
Nomination Policies and Procedures 

  

The Compensation Committee will accept for consideration any candidate properly recommended 

by a stockholder; acceptance of a recommendation for consideration does not imply the Board will approve 

the nomination or recommend the proposed candidate for nomination to stockholders. 

  

Stockholders who wish to nominate qualified candidates to serve as directors must notify the 

Company in writing, by notice delivered to the attention of the Secretary of the Company at the address of 

the Company’s executive offices, of a proposed nominee. Submissions may be by mail or personal delivery. 

E-mail submissions will not be considered. In order to ensure meaningful consideration of such candidates, 

notice must be received no later than 50 calendar days prior to the first anniversary of the date of notice 

given to stockholders for the prior year’s annual meeting of stockholders. 

  

The notice must set forth as to each proposed nominee: 

   
• the nominee’s name, age, business address and, if known, residence address,   
• his or her principal occupation or employment and business experience,   
• the number of shares of stock of the Company, if any, which are beneficially owned by 

such nominee, and   
• any other information concerning the nominee that must be disclosed as to nominees in 

proxy solicitations pursuant to applicable law, including but not limited to any 

arrangements or agreements regarding the proposed candidate’s nomination, all 

relationships between the proposed nominee and the recommending stockholder and the 

Company, and all transactions between such parties. 
  

The notice must also set forth with respect to the stockholder proposing the nominee the name and 

address of such stockholder and the class and number of shares of the Company that are held of record, 

held beneficially and represented by proxy by such stockholder as of the record date for the meeting (if 

such date has been made publicly available) and as of the date of such notice. 

  

Submissions received through this process will be forwarded to the Compensation Committee and 

Board of Directors for review. Only those submissions that comply with these procedures and those 

nominees who satisfy the qualifications deemed necessary for directors of the Company will be considered. 

Notwithstanding the foregoing, as set forth in the Company’s By-laws, the Board shall not be obligated to 

include information as to any nominee for director in any proxy statement or other communication sent to 

stockholders except as required under applicable law. 

  

When considering candidates, the Company strives to achieve a balance of knowledge, experience 

and accomplishment such that the Board reflects a diversity of talent, age, skill, expertise and perspective. 

While there are no set minimum requirements, the Compensation Committee believes a candidate should: 

   
• reflect the highest personal and professional ethics, integrity and values,  
• be committed to representing the long-term interests of CPS shareholders,  
• possess superior business-related knowledge, skills and experience,  
• have excelled in both academic and professional settings,  
• be free of actual or potential conflicts of interest, and  
• satisfy all independence criteria imposed by applicable law. 

  

In addition to the above criteria (which may be modified from time to time), the Compensation 

Committee and Board may consider such other factors deemed in the best interests of the Company and its 



stockholders, including a candidate’s current or recent experience as a senior officer, his or her business, 

scientific and/or engineering experience, knowledge of the end-markets served by CPS, the nominee’s 

contacts and relationships within the Company’s industry, as well as his or her general ability to enhance 

the overall composition of the Board. The Company does not have a formal policy with regard to the 

consideration of diversity when identifying and evaluating nominees; however, in recommending directors, 

the Compensation Committee and Board consider the specific background and experience of incumbent 

directors and nominees and other personal attributes to provide a diverse mix of capabilities, contributions 

and viewpoints that they believe enable the Board to function as effectively as possible. 

Potential candidates are identified through referrals and recommendations, including by incumbent 

directors, management and stockholders, as well as through business and other organizational networks. 

The Board may retain and compensate third parties, including executive search firms, to identify or 

evaluate, or assist in identifying or evaluating, potential director nominees. 

Current members of the Board with the requisite skills and experience are considered for re-

nomination, balancing the value of the member’s continuity of service and familiarity with the Company 

with that of obtaining a new perspective, and considering each individual’s contributions, performance and 

level of participation, the current composition of the Board, and the Company’s needs. If any existing 

directors do not want to continue in service or if it is decided not to re-nominate a director, new candidates 

are identified in accordance with those skills, experience and characteristics deemed necessary for new 

nominees, and are evaluated based on the qualifications set forth above. In every case, the Board meets (in 

person or telephonically) to discuss each candidate, and may require personal interviews before final 

approval. 

Neither the Compensation Committee nor the Board currently differentiates, and they do not intend 

in the future to differentiate, between or alter the manner in which candidates are evaluated based on the 

constituency (including stockholders) that proposed the candidate. 

Stockholder Communications and Director Attendance at Annual Stockholder Meetings 

The Board welcomes communications from stockholders and has adopted a procedure for receiving 

and addressing such communications. Any stockholder who desires to communicate with the Board, non-

management directors as a group, or any individual director may send a letter addressed to the same to CPS 

Technologies Corp., 111 South Worcester Street, Norton, MA 02766, Attn: Chief Financial Officer. The 

CFO will forward such communications directly to the addressee(s). 

Recognizing that director attendance at the Company’s annual meetings of stockholders can 

provide stockholders with an opportunity to communicate with members of the Board of Directors, it is the 

policy of the Board of Directors to strongly encourage, but not require, members of the Board to 

attend such meetings.

CPS’s policies regarding stockholder communications and director attendance (which may 

be modified from time to time) can be found on the Company’s website at www.alsic.com/

governance-documents. 


