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Rules of Procedures for the Governance and Compliance Committee to the
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Board of Directors
Chapter One: General Provisions

Pustun.-o ¢ O ¥yd y Law¥ fohe Ry ¢'S Reg b ic% f Chi a, O de® f
O 4 rgee - eh & ce fr Liged @,4?4, ied, Agic es% fASH cigth & [ H axk
Ceq by ., Ld| R es%fPhced resfryohe B afd‘ff Dzrelgri#fﬁ axt
Ce" 4y ¥, L,d. and e —er rclcv an . pre isiens. H.n 1#® eme®e.. L d. (¢
Company .~ as es ablis ed .-¢ €o ernanse an® “emplian«® ~emmi .ee (.-e
Committee ~_nder .- Beard @ Pirce ors (¢ Board ~and erm.Ya ed -ese
ies @ Presed.tes- se as o impre ¢ .-¢ ge ernanee s e o Wy‘ompan},
and preme ¢ semplianse asress all b_sinesses.

®~emmi .2e 15 a speeial erganiza ten _nder .- Beard. e main objcu‘7 e
o . ®emmi ce 15 # assis.—.-¢ Beard ¢ Dires ors in adep ing ¢ mes -
apprepria & ge ernanee s andards er ,_f?"ompanﬁ, (inel.Wding s_bsidiaries ~ 1n
A illing e Beard’s respensibiliy,- er o crsig - ®~empliance pras 1ses o
,,!“ompa@ and ,,,‘?"ompany ‘s @se_'pa jenal cal - and sa ey pras jses.

®~emmi .e¢ s all e ree and .'h e .ered assess o all persennel and e er
pares (inernal and ¢ ernal - as req.l4red b, P emmi . o sarg, o 3
d.Wes.

In per erming e d.Ves. & emmi . ee ma, seek independen .pre essional
adv 1s¢ el _Wding engaging a pre essional 1rm * send_l .an N, €s1ga jen er
sempan, rela ed ma.ers- a H.% 1n’s reasenable ¢ pense.

X
e e pense b.dge .o . emmi.ec or . a eremen ened p_rpeses s all be
s.bomi.ed @ e ¢ airman e V""ompan}, or appre al.

®-emmi .ee s all send.% reg Yar re, 1¢ and assessmen -ann.'all, o cr ¢
d.%- per ermansee o ®~emmi ee and ¢ implemen a1en @ _-ese R les o
Presed._lres.
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Article 6 e scere ar, o -®~emmi . £e s all be appein ed b, -®~“emmi .ee and






Article 14

e rele o & emmi.ee 1n re 1€ 1ng fy'ompan}, ’s semplianse pras yses
mainl, 1n e] es:
ik mn, el,

X
(1, Y amining and appre ing al era 1ens e e semplianse peolisies 16 de
ne req.lire ¢ Beard’s appre, al,

( 9 ensidering and re 1€ g 1.~ op Managemen .and .-e Head @ In ernal
M1~ adeq.lng, o ,74?"ompan§, ’s semplianee son rels .-re g
re, 16 g e res.ise Inernal _Wirepeors,
(3, Meniering and assessing e ¢ e¢ L eness @ ,74?"ompan}, s semplianse
.ne jen and rame eork ege -er 1. e Head(s, e Legal airs and |
o® “emplianee Depar men (s, @ ens.'re r"‘ompan}, s semplianse 1

applisable la s and reg a jens, and

(4, ege.er 1. e ep Managemen .and Head(s, @ Legal airs and er
®“eompliance Depar men (s - re, 1€ ng and assessing:

- ¢ adeq.lag, o ¢ prescss eor repering and respending o
rcgu'la,mg, breas es,

X
- ¢ mdings e an, ¢ aminaiens B reg.a e ageneies,

— n, ¢ anges o e reglla o, pelisies  1¢ are @ signiiean -
1mpas s-en f?‘ompar&, ,

— e ann_'al semplianse plan, and

X
- S,«rzlk,4.lrc- rese_feing and e _5e @ ¢ ernal sens. !l an s



Article 15

Article 16

Article 17

®~emmi .ee s all arrange a leas  ene pry ae meemg 1. € Head(s, @
Legal airs and /]o"‘omphancc Depar men (5, eas  ear- dise.'ssing ma .ers
deemed neeessag,  or pry ae dise_'ss1en b, & ~emmi .ge. Head(s, ® Legal

airs and e® ~emplianee Depar men (s, and Head @ ¢ In ernal _Wi .-
PDepar men -

P.ring e priy ae meeng. € Head(s, @ Legal airs and /o"omphancc
PDepar men (s, and Head @ ¢ In ernal .1 . Wepar men s all reper o ¢

®“ommi .ee an, ae _tal er s.spes ed majer 10la 1ens. el ing an, breas es o

~ela s.

crele ¢ & emmi.ee 1n re 1e 1ng _,~?"ompan}, s semplianse 1~
en irenmen al la s and reg.la ens mainj, n, .l\v es:

(1, Rcv 16 1ng ¢ pelisies and presed_res in plase o ens.fre .-a.signi 1¢an
en irenmen al reg.la jons are elle ed ere 'y L .

( ,® ensider ¢ adeq.'a¢, o reperng and respending o breas es o
en irenmen al reg.la jens nel.Wding ¢ adeq.la¢ and res.is o

1n, €s 1ga jen and elle _Ybh ep Managemen .-

e rele ¢ & “emmi.ee 1nre 1e 1ng _,4?"ompany s semplianse 1 -
ecc pa jenal cal - and sa ey ebliga yens mainl, n, olv es:

(1, Meni ering _,J"ompany s pras pses and per ermanse 1n ess_'pa jenal
eal .—and sa Cy

(, Re 1e 1ng ¢ epera ren e _,~"'ompany s H_, yseminelWing
pelisies. prinsiples. pras jses and o Lsemes, SS

(3, ns.ring ad erense o applisable la s and reg.Ya jeons, and

(4, Making s.'gges rons o ¢ Beard en pelisics. pras yses and s ra ggies
relaed o ece pa jenal cal .- and sa ey



Chapter Four: Rules of Procedure

Article 18 ®-emmi.ee eolds reg.lar and pre, 1sienal mee ings. 1l members s all be
ne r-1ed s¢ en da, s prier o ¢ con cning @ a mee ng.

Article 19 ®-emmi.ee s all eld a deas .-o. r reg.lar mee ings eas y car. Fer e
®-emmi.cc o _U1ll 1 srespoensibili ses. J"onv ener o - ®emmi . ee ma,
erganiic pre isienal mee ags  en neeessag, .

»- en, ener s all con oke a mee ng o . emmi.ee  en o -er Dirce ors.
- or Head(s o chal airs and e®“emplianse Depar men (s, @ e
®-empan, demand s.% a meeng.

Article 20 mee ;g o ® emmi.ee s all be son ened enl 1. ¢ presenec @ ne
less ~an ~e 1rds @ 1.smembers. In general- .-¢ members s all a.end a
mee jng 1n persen or a Y -erize ane .-er member o a.end en 1s, er be al . In
sire_'ms anses deemed apprepria e ly, y“on ener- a mee ing san be eld o, cr
p enc er b, e _—cr semm_'h1ea ren means.

as member s all asscp .ne mere -an ene a_.-eriza jen rem e .er members.

Article 21~ Meeings s all be presided o er b, o on, ener o P ~emmi ee. In sase e
»- en cner eanne . -end a rnccmg dl'e o spcclal reasens. ¢ members presen -
aﬁ<c mee g s all eles .a member o ¢ air ¢ mee ing.

Article 22 Dirce or o 1s ne_a member o T emmi e ma, a.end a meeng e e
®“emmi .2 as a nen e ing delegace® 1s ere n asserd. enier Managemen -
o ¥ empar, - HcaQ(s o [egal airs and o"‘omphanSc Pepar men (5, @
P empan, and er @ ernal persennel mg, be i 1ed » T emmi ee mee g
or par s e ¢ mee g 1.-o. '440 mgrg s

Nen members o & emmi . ee ma, be asked b/ ,<.~?"onV ener & 1.-dra
rem all er an, par.e a meeng.

Article 23 as member s all a e enc ecen prepesals er iss.'es s berg 1e ed bl
®“emmi.ec. ®en eners all a, €J).'5-ene e like all o -er members.



Article 24 W ere _.J'onv ener p.lis-a propesal er 1ss.'e o a e ¢ propesal or iss.le
s all beseme a, alid resel_en enl, en 1.s passed i, a simple majeoriy—.

Article 25 W ere a member o - “emmi .2¢ 15 e 1n eres ed persen pary- e an, ma.er
being dise.lssed B, a mee mng. s.% member s all 1.-dra  rem €, eung
presess. In e e en—-a.— % emmi_ee 15 _'hable & erm a, alid epinien en a
seramnma.erd'e o ¢ 1.-dra ale an e 1smembers. s.% ma.ers all be
re, 1¢ ed diree }- b, .- Beard e ,74?"ompan§, .

Article 26 n, meengs o A emmi .ee s all a e min.les @ ¢ meemngs signed b,
all members presen a.s. meengs. e seere ag, o P emmi .ee s all be
respensible eor ¢ prepara jon. sire_la ren and signing @ s.% min_ lUes.

Article 27 n, epmniens made and resel ijens passed a.a mee g o L “emmi.ee s all
be repered in ri.en erm o ¢ Beard e _,"'ompanj, .

Article 28 11 par ys1pan s-a.a mee ng s all be ebliged o keep sen 1den jal all ma ers
dise.'ssed 1n s.% a meeng and s all ne diselese an, rclcv an_4n erma ien
1.-0.1.d e a h-eriza ren.

Chapter Five: Supplementary Provisions

Article 29 ®~emplianse 4n -ese R.Ues @ Presed.'res means as ng asserding e rele an -
la s and reg.laens. as ell as f?"ompaq, s semplianse g idelines. pelisies.
dires i es- r.lles and e -er 1n ernal sedes @ send.'s -

Article 30 ese R.es @ Presed wes s all be p.han ere¢c en e dae @ passing .-¢
rclcV an resel .lien B, - Beard.

Article 31 n, ma.ers a.are ne se ered in ~ese Rles o Presed.wes s all be
implemen ed asserding o e najenal la s. reg.ia jens and e rsles o
ssesia ien @ ,f?"ompany ,In e ¢ en.e an eonlies 1. an pre isiens
o .cla sandreglaiens premligaedly ¢ acer rislese ssesiaion
amended .-re.% legal presesses a er -ese’R.les o Presed.res beseme
e esre ela.ers all pre, ail and -ese R.ies @ Presed %ess allbe eor - 1 .-
amended and s.'bmi.ed o e Beard er re, 1€ ing and appre, al.

Article 32 e rig o nerpre —-ese R.les o Presed.res s all es.an ¢ Beard @ ¢
"‘ompan}, .
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