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DBS Bank (Taiwan) Ltd
Corporate Governance Principles
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Chapter 1  General Provisions
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Article 1 To establish an effective corporate governance framework, DBS
Legal |_3ase & Bank (Taiwan) Ltd (the “Bank”) establishes this Corporate
Objective
Governance Principles (the “Principles”) in reference to the
Corporate Governance Best-Practice Principles of Banks issued
by the Bankers Association of the Republic of China. The
Principles should be disclosed at Market Observation Post
System (MOPS) and the Bank’s public website.
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Article 2 In addition to capital adequacy, asset quality, management ability,
Corporate e . e
Governance 5 profitability, liquidity and risk sensitivity, the Bank should ensure
Principles the following governance principles are complied with when

establishing its corporate governance framework:
1. Regulatory compliance and internal management.

2. Protection of shareholders’ rights and interests.



3. Strengthening of powers of the Board of directors.
4. Respect of rights and interests of stakeholders.

5. Information transparency.
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Chapter 2 Regulatory Compliance and Internal Management
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Article 3
Compliance
System and
Internal  Control
System
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Article 4
Internal Audit
System
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The Bank should establish a compliance system and internal
control system and ensure its effective implementation. Senior
management should be guided and supervised by the Board of
directors and, based on the business strategies, risk appetite,
remunerations and other policies approved by the Board of
directors, develop a proper and effective internal control system
and procedures to identify, assess, monitor and control the Bank’s
risks. The senior management’s organization structure,
procedures and decision making should be clear and transparent.

Their roles, authorities and responsibilities should be specific.

TP PR T P AR LT G oE (PR R Y
PR PR TR R R 0 RPN IREFIFI R T g g o F s
PR ERER P RENART AR FE S22 FE  F
LREEP TP LR LELFEERI - REFLF A (TF)
Fe i FRETHIRIA A A fa e s TP B IR BoAzk o it &4k
B FR L TREFEHFE o
FHEFFEREIEERA B2 REEY 0 v LR ¢
TEAIMLEIRE o

The internal audit system should evaluate the effectiveness of the
internal control system implementation and provide appropriate
suggestions for improvement so as to ensure continuous

effectiveness of the internal control system implementation and to



assist the Board of directors and the management to perform their
duties effectively. Internal Audit should also establish
communication channels and mechanisms between independent
directors, audit committee and chief internal auditor. Discussions
should be arranged periodically among the Board of Directors and
internal audit personnel to review internal control system lapses.
The review discussions should be recorded into meeting minutes,
followed up for enhancement and reported to the Board of
directors.

The above communication status between Audit Committee
members and head of internal audit should be reported to annual

general meeting by the Convener of Audit Committee.
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Chapter 3  Protection of Shareholders’ Rights and Interests
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Article 5 The Bank’s corporate governance framework should ensure
Shareholders’ shareholders’ rights to know, participate and resolve on material
Rights on matters of the Bank in order to protect shareholders’ rights and
Material interests and treat all shareholders equally.

Corporate
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Article 6 The Bank should convene shareholders’ meetings in compliance
Exercise of

Shareholders’
Rights establish proper rules of procedures for shareholders’ meetings.

with the Company Act and relevant laws and regulations and
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Article 7

Shareholders’
rights on Profit
Sharing
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For matters specifically reserved for the shareholders’ meetings,
the Bank should act in line with the rule of procedures, and the
resolutions of the shareholders’ meeting should comply with laws,

regulations and Bank’s Articles of Incorporation.

The Board of directors should properly arrange the agenda items
and procedures for shareholders’ meeting.  Reasonable time
should be allocated to each agenda item of shareholders’ meeting
for thorough discussion, and opportunity should be given to the

attending shareholders for feedback and comments.

The Bank should adopt high-tech approaches in information
disclosure and casting vote, and may upload meeting notices,
agenda and supplementary information of shareholders’ meetings
in both Chinese and English concurrently so as to enhance
shareholders’ attendance rate and to ensure their exercise of
shareholders’ rights in accordance with laws.
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The shareholders should be entitled to the Bank’s profit distributed
by the Bank. To protect interests of the shareholders, the
shareholders meeting may select an inspector to examine the
financial statements and books prepared by the Board of directors
and the reports of the audit committee, and may resolve on profit
distributions and loss off-setting plans. The Board of directors,
Audit Committee and managers of the Bank should fully
cooperate in the examination conducted by the inspectors without

any obstruction, rejection or circumvention.
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Article 8
Handling of
Shareholders’
recommendations
and disputes
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The Bank should properly handle shareholders’
recommendations, inquiries, and disputes so as to protect the
interests of the shareholders.

In addition to communicating with shareholders through
shareholders’ meetings and encouraging shareholders to
participate in such meetings, the Board of directors should ensure
communication channel with the Bank’s shareholders is
established to facilitate interaction and should work together with
management and independent directors to understand the views
and concerns of shareholders and to explain the Bank’s policies
in an effective manner so as to gain shareholders’ support and

reach consensus on the Bank’s goals and vision.

The Bank should properly deal with any legal actions taken by the
shareholders against the Bank where it is claimed that
shareholders’ rights and interests were jeopardized by resolutions
of the shareholders’ meeting, Board meeting, or by directors or
managers in performing their duties in violation of laws,

regulations or the Bank’s Articles of Incorporation.

The Bank should establish internal procedures for handling of the
mattes referred to in the preceding two paragraphs, keep all the
handling process in good records, and incorporate the procedures

in the Bank’s internal control system.



Article 9
Controlling
Shareholders’
Obligations
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A corporate shareholder having controlling power over the Bank

should comply with the following principles:

1. It should bear a duty of good faith to other shareholders and
should not directly or indirectly cause the Bank to engage in
any business which is contrary to normal business practice or
not in the best interests of the Bank.

2. lIts representative should follow the rules set by the Bank for
the exercise of shareholders’ rights and participation in
shareholders’ meetings. For participation in shareholders’
meeting, the representative of corporate shareholders should
exercise his/her voting right in good faith and for the best
interest of all shareholders. For acting as a director, the
representative should exercise fiduciary duty and duty of
care.

3. It should comply with relevant laws, regulations and the
Articles of Incorporation of the Bank for nomination of
directors and should not act beyond the powers of
shareholders’ meeting or the Board.

4. It should not cause undue intervention on corporate decision
making or obstruct the Bank’s business operation.

5. It should not restrict or impede the Bank’s business activities
via unfair competition.

6. The representative designated by a corporate shareholder as

the director of the Bank should meet the qualification



Article 10
Monitoring of
Responsible
Persons’ Outside
Appointment,
Conflict of
Interests and
Periodic Review
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requirements set by the Bank, and replacement of the
representative by the corporate shareholder's representative

without justification should be avoided.
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Any behavior or number of outside appointment of responsible
persons of the Bank should not involve conflict of the interests or
violation of the internal control requirements of each company the

responsible person is holding the position.

The Company should periodically conduct the performance review
of the responsible persons’ concurrent posts based on its
investment needs, risk management policies and factor in the
review results in considering whether to continue or reduce the

concurrent posts of such responsible persons.

Unless otherwise provided by the laws and regulations, a
manager of the Company should not serve as a manager of its

affiliated enterprises.
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Strengthening of Powers of the Board of Directors
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Article 11

Board Operation
and Designated
Unit to Facilitate
Corporate
Governance

¥ 1 2 i
(T¥E=
AR 2 4] 2)

Article 12
Procedures for
Election of Board
of Directors

Article 13
Segregation of
Duties of
Chairman and
General Manager

Article 14
Cease Execution
of Board
Resolutions
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The composition, election and operation of the Board of directors
of the Bank should comply with the Bank’s Articles of
Incorporation, the Terms of Reference of the Board of Directors,

internal policies and applicable laws and regulations.

The Board of directors designates General Manager office-
Secretariat as the unit to assist Board of directors to implement
the corporate governance. The unit head should meet the

qualifications of governance officer set by the regulators.
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To protect shareholders’ rights and interests and follow equal
treatment principles, the Bank should establish transparent and
fair procedures for election of Board of directors and encourage

shareholders’ participation.

There should be a clear segregation of powers between the
Chairman and General Manager of the Bank. It is inappropriate
that the Chairman of the Bank concurrently acts as the General

Manager.

FEEARIEF L FRLRT G- Er o ond
AR EFE G REFTE R L ANGT ARG iiﬁ—‘ﬁ T EEFE
Fid L TN Bk T AR R -

If any Board resolution violates laws, regulations or the Bank’s
Articles of Incorporation and the Board is requested by
shareholders which has held shares in the Bank for at least a
year, or by an independent director, to cease the implementation

of such resolution, the Board members should take appropriate
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Article 15
D&O Insurance
and Periodic

Reporting
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Article 16
Continuous
Development
Program (CDP)

for Board of

Directors

1

actions or promptly cease the implementation of such resolution.
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The Bank may, by itself or via its headquarters, purchase
directors’ and officers’ liability insurance (the “D&O Insurance”) for

any liabilities resulting from exercising their duties.

The Bank should report to the Board of directors the insured
amount, insurance coverage, premium, and other key terms and
conditions of the liability insurance at the next board meeting after

renewal.
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The Board members of the Bank should follow the requirements
under the Rules Governing Implementation of Continuing
Education for Directors of TWSE/TPEx Listed Companies and
continuously participate in corporate governance related training
courses on finance, business, accounting, law or risk
management, etc., and shall participate in at least 3-hr ESG
related corporate sustainability training courses. The Board
should also ensure that the employees at all levels should be
properly trained so as to enhance their professionalism and legal

knowledge.
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Chapter 5 Respect of Rights and Interests of Stakeholders
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Article 17 The Bank should provide communication channels on its website
Communication . :

. to its customers, employees, other creditors, consumers,
Channel with
Stakeholders community, or other stakeholders so as to safeguard their legal

rights and interests.

The Bank should provide sufficient information to its customers to
facilitate understanding of the businesses of the Bank. The Bank
should positively respond to customer complaints and take proper
actions when any of their legal rights or interest are claimed

jeopardized.
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Chapter 6 Strengthening Transparency of Corporate Information Disclosure
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Article 18 The Bank should establish public information disclosure
(RUbI'C mechanism and spokesman system in accordance with the
Disclosure and
Reporting of relevant laws and policies so as to ensure proper and timely
Corporate , , .
. disclosure of corporate information.
Information and
Spokesman
Mechanism)
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Chapter 7 Supplementary Provisions
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Article 19 Any matters not specified in the Principles should be handled in

(Handling

Principles for

Matters not and relevant regulations and general practices.

Specified)
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compliance with the Company Act, the Securities Exchange Act

TR )
Article 20 The Principles and any subsequent amendments should be
(Approving :
Authority) approved by the Board of directors.
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