
Flat Glass Group Co., Ltd.
Terms of Reference of the Nomination Committee of 

the Board of Directors

Chapter 1 General Provisions

Article 1 In order to standardize the selection of directors (the “Directors”) and  
senior management of Flat Glass Group Co., Ltd (hereinafter referred to as the “Company” 
or “the Company”), optimize the composition of the board of directors (the “Board”) 
and perfect the Company’s governance structure. The Company has set up a nomination 
committee of the Board (hereinafter referred to as the “Nomination Committee”) and 
formulated these implementation rules in accordance with the Company Law of the People’s 
Republic of China (hereinafter referred to as the “Company Law”), Code of Corporate 
Governance for Listed Companies, Measures for the Administration of Independent 
Directors of Listed Company, Rules Governing the Listing of Securities on Shanghai 
Stock Exchange (hereinafter referred as “Shanghai Stock Exchange Listing Rules”, 
Self-Regulatory Guidelines for Listed Companies of Shanghai Stock Exchange No. 1 – 
Standardized Operation, Rules Governing the Listing of Securities on The Stock Exchange 
of Hong Kong Limited (hereinafter referred as “Listing Rules of Stock Exchange”), the 
Articles of Association of Flat Glass Group Co., Ltd (hereinafter referred to as the “Articles 
of Association”) and other relevant regulations.

Article 2 The Nomination Committee of the Board is a specialized working body 
set up under the Board. It is mainly responsible for selecting and making recommendations 
on the candidates, selection criteria and procedures of the Company’s Directors and senior 
management.

Chapter 2 Composition

Article 3 The Nomination Committee shall comprise three Directors, a majority of 
whom shall be independent non-executive Directors.

Article 4 Members of the Nomination Committee shall be nominated by the chairman 
of the Board, or more than one-half of the independent non-executive Directors or more 
than one-third of all the Directors, and shall be elected and appointed by the Board.

Article 5 The Nomination Committee shall have one chairman, who shall be acted 
by an independent non-executive director member, shall be responsible for convening and 
presiding over the committee, and shall be determined by the Board.

Article 6 The term of office of the Nomination Committee shall be the same as 
that of the Board. A member of the Nomination Committee may serve consecutive terms 
if reelected upon the expiration of his/her term.

If any member resigns from the position of director of the Company during his/her term 
of office, he/she shall ipso facto and immediately cease to hold the position of committee 
member. The vacancy shall be filled by the Board within three months in accordance with 
Articles 3 to 5 above.
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Chapter 3 Terms of Reference

Article 7 The Nomination Committee of the Company is responsible for formulating 
the criteria and procedures for the selection of Directors and senior management personnel, 
selecting and reviewing the candidates for Directors and senior management personnel and 
their qualifications. Its main responsibilities are as follows:

(1) identifying candidates who are qualified to act as Directors, and selecting and 
nominating relevant persons to act as Directors or offering advice to the Board, 
or making recommendations to the Board on the appointment and removal of 
Directors;

(2) Proposing to the Board regarding the appointment or removal of senior 
management;

(3) making recommendations to the Board on its size and composition based on the 
business operations, assets size and equity structure of the Company;

(4) reviewing the structure, size and composition (including skills, knowledge and 
experience) of the Board at least once a year, assisting the Board in maintaining a 
Board skills matrix, and advising changes to the Board in line with the corporate 
strategies of the Company;

(5) studying the selection criteria and procedures for Directors and senior management 
and making recommendations to the Board;

(6) evaluating the independence of the independent non-executive Directors;

(7) making recommendations to the Board on the appointment or re-appointment 
of Directors and succession planning for Directors (in particular, the chairman 
and the president);

(8) supporting the Company’s regular evaluation of the Board’s performance; and



Chapter 4 Procedures of Decision-making

Article 9 The Nomination Committee shall review the selection criteria, selection 
procedures and terms of office of the Directors and senior management of the Company 
according to the actual situation of the Company in compliance with the relevant laws 
and regulations and the provisions of the Articles of Association and pass the relevant 
resolutions, which shall be filed and submitted to the Board for approval and implementation.

Article 10 The selection procedures for appointments of Directors and senior 
management are as follows:

(1) the Nomination Committee shall actively communicate with the Company’s 
relevant departments, study the Company’s requirements for new Directors and 
senior management and produce written reports;

(2) the Nomination Committee may search extensively for candidates for the 
roles of Directors and senior management within the Company and its holding 
(associated) companies as well as on the human resources market;

(3) the Nomination Committee shall collect all information about the occupation, 
academic qualifications, titles, detailed work experience, and part-time work 
experience, and produce written reports before making decision;

(4) the Nomination Committee is responsible for obtaining consent from the 
nominees regarding the nomination; otherwise, they shall not be considered as 
candidates for the roles of Directors or senior management;

(5) the Nomination Committee deals with the proposal on candidates nomination 
by the entitled proposer as provided in the Articles of Association;

(6) convening a meeting of the Nomination Committee and conduct a qualification 
review on the shortlisted candidate(s) according to the employment requirements 
of Directors and senior management;

(7) fourteen days prior to the election of new Directors and the appointment of new 
senior management, submit proposals and relevant materials to the Board for 
candidates for the roles of Directors and senior management;

(8) carrying out other follow-up work according to the decisions of and feedback 
of the Board.
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Chapter 5 Procedural Rules



Chapter 6 Supplementary Provisions

Article 20 Any matter undefined in these rules or inconsistent with relevant laws, 
administrative regulations, normative documents, regulatory rules of the place where the 
Company’s shares are listed and the Articles of Association, the relevant laws, administrative 
regulations, normative documents, the regulatory rules of the place where the Company’s 
shares are listed and the Articles of Association shall prevail firstly.

Article 21 The term “above” under these rules is inclusive, while “exceeding” is 
exclusive.

Article 22 The Board of the Company is responsible for interpreting these rules. 
These rules will take effect as reviewed and approved by the Board, including the same 
on revision.

Article 23 If there is any inconsistency between the English and Chinese versions 
of these rules, the Chinese version shall prevail.
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