GOVERNANCE AND NOMINATING COMMITTEE CHARTER
OF
AUTOCHINA INTERNATIONAL LIMITED

Adopted: May 2009.

The responsibilities and powers of the Governance and Nominating Committee of the
Board of Directors (the “Board’) of AutoChina International Limited (the “Company”), as
delegated by the Board, are set forth in this charter (this “Charter”’). Whenever the Governance
and Nominating Committee takes an action, it shall exercise its independent judgment on an
informed basis that the action is in the best interests of the Company and its shareholders.

L PURPOSE

The purpose of the Governance and Nominating Committee shall be to assist the Board in
discharging its responsibilities relating to the appropriate size, functioning and needs of the
Board including, but not limited to, recruitment and retention of high quality Board members and
the composition and structure of committees of the Board.

IL. COMMITTEE MEMBERSHIP

The Governance and Nominating Committee shall consist of at least three members of
the Board, absent a temporary vacancy, as determined from time to time by the Board. Each
member shall meet the independence and experience requirements and standards established
from time to time to time by the Securities and Exchange Commission (the “SEC”) and any
securities exchange on which the Company’s securities are listed or quoted for trading, in each
case as amended from time to time

The Board shall elect the members of the Governance and Nominating Committee at the
first Board meeting practicable and may make changes from time to time pursuant to the
provisions below. The members of the Compensation Committee shall serve until their
successors are appointed and qualify. Unless a chairman of the Governance and Nominating
Committee (the “Chairman’”) is elected by the Board or by a majority of the members of the
Govermance and Nominating Committee, no chairman of the Governance and Nominating
Committee shall be designated. If appointed by the Board or the members of the Governance and
Nominating Committee, the Chairman shall be a member of the Governance and Nominating
Committee and, if present, shall preside at each meeting of the Governance and Nominating
Committee. The Chairman shall perform such duties as may from time to time be assigned to the
Chairman by the Governance and Nominating Committee or the Board.

A Govemance and Nominating Committee member may resign by delivering his or her
written resignation to the chairman of the Board, or may be removed by majority vote of the
Board by delivery to such member of written notice of removal, to take effect at a date specified
therein, or upon delivery of such written notice to such member if no date is specified. The
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Board shall have the power at any time to fill vacancies in the Governance and Nominating
Committee, subject to such new member(s) satisfying the above requirements.

III. MEETINGS AND COMMITTEE ACTION

The Governance and Nominating Committee shall meet at such times as it deems
necessary to fulfill its responsibilities, but not less frequently than annually. Meetings of the
Governance and Nominating Committee shall be called by a majority of the members of the
Govermance and Nominating Committee upon such notice as is provided for in the Company’s
charter documents with respect to meetings of the Board. A majority of the Governance and
Nominating Committee members shall constitute a quorum. Actions of the Governance and
Nominating Committee may be taken in person at a meeting or in writing without a meeting.
Actions taken at a meeting, to be valid, shall require the approval of a majority of the members
of the Governance and Nominating Committee present and voting. Actions taken in writing, to
be valid, shall be signed by all members of the Governance and Nominating Committee. The
Govermance and Nominating Committee shall report its minutes from each meeting to the Board.

A majority of the members of the Governance and Nominating Committee may establish
such rules as may from time to time be necessary or appropriate for the conduct of the business
of the Governance and Nominating Committee. At each meeting, a majority of the members of
the Governance and Nominating Committee shall appoint as secretary a person who may, but
need not, be a member of the Governance and Nominating Committee. A certificate of the
secretary of the Governance and Nominating Committee or minutes of a meeting of the
Goverance and Nominating Committee executed by the secretary setting forth the names of the
members of the Governance and Nominating Committee present at the meeting or actions taken
by the Governance and Nominating Committee at the meeting shall be sufficient evidence at all
times as to the members of the Governance and Nominating Committee who were present, or
such actions taken.

The Governance and Nominating Committee shall have the authority to delegate any of
its responsibilities to subcommittees as it may deem appropriate in its sole discretion.

IV.  COMMITTEE AUTHORITY AND RESPONSIBILITIES
. Developing the criteria and qualifications for membership on the Board.

. Recruiting, reviewing and nominating candidates for election to the Board or to
fill vacancies on the Board.

. Reviewing candidates for election to the Board proposed by shareholders, and
conducting appropriate inquiries into the background and qualifications of any
such candidates.

. Establishing subcommittees for the purpose of evaluating special or unique
matters.
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. Monitoring and making recommendations regarding Board committee functions,
contributions and composition.

. Evaluating, on an annual basis, the Governance and Nominating Committee’s
performance.

V. REPORTING

The Governance and Nominating Committee shall prepare a statement each year
conceming its compliance with this Charter for inclusion in the Company’s proxy statement.
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AUTOCHINA INTERNATIONAL LIMITED

Board of Director Candidate Guidelines

The Governance and Nominating Committee of AutoChina International Limited (the
“Company”) will identify, evaluate and recommend candidates to become members of the
Company’s Board of Directors (“Beard”) with the goal of creating a balance of knowledge and
experience on the Board. Nominations to the Board may also be submitted to the Governance
and Nominating Committee by the Company’s shareholders in accordance with the Company’s
policy for shareholder nominations of Board candidates, a copy of which is attached hereto.
Candidates will be reviewed in the context of the current composition of the Board, the operating
requirements of the Company and the long-term interests of the Company’s shareholders. In
conducting this assessment, the Governance and Nominating Committee will consider and
evaluate each candidate for election to the Board based upon its assessment of the following

criteria:
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Whether the candidate is independent pursuant to the requirements of the
established from time to time to time by the Securities and Exchange Commission
(the “SEC”) and any securities exchange on which the Company’s securities are
listed or quoted for trading.

Whether the candidate is accomplished in his or her field and has a reputation,
both personally and professionally, that is consistent with the image and
reputation of the Company.

Whether the candidate has the ability to read and understand basic financial
statements. The Governance and Nominating Committee will also determine if a

candidate satisfies the criteria for being an “audit committee financial expert,” as
defined by the SEC.

Whether the candidate has relevant experience and expertise and would be able to
provide insights and practical wisdom based upon that experience and expertise.

Whether the candidate has knowledge of the Company and issues affecting the
Company.

Whether the candidate is committed to enhancing shareholder value.

Whether the candidate fully understands, or has the capacity to fully understand,
the legal responsibilities of a director and the governance processes of a public
company.

Whether the candidate is of high moral and ethical character and would be willing
to apply sound, objective and independent business judgment, and to assume
broad fiduciary responsibility.
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Whether the candidate has, and would be willing to commit, the required hours
necessary to discharge the duties of Board membership.

Whether the candidate has any prohibitive interlocking relationships or conflicts
of interest.

Whether the candidate is able to develop a good working relationship with other
Board members and contribute to the Board’s working relationship with the

senior management of the Company.

Whether the candidate is able to suggest business opportunities to the Company.



AUTOCHINA INTERNATIONAL LIMITED
Policy for Shareholder Nominations of Board Candidates

Shareholders who wish to recommend to the Governance and Nominating Committee a
candidate for election to the Board should send their letters to AutoChina International Limited,
No. 322 Zhongshan East Road, Shijiazhuang, Hebei Province, 050011, People’s Republic of
China, Attention: Governance and Nominating Committee. The Corporate Secretary will
promptly forward all such letters to the members of the Governance and Nominating Committee.
Shareholders must follow certain procedures to recommend to the Governance and Nominating
Committee candidates for election as directors. In general, in order to provide sufficient time to
enable the Governance and Nominating Committee to evaluate candidates recommended by
shareholders in connection with selecting candidates for nomination in connection with the
Company’s annual meeting of shareholders, the Corporate Secretary must receive the
shareholder’s recommendation no later than thirty (30) days after the end of the Company’s
fiscal year.

The recommendation must contain the following information about the candidate:

° Name;

. Age;

° Business and current residence addresses, as well as residence addresses for the
past twenty (20) years;

. Principal occupation or employment and employment history (name and address

of employer and job title) for the past ten (10) years (or such shorter period as the
candidate has been in the workforce);

. Educational background;

. Permission for the Company to conduct a background investigation, including the
right to obtain education, employment and credit information;

. The number of ordinary shares of the Company beneficially owned by the
candidate;
. The information that would be required to be disclosed by the Company about the

candidate under the rules of the SEC in a Proxy Statement soliciting proxies for
the election of such candidate as a director (which currently includes information
required by Items 401, 404 and 405 of Regulation S-K); and

. A signed consent of the nominee to serve as a director of the Company, if elected.
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AUDIT COMMITTEE CHARTER
OF
AUTOCHINA INTERNATIONAL LIMITED

Adopted: May 20009.

Theresponsibilities and powersof the Audit Committee of the Board of Directors (the
“Board”) of AutoChinaInternational Limited (the “Company”), asdelegated by the Board, are
set forth in this charter (this “Charter”). Whenever the Audit Committee takes an action, it shall
exercise its independent judgment on an informed basis that the action is in the best interests of
the Company and its shareholders.

I PURPOSE

The purpose of the Audit Committee shall beto assist the Board in monitoring (i) the
integrity of the annual, quarterly and other financia statements of the Company, (ii) the
independent auditor’s qualifications and independence, (iii) the performance of the Company’s
independent auditor and (iv) the compliance by the Company with legal and regulatory
requirements. The Audit Committee shall also review and gpprove al related-party transactions
and prepare the report required by the rules of the Securities and Exchange Commission (“SEC”)
to be included in the Company’s annual proxy statement.

. COMMITTEE MEMBERSHIP

The Audit Committee shall consist of at |east three members of the Board, absent a
temporary vacancy, as determined from timeto time by the Board. Each member shall meet the
independence and experience requirements and standards established from time to time by the
SEC and any securities exchange on which the Company’ s securities arelisted or quoted for
trading, in each case as anended from timeto time.

The Board shall elect the members of the Audit Committee at the first Board meeting
practicable and may make changes from time to time pursuant to the provisions below. The
members of the Audit Committee shall serve until their successors are gppointed and qualify.
There shall be a Chairman of the Audit Committee (the “Chairman”), whom shall also be
appointed by the Board. The Chairman shall be amember of the Audit Committee and, if
present, shall preside at each meeting of the Audit Committee. The Chairman shall advise and
counsel with the executives of the Company and shall perform such other duties as may from
time to time be assigned to the Chairman by the Audit Committee or the Board.

An Audit Committee member may resign by delivering his or her written resignation to
the chairman of the Board, or may be removed by majority vote of the Board by delivery to such
member of written notice of removal, to take effect at adate specified therein, or upon delivery
of such written notice to such member if no date is specified. The Board shall havethe power at
any timeto fill vacancies in the Audit Committee, subject to such new member(s) satisfying the
abovereguirements
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1. MEETINGS AND COMMITTEE ACTION

The Audit Committee shall meet at such times as it deems necessary to fulfill its
responsibilities, but not less frequently than quarterly. Meetings of the Audit Committee shall be
called by amgjority of the members of the Audit Committee upon such notice as is provided for
in the Company’s charter documents with respect to meetings of the Board. A majority of the
Audit Committee members shall constitute a quorum. Actions of the Audit Committee may be
taken in person at ameeting or inwriting without ameeting. Actions taken at ameeting, to be
valid, shall require the goproval of amajority of the members of the Audit Committee present
and voting. Actionstaken in writing, to bevalid, shall be signed by al members of the Audit
Committee. The Audit Committee shall report its minutes from each meeting to the Board.

A magjority of the members of the Audit Committee may establish such rules as may from
time to time benecessary or gppropriate for the conduct of the business of the Audit Committee.
At each meeting, amajority of the members of the Audit Committee shall gppoint as secretary a
person who may, but need not, be amember of the Audit Committee. A certificate of the
secretary of the Audit Committee or minutes of a meeting of the Audit Committee executed by
the secretary setting forth the namesof the members of the Audit Committee present at the
meeting or actions taken by the Audit Committee at the meeting shall be sufficient evidence at
all times as to the membersof the Audit Committee who were present, or such actions taken.

The Audit Committee shall have the authority to delegate any of its responsibilities to
subcommittees as it may deem gppropriate in its sole discretion.

The Audit Committee shall meet periodically with management and the Company’s
independent auditor in separate executive sessions. The Audit Committee may request any
officer or employee of the Company or the Company’s outside counsel or independent auditor to
attend ameeting of the Audit Committee or to meet with any members of, or consultantsto, the
Audit Committee.

IV. COMMITTEE AUTHORITY AND RESPONSIBILITIES

The Audit Committee shall have the sole authority to appoint or replace the Company’s
independent auditor. The Audit Committee shall be directly responsible for determining the
compensation and oversight of thework of the Company’s independent auditor (including
resolution of disagreements between management and the Company’s independent auditor
regarding financia reporting) for the purpose of preparing or issuing an audit report or related
work. The Company’s independent auditor shall report directly to the Audit Committee.

The Audit Committee shall pre-approve all auditing services and permitted non-audit
services to be performed for the Company by the Company’s independent auditor, including the
fees and terms thereof (subject to the de minimus exceptions for non-audit services described in
Section 10A(i)(1)(B) of the Securities Exchange Act of 1934, asamended (the “Exchange Act”)
which are gpproved by the Audit Committee prior to the completion of the audit). The Audit
Committee may form and delegate authority to subcommittees of the Audit Committee
consisting of one or more Audit Committee memberswhen gppropriate, including the authority
to grant pre-gpprovals of audit and permitted non-audit services, provided that decisionsof such
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subcommittee to grant pre-gpprovals shall bepresented to the full Audit Committee at its next
scheduled meeting.

The Audit Committee shall have the authority, to the extent it deems necessary or
appropriate, to retain independent legal, accounting or other advisors. The Company shall
providefor gopropriate funding, as determined by the Audit Committee, for ordinary
administrative expensesof the Audit Committee and payment of compensation to (i) the
Company’s independent auditor for the purposeof rendering or issuing an audit report and
(i) any advisors employed by the Audit Committee.

The Audit Committee shall make regular reports to the Board. The Audit Committee
shall review and reassess the adequacy of this charter annually and recommend any proposed
changes to the Board for goproval. The Audit Committee annually shall review the Audit
Committee's own performance.

The Audit Committee shall:

A. Financia Statement and Disclosure Matters

1 Meet with the Company’s independent auditor prior to the audit to review
the scope, planning and staffing of the audit.

2. Review and discuss with management and the Company’ s independent
auditor the Company’s annual audited financia statements, and
recommend to the Board whether the Company’s audited financial
statements should be included in any filing by the Company in accordance
with the requirements established from time to time to time by the SEC,
any securities exchange on which the Company’s securities arelisted or
quoted for trading or applicable law.

3. Review and discuss with management and the Company’ s independent
auditor the Company’s quarterly financia statements, including the results
of thereview of the Company’s quarterly financial statements by the
Company’s independent auditor, and recommend to the Board whether the
Company’s quarterly financia statements should be included in any filing
by the Company in accordance with the requirements esteblished from
time to timeto time by the SEC, any securities exchange on which the
Company’s securities are listed or quoted for trading or gpplicable law.

4. Discuss with management and the Company’ s independent auditor, as
appropriate, significant financial reporting issues and judgments made in
connection with the preparation of the Company’sfinancial statements,
including:

@ any significant changes in the Company’s selection or application
of accounting principles;

(b)  the Company’s critical accounting policies and practices;
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(@) all dternative treatments of financia information within GAAP
that have been discussed with management and the ramifications
of the use of such aternative accounting principles;

(d)  any major issues as to the adequacy of the Company’s interna
controls and any specia steps adopted in light of material control
deficiencies; and

(e any materia written communications between the Company’s
independent auditor and management, such as any management
letter or schedule of unadjusted differences.

5. Discuss with management the Company’ s earnings press releases
generaly, including the use of “pro forma’ or “adjusted” non-GAAP
information, and any financial information and earnings guidance
provided to analysts and rating agencies. Such discussion may be genera
and include the types of information to be disclosed and the types of
presentations to be made.

6. Discuss with management and the independent auditor the effect on the
Company’s financial statements of (i) regulatory and acoounting initiatives
and (i) off-balance sheet structures.

7. Discuss with management the Company’s major financial risk exposures
and the steps management has taken to monitor and control such
exposures, including the Company’s risk assessment and risk management
policies.

8. Discuss with the Company’ s independent auditor the matters required to
be discussad by Statement on Auditing Standards No. 61 relating to the
conduct of the audit, including any difficulties encountered in the course
of the audit work, any restrictions on the scope of activities or accessto
requested information, and any significant disagreements with
management.

9. Review disclosures made to the Audit Committee by the Company’s CEO
and CFO (or individuals performing similar functions) during their
certification processfor any filing by the Company in accordance with the
requirements established from time to timeto timeby the SEC, any
securities exchange on which the Company’s securities are listed or
quoted for trading or applicable law aout any significant deficiencies and
material weaknesses in thedesign or operation of the Company’s interna
control over financia reporting and any fraud involving management or
other employeeswho have a significant role in the Company’s interna
control over financia reporting.

B. Oversight of the Company’s Relationship with the Independent Auditor
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At least annually, obtain and review aformal written report from the
Company’s independent auditor, consistent with Independence Standards
Board Standard 1, regarding (i) the internal quality-control procedures of
the Company’ s independent auditor, (ii) any material issuesraised by the
most recent internal quality-control review, or peer review, of thefirm, or
by any inquiry or investigation by governmental or professional
authorities within the preceding five years regpecting one or more
independent audits carried out by thefirm, (iii) any steps teken to dedl
with any such issues and (iv) all relationships between the Company’s
independent auditor and the Company.

Actively engage in adialogue with the Company’s independent auditor
with regpect to any disclosed relationshipsor services that may impact the
objectivity and independence of the Company’s independent auditor and
take, or recommending that thefull board teke, gopropriate action to
overseethe independence of the Company’s independent auditor.

Evauate the qualifications, performance and independence of the
Company’s independent auditor, including whether the independent
auditor’s quality controls are adequate and the provision of permitted non-
audit services is compatible with maintaining the auditor’ sindependence,
and taking into account the opinions of management and the internal
auditor. The Audit Committee shall present its conclusions with respect to
the Company’ s independent auditor to the Board.

Verify therotation of the lead (or coordinating) audit partner having
primary regponsibility for the audit and the audit partner responsiblefor
reviewing the audit asrequired by law. Consider whether, in order to
assure continuing auditor independence, it is gppropriate to adopt apolicy
of rotating the Company’ s independent auditing firm on aregular basis.

Oversee the Company’s hiring of employees or former employees of the
Company’s independent auditor who participated in any capacity in the
audit of the Company.

Be available to the Company’s independent auditor during the year for
consultation purposes.

Compliance Oversight Responsibilities

1

Obtain assurance from the Company’s independent auditor that
Section 10A(b) of the Exchange Act has not been implicated.

Review and approve all related-party transactions.

Inquire and discuss with management the Company’s compliance with
applicable laws and regulations and with the Company’s Code of Ethicsin



effect at such time, if any, and, where goplicable, recommend policies and
procedures for future compliance.

Establish procedures (which may be incorporated in the Company’s Code
of Ethics, in effect at such time, if any) for thereceipt, retention and
treatment of complaints received by the Company regarding accounting,
internal accounting controls or reports which raise material issues
regarding the Company’s financial statementsor acoounting policies.

Establish procedures for the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting
or auditing matters.

Discuss with management and the Company’ s independent auditor any
correspondence with regulators or governmental agencies and any
published reports that raise material issues regarding the Company’s
financial statements or accounting policies.

Discuss with the Company’s General Counsel legal mattersthat may have
amaterial impact on the Company’s financia statements or the
Company’s compliance policies.

Review and approve all payments made to the Company’s officers and
directorsor itsor their afiliates. Any payments made to members of the
Audit Committee will be reviewed and gpproved by the Board, with the
interested director or directors abstaining from such review and gpproval.

V. LIMITATION OF AUDIT COMMITTEE'SROLE

While the Audit Committee has the responsibilities and powers set forth in this charter, it
is not the duty of the Audit Committee to plan or conduct audits or to determine that the
Company’s financial statements and disclosures are complete and accurate and are in accordance
with GAAP and gpplicable rules and regulations. These are the regponsibilities of management
and the Company’s independent auditor.
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COMPENSATION COMMITTEE CHARTER
OF
AUTOCHINA INTERNATIONAL LIMITED

Adopted: M ay 20009.

Theregponsibilities and powersof the Compensation Committee of the Board of
Directors (the “Board”) of AutoChinalnternational Limited (the“Company”), asdelegated by
the Board, are set forth in this charter (this“Charter”). Whenever the Compensation Committee
takes an action, it shall exercise itsindependent judgment on an informed basisthat the action is
in the best interests of the Company and its shareholders.

PURPOSE

The purpose of the Compensation Committee shall beto assist the Board in determining
the compensation of the Chief Executive Officer, the Executive Chairman of the Board, the
Chief Financia Officer and other executive officers of the Company (collectively, the
“Executives’) and make recommendations to the Board with respect to the compensation of the
non-Executive officersof the Company and the independent directors.

COMMITTEE MEMBERSHIP

The Compensation Committee shall consist of at least three members of the Board,
absent atemporary vacancy, as determined from time to time by the Board. Each member shall
meet the independence and experience requirements and standards established from timeto time
to time by the Securities and Exchange Commission (the “SEC”) and any securities exchange on
which the Company’s securities are listed or quoted for trading, in each case as amended from
time to time

The Board shall elect the members of the Compensation Committee at the first Board
meeting practicable and may make changes from timeto time pursuant to the provisions below.
The members of the Compensation Committee shall serve until their successors are gppointed
and qudify. Unless achairman of the Compensation Committee (the “Chairman”) is elected by
the Board or by amajority of the members of the Compensation Committee, no chairman of the
Compensation Committee shall bedesignated. If appointed by the Board or the members of the
Compensation Committee, the Chairman shall be amember of the Compensation Committee
and, if present, shall preside at each meeting of the Compensation Committee. The Chairman
shall perform such duties as may from timeto time be assigned to the Chairman by the
Compensation Committee or the Board.

A Compensation Committee member may resign by delivering his or her written
resignation to the chairman of the Board, or may be removed by majority vote of the Board by
delivery to such member of written notice of removal, to take effect at adate specified therein, or
upon delivery of such written notice to such member if no date is specified. The Board shall
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V.

have thepower at any time to fill vacancies in the Compensation Committee, subject to such new
member(s) satisfying the above requirements.

MEETINGS AND COMMITTEE ACTION

The Compensation Committee shall meet at such times as it deems necessary to fulfill its
responsibilities, but not less frequently than annually. Meetings of the Compensation Committee
shall be called by a mgjority of the members of the Compensation Committee upon such notice
asisprovided for in the Company’s charter documents with regpect to meetings of the Board. A
majority of the Compensation Committee members shall constitute aquorum. Actions of the
Compensation Committee may betaken in person at a meeting or in writing without a meeting.
Actions teken at ameeting, to bevalid, shall require the gpproval of amajority of the members
of the Compensation Committee present and voting. Actions taken in writing, to bevalid, shall
be signed by al members of the Compensation Committee. The Compensation Committee shall
report its minutes from each meeting to the Board.

A magjority of the members of the Compensation Committee may establish such rules as
may from timeto time be necessary or appropriate for the conduct of the business of the
Compensation Committee. At each meeting, amajority of the members of the Compensation
Committee shall gppoint as secretary aperson who may, but need not, be amember of the
Compensation Committee. A certificate of the secretary of the Compensation Committee or
minutes of ameeting of the Compensation Committee executed by the secretary setting forth the
names of the members of the Compensation Committee present at the meeting or actions taken
by the Compensation Committee at the meeting shall be sufficient evidence at al times asto the
members of the Compensation Committee who were present, or such actions taken.

The Compensation Committee shall have the authority to delegate any of its
responsibilities to subcommittees as it may deem gppropriate in its 0le discretion. The CEO of
the Company may not be present during voting or deliberationsof the Compensation Committee
with respect to his compensation.

COMMITTEE AUTHORITY AND RESPONSIBILITIES
The Compensation Committee shall have the following authority and responsibilities:

. At least annually review the Company’s corporate goals and objectives relevant to
the Executives' compensation; evaluate the Executives' performancein light of
such goals and objectives; and, either asa Compensation Committee or, together
with the other independent directors (as directed by the Board), determine and
approve the Executives compensation level based on this evaluation. In
determining the long-term incentive component of the Executives compensation,
the Compensation Committee will consider the Company’s performance, the
value of similar incentive avards to the Executives at comparable companies, the
awards given to the Executives in past years and any relevant legal requirements
and associated guidance of the gpplicable law.
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At least annually review and make recommendations to the Board with respect to
non-Executive officer and independent director compensation to assist the Board
in making thefinal determination as to non-Executive officer and independent
director compensation.

Attempt to ensure that the Company’s compensation program is effective in
attracting and retaining key employees, reinforce business strategies and
objectivesfor enhanced shareholder value, and administer the compensation
program in afair and equitable manner consistent with established policies and
guidelines.

Administer the Company’s incentive-compensation plans and equity-based plans,
insofar as provided therein.

Make recommendationsto the Board regarding approval, disapproval,
modification, or termination of existing or proposed employee benefit plans.

Approve any stock option awvard or any other type of award as may berequired
for complying with any tax, securities, or other regulatory requirement, or
otherwise determined to be gppropriate or desirable by the Compensation
Committee or Board.

Approvethe policy for authorizing claims for expenses from the Executives.
Review and assess the adequacy of this charter annually.
Review and approve the compensation disclosure and analysis prepared by the

Company’s management, as required to be included in the Company’s proxy
statement or annual report on Form 20-F, or equivaent, filed with the SEC.

The Compensation Committee shall have the authority to retain outside counsel and any
other advisorsas it may deem gppropriate in its sole discretion. The Compensation Committee
shall have sole authority to goprove related fees and retention terms.
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