHAPTER 2 COMPOSITION OF MEMBERS

The Audit Committee shall comprise three Directors, all of whom
shall not concurrently serve as senior management of the Company.
A majority of the members shall be Independent Directors, and at
least one Independent Director shall be a qualified accounting
professional. Members of the Audit Committee shall possess the
professional knowledge and experience necessary to perform their
duties, effectively supervise and evaluate the Company’s internal and
external audit functions, promote the establishment of an effective
internal control system, and ensure the preparation of true, accurate
and complete financial reporting.
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Members of the Audit Committee shall be nominated by the
Chairman of the Board, more than half of the Independent
Directors, or at least one-third of all Directors, and shall be elected
by the Board.

The Audit Committee shall have one chairman, who shall be an
Independent Director with accounting expertise. The chairman shall
be appointed by the Board from among the members of the Audit
Committee and shall be responsible for presiding over the work of
the Committee.

The term of the Audit Committee shall align with that of the Board.
Upon the expiration of the term, the Committee members may be
re-elected for consecutive terms. Where a member ceases to serve as a
Director of the Company during the term of office, his/her
membership shall automatically lapse, and the Committee shall fill
the vacancy in accordance with the above provisions. Where a
member resigns or otherwise becomes unable to serve as a Director or
is no longer suitable to serve as a Committee member (including
where an Independent Director no longer meets the independence
requirements under the Hong Kong Listing Rules), his/her
membership shall automatically cease wupon cessation of
directorship or failure to meet the relevant requirements and the
Board shall promptly appoint replacement members.

The internal audit department shall be established as the standing
administrative body under the Audit Committee. The internal audit
department shall act as the coordinating unit responsible for
day-to-day liaison and organisation of meetings. Members of the
working group are not required to be members of the Audit
Committee.

CHAPTER 3 DUTIES AND POWERS

The Audit Committee shall be responsible for reviewing the
Company’s financial information and its disclosure, and for
supervising and evaluating internal and external audit functions
and internal control. The following matters shall be submitted to the
Board for consideration after being approved by more than half of all
members of the Audit Committee:

1. the disclosure of financial accounting reports, financial
information contained in periodic reports, and internal control
reports;
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2. the appointment and removal of the accounting firm engaged to
conduct the Company’s audit business;

3. the appointment or removal of the person in charge of finance of
the Company;

4. changes in accounting policies or accounting estimates, or
correction of material accounting errors for reasons other than
changes in accounting standards; and

5. such other matters as stipulated under laws and regulations,
relevant provisions of the securities regulatory rules of the place
where the shares of the Company are listed and the Articles of
Association.

The Audit Committee shall be responsible to the Board. Any
recommendation submitted by the Audit Committee to the Board
shall be approved by more than half of all members of the
Committee. Where any member of the Audit Committee has a
conflict of interest in relation to the matters under consideration at a
meeting, such member shall abstain from the relevant deliberation
and voting. If, due to such abstention, the Committee is unable to
form a valid review opinion, the relevant matters shall be directly
considered by the Board of Directors.

The Audit Committee shall have the following powers:

(1) The right to periodically receive reports from the Company’s
internal audit body and financial accounting function, and to
obtain internal and external audit reports and financial
statements on a regular basis. Where considered necessary, the
Committee may request the internal audit body or external
auditors to conduct special audits, provide relevant working
papers or advisory reports, and may also engage legal advisers to
obtain legal opinions.

(2) The right to obtain all information deemed necessary by the
Committee, including the Company’s annual production and
operation plans, annual financial budgets, reports on major
investment matters, and material contracts and agreements.
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The right to conduct visits and inspections of external audit and
advisory institutions, major customers and suppliers, and
significant creditors and debtors. Where deemed necessary, the
Committee may conduct special investigations, including on-site
inspections, asset identification, confirmation of material
receivables and payables, and collection of evidence from
relevant parties.

Matters relating to the Company’s relationship with the external
auditor:

1. primarily responsible for making recommendations to the
Board on the appointment, re-appointment and removal of
the external auditor, approving the remuneration and
engagement terms of the external auditor, and dealing
with any issues relating to the resignation or dismissal of the
auditor;

2. reviewing and monitoring the independence and objectivity
of the external auditor and the effectiveness of the audit
process in accordance with applicable standards; the Audit
Committee shall, prior to the commencement of the audit,
discuss with the auditor the nature and scope of the audit
and relevant reporting responsibilities;

3. developing and implementing policies on the provision of
non-audit services by the external auditor. For these
purposes, “external auditor” includes any entity under
common control, ownership or management with the audit
firm, or any entity that a reasonable and informed third
party would conclude forms part of the audit firm’s
domestic or international practice. The Audit Committee
shall report to the Board and make recommendations on
any matters requiring action or improvement.



(5) Review of the Company’s financial information:

1.

to monitor the integrity of the Company’s financial
statements and annual reports and accounts, half-yearly
reports and, if proposed for publication, quarterly reports,
and to review significant judgments relating to financial
reporting contained therein. Before submitting relevant
reports to the Board, the Committee shall specifically
review:

(1) any changes in accounting policies and practices;

(i1) areas involving significant judgments;

(111) significant adjustments arising from the audit;

(iv) the going concern assumptions and any qualifications;
(v) compliance with accounting standards; and

(vi) compliance with the financial reporting requirements
under the Hong Kong Listing Rules and applicable laws
and regulations;

in relation to paragraph (1) above: (i) members of the
Committee shall liaise with the Board and senior
management. The Committee shall meet with the external
auditor at least twice a year; and (ii) the Committee shall
consider any significant or unusual matters reflected or
required to be reflected in such reports and accounts, and
shall give due consideration to any matters raised by the
Company’s accounting and financial reporting staff,
compliance officer or external auditors.



(6) In relation to supervision of the Company’s financial reporting
system, risk management and internal control systems:

1.

to review the Company’s financial controls, and (unless
there is a separately established Board risk committee or the
Board itself clearly undertakes such responsibilities) to
review the Company’s risk management and internal
control systems;

to discuss with management the risk management and
internal control systems and to ensure that management
has discharged its duty to establish effective systems. Such
discussions shall include, inter alia, the adequacy of
resources, staff qualifications and experience in the
Company’s accounting and financial reporting functions,
as well as the adequacy of staff training programmes and
relevant budget allocations;

whether on its own initiative or as delegated by the Board,
to consider significant findings relating to risk management
and internal control matters, and management’s responses
thereto;

where the Company has established an internal audit
function, to ensure coordination between internal and
external auditors; to ensure that the internal audit
function 1s adequately resourced and appropriately
positioned within the Company, and to review and
monitor its effectiveness;

to review the Group’s accounting and financial policies and
practices;

to review the management letter issued by the external
auditor, and any material queries raised by the auditor in
respect of accounting records, financial accounts or control
systems, as well as management’s responses thereto;

to ensure that the Board provides timely responses to
matters raised in the management letter issued by the
external auditor;

to report to the Board on matters set out in this Code
provision; and



(7)

(8)

9)

9. to consider such other matters as determined by the Board
from time to time.

To review the arrangements which employees of the Company
can use, in confidence, to raise concerns about possible
improprieties in financial 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 by the Company.

To act as the principal representative between the Company and
the external auditor, and to oversee the relationship between the
two parties.

To report to the Board on the above matters and other matters
set out in Code Provision D.3.3 of Appendix C1 to the Hong
Kong Listing Rules (as amended from time to time), as well as
on the decisions and recommendations of the Audit Committee,
unless restricted by legal or regulatory requirements from doing
SO.

(10) Oversight and enhancement of corporate governance principles,

framework and systems:

1. to develop and review corporate governance policies and
practices and make recommendations to the Board thereon;

2. to review and monitor the training and continuous
professional development of Directors and senior
management;

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

4. to develop, review and monitor the code of conduct and
compliance manual for employees and Directors (if any);
and

5. to review the Company’s compliance with the Corporate
Governance Code set out in Appendix C1 to the Hong Kong
Listing Rules and disclosures in the Corporate Governance
Report.
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Where the Audit Committee identifies clues of financial fraud,
operating anomalies, or pays attention to major negative public
opinions and major media questions related to the Company, or
receives explicit complaints and reports during the performance of its
duties, it may require the Company to conduct self-inspection,
require the internal audit body to conduct investigation, and may
engage a third-party intermediary agency to assist in the work when
necessary, with the expenses borne by the Company.

CHAPTER 4 DECISION-MAKING PROCEDURES

The internal audit department shall be responsible for the
preparatory work for the decision-making of the Audit Committee
and shall provide the following written materials:

1. relevant financial reports of the Company;

2. reports of internal and external audit institutions;

3. external audit engagement contracts and related audit reports;
4. information relating to the Company’s public disclosures;

5. audit reports on material related-party transactions; and

6. other relevant matters.

The Audit Committee shall review the reports submitted by the
internal audit department and submit relevant materials to the Board
for consideration, including:

1. performance evaluation of the external auditor, and
recommendations on appointment, re-appointment and
removal of the external auditor;

2. assessment of whether the Company’s internal audit system has
been effectively implemented and whether the financial
statements present a true, fair and complete view of the
Company’s financial position;

3. assessment of whether the Company’s publicly disclosed
financial information is true, accurate, complete and fair, and
whether material related-party transactions comply with
applicable laws and regulations;
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4. performance evaluation of the finance department and audit
department of the Company, including their respective heads;
and

5. other relevant matters.

CHAPTER 5 RULES OF PROCEDURE

Meetings of the Audit Committee shall be classified into regular
meetings and extraordinary meetings. The Audit Committee shall
hold at least one regular meeting within four months after the end of
each financial year, and shall meet at least once per quarter. An
extraordinary meeting may be convened when proposed by two or
more members or when considered necessary by the chairman of the
Committee. Notice of meetings shall be given to all members at least
three days in advance. Meetings shall be convened and chaired by the
chairman of the Committee. Where the chairman is unable to attend,
he/she shall appoint another member to preside over the meeting.

Members of the Audit Committee shall attend meetings in person
and shall express clear opinions on matters under consideration.
Where a member is unable to attend in person, he/she may appoint
another member in writing to attend and express opinions on his/her
behalf. The power of attorney shall specify the scope and duration of
authorisation. Each member may only accept one proxy
appointment. Where an Independent Director is unable to attend in
person, he/she shall appoint another Independent Director to attend
on his/her behalf.

A meeting of the Audit Committee shall only be held if attended by
more than two-thirds of its members. Each member shall have one
vote. Resolutions of the Committee shall be passed by a majority of
all members.

Meetings of the Audit Committee shall, in principle, be held in
person. Where necessary and provided that all participating members
are able to communicate effectively and express their views, meetings
may be held by video conference, telephone conference or other
means in accordance with procedural requirements. Voting shall be
conducted by show of hands or by poll.

Members of the Audit Committee may attend meetings as observers.
Where necessary, Directors and senior management of the Company
may also be invited to attend meetings as non-voting attendees.
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Where necessary, the Audit Committee may engage professional
institutions to provide expert advice for its decision-making, with all
relevant costs borne by the Company.

The procedures for convening meetings, voting methods, and
resolutions passed at meetings of the Audit Committee shall
comply with applicable laws, regulations, the Articles of
Association and these Terms of Reference.

Minutes shall be taken for Audit Committee meetings. Members
attending the meeting shall sign the minutes. Meeting minutes shall
be kept by the secretary to the Board.

Resolutions passed by the Audit Committee and voting results shall
be submitted to the Board in writing.

All members and attendees of meetings shall be bound by
confidentiality obligations and shall not disclose any information
relating to the meetings without authorisation.

CHAPTER 6 SUPPLEMENTARY PROVISIONS

Any matters not covered by these Terms of Reference shall be
governed by applicable national laws, regulations and the Articles of
Association. In the event of any inconsistency between these Terms
of Reference and any laws and regulations promulgated by the State
or the Articles of Association as amended through lawful procedures,
the relevant laws and regulations of the State and the Articles of
Association shall prevail.

For the purposes of these Terms of Reference, “above” shall include
the number itself, while “exceed” shall exclude the number itself.

These Terms of Reference shall be interpreted by the Board.

These Terms of Reference shall take effect and be implemented upon
approval by the Board and upon the listing of the Company’s
overseas-listed foreign shares (H Shares) on The Stock Exchange of
Hong Kong Limited. Upon effectiveness, the previous Terms of
Reference of the Audit Committee of the Board shall automatically
cease to have effect.

RIGOL Technologies Co., Ltd.
July 2026
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