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Terms of Reference of the Legal Compliance Committee

CONSTITUTION

1.

The Board of Directors (the “Board”) of the Kwong Man Kee Group Limited (the
“Company”) has resolved to establish a committee of the Board to be known as the
Legal Compliance Committee (the “Committee”) on 24 September 2016.

MEMBERSHIP

2.

Under the Constitution, the Committee consists of not less than three members
appointed by the Board of the Company, majority of whom are independent non-
executive directors (the “INEDs”). The quorum for meeting shall not be less than
two members.

The chairman of the Committee shall be any one of the members of the Committee
who is an INED and appointed by the Board.

The chairman of the Committee shall chair the meetings of the Committee. In the
absence of the chairman of the Committee, the remaining members present at the
meeting shall elect one amongst themselves to chair the meeting of the Committee.

The secretary of the Committee (who shall be the secretary of the Company save as
otherwise appointed by the Committee) or his / her delegate shall attend meetings of
the Committee to take minutes. In the absence of the secretary of the Committee, the
members present at the meeting of the Committee shall elect another person as the
secretary.

FREQUENCY AND PROCEDURE OF MEETINGS

6.

The Committee shall meet at least once a year and otherwise as required. Unless
otherwise stated herein, proceedings of meetings of the Committee shall governed
by the provisions of the articles of association of the Company as amended from
time to time.



NOTICE OF MEETINGS

Meetings of the Committee shall be summoned by the secretary of the Committee at
the request of any of its members.

Unless otherwise agreed, notice of each meeting confirming the venue, date and time
shall be forwarded to each member of the Committee, and to any other person
required to attend:

(@ Inrelation to all regular meetings of the Committee, at least 7 calendar days
before the date of the meetings; and

(b) In relation to all other meetings of the Committee, within a reasonable time
prior to the date of the meeting.

Supporting papers of meetings shall be sent to Committee members and to other
attendees, as appropriate, within a reasonable time before the holding of the meeting.

ANNUAL GENERAL MEETING

10.

The chairman of the Committee shall, or in the event the chairman is not available,
another member of the Committee shall, attend the annual general meeting of the
Company and be prepared to respond to any shareholders’ questions on the
Committee’s activities.

AUTHORITY

11.

12.

The Committee is authorized by the Board to investigate any activity within its terms
of reference. It is authorized to seek any information it reasonably requires from any
officer or executive of the Company and all officers and executives are directed to
co-operate with any reasonable request made by the Committee.

The Committee is authorized by the Board to obtain independent legal and other
professional advice and to secure the attendance of outsiders with relevant
experience and expertise if the Committee considers it necessary. The Committee
shall be provided with sufficient resources to discharge its duties. The Committee
shall be exclusively responsible for establishing the selection criteria, selecting,
appointing and setting the terms of reference for any external party who advises the
Committee.



DUTIES

13.

The Committee shall have the following duties:

(@)  review the effectiveness of the Company’s regulatory compliance procedures
and system, including operational and compliance procedures and risk
management functions as laid down by management;

(b)  assist the Audit Committee of the Company in overseeing the Company’s
corporate governance functions, which includes (i) developing and reviewing
the Company’s policies and practices on corporate governance and making
recommendations to the Audit Committee on a quarterly basis; (ii) reviewing
and monitoring the training and continuous professional development of
Directors and senior management; (iii) reviewing and monitoring the
Company’s policies and practices on compliance with legal and regulatory
requirements; and (iv) reviewing the Company’s compliance with the
Corporate Governance Code set out in Appendix 15 to the Rules Governing
the Listing of Securities on the Growth Enterprise Market and the disclosure
in the Corporate Governance Report; and

(c)  consider the effectiveness of the Company’s ongoing measures to prevent
future non-compliance incidents with the assistance of external professional
parties including legal advisers as to Hong Kong law, compliance adviser, and
internal control consultant from time to time.

REPORTING PROCEDURES

14.

15.

16.

Full minutes of the Committee’s meeting shall be kept by a duly appointed secretary
of the meeting, and such minutes shall be open for inspection at any reasonable notice
by any director.

Minutes of the meetings of the Committee shall record in sufficient detail the matters
considered by the Committee and decisions reached, including any concerns raised
by directors, members or dissenting views expressed. Draft and final versions of
minutes of such meetings should be sent to all members of the Committee for their
comments and records respectively, in both cases within a reasonable time after such
meetings.

Without prejudice to the generality of the duties of the Committee set out in this term
of reference, the Committee shall report back to the Board and keep the Board fully
informed of its decisions and recommendations unless there are legal or regulatory
restrictions on its ability to do so.



FREQUENCY OF REVIEW

17. This Terms of Reference should be reviewed on an annual basis and when necessary,
can be revised by the Board from time to time. Any change to these terms of reference
shall be subject to the approval of the Board.

AVAILABILITY OF THE TERMS OF REFERENCE

18. The Committee shall make available these Terms of Reference on request and by
inclusion on the websites of the Company, thereby explaining its role and authority
delegated to it by the Board.

These Terms of Reference are prepared in English. In case of any inconsistency between
the English version and the Chinese version, the English version shall prevail.



