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RISING DEVELOPMENT HOLDINGS LIMITED
(the “Company™)
(Incorporated in Bermuda with limited liability)
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TERMS OF REFERENCE FOR THE REMUNERATION COMMITTEE
SBiZ R EIRREEE

MEMBERSHIP 55

Members of the Remuneration Comumittee (the “Committee”) shall be appointed by the
board of directors (the “Board”) of the Company.

FMEEE ( TREY ) MRARARAAFRESRE ( TEEE ) BME-

The majority of the members of the Remuneration Committee must be independent non-
executive directors.

F G REMD R S LA R TS -

CHAIRMAN =&

The chairman of the Committee shall be appointed by the Board and must be an
independent non-executive director.

ZEENEFAREFERMT - LAHDBIIETESET -

SECRETARY #E

The company secretary of the Company (the “Company Secretary”) shall be the
secretary of the Committee. The Company Secretary or, in his/her absence, his/her
delegate(s) or any person elected by the members present at the meeting of the
Committee, shall attend the meeting of the Commiittee and take minutes,
ZEEHMEREALNTWE( " AFME o VT - AFE NHEHRRERE - Al
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* for identification purposes only {E1EZE5

Effective from 14 March 2012 Page t of 6
201243 H 14 HER H1H 6 H



4 PROCEEDINGS OF THE COMMITTEE MEETINGS Z£E&@3iiEF

Unless otherwise specified hereunder, the provisions contained in the Company’s Bye-
laws (as amended from time to time) for regulating proceedings of directors’ meetings
shall apply to the meetings of the Committee.
BRF 3R RN BFIIRA A B RHRRBERRMR (RRPHER ) ARARES
EREFNE  TNEANEEEEE -

4.1 Quorum FETE AR

4.1.1 The quorum for meetings of the Committee shall be any two members.

ZEOERNIERE N B EM MR E -

4.1.2 The secretary of a Committee meeting shall ascertain, at the beginning of the meeting,
the existence of any conflict of interest and minute them accordingly. The relevant
member of the Committee shall not be counted towards the quorum and he/she must
abstain from voting on any resolution of the Committee in which he/she or his/her
associates has a material interest.

TZEEGEHMNE - GRS BT R TR E 2l (Er Mg - 45
FERERERAERE ARZREEEE MEMBEMMIEEARFIE  BREAET
Fat AR ERINEEAS - W B AR EERR -

4.2 Frequency of meetings &35/ E;

4.2.1 The Committee shall hold at least one regular meeting in a year. Additional meetings of
the Committee may be held as and when required.

ZEGEEFAHRD - RNENEHE - ZESA AR TN SRS g% -

43  Attendance at meetings HfEErsE

4.3.1 Members of the Committee may attend meetings of the Committee either in person or
through other electronic means of communication or in such other manner as the
members may agree.

ZEERATHAHFRZEAGEE - SERHAMS Tl T AR E e
e i EER -

4.3.2 Where appropriate or required, other directors, head of human resources, relevant senior
management and persons(s) invited by a Committee member may attend meetings of the
Committee.
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4.4

4.4.1

442

4.4.3

4.5

4.5.1

4.5.2

4.5.3

4.6

4.6.1

Notice of meetings €355 5

A meeting of the Committee may be convened by any of its members or by the
Company Secretary.

Ze RO AR R A ISR -

Unless otherwise agreed by all the members of the Committee, notice of at least 14 days
shall be given for a regular meeting of the Committee. For all other meetings of the
Committee, reasonable notice shall be given,

RIFRBEZENA SR - THRES ENSHE e RETH
JHRD 14 RFEH - EREMES GG - ERTASEEH -

Agenda and accompanying supporting papers shall be sent, in full, to all members of the
Committee and to other attendees as appropriate at least 3 days before the date of the
meeting (or such other period as the members may agree).

TR LIRS B GBS EAE G IR T HEAET 3 KT SinenvE i
R AR Z R G ZE A M AGES) HMEaAL -

Minutes of meetings & &0k

The secretary of a Committee meeting shall record in sufficient detail the matters
considered by the Committee and decisions reached, including the names of those
present and in attendance and any concerns raised by any member of the Committee
and/or dissenting views expressed.

ZEOE ORI EENE RO EH LTS SR R RS R SRR
B > HpEZEAER G ®H A TERIE B SR SR E TSR /R ER
[CEER -

Draft and final versions of minutes of a Committee meeting shall be sent to all
Committee members for their comment and records respectively, within a reasonable
time after the meeting is held.

ZEG R R ERE SRR BN TEEg 2
RE - VIREURERERR - Rt EREECEH -

Minutes of meetings of the Committee shall be kept by the Company Secretary and shall
be available for inspection by any member of the Committee or the Board at any
reasonable time on reasonable notice.

ZEGWEEGHICBERARNERT  EAEEENET XN EHHEHE
A AR AR B SRE HACT S BRI B AR -

Written resolutions %@?&%%

Without prejudice to any requirement under the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules™), written
resolution may be passed and adopted by all members of the Committee.
ENHEEEGESZHMAERATEZ LA (T (EHHEAD O EEE
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5.1

52

5.3

54

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
ZRIHRE R

The responsibilities and authorities of the Committee shall include such responsibilities
and authorities set out in the relevant code provisions of the Corporate Governance Code
(the “CG Code™) as contained in Appendix 14 to the Listing Rules (as amended from
time to time).

ZEGVET SRR (ETTRAD ek 14 - (BFEEWRFRD CRE
{EHHER]) AHBASFRIBR SRR AT SR -

The Committee is authorized by the Board to investigate any activity within its terms of
reference. It is authorized to seek any information it requires from any employee and all
employees are directed to co-operate with any request made by the Committee.

HEEHER R ORISR TETRE - REG AR SR
{FTRRENR > MATEREMEERERZESE S - DR BEMEK -

The Committee should consult the Chairman of the Board and/or the Chief Executive
about their remunecration proposals for other executive directors.

ZE SRR T E R A R TR R AT -

Without prejudice to any requirement under the CG Code, the duties of the Committee
include the following:

HARE (ERERTAD) WMEMEET » ZEGHNBREFUTEE

(a) To make recommendations to the Board on the Company’s policy and structure
for all directors’ and senior management’s remuneration and on the establishment
of a formal and transparent procedure for developing remuneration policy.

AL FEE EREEA B2 FRHINBCR 528 - FOlEoTIERME
EHREREFFHETSINECR - R ER R -

(b) To review and approve the management’s remuneration proposals with reference
to the Board’s corporate goals and objectives.

RFEE S AR [ 058 B HART AR Bt HE B [Er oS -

(c) Either:
DUTRIE L —

(1)  to determine, with delegated responsibility, the remuneration packages of
individual executive directors and senior management; or

BEREREEE > EE@pISTER AR EH A BHHTE |
B

(i)  to make recommendations to the Board on the remuneration packages of
individual executive directors and senior management.

[FIEREGEEE B TER RGN BRHEIE -

This should include benefits in kind, pension rights and compensation payments,
mncluding any compensation payable for loss or termination of their office or
appointment.

SLIE RISt - BRINGREN R EHE S8 (EIARA SRR IS
R ) -
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(d)  To make recommendations to the Board on the remuneration of non-executive
directors.

AP TE RIS E S g R R -

(e) To consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the group.
5 RE AR R ST RIS « ZRA AR B = DU SR T P HLA BT O
FRMERET: -

6 To review and approve compensation payable to executive directors and senior
management for any loss or termination of office or appointment to ensure that it
is consistent with contractual terms and is otherwise fair and not excessive.

BE At TE S R T B IR B B s B T
{TRUBEE - DR SRS EE SRS — 2 BRSO —20 1
EIMEATEH - ABEES -

(g)  To review and approve compensation arrangements relating to dismissal or
removal of directors for misconduct to ensure that they are consistent with
contractual terms and are otherwise reasonable and appropriate.

Wt R ALERE ST R A BT B A AT RIS R - DA
HERRZ S L ARSI — 2 EoREEE SO B0 FHEERES

(h)  To ensure that no director or any of his‘her associates is involved in deciding
his/her own remuneration.

TR M E O AT RIS A NS 2 R E T E CAIFE -

5.5  The Committee shall be provided with sufficient resources to perform its duties and shall
have access to independent professional advice if necessary.

ZOGMERRITEEERE I THIE - RIEEREN TSR HERR -

5.6 All members of the Conunittee shall have access to the advice and services of the
Company Secretary, and separate and independent access to the Company’s senior
management for obtaining necessary information.

Z B ERIATE R B EHE A TS S K R R PR IR » 1 B R w BB
RALFERRBEEASLUENFTFRER -

6 REPORTING RESPONSIBILITIES HESE T

6.1 The Committee shall report back to the Board on their decisions or recommendations,
unless there are legal or regulatory restrictions on their ability to do so (such as a
restriction on disclosure due to regulatory requirements).
ZEGRERESGERICERER  BRIFZ LB EEIRHIFTRT- A EEEHLRE
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7 ANNUAL GENERAL MEETING JREEAE

7.1 The chairman of the Committee or in his/her absence, another member of the Committee
or failing this, his/her duly appointed delegate, shall attend the Annual General Meeting
of the Company and be prepared to respond to questions at the Annual General Meeting
on the Committee’s work and responsibilities.

ZEEXRELEREEFEAT CEERELE » AIEEENS—aREHE
BANZ AR EAREEHR - AIFEERENARLE) - UhEg EEEEREES
R TTIE AR -

Note: If there is any inconsistency between the English and Chinese versions of this
document, the English version shall prevail,

G ARG R PRGN ZERE o+ LR LTHE -
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