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CHARTER OF NOMINATING AND CORPORATE GOVERNANCE COMMITTEE  
OF THE BOARD OF DIRECTORS. 

 
 
This Charter of the Nominating and Corporate Governance Committee (the “Committee”) of the Board of 
Directors (the “Board”) of Maxeon Solar Technologies, Ltd., a Singapore public company limited by shares 
(the “Company”), was adopted by the Board on August 26,2020 and revised with effect as of January 28, 
2021. 

I. PURPOSE 

The Committee shall assist the Board in discharging its responsibilities with respect to: 

A. The identification of individuals qualified to become directors and the selection or 
recommendation of candidates for all directorships to be filled by the Board or by the 
stockholders; 

B. The evaluation of whether an incumbent director should be nominated for re-election to the 
Board upon expiration of such director’s term, based upon the criteria for Board membership as 
well as the incumbent director’s qualifications, performance as a Board member and such other 
factors as the Committee deems appropriate; 

C. The development, maintenance and recommendation of a set of corporate governance principles 
applicable to the Company and for periodically reviewing such principles; and 

D. In addition, the Committee will undertake those specific duties and responsibilities listed below 
and such other duties as the Board may from time to time prescribe. 

II. STRUCTURE AND OPERATIONS 

A. Composition and Qualifications 

During any period in which (i) the Company qualifies for the “Foreign Private Issuer” exemptions 
provided under the listing rules of The Nasdaq Stock Market LLC (the “Nasdaq Rules”) and (ii) 
pursuant to the terms of that certain Shareholders Agreement, dated as of August 26, 2020 and 
as amended from time to time (the “Shareholders Agreement”), among the Company, Total Solar 
INTL SAS (“Total”) and Zhonghuan Singapore Investment and Development Pte. Ltd. (“TZS”), each 
Shareholder (as defined in the Shareholders Agreement) has the right to designate at least one 
director to the Board, the Committee shall be composed of four members of the Board:  two 
directors, each to be determined by the Board to be an Independent Director (as defined in the 
Shareholders Agreement), one director to be designated by Total and one director to be 
designated by TZS. 
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During any period in which (i) the Company qualifies for the “Foreign Private Issuer” exemptions 
under the Nasdaq Rules and (ii) pursuant to the terms of the Shareholders Agreement only one 
of the Shareholders (but not both) has the right to designate at least one director to the Board, 
the Committee shall be composed of three members of the Board:  two directors, each to be 
determined by the Board to be an Independent Director and one director to be designated by the 
Shareholder who has the right to designate at least one director to the Board pursuant to the 
terms of the Shareholders Agreement. 

During any period in which (i) the Company does not qualify for the “Foreign Private Issuer” 
exemptions under the Nasdaq Rules or (ii) pursuant to the terms of the Shareholders Agreement 
neither Shareholder has the right to designate at least one director to the Board, the Committee 
shall be composed of three or more directors, each to be determined by the Board to be an 
Independent Director. 

B. Appointment and Removal 

The members of the Committee shall be appointed by the Board, based upon the 
recommendation of the Committee, and shall serve until such member’s successor is duly elected 
and qualified or until such member’s earlier resignation or removal.  The members of the 
Committee serve at the discretion of the Board and may be removed, with or without cause, by a 
majority vote of the Board. 

C. Committee Chair 

Unless a Committee Chair is elected by the full Board, the members of the Committee shall 
designate a Chair by majority vote of the full Committee membership.  The Chair will chair all 
regular sessions of the Committee and set the agendas for Committee meetings. 

D. Delegation to Subcommittees 

In fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of its 
responsibilities to a subcommittee of the Committee, which may be composed of one or more 
Committee members. 

E. Use of Consultants 

The Committee may, at the Company’s expense, retain and terminate any independent counsel, 
experts, consultants and other advisors as the Committee may deem appropriate, and the 
Committee shall have the sole authority to approve any such advisor’s fees and other retention 
terms.  The Committee shall also have the sole authority to retain and terminate any search firm 
to be used to identify the director candidates, including sole authority to approve the search firm’s 
fees and other retention terms. 

F. Compensation 

Members and the Chair of the Committee shall receive such fees, if any, for their service as 
Committee members and Chair as may be determined by the Board and approved by shareholders 
in general meeting, based upon the recommendation of the Compensation Committee. 
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III. MEETINGS 

A. Frequency and Notice 

The Committee shall meet as frequently as it may determine necessary to carry out its 
responsibilities but not less than once annually.  The Committee may establish its own meeting 
schedule.  The Chair of the Board or any member of the Committee may call meetings of the 
Committee.  Meetings of the Committee may be held telephonically. 

B. Attendance 

All directors that are not members of the Committee may attend meetings of the Committee but 
may not vote.  The Committee may request any Board member, officer or employee of or 
consultant to the Company or the Company’s outside counsel or independent auditor to attend a 
meeting of the Committee or to meet with any members of, or consultants to, the Committee.  
The Committee may also exclude from its meetings any persons it deems appropriate to carry out 
its responsibilities. 

C. Books and Records 

The Committee shall have full access to all books, records, facilities and personnel of the Company 
in connection with the discharge of its responsibilities. 

D. Quorum and Voting 

A simple majority shall constitute a quorum of the Committee.  Every act or decision done or 
made by at least three members at a meeting duly held shall be regarded as the act of the 
Committee.  The Committee may also act by unanimous written consent (which may include 
electronic consent via e-mail). 

E. Reports and Minutes 

The Committee will report its activities and actions to the Board on a regular basis and maintain 
minutes or other records of meetings and activity of the Committee, including actions taken by 
unanimous written consent, which minutes will be filed with the minutes of the meetings of the 
Board. 

IV. RESPONSIBILITIES AND DUTIES 

Outlined below are certain continuing responsibilities that the Committee is expected to fulfill in effecting 
its purpose as stated in Section I of this Charter.  This list of responsibilities is presented for illustrative 
purposes and is not intended to be exhaustive.  The Committee may conduct additional activities as 
appropriate in light of changing business, legislative, regulatory, legal or other conditions.  The Committee 
shall also fulfill other responsibilities delegated to it from time to time by the Board. 

1. Consider and make recommendations to the Board concerning the appropriate size, composition, 
function and needs of the Board, taking into account that the Board as a whole shall have 
competency in the following areas:  (i) industry knowledge, (ii) accounting and finance, (iii) 
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business judgment, (iv) management, (v) leadership, (vi) international markets, (vii) business 
strategy, (viii) crisis management, and (ix) corporate governance. 

2. Recommend to the Board the criteria for Board membership, including desired skills and 
attributes, conduct searches for prospective directors based on the criteria, and evaluate 
candidates based on the criteria approved by the Board (including making a specific 
determination as to the independence of each candidate) and taking into account the enhanced 
financial literacy and final expertise requirements that may be required under law or the Nasdaq 
Rules for the Audit Committee or other committee membership purpose.  Searches for 
prospective directors may consider such factors as differences in professional background, 
education, skill, and other individual qualities and attributes that contribute to the total mix of 
viewpoints and experience represented on the Board.  The Committee shall review suggestions 
for candidates for membership on the Board, including candidates for director proposed by 
stockholders of the Company, in accordance with the criteria approved by the Board and in 
consideration of the requirement that the Company must at all times have at least one Singapore 
resident director. 

3. Recommend to the Board for its approval candidates for election to the Board by the stockholders 
or for appointments by the Board to fill vacancies. 

4. Evaluate whether an incumbent director should be nominated for re-election to the Board upon 
expiration of such director’s term, based upon the recommended criteria for Board membership 
as well as the incumbent director’s qualifications, performance as a Board member, and such 
other factors as the Committee deems appropriate. 

5. Evaluate any material changes in the employment status of any director from when such director 
was elected to the Board, and review and make recommendations to the Board regarding the 
appropriateness of the director’s continued service on the Board under the new circumstances. 

6. Evaluate and make recommendations to the Board concerning the appointment of directors to 
Board committees and the selection of Board committee chairs. 

7. Evaluate and recommend to the Board the responsibilities of the Board committees, including the 
structure, operations and the authority to delegate to subcommittees. 

8. Periodically review the Company’s reimbursement of directors for reasonable costs associated 
with such directors’ participation in continuing education programs related to their service as 
directors. 

9. Annually review and assess the adequacy of the Company’s Constitution, the Corporate 
Governance Principles and other corporate governance documents and practices and recommend 
any changes to the Board for its approval and adoption. 

10. Periodically review and assess the form of indemnification agreement for officers and directors 
and all director and officer liability insurance policies to assess the sufficiency of coverage. 

11. The Committee shall oversee an orientation and continuing education program for directors 
meeting the requirements set forth in the Company’s Corporate Governance Principles. 
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12. At least annually, the Committee shall lead the Board and its committees in a self-evaluation to 
determine whether they are functioning effectively.  The Committee shall oversee the evaluation 
process and report on such process and the results of the evaluations, including any 
recommendations for proposed changes to the Board and Board committees. 

13. Periodically review the composition of the Board and its committees in light of the current 
challenges and needs of the Board, the Company and each Board committee, and determine 
whether it may be appropriate to add or remove individuals after considering issues of judgment, 
diversity, age, skills, background and experience. 

14. Oversee the Company’s environmental, social and governance (“ESG”) program, including review 
of ESG related disclosures within the Company’s annual reports or proxy materials or separately 
issued external reporting activity of the Company. Assist the Board in its oversight with respect to 
matters that involve the Company’s image, reputation and standing as a responsible corporate 
citizen, including reviewing and considering the following from time to time: (i) current and 
emerging ESG and corporate citizenship and public policy issues and trends that may affect the 
Company’s business activities, performance, reputation or public image, (ii) the Company’s 
initiatives related to sustainability and the environment and (iii) other strategic issues and 
corporate actions the Committee deems appropriate. 

15. Perform any other activities consistent with this Charter, the Company’s Constitution, Corporate 
Governance Principles and governing law, as the Committee deems necessary or appropriate. 

V. ANNUAL PERFORMANCE EVALUATION 

The Committee shall perform a review and evaluation, at least annually, of the performance of the 
Committee and its members, including by reviewing the compliance of the Committee with this Charter.  
In addition, the Committee shall review and reassess, at least annually, the adequacy of this Charter and 
recommend to the Board any improvements to this Charter that the Committee considers necessary or 
valuable. The Committee shall conduct such evaluations and reviews in such manner, as it deems 
appropriate. 
 

 


