|TC PROPERTIESGROUPLIMITED
(the “Company”)

Termsof Reference

for the Audit Committee

Member ship

1.1 The members (the “Member(s)”) of the audit cottem (the “Audit
Committee”) of the Company shall be appointed bg thoard of
directors (the “Director(s)”) of the Company (thBdard”) from time to
time.

1.2 Members shall be confined to non-executive @mes only and the
majority of whom must be independent non-execufieectors (the
“INED(s)”), and at least one INED shall possesshwdppropriate
professional qualifications or accounting or refatefinancial
management expertise as required under Chapter Jhef Rules
Governing the Listing of Securities on The Stockcliange of Hong
Kong Limited (the “Listing Rules”).

1.3 The Audit Committee shall consist of not ldsmtthree Members.

14 A former partner of the Company’s existing #éiadi firm shall be
prohibited from acting as a Member for a period afe year
commencing on the later of the date of his/herioga®) to be a partner
of the firm; or (b) to have any financial inter@sthe firm.

15 The chairman of the Audit Committee shall bpaapted by the Board
and must be an INED.

Secretary

2.1 The company secretary of the Company (or hislbputy or nominee or
delegate) shall serve as the secretary of the ALmhihmittee.

M eetings

3.1 Meetings shall be held not less than twice a y&d may be convened
by any Member or by the secretary of the Audit Cottaa at the request
of a Member. Notice may be given in writing or Bfephone or by
facsimile or electronic transmission or other sanimeans or in such
other manner as the Audit Committee may from timérhe determine.
The external auditors may also request for a mgdtrbe held if they
consider that one is necessary.

3.2 The quorum of the meeting shall be any two Memipresent in person,
by telephone or by video conference.



3.3

3.4

3.5

3.6

3.7

Meetings can be held in person, by telephonbyovideo conference.
Members may participate in a meeting by means ofoaference
telephone or similar communication equipment by mseaf which all
persons participating in the meeting are capableafing each other.

Resolutions of the Audit Committee at any nmegtishall be passed by a
simple majority of votes of the Members presenpenson, by telephone
or by video conference.

A resolution in writing signed by all the Membeshall be as valid and
effectual as if it had been passed at a meetinthefAudit Committee
duly convened and held.

Save as otherwise provided herein, all theipmmvs of laws and of the
Company’s Bye-laws relating to the meetings andcgedings of the
Board shall apply mutatis mutandis to the meetimgd proceedings of
the Audit Committee.

The secretary of the Audit Committee shall ésponsible to circulate
the full minutes of meetings of the Audit Committeeall Members in
draft for comments as soon as reasonably pracéicédhal versions of
minutes shall be prepared and sent to all Membmast@ the Board as
soon as practicable.

Attendance at meetings

4.1 The finance director of the Company or a pexsioaquivalent position,
the external auditors and other Board members po#rer persons may
be invited to attend all or part of any meetings.

4.2 Only Members are entitled to vote at the nmeysti

Authority

51 The Audit Committee shall have the right touieg) the Company’s
management to furnish such available informatioraoy matter relating
to the financial position of the Company and itbsdiaries or affiliates,
as may be required for the purposes of perforntgduties.

5.2 The Audit Committee is authorised by the Ba@rabtain independent
legal or other professional advice if necessanyeidorm its duties at the
expense of the Company.

5.3 The Audit Committee shall be provided with suéint resources to

perform its duties.



Responsibility and Powers

The Audit Committee shall have the following resgibilities and powers:

Relationship with the Company’s external auditors

6.1

6.2

6.3

6.4

to be primarily responsible for making recomdegions to the Board on
the appointment, reappointment and removal of ¥tereal auditors, and
to approve the remuneration and terms of engagewietite external
auditors, and any questions of their resignatiodiemissal;

to review and monitor the external auditorsdependence and
objectivity and the effectiveness of the audit gsEin accordance with
applicable standard and to discuss with the awglitoe nature and scope
of the audit and reporting obligations before thdiscommences;

to develop and implement policy on engagingml auditors to supply
non-audit services. For this purpose, “externalitausl include any
entity that is under common control, ownership @nagement with the
audit firm or any entity that a reasonable and rimied third party
knowing all relevant information would reasonabbnclude to be part
of the audit firm nationally or internationally. @hAudit Committee
should report to the Board, identifying and makiagommendations on
any matters where action or improvement is neealed;

to actas the key representative body for overseein@gtimapany’s relations
with the external auditors.

Review the Company'’s financial information

6.5

to monitor integrity of the Company’s financitatements and annual
report and accounts, half-year report and, if pregdor publication,
quarterly reports, and to review significant fineshe¢eporting judgments
contained in them. In reviewing these reports ef&ubmission to the
Board, the Audit Committee should focus particiylanh:

(a) any changes in accounting policies and pragtice

(b) major judgmental areas;

(c) significant adjustments resulting from the audi

(d) the going concern assumptions and any qudaiibics,;

(e) compliance with accounting standards; and

(H compliance with the Listing Rules and otherdegequirements in
relation to the financial reporting;



6.6

In regard to 6.5 above:

(@) Members should liaise with the Board and thenany’s senior
management and the Audit Committee must meet,ast vice a
year, with the Company’s auditors; and

(b) the Audit Committee should consider any sigaifit or unusual
items that are, or may need to be, reflected in rdpmorts and
accounts, it should give due consideration to aaytens that have
been raised by the Company’s staff responsibldhferaccounting
and financial reporting function, compliance officéor person
occupying the same position) or auditors;

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

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

to review the Company’s financial controls,emal control and risk
management systems;

to discuss the internal control system with ag@ament to ensure that
management has performed its duty to have an eféertternal control
system. This discussion shall include the adequdcsesources, staff
qualifications and experience, training programraad budget of the
Company’s accounting and financial reporting fumati

to consider major investigation findings onemial control matters as
delegated by the Board or on its own initiative amdnagement’s
response to these findings;

where an internal audit function exists, teuga co-ordination between
the internal and external auditors, and to enshia¢ the internal audit
function is adequately resourced and has apprepstanding within the
Company, and to review and monitor its effectivenes

to review the financial and accounting poBciend practices of the
Company and its subsidiaries;

to review the external auditors’ managemettg¢reany material queries
raised by the external auditors to management adimagunting records,
financial accounts or systems of control and mamege's response;

to ensure that the Board will provide a timedgponse to the issues
raised in the external auditors’ management letter;

to report to the Board on the matters setrotltis Terms of Reference;



6.15 toreview arrangements by which employees of the Comugan use, in
confidence, to raise concerns about possible imm@igs in financial
reporting, internal control or other matters, andswre that proper
arrangements are in place for fair and independesstigation of these
matters and for appropriate follow-up action; and

6.16 to consider other topics, as defined by tbar8.

7. Reporting procedures

7.1 The Audit Committee shall report to the Boand discussions or
recommendations made (unless there are legal atategy restrictions
to do so) after each meeting.

Remark: *“senior management” refers to the same @assreferred to in the Company’s
annual report and required to be disclosed underageaph 12 of Appendix 16 to
the Listing Rules.



