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China International Development Corporation Limited 

中聯發展控股集團有限公司 
(Incorporated in the Cayman Islands with limited liability) 

(the “Company”) 

Nomination Committee –Terms of Reference 
(Revised and adopted on 30 December 2022) 

1. Constitution

1.1  The Nomination Committee (the “Committee”) is established pursuant to a resolution passed by 

the Board of Directors (the “Board”) of the Company at its meeting held on 25 August 2005. 

2. Membership

2.1  The members shall be appointed by the Board and shall not consist of less than three members. 

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

2.2  A quorum shall be two members and one of them must be independent non-executive director. 

2.3   The chair of the Committee shall be appointed by the Board and should be either the chairman of 

the Board or an independent non-executive director and in his absence, members present may 

elect any member (who must be an independent non-executive director) to chair a committee 

meeting. 

2.4    The Company Secretary or his/her delegate or such other person appointed by the chair shall be 

the secretary of the Committee. 

3. Frequency of meetings

3.1  Meetings shall be held at least once a year. Additional meetings should be held if the Committee 

shall so request. 

4. Notice

4.1   Notice of any meetings of the Committee has to be given at least 7 days prior to any such 

meeting being held, unless all Committee members unanimously waive such notice. 
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5. Minutes 

 5.1   Full minutes of the Committee meetings should be kept by a duly appointed secretary of the 

meeting (who should normally be the company secretary). Draft and final versions of minutes of 

the meetings should be sent to all committee members for their comment and records within a 

reasonable time after the meeting. 

6. Authority 

6.1   The Committee is authorised to obtain, at the Company’s expense, independent external 

professional advice and to secure assistance from external parties with relevant experience and 

expertise where it considers necessary. The Committee shall have the sole authority to approve 

all reasonable related fees and terms of engagement. 

6.2    The Committee shall be provided with sufficient resources to discharge its duties. 

7.       Duties 

 7.1  The duties of the Committee shall be: 

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

age, cultural and educational background, ethnicity, professional experience, skills, 

knowledge, experience and length of service) 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; 

(c) to implement and review the effectiveness of the Board Diversity Policy (the “Board 

Diversity Policy”), as appropriate, recommend any revisions of the Board Diversity Policy 

to the Board; review the measurable objectives that the Board has set for implementing the 

Board Diversity Policy and the progress on achieving the objectives on a regular basis; and 

disclose the Board Diversity Policy or a summary of such policy, in particular, the 

measurable objectives that it has set for implementing the Board Diversity Policy and the 

progress on achieving the objectives and its review results in the Company’s corporate 

governance report (the “Corporate Governance Report”) annually; 

 

(d) to establish mechanism(s) to ensure independent views and input are available to the Board 

and disclose such mechanism(s) in its Corporate Governance Report. The Board should 

review the implementation and effectiveness of such mechanism(s) on an annual basis. 
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(e)   develop, review and disclose the policy for nomination of directors (the “Nomination 

Policy”), as appropriate, in the Company’s corporate governance report annually. The 

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

criteria to select and recommend candidates for directorship; 

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

(g) to make recommendations to the Board on the appointment and re-appointment of 

directors and succession planning for directors, in particular, the Chairman and the Chief 

Executive taking into account the Company’s corporate strategy and the mix of skills, 

knowledge, experience and diversity needed in the future; 

(h) where the Board proposes a resolution to elect an individual as an independent non-

executive director at the general meeting, it should set out in the circular to shareholders 

and/or explanatory statement accompanying the notice of the relevant general meeting: 

(i)   the process used for identify the individual and why the Board believes the 

individual should be elected and the reasons why it considers the individual to be 

independent;  

(ii)    if the proposed independent non-executive director will be holding their seventh   

(or more) listed company directorship, why the Board believes the individual 

would still be able to devote sufficient time to the board;  

(iii)  if the proposed independent non-executive director has served more than nine  

years, why the Board (or the Committee) believes that the director is still 

independent and should be re-elected, including the factors considered, the 

process and the discussion of the Board (or the Committee) in arriving such 

determination and such further appointment should be subject to a separate 

resolution to be approved by the shareholders of the Company;  

(iv)   the perspectives, skills and experience that the individual can bring to the Board;  

and  

(v)    how the individual contributes to diversity of the Board. 

(i) Where all the independent non-executive directors of the Company have served more than 

nine years on the Board, the Company should:  

(i) disclose the length of tenure of each existing independent non-executive director   

on a named basis in the circular to shareholders and/or explanatory statement 

accompanying the notice of the annual general meeting; and  

 

 

 

 



4 

 

(ii) appoint a new independent non-executive director on the Board at the 

forthcoming annual general meeting.  

 

(j) to review from time to time as appropriate these Terms of Reference and 

recommend to the Board any necessary changes; and  

 

(k) to consider other topics or matters, as defined by the Board.  

8. Reporting Responsibilities 

8.1 The Committee should report back to the Board on its decisions or recommendations, 

unless there are legal or regulatory restrictions on its ability to do so (such as a restriction 

on disclosure due to regulatory requirements). 

 


