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(Incorporated in Bermuda with limited liability)

(Stock Code: 30)

APPOINTMENT OF CHAIRMAN OF
AUDIT COMMITTEE
AND
REVISED TERMS OF REFERENCE

The board of directors (the “Board”) of ABC Communications (Holdings) Limited (“the
Company”) is pleased to announce that on 29 March 2012, Mr. Lee Ho Yiu, Thomas, existing
independent non-executive director of the Company has been appointed as Chairman of the
audit committee (the “Audit Committee”). The Board has also approved and adopted the
revised terms of reference of the Audit Committee which is annexed to this announcement.

The composition of members of the Audit Committee is as follows:—

Independent Non-executive Directors
Mr. Lee Ho Yiu, Thomas (Chairman)
Mr. Lee Kwong Yiu

Mr. Zhang Guang Hui

By order of the Board of
ABC Communications (Holdings) Limited
Chen Jiasong
Chairman

Hong Kong, 29 March 2012



As at the date hereof, the Board of the Company comprises:

Executive Directors:

Mr. Chen Jiasong (Chairman)
Mr. Cheung Wai Shing

Mr. Choy Kai Chung, Andy
Mr. Lau Kevin

Mr. Song Gaofeng

Ms. Ma Sai

Non-executive Director:
Mr. Qiu Hai Jian

Independent Non-executive Directors:
Mr. Lee Kwong Yiu

Mr. Lee Ho Yiu, Thomas

Mr. Zhang Guang Hui
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2.1

2.2

2.3

2.4

Terms of Reference for Audit Committee
(Approved and Adopted by the Board on 29 March 2012)

Constitution

The board of directors of the Company (the “Boartis resolved to
establish a committee of the Board on 28 June 199@ known as the Audit
Committee.

Membership

The members of Audit Committee shall be appointgdie Board from
amongst the Non-Executive Directors of the Compang shall consist of
not less than three members, a majority of whonulshioe independent.

At least one of the Audit Committee members shall dmn independent
non-executive director with appropriate professiompalifications or

accounting or related financial management exmedsrequired under Rule
3.10(2) of the Rules Governing the Listing of Sé@s on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”)

The Chairman of the Audit Committee shall be apfsairby the Board and
should be an independent non-executive director.

A former partner of the Company’s existing auditifign should be
prohibited from acting as a member of its Audit Goittee for a period of 1

year from the date of his ceasing:-

(@) to be a partner of the auditing firm; or
(b) to have any financial interest in the auditing firm

whichever is later.
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3.1

3.2

3.3

3.4

4.1

4.2

5.1

5.2

Attendance at meetings

An executive director and a representative of tkieraal auditors shall
normally attend meetings.

At the discretion of the Audit Committee, othersc{uding other members of
the Board, the internal auditor(s) and other marggaight be invited to
attend meetings or parts of meeting.

The Company Secretary shall be the Secretary dhdldé Committee.

At least twice a year the Audit Committee shall megh the external and
internal auditors without executive Board membeesent.

Quorum

The quorum necessary for the transaction of thenbss of the Audit
Committee shall be two members (including alterma¢enber(s) that may be
appointed pursuant to Clause 4.2) of the Audit Cabtesn A duly
convened meeting of the Audit Committee at whicjuarum is present shall
be competent to exercise all of any of the autlesritpowers and discretions
vested in or exercisable by the Audit Committee.

Subject to Clause 2, if a regular member is unablact due to absence,
iliness or any other cause, the Chairman of theit"Gdmmittee may appoint
another non-executive director of the Company tweseas an alternate
member.

Frequency of meeting

Meetings of the Audit Committee shall be held msislthan twice a year.
The external auditor may have access to the Chaionany other members
of the Audit Committee as required in relation toy anatter falling within

the remit of the Audit Committee.

Notice of meeting
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6.1

7.1

7.2

7.3

7.4

8.1

Meetings shall be summoned by the Secretary oAtltet Committee at the
request of the Chairman of the Audit Committee. Agenda and
accompanying Audit Committee papers shall be cited to all members
(including alternate member(s) that may be appdiptiasuant to Clause 4.2
above) in a timely manner and at least 3 days bdfo intended date of an
Audit Committee meeting insofar as it is practieabl Such paper and
related materials shall be in a form and qualitywal enable the Audit
Committee to make an informed decision on the msafikaced before it.

Authority

The Audit Committee is authorized by the Boardreestigate any activity
within its terms of reference. Its work is advigdo the Board. It is
authorized to seek any information it requires frany employee and all
employees are directed to co-operate with any stgomade by the Audit
Committee.

The Audit Committee will not be responsible for enpsing the
performance of executives (nor permitted to doasa) will not be required
to become involved in day-to-day operations, mameyg functions or
decision-making.

The Audit Committee is authorized by the Board bdaom outside legal or
other independent professional advice if it considéhis necessary, after
consultation with the Chairman of the Board, anddoure the attendance of

outsiders with relevant experience and expertigecdnsiders this necessary.

The Remuneration Committee should be provided witfficient resources
to perform its duties.

Duties

The duties of the Audit Committee shall be :-

Relationship with external auditor

(@) to be primarily responsible for making recommenutatito the Board
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on the appointment, reappointment and removal ef éxternal
auditor, and to approve the remuneration and tefnengagement of
the external auditor, and any questions of itgredion or dismissal;

(b) to review and monitor the external auditor’s indegence and
objectivity and the effectiveness of the audit gsxin accordance
with applicable standards. The Audit Committee udthodiscuss
with the auditor the nature and scope of the aadd reporting
obligations before the audit commences;

(c) to develop and implement policy on engaging anresieauditor to
supply non-audit services. For this purpose, ‘mk auditor”
includes any entity that is under common contrainership or
management with the audit firm or any entity thatasonable and
informed third party knowing all relevant informati would
reasonably conclude to be part of the audit firntiomally or
internationally. The Audit Committee should reptwtthe Board,
identifying and making recommendations on any matt@here
action or improvement is needed,;

Review of the Company’s financial information

(d)  to monitor integrity of the Company’s financial teiaents and annual
report and accounts, half-year report and, if pregdor publication,
quarterly reports, and to review significant finehcreporting
judgments contained in them. In reviewing thespot® before
submission to the Board, the Audit Committee sho@ibdus
particularly on :-

(1) any changes in accounting policies and practices;

(i) major judgmental areas;

(i) significant adjustments resulting from audit;

(iv)  the going concern assumptions and any qualificafion

(v) compliance with accounting standards; and

(vi) compliance with the Listing Rules and legal requieats in
relation to financial reporting;
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(e) Regarding (d) above :-

(1) members of the Audit Committee should liaise with Board
and senior management and the Audit Committee mest,
at least twice a year, with the Company’s auditars]

(i) the Audit Committee should consider any significant
unusual items that are, or may need to be, reflectethe
report and accounts, it should give due considarattdb any
matters that have been raised by the Company'd staf
responsible for the accounting and financial rapgrtunction,
compliance officer or auditors;

Oversight of the Company’s financial reporting sgsh and internal control
procedures

)] to review the Company'’s financial controls, intdroantrol and risk
management systems;

(g) to discuss the internal control system with managerno ensure that
management has performed its duty to have an m#eatternal
control system. This discussion should include #uequacy of
resources, staff qualifications and experiencanitryg programmes
and budge of the Company's accounting and finanglorting
function;

(h)  to consider major investigation findings on intdro@ntrol matters as
delegated by the Board or on its own initiative andnagement’s
response to these findings;

(1) where an internal audit function exists, to ensuaceordination
between the internal and external auditors, an@nsure that the
internal audit function is adequately resourced bhad appropriate
standing within the Company, and to review and naoniits
effectiveness;

g) to review the group’s financial and accounting giel and practices;

5
(The English text of these terms or reference pyilvail over the Chinese text in case of any insbascy)



8.2

9.1

9.2

(k) to review the external auditor's management lettery material
gueries raised by the auditor to management almoouating records,
financial accounts or systems of control and mamege’'s response;

() to ensure that the Board will provide a timely @sge to the issues
raised in the external auditor's management letter;

(m) to report to the Board on the matters in this qmaision; and

(n)  to consider other topics, as defined by the Board.

The Audit Committee should also require it :-

(&) to review arrangements employees of the Company uss in
confidence, to raise concerns about possible inm@igs in financial
reporting, internal control or other matters. TAedit Committee
should ensure that proper arrangements are in ptacdéair and
independent investigation of these matters and dppropriate
follow-up action; and

(b)  to act as the key representative body for overgettia Company’s
relations with the external auditor.

Reporting Procedures

The members of the Audit Committee shall cause tagto be made of all
resolutions and proceedings of the Audit Commiitetuding the names of
all those present and in attendance at meetingheofAudit Committee.
Minutes of the Audit Committee meetings shall relcor sufficient detail
matters considered by the Audit Committee membedsdissenting views
expressed.

Full minutes of Audit Committee meetings shouldkept by the Company
Secretary. Draft and final versions of minutestlod meetings should be
sent to all Audit Committee members for their comirend records within a
reasonable time after the meeting.
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9.3

9.4

9.5

9.6

The Board should require such Audit Committee fmreback to the Board
on their decision or recommendations, unless theeelegal or regulatory
restrictions on their ability to do so (such agstniction on disclosure due to
regulatory requirements).

The chair, in consultation the Secretary of the iR@mmittee, should be
primarily responsible for drawing up and approvihg agenda of each Audit
Committee meeting.

The chair, with the assistance of the Company $agrehall ensure that all
members shall have sufficient information in a fynenanner to enable
effective discussion at a Audit Committee meetimgl e briefed of the
iIssues arising at each Audit Committee meeting.

The Company Secretary shall record minutes ofwdll donstituted meetings
of the Audit Committee. All minutes shall recoml sufficient detail the
matters considered, decisions reached or recomrienslanade and any
concerns raised by any member, the external authtduding dissenting
views of any member.
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