m DBS CONFIDENTIAL

ITEM NO. 9a APPENDIX 2
DBS BANK (TAIWAN) LTD
BOARD MEETING

19 JULY 2019

I_
<
ad
< DBS BANK (TAIWAN) LTD
m EE(SAP ERFERPF 2P
ad
i TERMS OF REFERENCE OF INDEPENDENT
0 DIRECTORS
B2 TR FEn

LL
S,
T
T
@
p=
O




a DBS CONFIDENTIAL

INTRODUCTION
This Terms of Reference of Independent Directors (the “Terms of Reference”) is
promulgated in accordance with Article 33, paragraph 1 of the Corporate
Governance Best-Practice Principles for Banks. This Terms of Reference sets
out the objective of having independent director mechanism for the Company, the
composition, term of office and remuneration of independent directors of the
Company, and powers, duties and responsibilities of independent directors.
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OBJECTIVE
B

The purpose of establishing an independent director mechanism in the Company
and this Terms of Reference is not only to fulfill local regulatory requirement after
the Company becomes a public company, but also to establish a sound corporate
governance spectrum within the Company by strengthening independent director
function at the Board and in the Company’s daily operation.
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COMPOSITION, TERM OF OFFICE & REMUNERATION OF INDEPENDENT
DIRECTORS
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3.1 Composition = F¥ 2 &=

The number of independent directors of the Company shall be no less than
one-fifth of the total number of directors, and in any event shall be no less
than three. In the event that the total issued shares of the Company are
100% held by the same corporate shareholder, independent directors shall be
appointed by such sole shareholder.

AP FTEZAFAEFCNEERATT A2 - 0 fEERMAEF SR A o e
Ao e g FR i 100%d - R A FFE OBF o d 3%E A ’-‘;is}ﬁi’?’\)&li TE o

3.2 Term of Office = #f
The term of office for each term of independent directors shall not exceed 3
years. The total term of office for each independent director shall not exceed
three consecutive terms.
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The remuneration for the independent directors of the Company (i.e.,
Directors’ Fees”) shall be a fixed amount paid annually, and the independent
directors are not entitled to any extra bonus to directors and supervisors
arising from profit distribution by the Company.
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In the event that the total issued shares of the Company are 100% held by the
same corporate shareholder, the Directors’ Fee shall be determined by the
sole shareholder and approved by the Board of the Company in exercising
shareholders’ rights in compliance with Article 196 and 128-1 of the Company
Act.

dod o @ g FR i 100%d - 2 A dEG o B FF AR R LR
A2 o d AP ETERF P F 106082 5 128-1iF (TR A g BAE

3.4Compliance &

The independent directors of the Company should meet the qualification
requirements as set out under the Regulation Governing Appointment of
Independent Directors and Compliance Matters of Public Companies.
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POWERS, DUTIES & RESPONSIBILITIES OF INDEPENDENT DIRECTORS
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Unless otherwise provided for by laws and regulations, all relevant roles and
responsibilities of the independent directors of the Company shall be exercised in
compliance with Section 4 of this Terms of Reference.
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4.1 Powers of Independent Directors:
BrET 2

4.1.1 The Company or any Board members shall not interrupt, refuse or
circumvent the independent directors from carrying out their duties. The
independent directors, when carrying out their duties, may request the
Board to appoint relevant personnel to professional specialists for
assistance as they deem necessary.
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4.1.2 Before end of each fiscal year, the independent directors of the Company
are entitled to request Audit Department to submit the annual audit plan for
the following year for review and comments.
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4.1.3The independent directors of the Company are entitled to request for the
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audit reports of the Company and relevant follow-up action reports.
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4.2 Duties & Responsibilities of Independent Directors:
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4.2.1 For the following matters that shall be submitted to the Board for approval,
the independent directors shall be present at the Board meeting in person or
by proxy to other independent directors:

1
2.
3.
4
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11.

12.

Business Plan of the Company;

Annual and semi-annual financial reports;

Adoption of or amendment to the Company’s internal control system;
Adoption of or amendment to handling procedures for material financial
and business transactions of the Company such as the Company’s
acquisition and disposal of material assets, engagement in derivatives
transactions, loan extension to any third party, and endorsements or
guarantees for any third parties;

Issues in connection with conflict of interests of directors;

Material assets or derivatives transactions of the Company;

Provision of lending, endorsement or guarantee in a significant amount;
Public offering, issue or private placement of equity securities;

The appointment and discharge of certified public accountants and
determination on their remunerations;

. The appointment or discharge of a financial, accounting, risk,

compliance or internal audit officers;

Review of performance and remuneration standards for managers and
business staff and directors’ remuneration structure; and

Any matters reserved to the shareholders’ meeting or Board meeting as
promulgated by any other laws and regulations or in the Articles of
Incorporation of the Company, or any such significant matters as may be
prescribed by the competent authority.

Any objections raised or reservation opinions of independent director(s) on
any of these matters shall be recorded in the Board meeting minutes or, for
any independent director(s) that cannot attend the Board meeting to express
his objections or reservation opinions, shall be provided in writing before the
Board meeting unless there is some legitimate reason to do otherwise, and
shall also be recorded in the Board meeting minutes.
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4.2.2 The independent directors of the Company shall endeavor to participate in
training courses associated with corporate governance, such as finance,
business, accounting, legal or risk management courses etc.
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Miscellaneous
i R

5.1 This Terms of Reference and any amendment thereto shall be approved by
the Board of the Company.
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5.2 This Terms of Reference was duly approved at the Board meeting of this Bank
dated 25 July 2012. The first amendment was on 26 August 2014 with
effective date from the 2nd term of Board. The second amendment was on
25 Oct. 2017. The third amendment was on 19 July 2019.
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