GOLDEN RESOURCESDEVELOPMENT INTERNATIONAL LIMITED

EFCREBIRARAE
(Incorporated in Bermuda with limited liability)

TERMS OF REFERENCE
OF
THE AUDIT COMMITTEE

Constitution

1.

The board of directors (the “Board”) of GoldeedRurces Development Internai#b
Limited (the “Company”) resolved to establish a coittee of the Board to be known
the Audit Committee (the “Committee”) pursuant tgeBaw No. 124 of the Company

Bye-laws and the Rules Governing the Listing ofusiies on The Stock Exchange of

Hong Kong Limited (the “Listing Rules”).

Member ship

2.

The Committee shall be appointed by the Boawminframongst the noaxecutive
directors of the Company and shall consist of aes lthan three members, a majorit
the non-executive directors so appointed shalhdependent. At least one member
an independent noexecutive director with appropriate professionaéliications ol
accounting or related financial management experti quorum for meeting of tr
Committee shall be two members.

The meetings and proceedings are governed by tbeispns contained in tt
Company’s Bye-laws for regulating the meetings prateedings of Directors.

The (airman of the Committee shall be appointed by Bleard and should be
independent non-executive director.

Attendance at meetings of Committee

5.

Attendees shall normally include Committee’s memapehe finance director, tl
financial controller, the head of internal auditdaa representative of the exter
auditors shall normally attend meetings of the Catee.  The Committee shall me
with the external auditors and the head of inteanalit at least twice a year.

The Company Secretary shall be the secretary o€tdmmittee. In the absence of
Company Secretgrin any meeting of the Committee, a member ofGbenmittee sha
act as the secretary of the meeting of the Comenitte

Frequency of meetings

7.

Meetings shall be held not less than twice a yed@ihe external auditors may reque:
meeting if they consider that one is necessary.



Authority

8. The Committee is authorised by the Board to ingesti any activity within its terms
reference. It is authorised to seek any infornrmaticrequires from any employee ¢
all employees are directed to co-operate with aguest made by the Committee.

9. The Committee is authorised by the Board to obtaitside legal or other independ
professional advice and to secure the attendanaaitsfders with relevant experier
and expertise if it considers this necessary.

Duties

10. The duties of the Committee shall include tiWing: -

@

(b)

(©)

(d)

(e)

to be primarily responsible for making recommermtai to the Board on tl
appointment, reappointment and removal of the aeateauditor, and to appve the
remuneration and terms of engagement of the exteuditor, and any questions
its resignation or dismissal;

to review and monitor the external auditor’s indegence and objectivity and t
effectiveness of the audit process in accocgawith applicable standards. 1
Committee should discuss with the auditor the maturd scope of the audit &
reporting obligations before the audit commences;

to develop and implement policy on engaging an regleauditor to suppl
non-auditservices. For this purpose, “external auditoriudes any entity that
under common control, ownership or management thighaudit firm or any enti
that a reasonable and informed third party knovahgelevant information woul
reasonably conctie to be part of the audit firm nationally or imtationally. The
Committee should report to the Board, identifyimgl anaking recommendations
any matters where action or improvement is needed;

to monitor integrity of the Company’s financiabsgments and annual report
accounts, halfrear report and, if prepared for publication, geidyt reports, and t
review significant financial reporting judgmentsntained in them. In reviewir
these reports before submission to the Board, teenfitee should focu
particularly on: -

(i) any changes in accounting policies and pcasti

(i) major judgemental areas;

(i) significant adjustments resulting from the 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 t
financial reporting;

Regarding (d) above:-



(i) members of the Committee should liaise with the rBoand senic
managenent and the Committee must meet, at least twigeas, with the
Company’s auditors; and

(i) the Committee should consider any significant onswal items that are,
may need to be, reflected in the report and acspuhtshould give du
consideation to any matters that have been raised by thapany’s staf
responsible for the accounting and financial rapgrfunction, complianc
officer or auditors;

() to review the Company’s financial controlnd unless expressly addressed
separge board risk committee, or by the board itselfredeiew the Company’s ri¢
management and internal control systems;

(g) to discuss the risk management and internal cosgrstemswith management 1
ensure that management has performed its duty te bBHective systemsThis
discussion should include the adequacy of resoursesf qualifications an
experience, training programmes and budget of thengany’s accountingind
financial reporting function;

(h) to consider major investigation findings on riskimagement andhternal contro
matters as delegated by the Board or on its owtiaiive and managemen
response to these findings;

(i) to discuss problems and reservations arising flwniriterim and final audits, a
any matters the autdr may wish to discuss (in the absence of managemnwhere
necessary);

() to review the external auditor's management letdiay material queries raised
the auditor to management about accounting recé@rds)cial accounts or systel
of control and management’s response;

(k) to review the company's statement on internal @bnsiystems (where one
included in the annual report) prior to endorsenirthe Board;

() where an internal audit function exists, ts@re co-ordination betweehe interna
and external auditorgnd to ensure that the internal audit functiondscmatel
resourced and has appropriate standing within thegany, and to review al
monitor its effectiveness;

(m) to ensure that the Board will provide a timegsponse to the issues raised in
external auditor’'s management letter;

(n) to report to the Board on the matters in the pioni®f terms of reference of t
Committee;

(o) to review the group’s financial and accounting ek and practices;

(p) to review arrangements employees of the Companywsanin confidence, to raise
concerns about possible improprieties in financegorting, internal control or
other matters. The Committee should ensure thaigprarrangements are mace
for the fair and independent investigation of thesatters and for appropriate
follow-up action;



(q) to act as the key representative body for overgetia Company relations witl
the external auditor; and

(r) to consider other topics, as defined by thardo

Note: For the purpose of this terms of referensenifor management” should refel
the same category of persons as referred to i@dnepany’s annual report.
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