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Shenzhen Senior Technology Material Co., Ltd.

Terms of Reference of the Nomination Committee 
of the Board of Directors

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to regulate the appointment of directors and senior management of Shenzhen 
Senior Technology Material Co., Ltd. (the “Company”), optimise the composition of the Board 
of Directors and improve the corporate governance structure of the Company, the Company has 
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CHAPTER 3 RESPONSIBILITIES AND AUTHORITIES

Article 7 The Nomination Committee shall be responsible for studying and formulating 
the selection criteria and procedures for directors and senior management, selecting and 
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CHAPTER 4 DECISION-MAKING PROCEDURES

Article 9 The Nomination Committee shall, in accordance with the relevant laws and regulations 
and the Articles of Association, and taking into account the actual circumstances of the Company, 
study the qualifications for election, selection procedures and terms of office for directors and 
senior management of the Company, and after forming resolutions, file the same and submit them 
to the Board of Directors for approval and implementation.

Article 10 The procedures for the selection and appointment of directors and senior management 
shall be as follows:

(1) the Nomination Committee shall actively communicate with the relevant departments of the 
Company, study the Company’s requirements for new directors and senior management, and 
prepare written materials;

(2) the Nomination Committee may extensively search for candidates for directors and senior 
management within the Company, its controlling (participating) enterprises and the talent 
market;

(3) information on the preliminary candidates, including occupation, academic qualifications, 
professional titles, detailed working experience and all concurrent positions, shall be 
collected and compiled into written materials;

(4) the consent of the nominees to the nominations shall be obtained; otherwise, such persons 
shall not be nominated as directors or senior management;

(5) meetings of the Nomination Committee shall be convened to conduct qualification reviews 
of the preliminary candidates in accordance with the qualifications for directors and senior 
management;

(6) prior to the election of new directors and appointment of new senior management, 
recommendations and relevant materials relating to candidates for directors and proposed 
newly appointed senior management shall be submitted to the Board of Directors; and

(7) other follow-up work shall be carried out in accordance with the decisions and feedback of 
the Board of Directors.
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CHAPTER 5 RULES OF PROCEDURE

Article 11 Notice of meetings of the Nomination Committee shall be given to all members three 
days prior to the meeting, provided that such notice period may be waived with the consent of 
all members of the Nomination Committee. Meetings shall be chaired by the chairman. Where 
the chairman is unable to attend the meeting, he/she may appoint another member (being an 
independent director) to chair the meeting.

Article 12 Meetings of the Nomination Committee shall only be held with the attendance of not 
less than two-thirds of the members. Where a member is unable to attend a meeting for any reason, 
he/she may appoint another member in writing to vote on his/her behalf. Independent directors 
shall attend meetings of the special committee in person. Where an independent director is unable 
to attend a meeting in person for any reason, he/she shall review the meeting materials in advance, 
form a clear opinion and appoint another independent director in writing to attend on his/her 
behalf. Each member shall have one vote, and resolutions passed at meetings must be approved by 
more than one-half of all members.

Article 13 Meetings of the Nomination Committee shall in principle be held on – site. Subject to 
ensuring that all participating directors are able to fully communicate and express their opinions, 
meetings may be held by video conference, telephone or other means. Voting at meetings of the 
Nomination Committee may be conducted by a show of hands, by poll or by written resolutions.

Article 14 Where necessary, directors and senior management of the Company may be invited to 
attend meetings of the Nomination Committee.

Article 15 Where necessary, the Nomination Committee may engage intermediary institutions to 
provide professional advice for its decision-making, and the expenses incurred shall be borne by 
the Company.

Article 16 The convening procedures, voting methods and resolutions passed at meetings of 
the Nomination Committee shall comply with the relevant laws, administrative regulations, rules, 
normative documents, the Articles of Association and these Terms of Reference.

Article 17 Minutes shall be kept for meetings of the Nomination Committee, and the opinions 
of the independent directors shall be recorded in the minutes. Members attending the meeting 
shall sign the minutes. The minutes shall be kept by the secretary to the Board of Directors of the 
Company for a period of ten years.

Article 18 Resolutions passed and voting results at meetings of the Nomination Committee shall 
be reported to the Board of Directors of the Company in writing.
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Article 19 Members attending meetings shall be subject to confidentiality obligations in respect 
of matters discussed at the meetings and shall not disclose relevant information without permission.

CHAPTER 6 SUPPLEMENTARY PROVISIONS

Article 20 These Terms of Reference shall take effect upon approval by the Board of Directors.

Article 21 Any matters not covered by these Terms of Reference shall be implemented in 
accordance with the relevant laws of the State, administrative regulations, rules, normative 
documents and the Articles of Association. In the event that these Terms of Reference are 
inconsistent with any laws of the State, administrative regulations, rules, normative documents 
promulgated in the future or the Articles of Association as amended through lawful procedures, 


