CIFG HOLDING LTD.

CHARTER OF THE AUDIT COMMITTEE
October 1, 2007

ARTICLE 1. Purpose

The Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of CIFG Holding Ltd.
(together with its affiliates, the “Company”) shall be appointed by the Board to assist the Board in
fulfilling its oversight responsibility relating to (i) the integrity of the Company’s financial statements and
of other material financial disclosures made by the Company, (ii) the Company’s independent auditors’
qualifications and independence, (iii) the performance of the independent auditor, (iv) the resources,
performance and scope of work of the Company’s internal audit function, and (v) the Company’s
compliance with legal and regularity requirements and its compliance polices .

The Committee shall have full, free and unrestricted access to the Company’s senior management and
employees, and to the Company’s internal and independent auditors. The Committee shall be entitled to
rely on the information, opinions, reports or statements, including financial statements and other financial
data prepared or presented by officers or employees of the Company, its legal counsel, independent
auditors or other persons with professional or expert competence.

ARTICLE 2. Composition

The Committee will have at least two (2) members. The Board shall appoint the Chairman of the
Committee from among its members.

The minimum number of members of the Committee can be modified by a decision of the Board.
Committee members are chosen based on the expertise they bring to the Committee.
ARTICLE 3. Functions and Duties

In addition to and consistent with any other functions and duties expressly delegated to the Committee by
the Board, the Committee shall perform the following functions and duties:

1. Financial Statements and Disclosure Matters

a) The Committee shall review and discuss with management, and, as deemed necessary and
appropriate, internal audit and the independent auditors the Company’s annual audited and
quarterly unaudited financial statements and other disclosures made by the Company;

b) The Committee shall review any analysis prepared by management or the independent auditor of
significant financial reporting issues and judgments made in connection with the preparation of
the Company’s financial statements;

c¢) The Committee shall review and discuss the annual and other reports from the independent
auditor;

d) The Committee shall review and discuss with management and the independent auditor the effect
of regulatory and accounting initiatives on the Company’s financial statements;

e) The Committee shall review and discuss with management the Company’s earnings and other
material press releases related to accounting or financial matters, including the use of “pro forma”
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g)

or “adjusted”, and/or non-GAAP information. Such discussion may be conducted generally by
discussing the types of information to be disclosed and the types of presentations to be made. The
committee may delegate responsibility for the review of the foregoing matters to a member of the
Committee;

The Committee shall be responsible for the resolution of disagreements among management, the
independent auditors and the internal auditor;

The Committee shall review and discuss with the management major changes to the Company’s
auditing and accounting principles and practices as suggested by the independent auditor, internal
auditor or management.

Oversight of the Company’s Relationship with the Independent Auditor

a)

b)

d)

The Committee shall have the authority to appoint, terminate or replace the Company’s
independent auditors, subject to shareholders’ approval pursuant to the bye-laws of the Company.
The Committee shall be responsible for the compensation, retention and oversight of the work of
the independent auditors for the purpose of preparing or issuing an audit report or related work.
The independent auditors shall report directly to the Committee.

The Committee shall review and approve the annual plan and scope of the work of the
independent auditors, including staffing of the audit and related budgeted hours by staffing
category.

The Committee shall approve the retention of the independent auditor for any permitted non-audit
services and the fees and terms thereof. The Committee may delegate to one or more Committee
members the authority of such approval.

The Committee shall obtain and review a report from the independent auditor at least annually
addressing: (i) the independent auditor’s internal quality-control procedures, (ii) any material
issues, if any, raised by its the most recent quality control or peer review or by inquiries or
investigations by governmental or professional authorities within the previous five years and the
steps taken to deal with such issues, (iii) the independence of the such auditor and all
relationships between the independent auditor and the Company (in order to assess if the
provision of permitted non-audit services is compatible with maintaining the auditor’s
independence, and, if deemed necessary the Committee, recommend that the management take
appropriate action to satisfy the Committee of the independence of the auditor).

The Committee shall evaluate, at least annually, the independent auditor’s qualifications,
performance and independence, including the performance of senior personnel assigned to the
account. The Committee shall ensure the rotation of members of the audit engagement team
occurs at least every five years.

The Committee shall review with the independent auditor any problems or difficulties the auditor
may have encountered and any management letter provided by the independent auditor and
management’s response to such letter. Such review should include any difficulties encountered
during the course of the audit work, including any restrictions on the scope of activities or access
to required information, and any disagreements with management.

Oversight of the Company’s Internal Audit Function

a)

b)

The Committee shall approve the Company’s internal audit procedures and review and update
such procedures from time to time as necessary.

The Committee shall review and discuss with management and the independent auditor the
Company’s plans for an internal audit function, including responsibilities, budget and staffing,



and, if appropriate, shall recommend changes. In addition, the Committee shall periodically
review the performance and adequacy of the Company’s internal audit function.

¢) The Committee shall review and approve the appointment and replacement of the senior internal
audit executive. The senior internal audit executive and the internal audit function shall report
directly to the Committee.

d) The Committee shall review all reports to management prepared by the internal auditors and
management’s responses to the issues raised in such reports.

e) The Committee shall review and discuss with management, and, as deemed necessary and
appropriate, the internal auditor and the independent auditor the adequacy and effectiveness of
the Company’s internal controls over financial reporting, including any significant deficiencies or
material weakness identified by management and any change to such controls.

4. Opversight of the Company’s Compliance Function

a) The Committee shall approve the Company’s compliance procedures and review and update such
procedures from time to time as necessary

b) The Committee shall monitor the Company’s compliance function, including compliance with the
Company’s code of business conduct and related policies, and shall review with the Company’s
compliance officer the adequacy and effectiveness of the Company’s procedures to ensure
compliance with legal and regulatory requirements,

¢) The Committee shall discuss with the management, the Company’s General Counsel and the
independent auditor any correspondence or inquiries from regulators or governmental agencies,
which raise material issues regarding the Company’s financial statements or accounting policies.

d) The Committee shall discuss with the General Counsel legal matters (including litigation matters)
that may have a material impact on the financial statements or the Company’s compliance
policies.

e) The Committee shall discuss with the Company’s compliance officer all matters relating to
compliance that may have a material impact on the financial statements or the Company’s
compliance policies.

f) The Committee shall review any matters pertaining to the integrity of senior management,
including conflicts of interest and adherence to standards of business conduct as required by the
Company’s policies.

5. Other Functions

a) The Committee shall undertake and review with the Board its performance on an annual basis,
which review shall compare the performance of the Committee with the requirements of this
Charter and set forth the goals and objectives of the Committee for the coming year. The
performance evaluation by the Committee shall be conducted in such manner as the Board deems
appropriate.

b) The Committee shall review the adequacy of this Charter as least annually and make any
recommended changes to the Board for consideration and approval.

¢) The Committee shall review all inter-company agreements to ensure such agreements are entered
into on a arm’s length basis.

ARTICLE 4. Authorities



To perform its functions and duties set forth in Article 3, the Committee shall have the authority (i) to
retain independent legal or other advisors; (ii) to receive appropriate funds as determined by the
Committee from the Company for payment of compensation to the outside legal or other advisors
retained by the Committee. The Committee may request any officer or employee of the Company or the
Company’s outside counsel, or other advisers to attend a meeting of the Committee or to meet with any
members of, or consultants to, the Committee and to provide such information as the Committee may
deem necessary or reasonable.

ARTICLE 5. Frequency of Meetings

The Committee will meet at least once each quarter, and as often as needed to review situations that fall
within its Charter as requested by the Board, or deemed necessary in the interest of the Company.

ARTICLE 6. Quorum

6.1 Quorum

Two (2) members of the Audit Committee shall constitute a quorum.
6.2 Video and Teleconference Participation

A member shall be considered present if he/she attends the meeting either by videoconference or by
phone.

ARTICLE 7. Participants
In addition to Committee Members, the following shall be permitted to attend meetings of the Committee:
¥ The Chief Executive Officer of the Company, the Chief Finance Officer, and a person designated
by the Chairman of the Committee as the secretary of the Committee to take the minutes of the
meeting.
¥ At the invitation of the Committee, the independent auditor of the Company at meetings at which

of the financial statements of the Company are to be discussed.

¥ As long as the other members do not object, any other person invited by a member of the
Committee.
ARTICLE 8. Call for a Meeting
8.1 Advance notices

Notices of a meeting shall be delivered to the Committee members within a reasonable period of time in
advance of the meeting.

8.2 Form of notice

Notice of the meeting can be sent via any of the following: letter, telephone, facsimile, or e-mail.

Notices of all meetings shall be sent by, or on behalf of, the Chairman of the Committee.

For extraordinary meetings, notices can be sent at the request of two members of the Committee, or of

five (5) members of the Board, when the advice of the Committee is requested on a situation within the
purview of the Charter.



8.3 Spontaneous Meetings

When in the interest of the Company, the Committee will meet spontaneously, without notice, provided
that at least two (2) of its members are present.

ARTICLE 9. Place of Meetings

The Committee will meet at the place as indicated in the notice of a meeting.

ARTICLE 10. Agenda

All members of the Board can suggest items for inclusion in the agenda for the Committee’s meetings.
The agenda and information concerning the business to be conducted at each Committee meeting shall, to
the extent practicable, be communicated to the members of the Committee sufficiently in advance of each
meeting to permit meaningful review.

ARTICLE 11. Report to the Board
A report or summary on the activities, conclusions and recommendations of the Committee shall be

prepared and delivered to the Board. Such reports shall be presented by the Chairman of the Committee
at the quarterly meeting of the Board or more frequently as shall be directed by the Board.

The Board of Directors



