
 

CHINASOFT INTERNATIONAL LIMITED 

中 軟 國 際 有 限 公 司 *  
(Incorporated in the Cayman Islands with limited liability) 

Stock Code: 354 

 

__________________________________ 

NOMINATION COMMITTEE 

__ TERMS OF REFERENCE___ 

(As adopted by the Board on 28 March 2012 and 1st amended on 9 January 2019) 

 

DEFINITIONS 

1. Unless the context otherwise requires, the terms below have the following meaning:  

 

“Board”  :  the board of directors of the Company 

“Chairman” :  the Chairman of the Board 

“Committee”  :  the nomination committee 

“Committee Chairman” :  the Chairman of the nomination committee 

“Company” :  Chinasoft International Limited  

“Company Secretary”  :  the company secretary of the Company  

“Director(s)”  :  the director(s) of the Company 

“Exchange’s website”  : the official website of Hong Kong Exchanges and Clearing Limited 

“Group”   : the Company and its subsidiaries from time to time 

“Listing Rules”  : the Rules Governing the Listing of Securities on The Stock 

Exchange of Hong Kong Limited 

 

CONSTITUTION 

2.   The Board hereby constitutes and establishes a nomination committee on 28 March 2012 with 

authority, responsibility and specific duties as described below.  

 

MEMBERSHIP AND QUORUM 

3.   The Committee shall be comprised of at least 3 members, each of whom shall be appointed by 

the Board.  The members of the Committee shall be appointed from the directors of the 

Company, a majority of whom shall be independent non-executive directors of the Company. 

 

4.   The Board shall appoint the chairman of the Committee.  The Committee Chairman shall be an 

independent non-executive director of the Company. 

 

5.   Subject to 3 and 4, if a regular member is unable to act due to absence, illness or any other cause, 

the Committee Chairman may appoint a non-executive director of the Company to serve as an 

alternate member.   



 

AUTHORITYIES AND DUTIES 

6.   The Authority of the Committee is derived from the Board, therefore the Committee is obliged to 

report to the Board on its decisions or recommendations, unless there are legal or regulatory 

restrictions on its ability to do so. 

 

7. The Committee is authorised by the Board to investigate any activity within the scope of these 

terms of reference and the Company should provide the Committee with sufficient resources to 

perform its duties.  It is authorised to seek any information it requires from any employee of the 

Group and members of the Board in order to perform its duties. 

 

8. The Committee is authorised by the Board to make full use of intermediary agencies for 

identifying qualified director candidates at the Company’s expense and to conduct interviews 

with prospective candidates for nomination. 

 

9. The Company should provide the Committee sufficient resources to perform its duties. Where 

necessary, the Committee should seek independent professional advice, at the Company’s 

expense, to perform its responsibilities. 

 

10.  In addition to any other responsibilities which may be assigned from time to time by the Board, 

the duties of the Committee shall be:- 

 

(a) to review the structure, size and composition (including but not limited to skills, 

knowledge, gender, age, cultural, educational background, professional experience and 

diversity of perspectives) of the Board at least annually and make recommendations on 

any proposed changes to the Board to complement the Company’s corporate strategy; 

 

(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; with due regard for the benefits of diversity on the Board with reference 

to the Board diversity policy (the “Board Diversity Policy”) 

 

(c) to assess the independence of independent non-executive directors of the Company;  

 

(d) to make recommendations to the Board on the appointment or re-appointment of 

directors of the Company and succession planning for directors of the Company, in 

particular the chairman and the chief executive; 

 

(e) to develop and recommend to the Board measurable objectives for achieving diversity 

on the Board and monitor the progress on achieving those objectives; 

 

 



(f) to identify and nominate candidates to fill casual vacancies of the Directors for the 

Board’s approval; 

 

(g) determining and reviewing the policy for the Board Diversity Policy and the nomination 

of Directors (the “Director Nomination Policy”) as appropriate. The Director 

Nomination Policy shall set out, inter alia, the nomination procedures and the process 

and criteria to select and recommend candidates for directorship during the year; 

 

(h) to ensure that each director should be nominated by means of a separate resolution in 

meetings of the Board and/or the 


