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VOYAH Automotive Technology Co., Ltd.

Rules of Procedure for the Nomination Committee

CHAPTER 1 GENERAL PROVISIONS

In order to standardize the election of directors and senior management
of VOYAH Automotive Technology Co., Ltd. (the “Company’), optimize
the composition of the Board and improve the corporate governance
structure, the Board of the Company sets up a nomination committee
(the “Committee”) and hereby formulates these Rules of Procedure in
accordance with the Company Law of the People’s Republic of China, the
Articles of Association of VOYAH Automotive Technology Co., Ltd. (the
“Articles of Association”), the Rules of Procedures for Board Meetings of
VOYAH Automotive Technology Co., Ltd. (the “Rules of Procedures for
Board Meetings”) and other relevant regulations.

CHAPTER II COMPOSITION OF THE COMMITTEE

The Committee consists of five members, with the majority being
independent non-executive directors. The Committee shall have one
chairman (convener) of the Committee, who shall be the Board chairman or
an independent non-executive director. There shall be directors of different
genders in the Nomination Committee.

The term of office of the Committee shall be the same as that of the Board.
Members of the Committee may be re-elected and serve another term upon
the expiry of their term.

Any member of the Committee may resign before the expiry of his/her term
of office by submitting a written resignation to the Board, stating reasons
for resignation and necessary explanations for matters to be brought to the
attention of the Board.

If a member of the Committee ceases to serve as a director of the Company
during his/her term of office, his/her membership in the Committee shall be
automatically forfeited.

If the number of members of the Committee falls below the number
provided in Article 2 due to circumstances described in Articles 4 and 5, the
shortage of members shall be made up for in accordance with the provisions
of the Articles of Association.
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The Nomination Committee shall be responsible for formulating the
selection criteria and procedures for directors and senior management and
for conducting selection and review of candidates for the directors and
senior management and their qualifications.

DUTIES AND AUTHORITIES OF THE COMMITTEE

The Committee shall mainly exercise the following duties and authorities:

(1)

2)

3)

(4)

()

(6)

(7)

(8)

to make recommendations to the Board regarding the size and
composition of the Board based on the operations, assets and equity
shareholding structure of the Company, and to evaluate the structure,
size and composition (including skills, knowledge and experience) of
the Board at least once a year, and making recommendations regarding
any proposed changes to the Board corresponding to the corporate
strategy;

to develop the corporate governance policies of the Company and
conduct routine inspections of their implementation, and to make
recommendations to the Board;

to research and be responsible for formulating selection criteria
and procedures for directors and senior management and make
recommendations to the Board, and to inspect and supervise training
and continuous professional development plans for directors and senior
management;

to widely search and identify persons qualified for nomination and
selection as directors and senior management;

to conduct selection and review of candidates for directors and senior
management and their qualifications, and to select and nominate
relevant individuals to serve as directors or make recommendations to
the Board in this regard;

to review the independence of the independent non-executive
directors;

to make recommendations to the Board regarding the appointment
or reappointment of directors and succession plans for directors
(especially the Board chairman), the general manager and other senior
management;

to develop and maintain policies related to Board diversification, and
to regularly review and disclose policies or policy summaries related to
diversification in the Company’s annual reports;



9)

(10)

(11)

(12)

to be responsible for identifying individuals with suitable
qualifications to serve as directors when the Board needs to increase
the number of directors or fill vacancies of directors, and to provide
advice to the Board on selecting and nominating relevant individuals to
serve as directors; when selecting suitable candidates, the Nomination
Committee shall fully consider the complementarity of knowledge
structure and experience among Board members and the balance and
independence of member combinations based on objective conditions
and full consideration of the benefits of diversified Board members as
well as the business needs of the Company, and shall select candidates
on a broad basis to ensure that Board members possess appropriate
talents, experience and diverse viewpoints and perspectives to
support the Company in achieving strategic objectives, maintaining
competitive advantages and achieving sustainable development;

to be responsible for making recommendations to the Board for
reappointment of non-executive directors (including independent non-
executive directors) upon the expiry of their term and for making
recommendations on the election or re-election of directors by
shareholders and the continuous tenure of any directors at any time; if
the Board intends to propose a resolution at a shareholders’ meeting
to elect an individual as an independent non-executive director, the
Nomination Committee shall prompt the shareholder circular and/or
explanatory letter attached to the notice of the relevant shareholders’
meeting to specify:

1. the process used for identifying the individual and why it is
believed that the individual should be elected and the reasons
why the individual is considered to be independent;

2. the viewpoints, perspectives, skills and experience that the
individual can bring to the Board; and

3. how the individual contributes to diversity of the Board,

to develop, inspect and supervise the code of conduct and compliance
handbook (if any) for employees and directors;

any matters stipulated by applicable laws, regulations and the Articles
of Association and other duties and authorities granted by the Board of
the Company.
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CHAPTER IV MEETINGS OF THE COMMITTEE

Meetings of the Committee include regular meetings and extraordinary
meetings. The timing of regular meetings shall be determined by the Board
in the annual work plan.

In any of the following circumstances, an extraordinary meeting shall be
convened within seven days.

(1) the Board or the Board chairman deems it necessary;
(2) the chairman of the Committee deems it necessary;

(3) it is proposed by more than two (including two) members of the
Committee.

When a regular meeting of the Committee is convened, all members shall be
notified seven days prior to the meeting. When an extraordinary meeting of
the Committee is convened, all members shall be notified three days prior to
the meeting.

Meeting agendas of meetings of the Committee shall be determined by
the chairman of the Committee based on the requirements of the Board,
proposals from more than two (including two) members of the Committee or
suggestions from the general manager. Any proposals shall be in writing and
submitted to the Board secretary for summary and filing.

Any notification and affairs work of meetings of the Committee shall be
organized and arranged by the Board secretary, with assistance and support
services provided by the Committee office. A meeting notice shall include
the time, venue, session, agenda, resolutions and date of the notice.

A meeting of the Committee shall be convened by way of physical meeting
as far as practicable. It may also be convened by way of video conferencing
or telecommunication if so agreed by the chairman of the Committee.
For meetings convened by way of telecommunication, the opinions,
recommendations and resolutions of the Committee members shall be
facsimiled to the office of the secretary to the Board on the same day of
the meetings for records and the originals shall be sent to the office of the
secretary to the Board.

A meeting of the Committee shall be held only when more than two-
thirds (including two-thirds) of the members attend the meeting. Members
shall attend the meeting in person. Where a member is unable to attend
the meeting in person in the event of special circumstances, such member
may submit a power of attorney signed by such member to appoint
another member of the Committee to attend the meeting and exercise
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relevant powers on his/her behalf. The power of attorney shall specify the
name of the appointing member, the name of the appointed person, the
scope of authorization, the authority, the authorization period and other
matters. Members who attend the meeting through video conferencing or
telecommunication methods shall be deemed as attending the meeting in
person.

If a member of the Committee who fails to attend three consecutive
meetings of the Committee in person without justifiable reasons, such
member shall be deemed to be unable to perform his/her duties as a member
of the Committee, and the Board may adjust the members of the Committee.

CHAPTER V PROCEDURES FOR DISCUSSION

A meeting of the Committee shall be convened and presided over by the
chairman of the Committee. When the chairman of the Committee is unable
to attend the meeting, he/she may appoint another member to preside over
the meeting.

Any matters for discussion at the meeting shall be considered and discussed
at the meeting of the Committee, and consideration and discussion results
(minutes, conclusions or recommendations) shall be documented.

Members of the Committee shall express their opinions definitely and
independently based on their own judgment, and shall strive to form a
majority opinion as much as possible. When it is difficult for them to form
a majority opinion, they shall submit different opinions to the Board and
provide explanations.

CHAPTER VI MEETING DOCUMENTS

After a meeting of the Committee is convened, minutes and/or review
proposal reports and other documents of the meeting shall be formed. If
there are any disagreements at the meeting of the Committee, they shall
be truthfully recorded in the meeting documents. The meeting documents
shall be true, accurate and complete and shall be submitted to the Board
after being signed by the members present at the meeting. The meeting
documents shall be assigned with serial numbers according to the year,
session and number of meetings and shall be filed by the Board secretary.

For a meeting of the Committee, the Committee office shall be responsible
for organizing the records of the meeting and drafting documents such as
meeting minutes and review proposal reports of the Committee.
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The minutes of a meeting of the Committee shall include the following:

(1)
)

3)
4
5)
(6)
(7)

date and venue of the meeting and name of the chairperson;

names of attending members and members appointing others to attend
the meeting, and names and positions of entities and individuals (if
any) present at the meeting as nonvoting delegates;

resolutions and agenda of the meeting;

summary of statements and discussions of the members;

other relevant contents of the meeting;

names of the persons taking and drafting minutes of the meeting;

signatures of members of the Committee present at the meeting.

The review proposal reports of the Committee shall include the following:

(1)
2)
3)

(4)
(5)

(6)

subject (content) of matters of the review;

the form, procedure and process of the review;

the names of attending members and members appointing others
to attend the meeting, voting situation, and names and positions of
entities and individuals present at the meeting as nonvoting delegates
(if any) if necessary;

recommendations;

other matters that need to be explained and paid attention to (if any),
such as risk analysis, special report opinions and recommendations

issued by intermediary agencies and actions to be taken;

signatures of members of the Committee present at the meeting.

Any records, minutes, review proposal reports, powers of attorney from
appointing members and other materials of a meeting of the Committee
shall be filed with the Committee office and the Board secretary
simultaneously.



CHAPTER VII SUPPLEMENTARY PROVISIONS

Article 24 Any matters not covered in these Rules of Procedure shall be subject
to relevant national laws, administrative regulations, the Articles of
Association, the Rules of Procedures for Board Meetings and other
regulations.

Article 25 These Rules of Procedure shall come into effect from the date when being
considered and approved by the Board.

Article 26 These Rules of Procedure shall be formulated and amended by the Board
and interpreted by the Board.



