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This charter is made in Chinese and English. In case of any ambiguity herein, the English 

version shall prevail. 

 

Semiconductor Manufacturing International Corporation 

(incorporated in the Cayman Islands with limited liability) 

 

NOMINATION COMMITTEE CHARTER 

(approved by the Board on March 23, 2012, and as amended and approved by the 

Board on August 8, 2013, April 30, 2020 and February 6, 2024, respectively) 

Chapter 1 General Provisions 

Article 1 
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Article 4 Chairman of the Committee shall be appointed by the Board and shall be the 

chairman of the Board or an independent non-executive Director. 

Article 5 The members of the Committee may be removed or replaced and any 

vacancies on the Committee shall be filled by the Board. 

Chapter 3 Authorities and Duties 

Article 6 Review the structure, size and composition (including the skills, knowledge 

and experience, as well as diversity of views and perspectives etc.) of the 

Board at least annually and make recommendations on any proposed 

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

Article 7 Monitor the implementation of board diversity policy (including any 

measurable objectives and the progress in achieving those objectives), and 

ensure that appropriate disclosures are made regarding board diversity in the 

corporate governance report set out in the Company’s annual report; 

Article 8 Identify individuals suitably qualified to become members of the Board and 

consistent with criteria approved by the Board, and make recommendations 

to the Board on the selection of individuals nominated for directorships; 

Article 9 Assess the independence of independent non-executive Directors; 

Article 10 Make recommendations to the Board on the appointment or re-appointment 

of Directors and succession planning for Directors; 

Article 11 The Committee is responsible for other matters in accordance with the 

applicable laws and regulationsԠԀ؀e
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Article 13 The Committee shall hold at least one meeting each year, and may increase 

the number of meetings or act by unanimous written resolutions if 

circumstances require. 

Article 14 The chairman of the Committee should determine the agenda of the 

Committee after consulting with the management. Appropriate notice must 

be given before the meeting is held, unless all members unanimously waive 

such notice. When practicable, the relevant agenda and meeting documents 

to be reviewed at the meeting of the Committee should be served on the 

Committee members at least three days before the date of the meeting. All 

meeting proposals must be reviewed and approved by the management 

before their submission to the Committee for approval. 

Article 15 The quorum for each meeting shall be a majority of the Committee members 

and at least two members shall be present for each meeting. Where a member 

fails to attend the meeting in person due to special circumstances, he/she 

may entrust other members of the Commi
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Article 19 The chairman of the Committee (in the absence of the chairman, another 

member of the Committee or a representative duly delegated by the 

chairman) shall attend the annual general meeting of the Company and be 

prepared to answer the questions in relation to the work and responsibilities 

of the Committee at the meeting. 

Chapter 5 Supplementary Provisions 

Article 20 Any outstanding matters not covered in this charter shall be implemented in 

accordance with applicable laws, regulations, normative documents, rules of 

securities regulatory authorities, and the provisions of the Company's 

articles of association. To such extent this charter is inconsistent with any 

laws, regulations, normative documents or the Company's articles of 

association that may be promulgated or revised in the future, the relevant 

laws, regulations, normative documents and the Company's articles of 

association shall prevail. 

Article 21 The Committee shall review the completeness of this charter from time to 

time and recommend revisions to the Board.


