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RISING DEVELOPMENT HOLDINGS LIMITED
{the “Company™)
(Incorporated in Bermuda with limited Liability)
(E R MR TRAF)*
( "ARRHE )
(REFEEMRILATRAT)

TERMS OF REFERENCE FOR THE NOMINATION COMMITTEE
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MEMBERSHIP 5§

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

REZEY (" RAW ) ) WKAFABHANFESRE ( "ERE ) &L -

The majority of the members of the Nomination Committee shall be independent
non-executive directors.

ZEEHE R R AR TES -

CHAIRMAN =f#

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

ZRENIRAHEFGEME - WHERHESE BRI TESET -

SECRETARY f#&E

The Company Secretary (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 Committee and take minutes.
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* for identification purposes only EEEGRET
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4  PROCEEDINGS OF THE COMMITTEE MEETINGS
ZRETRVER

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.

BRT AR - EFIRAAFRGEBEEARR CRRHELMER ] Rk
HEEEEFO TERREARG G -

4.1 Quorum HETEAL

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

ZEG @RI T ERE N EMRZREA -

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,

FZ S FBEAINN - SRR IEEE BT AR R oG EARFERT SR -
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4.2  Frequency of meetings S5 /KE

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.

ZEGESTANES REWSH - TESRIEEEENEMRENEE -
4.3  Attendance at meetings H{FEEra%

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.
ZEGNEHRATNEGH - EREME Bk B G EE M A
B HEE -

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

TEAETENFENT - HMER - ADERMTE - HREREEAE RS
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4.4  Notice of meetings FHES
44.1 A meeting of the Committee may be convened by any of its members or by the

Company Secretary.
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4.4.2 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.

FriEZ A ek A5k - SRIRE G E GRS E R EEERaE T
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4.4.3 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).

G R S TR T E R AT H ARG 3 REHRABEN
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4.5  Minutes of meetings ©Ei0&%

4.5.1 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.
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4.5.2 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.

ZEOERICHIIR R R EREC SR G —REMFEAFETEESS
HERE - UIEEE R RER R - R EREHCEH -

4.5.3 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.

ZEENSERERICHRERATIBERSE - BERERGNAEGR AR A
B EARERS SR EAAE TS ENR AR -

4.6  Written resolutions LI

4.6.1 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.
HEAZETEHEEATEIRARREZ LR (T CERTRRDY o )BT
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5  RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
ZEGNRTRERE

5.1 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).

ZEUNRMEMIEEURESI (ERRAY ek 14 — (AEEERFED
CARFEHER]) AHBRSF RIS N B R -

5.2  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,

EEGRER AN EEEGEET A - ZEEHERTA{E B FIN
(LRFATRER - MATSREINEETEEEESE > DI HTAEK -

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

FETE (ERERTHD NEMREE T ZEENWBE SR TEE

(a) To review the structure, size and composition (including the skills,
knowledge and experience) of the Board at least annually and make
recommendations on any proposed changes to the Board to complement the
Company’s corporate strategy.

VFERNERGREE - AR (BFEHEE - M3 RE8 S
ﬁ) » MERATAT ST & A RO H] RIS T S B SRR BB E Y
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(b) To identify individuals suitably qualified to become Board members and
select or make recommendations to the Board on the selection of individuals
nominated for directorships.

%@Eﬁ*"ﬁ"‘*ﬁ??ﬁ&%@ﬂﬁ)\:& PRV BRA L ERF
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(c) To assess the independence of independent non-executive directors.

TR E T EEARAIE -

(d) To make recommendations to the Board on the appointment or
reappointment of directors and succession planning for directors, in
particular the Chairman of the Board and the Chief Executive.
MEFEERENEELURES (THEESFG IR RTERER) BT
TRl S -

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

ZAGEERITEEFLBTHERE - MMEERERSRETERER -
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3.5

6.1

7.1

Note:

All members of the Committee 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.

7 BT BT A TR R RIS BB
A F M K B LU -

REPORTING RESPONSIBILITIES REZE1T

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).
ZEEEMEEGERHRC SR - BRIFEREE SR AR e F L
[z (BIATERI R E AL E MR G EE ) -

ANNUAL GENERAL MEETING B35 E4EAE

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.
ZEGTRIEDFERERMERE (FHRERHE - MIEEGWS —aRAH
G - BRUTRZAEERBEHRE - AIEGEERARARDE) » iREg LEIEER
ZE YW T{F AR’ -

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