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Internal Norm of Governance

Chapter 1. General provision

Article 1 (Purpose) The purpose of this norm
is to stipulate specific principles and procedures to
be observed regarding the composition and
operation of the board of directors of BMW
Financial Services Co., Ltd.(hereinafter referred to
as the “company”), the establishment of
committees within the board of directors, expertise
requirements of executives, performance
evaluation of executives, and matters related to
management succession of the CEO in order to
protect the interests of shareholders and financial
consumers in accordance with the Financial
Companies Governance Act (hereinafter referred
to as the “Governance Act”).

Article 2 (Definition) The meanings of terms used

in this norm are as follows.

1.  "Executive” means a director and a person in
charge of business execution.

2. "Director" means an inside director and an
outside director.

3. "Outside director" means a director who is not
engaged in ordinary duties and is appointed
pursuant to Article 17 of the Governance Act.

4. "Person in charge of business execution”
means a person who performs the company’s
business using a name that is authorized to
perform the duties of an honorary president,
president, vice precident, executive director,
etc., as not a director.

5. "CEO” means the representing director.

Article 3 (Scope of application) If there is
separate regulation about matters concerning the
composition and operation of the board of
directors, the establishment of committees within
the board of directors, expertise requirements for
executives, performance evaluation of executives,
qualifications of the CEO, and management
succession, it shall be followed.

Chapter 2. Composition of the board of
directors

Article 4 (Composition)

@ The board of directors consists of inside
directors and outside directors.

The number of directors shall be governed by
the Articles of Incorporation.

There shall be at least one inside director.
The number of outside directors shall be three
or more, but it shall be a majority of the total
number of directors.
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Article 5 (Chairman of the board of directors)

@ The board of directors elects the chairman of
the board of directors from among the
directors annually by resolution.

@ The chairman of the board of directors is
appointed as a person who has a good
understanding of the company or who has
experience and knowledge in finance for the
smooth operation of the board of directors.

® The chairman of the board of directors
convenes the board of directors. The chairman
of the board of directors does not have the
right to decide on a tie-breaker (Casting vote).

@ If the chairman of the board of directors is
absent or unable to perform his or her duties,
in the order of a director nominated by the
chairman and a person determined by the
board of directors, he or she shall act on behalf
of the chairman of the board of directors.

® When the board of directors appoints a person
who is not an outside director as the chairman
of the board of directors, the company
appoints a person representing the outside
directors (hereinafter referred to as "senior
outside director") by resolution of the board of
directors.

® The outside director performs the following
duties. The company and its executives and
employees shall actively cooperate so that the
outside director can perform the duties of each
of the following subparagraphs smoothly.

1. Convening and presiding of the board of
outside directors composed of all outside
directors

2. Support for the efficient
performance of outside directors

3. Support for enhancing the accountability
of outside directors.

work

Chapter 3. Qualification

directors

Article 6 (Negative qualification requirements

for directors)

@ Inside directors shall not fall under the grounds
for disqualification under Article 5 (1) of the
Governance Act and related statutes.

@ Outside directors shall not fall under the
grounds for disqualification under Article 6 (1)
of the Governance Act and related statutes.

requirements of

Article 7 (Positive qualification requirements

for directors)

@ Inside directors and other non-executive
directors shall have experience and knowledge
in the company's business-related fields and
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shall not be likely to harm the sound
management of the company.

Outside directors shall have sufficient
professional knowledge or practical experience
in business-related fields such as finance,
economy, business law, accounting, and
media, and shall satisfy the requirements for
fairness, ethics, responsibility, and
faithfulness.

Chapter 4. Authority and responsibility of the
board of directors and directors

Article 8 (Matters to be deliberated, decided
and reported by the board of directors)

The board of directors deliberates and decides
on matters to be resolved in accordance with
the related statutes, such as the ‘Commercial
Act’, the ‘Credit Specialized Financial Business
Act’ (hereinafter referred to as the "Credit
Act"), the ‘Articles of Incorporation’ and other
related company rules and other important
management matters and supervises the
performance of directors' duties and supports
company management.

Matters to be reported to the board of directors
in accordance with the related statutes, such
as the ‘Commercial Act’, the ‘Credit Act’, the
‘Articles of Incorporation’ and other related
company rules and other important
management matters shall be reported to the
board of directors.

Article 9 (Matters concerning the delegation of
authority by the board of directors)

The board of directors may delegate its
authority to committees within the board of
directors as stipulated in the Articles of
Incorporation.

When the board of directors decides on the
main contents of the resolution, it may
delegate the decision on the details to the
CEO and a person in charge of business
execution.

Article 10 (Authority of directors) Directors shall
participate in decision-making on the company's
business execution through the board of directors.
Outside directors shall participate in the above
decision-making independently from a person in
charge of business execution.

Article 11 (Roles and responsibilities of
directors)

Directors shall monitor the company's
management and make every effort to protect
shareholder interests and secure the
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soundness of company management. Outside
directors shall perform the above roles
independently from a person in charge of
business execution.

@ Directors may request a person in charge of
business execution to report the business
execution status and submit related data

® Directors shall immediately report to the Audit
Committee if they discover that there is a risk
of significant damage to the Company.

@ Directors shall not divulge business secrets of
the company they have learned not only during
their tenure but also after retirement or use
them for the benefit of themselves or a third
party.

® Inthe event that a director causes damage to
the company or a third party by violating
statutes or the Articles of Incorporation or
neglecting his or her duties, he or she shall be
liable in accordance with relevant statutes and
the Articles of Incorporation.

® A director's liability to the company pursuant
to paragraph 5 shall be limited to the limit of six
times (three times in the case of outside
directors) the amount of remuneration
(including bonuses and profits from the
exercise of stock options, etc.) in the last one
year prior to the date of the act. However, this
is not the case if damage is caused to the
company intentionally or by gross negligence,
if it falls under Articles 397, 397-2 and 398 of
the Commercial Act, or if restrictions on the
liability of directors are not permitted under the
relevant statutes and the Articles of
Incoporation.

@ The company compensates all litigation costs,
other losses, damages, and liabilities borne or
spent by the director in connection with the
performance of his or her duties.

Article 12 (Providing information to outside

directors)

@ The company shall provide sufficient data or
information to outside directors in accordance
with each of the following subparagraphs.

1. Sufficient management information on
business execution status, etc. shall be
regularly reported or provided so that
outside directors can accurately and
timely understand the company's
management status.

2. If an outside director requests the
reporting or provision of management
information through the chairman of the
board of directors or a outside director,

=ZOf

Bl SO 9| ATS 4 siof

@ OlAE ARTHH

go| Ha 5l A Xze

=

@ OlME BlAf
A

7t e MEE

ﬁ
>
o
o
>
rr
ix%}
4o
A
o
2
09
>
Hu
4r

o
=
M
oF
=

é
i)
jo
2 rot J
S
mot I
0
4> 0z

rir re-
oz
J
> i
y =
03 ot
= [l
dopQ
o

=2
1
OF M 1A

—_

nx

2 4
Ofp O

Lt X7| == A 3 Ate
OfM= OfL| ECh.

o

)
=

i
It
o
4o
-
o
i
[
ong
=N ot
m % =
22 mju oo

T Hr 2

or >xt 10 Tk M
o+4>me

1@ oo oo

S0 L2 0|ALS] BAfOf I
2 3 2 oF AT 1 |z

ro 10 rot
rot

o
=2
o+ O
oo

0
o
|

w
[us)
==
=2

-|-=Il_|= Ol
rot
B
> 12
u o
fot
>

|0

=
W
©
\l
I

n
n
orrgt o 2rlo

RISHEICY,
=]

of ol ofn
|.

s

H0F

o>
0
=l
=
w

P

Uy rjr ™ > on
— oF

Fl'F

X

il L @
02

iQ
rr o
o\l

2
oo
ok
o
o
o
oot
Ho
s

ot |o
>
g
r
TR

— u
r kJFrlrfg
el;

— 5
Ot O
=

of 4o
o
N
m
10T.
Ik

>
rk-on

MAEQ 2
2t
o X > |1 oo

|
-
N

(MelojAto] CHSt FHEX|S)
Cts 4 20| mef AR[OJMOA &
FEE HMSoIo{of St
b sjAre] BSHEE H7(0| Fe=t
2 = AEE YREY &% SO ot
BIYEE F7IH2z HIsAL H|

> o
bu rir P
> -

DR M >

—— T -

H

il
Q_I'

+

AT
©
_\j'__'_

ors
o

okl off O = I ®

ot

Rl

A
o ot rir

=
n

; :
O|AbZ7} AYH™EES H
o L& HYARIOIAE
&% XA glo] oo &3t0]
3. O[Atz| 52| Z[QAtEE 1 F
SHO{OF StCf, TF, O[AF RSl M
of 327t AS Wol= 29

o

é
O ol
= mjo

Hod

ot ol

mr >
I.

=)
[ R )

=]

e
i
onrr =

ACHZ2, A 30 =
A 4= o EXtet S

>=

=) 0

= U= gy
rA oot i A 4o

Approved on 24th, March 2022 by BoD

@)




BMW Financial Services Korea
Internal norm of Governance
Mar 31st 2022

the company shall comply with it without
delay.

3. Meeting materials of the board of
directors, etc. shall be sent one week
before. However, if all directors agree by
written documents or e-mail, they may be
sent before the day of the meeting (which
may be carried out simultaneously with
the procedure for consent to omit the
convocation notice pursuant to Article 30
(2) of the Articles of Incorporation).

@ Outside directors may request the provision of
necessary data or information when
performing their duties. In this case, the
company shall comply with it unless there is a
special reason.

® Outside directors may, if necessary, request
the support of professional manpower from
the company.

Article 13 (Education for outside directors) The
company conducts education or training on the
company's strategy, finance, accounting, risk
management, etc. to outside directors.

Chapter 5. Standards and procedures for
appointment and retirement of directors
Article 14 (Procedures for appointment of
directors)

@ Directors and audit committee members are
appointed by resolution at the general meeting
of shareholders, and the CEO is appointed by
resolution of the board of directors among the
directors. The CEO, outside directors, and
audit committee members shall be appointed
from among those recommended by director
nomination committee, and inside directors
shall be appointed from among those
recommended by major shareholders
(according to the definition of the Governance
Act) or the CEO.

@ One or more outside directors who serve as
audit committee members shall be appointed
separately from other directors.

® Atrticle 409 (2) and (3) of the Commercial Act
on the restriction of the exercise of voting
rights when appointing auditors shall apply
mutatis mutandis to the appointment of
directors who become audit committee
members.

@ Atthetime of resolution at the general meeting
of shareholders for the appointment of
directors to serve as auditors, if the total
number of stocks owned by a person falling
under any of the following subparagraphs
exceeds 3/100 of the total number of issued
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stocks excluding stocks without voting rights

of the company, the shareholder shall not

exercise voting rights on stocks exceeding

3/100.

1. The largest shareholder

2. Special relationship of the largest
shareholder

3. A person who holds shares by the
calculation of the largest shareholder or
special relationship thereof

4. A person who delegates voting rights
(including the authority to instruct the
exercise of voting rights) to the largest
shareholder or special relationship thereof
(restricting voting rights only for the
relevant delegation)

® Directors may concurrently hold jobs in

accordance with the "Governance Act; and

related statutes, and, if necessary, shall

obtain prior approval from the Financial

Services Commission and related

organizations in accordance with the same

Act.

® The company strives to ensure that outside
directors are appointed as persons in various
fields related to the company's work.

Article 15 (Term of office of directors) The term
of office of directors shall be as stipulated in the
Articles of Incorporation.

Article 16 (Retirement of directors)
@ A director shall resign if he or she falls under
any of the following subparagraphs.
1. Expiration of term
2. Resignation
3. Occurrence of grounds for automatic
resignation in accordance with the
TCommercial Act,, the "Credit Act, and
related statutes or TArticles of
Incorporation; and related company
regulations
4. Dismissal
@ The company shall dismiss a director through
the special resolution at the general meeting of
shareholders in the event of a significant cause
that prevents the director from continuing to
perform his or her duties, such as violating
statutes or the Articles of Incorporation and
related company regulations, or engaging in
inappropriate acts in performing his or her
duties. In case of dismissal of a director who
becomes an audit committee member, if the
total number of stocks owned by a person
faling under any of the following
subparagraphs exceeds 3/100 of the total
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number of issued stocks excluding stocks
without voting rights of the company, the
shareholder shall not exercise voting rights on
stocks exceeding 3/100.
1. The largest shareholder
2. Special relationship of
shareholder
3. A person who holds shares by the
calculation of the largest shareholder or
special relationship thereof
4. A person who delegates voting rights
(including the authority to instruct the
exercise of voting rights) to the largest
shareholder or special relationship thereof
(restricting voting rights only for the
relevant delegation)
When the composition of the board of
directors stipulated in the statutes or the
Articles of Incorporation is satisfied, the
company may not appoint a new director even
though a director has retired.
In the event that outside directors cannot
constitute a majority of the board of directors
due to the resignation or death of outside
directors, or if there are less than three outside
directors, outside directors shall be appointed
on the day of the general meeting of
shareholders convened through resolution of
the board of directors held after the date of
occurrence to make three or more outside
directors constitute a majority of the board of
directors.

the largest

Chapter 6. Convocation procedures of the
board of directors and method of exercising
voting rights

Article 17 (Person with the right to convene the
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@ The board of directors shall convene by the | @ O[AtE| AFE Q@HSE OlAE @8 Al O]
chairman of the board of directors, ex officio or | AtZ| C|HO|AH 3|2l . 3|o|HA - FOA|ZHS
at the request of a director. g5l QESHo{oF Birt,

@ Adirector requesting a meeting of the board of | @ O|AtZ| AT &X[= T2k, 0] Fgk Hof o}
directors shall, upon request, set the date, | 2L},
place and time of the meeting to the chairman | @ 2|At= O|AtS] 20| U&= EF O|A7L A
of the board and request it. H O|AtZ|0| =AMBEX| OfL|StD HEE O[ARTE

® The notification of convocation of the board of | 248 SAI0| &5Asts AAEAMSLHY 9
directors shall be governed by the Articles of | 510 Z2[0| &7I5t= AS 38 £+ ULCE O
Incorporation. 42 ol O|At= OfArZ[Of A =AMt Ao

@ If there is a request from a director, the | 2 &L}
company may allow all directors to participate | ® O|AlZ|= XHXO|AL ItHt4=0| E2MoZ I3
in resolution by telecommunication means | $tCh. Z{ X O|A} 1ttt O|Tto| EAMOZ O[ALZ
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voices without directors directly attending the | 22 E 3 YL 0|0 CtA| AXEICt & &
board of directors meeting. In this case, the | &= O[AtZ|&= ZHAO[A} ntHts=0| FEM o= 7Y
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relevant director shall be deemed to attend the
board of directors in person.

® The board of directors is held with the
attendance of a majority of the incumbent
directors. If the board of directors fails to open
due to the attendance of less than half of the
incumbent directors, the board of directors
shall be convened again three business days
after the convocation date. The re-convicted
board of directors is held with the attendance
of a majority of the incumbent directors.

Article 18 (Number of convocation of the board
of directors) The board of directors shall convene
at least once every quarter.

Article 19 (Method of exercising voting rights
and restriction on voting rights of the board of
directors) The method of exercising voting rights
and restiriction on voting rights of the board of
directors shall be in accordance with the relevant
statutes and the provisions of the Articles of
Incorporation.

Chapter 7. Matters concerning the evaluation
of the operation performance of the board of
directors

Article 20 (Evaluation of the operational

performance of the board of directors)

@ The board of directors evaluates the
appropriateness of agendas of resolutions and
reports and the role of the board of directors,
etc. once a year in relation to the operation of
the board of directors, and references the
results to the operation of the board of
directors.

@ In relation to the evaluation in paragraph 1,
specific matters regarding evaluation methods,
procedures, etc. shall be determined by the
board of directors.

Article 21 (Evaluation of outside directors)

@ The company conducts an annual evaluation
of outside directors based on the activities of
outside directors.

@ The board of directors shall resolve the
evaluation method and procedure under
paragraph 1, and may, if necessary, resolve the
evaluation by an external evaluation agency.

Chapter 8. Matters concerning the
establishment and operation of committees
within the board of directors

Article 22 (Establishment of committees within
the board of directors)
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@ The board of directors establishes the director
nomination committee, the remuneration
committee, the risk management committee,
and the audit committee, which are
committees within the board of directors. In
addition, the board of directors establishes the
board of outside directors consisting of all
outside directors when a person who is not an
outside director is chaired. The board of
directors may, if necessary, establish a
committee other than the committees within
the board of directors above.

@ Among the committees in paragraph 1, a
majority of the director nomination committee,
the remuneration committee, and the risk
management committee shall be composed of
outside directors.

® The chairman of the director nomination
committee, the remuneration committee, the
risk management committee, and the audit
committee shall be an outside director, and
appointment is made by the resolution of each
committee.

@ The board of directors may have separate
regulations to determine necessary details on
the composition, authority and operation of
committees within the board of directors, and
qualification of committee members, and may
delegate the authority to amend regulations of
committees within the board of directors to a
specific committee by the resolution of the
board of directors.

® Members of committees within the board of
directors are appointed by resolution of the
board of directors. The company shall support
the board of directors so that it can appoint
members who have the qualifications required
in accordance with the relevant statutes as
members of each committee.

® The notification of convocation of committees
within the board of directors shall be governed
by the Articles of Incorporation.

Atrticle 23 (Outside Directors Committee)

@ |If a person other than outside directors is
appointed as the chairman of the board of
directors, the outside directors committee
consisting of all outside directors may be
established.

@ The outside directors committee may review
agendas of the board of directors in advance or
discuss matters related to the company's
operation and management independently of
the inside directors and a person in charge of
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® The senior outside director shall be the
chairman of the board of outside directors. In
the event that the outside director is absent or
unable to perform his or her duties, an outside
director nominated by the outside director acts
on behalf of the chairman of the board of
outside directors.

@ The notification of convocation of the outside
directors committee follows the same
procedures and methods as the board of
directors.

® At the request of an outside director, outside
directors committee may allow all outside
directors to participate by telecommunication
means that transmit and receive voice
simultaneously without attending outside
directors committee directly. In this case, the
relevant outside director shall be deemed to
attend in person.

® The outside directors committee is held with
the attendance of a majority of the incumbent
outside directors.

@ In the minutes of the outside directors
committee, the agendas and contents
reviewed and discussed shall be written, and
the senior outside director and the outside
directors present shall write and seal his/her
name or sign.

Article 24 (Director nomination committee)

@ The director nomination committee
deliberates and decides on the following
matters in addition to the matters delegated in
accordance with the Articles of Incorporation,
the Regulations of the board of directors, and
resolutions of the board of directors.

1. Recommendation of candidates for the
CEO, outside directors, and audit
committee members

2. Selection and management of candidate
group for the CEO and outside directors
and candidate verification results

@ The director nomination committee consists
of three or more members.
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recommends candidates for outside directors, | Z40{ CH$t o|ZARES WALSIX| Z$tCt,
the candidate recommended by shareholders | ® CHEO|AF MAZS 2[sl ERst B2, Z O[A}
who meet the requirements to exercise | = LAZTEFHRAJAD|O ZEZ0| Hotx| o
shareholder proposal rights pursuant to Article | 2 AtE CHHO|AF EEZ Hotg = e, ¢
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on agendas that recommend themselves as | Qt3t XAtof CHS BHEMEH HEY Z3hS T
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®

@

If necessary for the appointment of the CEO,
each director may propose a person who does
not belong to the candidate group to the
director nomination committee as a candidate
for the CEO, and the director nomination
committee may recommend the person
proposed by the director as a candidate. If
necessary for candidate recommendation, the
director nomination committee may conduct
an interview (including a written interview) with
the person proposed by the director.

When the candidate recommendation is
required for the appointment of outside
directors or audit committee members, the
director nomination committee can
recommend outside director/audit committee
member candidates only from the outside
director/audit committee member candidate
group.

When the director nomination committee
recommends candidates for audit committee
members, the decision is made with the
consent of at least two-thirds of the total
number of members.

Article 25 (Audit committee)

@

The audit committee shall consist of at least
three directors, and at least two-thirds of the
audit committee members (hereinafter
referred to as ‘audit members’) shall be outside
directors. However, if the number of outside
directors falls short of the requirements for the
audit committee due to a vacancy, the
requirements shall be met at the first general
meeting of shareholders convened after such
cause occurs.

One of the audit members shall be an
accounting or financial expert pursuant to
Article 16 (1) of the Enforcement Decree of the
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Governance Act, and the audit member shall | 0] & X

be a person with qualifications falling under | 2. #3} = MZAAEstnto] MALER O[S

any of the following subparagraphs. AX|oH At EAM CHel, 77|23 S0M 5 & O

1. A person who holds a professional | & ZASH A&0| Q= X}
certificate, such as a lawyer or certified | 3. 28 F & 7|20|A 10 & 0|4 FAts
public accountant, and has been engaged | 40| U&= XEAM Z8&, HE, DA, LHES
in related work for at least five years A, ZAL & Sof MEX[A0] UCtn QP

2. A person who holds a master's degree or | = At
higher in law, business or economics and | 4. SIAFA G0 #oOjst= YeS=Z 5 | Of4
has worked at universities, research | SAteH 40| QA= XNEM X, 4G, HE,
institutes, etc. for at least five years A 2 H4F X[Ao| UL eIFEl= Xt

3. A person who has worked at a financial | 5. A 1 & L{X| X 4 39t &% AtZH0|
business-related institution for more than | Lt =FE 3| E= O|ALR|Of|A QI7SH= At
10 years and is recognized as having | @ ZA&AS MY A A2 FFE2|0|AN
expertise in finance, law, accounting, | Z2|$tCt
internal control, audit, or computerization, | @ ZA Y3l A% SX|l= "Ha,0] Fot Ht
etc. O mHELCH
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4. A person who has more than five years of | ® ZIAIRI®I2|& O 1 3| O ZAIZALE
experience as an executive participating in | O|At2|0 218}00F SO,
company management and is recognized | ® ZAt?I 2= O[AL B! ZYPZIol YRE &
as having practical knowledge such as | =5t1, Z|AQ| HEHEQl LIRS XA|AH X
economy, management, law, accounting, | 81t ZIHIE E7t - JHMSH7] RISHY
etc. rdet, S THARIRE #Es & oM Hot
5. A person recognized by the general | 9&S s3stot

meeting of shareholders or the board of
directors as having the same qualifications
as in subparagraph 1 to 4

® The appointment and dismissal of auditor
memebers is decided at the general meeting
of shareholders.

@ Notification of the convening of the audit
committee shall be in accordance with the
provisions of the Articles of Incorporation.

® The audit committee shall report the audit
results to the board of directors at least once a
year.

® The audit committee supervises the work of
directors and management, and performs the
roles specified in the TArticles of
Incorporation; and "Audit Committee
Regulations; to evaluate and improve the
appropriateness of the company's overall
internal control system and management
performance.

Article 26 (Risk management committee) The | ®| 26 = (IYZZ AN ™23 =
risk management committee deiberates and | "2+, TO|AtS| ™, S O|As| ZAQlof 2t
decides on the following matters in addition to | /= AFE Q|0 CHSQ| AtEE Mol ofATh
those delegated in accordance with the Articles of
Incorporation, the Regulations of the board of

0
ok

E‘I O — =
directors, and resolutions of the board of directors. 2 Jtsst flEeE 28 ® 245 8%
1. Establishment of basic risk management 52l

Wmpmh=s O
=

policy and strategy gaape|qd, X relaape|gEA
2. Determination of acceptable risk level and | M%! 2] HMH U 7HH

oot
==

approval of loss tolerance limit 4, TX|Hfx=%, & oA ¢g&#@ A, 'dH, S

3. Enactment and revision of (Risk | 23 ALFOIAM IERZ|ATO| Mol . oA
Management Regulations; and 'Risk | O] 223t A2 Fot Atgd I (2|2l
T

Management  Regulations  Enforcement | 3|7} £23%t Al o 2 O|Z0| HQsictn
Rules St ALS

4. Matters determined to require deliberation
and resolution by the risk management
committee in the relevant laws such as the
"Governance Act, and related company
regulations such as the TArticles of
Incorporation;, and matters that the risk
management committee determines as
important and requires resolution

Article 27 (Remuneration committee) The | | 27 = (EfIf3]) E2Yzs TEH,,
remuneration committee deliberates and decides | "O|AtS] F7&, % O|AtS] Zo|of

on the following matters in addition to those | At 20| Ct22| AFEHS Aol o :
delegated in accordance with the Articles of | 1. 2| ZH 3 X|g &40 2t Atg

Approved on 24th, March 2022 by BoD 14



BMW Financial Services Korea
Internal norm of Governance
Mar 31st 2022

Incorporation, the Regulations of the board of

directors, and resolutions of the board of directors.

1. Matters concerning the determination and
payment method of remuneration

2. Matters concerning the preparation and
disclosure of the annual report on
remuneration

3. Matters determined to require deliberation
and resolution by the remuneration committee
in the relevant laws such as the "Governance
Act, and related company regulations such
as the TArticles of Incorporation;, and
matters that the remuneration committee
determines as important and requires
resolution

Article 28 (Method of delegation to committees
within the board of directors) Notwithstanding
the provisions of Article 33 (3) of the Articles of
Incorporation, matters to be resolved by the board
of directors may be resolved by the relevant
committee in accordance with the resolution of the
board of directors or the regulations of the relevant
committee approved by the board of directors,

Chapter9. Matters concerning the evaluation
of the operational performance of committees
within the board of directors

Article 29 (Evaluation of operational

performance of committees within the board of

directors)

@ The board of directors may evaluate the
appropriateness of agendas of resolutions and
reports and the role of committees within the
board of directors once a year in relation to the
operation of committees within the board of
directors, and refer the results to the operation
of committees within the board of directors.

@ Specific matters related to the evaluation, such
as the evaluation procedure and method in
paragraph 1, shall be determined by the board
of directors.

Chapter 10. Qualification requirements for a

person in charge of business execution

Article 30 (Qualification requirements for a

person in charge of business execution)

@ A personincharge of business execution shall
not fall under any of the grounds for
disqualification pursuant to Article 5 (1) of the
TGovernance Act, and related statutes.

@ A personin charge of business execution shall
be appointed as a person who has experience
and knowledge in the company's business-
related fields and is not likely to harm the
company's sound management.
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Chapter 11. The authority and responsibility | &

of the CEO and a person in charge of business | ¢

execution

Article 31 (The authority and responsibility of

the CEO and a person in charge of business

execution)

® The CEO represents the company as the chief
executive manager, and oversees all matters
resolved by the board of directors and all tasks

ROl pe 224

)
related to the company's management of the | 25tCtD 9IS 8=
company. The CEO shall faithfully report the | 4138| 2118}0{0f $tCf,
matters requested by the board of directors, AETLHMAX= CHE
committees within the board of directors, and of = Hst A MZEH
the directors as they are deemed necessary | & F &M AX= 3|AFR}LO]
for the performance of their duties. of 2ot 82 F8IIC

@ A person in charge of business execution has
the authority and the right to decide according
to the duties granted by the CEO. However,
the provisions on delegation in the Civil Act
shall apply mutatis mutandis to the
relationship with the company to a person in
charge of major business execution.

Chapter 12. Standards and procedures for | M| 12 & Y2 ZES*QX}o|
the appointment and retirement of a personin | 8 7|& % H#%}
charge of business execution
Article 32 (Appointment of a person in charge | Al 32 = (Y2X s QI x}o|
of business execution) @ A= BN AE S AHE, ,
@ The company selects candidate group for a | 48, 22|48 52 FexNo=z
person in charge of business execution by | M AR TEHZLS MFSICL
comprehensively judging the current position, | @ YR EMMAXE X 1 ol
job, experience, knowledge, practical | T & CHEO|AIZ} M UStC,
experience, and ethics, etc. e YFHAMAX A FLHEH
@ A person in charge of business execution is | 27| X[HjFtZ=8 S 2H BHO|
appointed by the CEO from among the | Of [}2C}
candidate group for a person in charge of | @ YFEAHHMAXIE TXIH| LR
business execution in paragraph 1. dof 2t A20| 7tsstH, Zst
® The term of office of a person in charge of | O 2} S¢S L & 7|29
business execution and a person in charge of | 2 £0}OF L},
major business execution shall be as
determined by the Governance Act and related
statutes.
@ A person in charge of business execution may
concurrently hold jobs in accordance with the
TGovernance Act, and related statutes, and,
if necessary, shall obtain prior approval from
the Financial Services Commission and
related institutions in accordance with this Act.
Article 33 (Retirement of a person in charge of | & 33 = (YEXMQAUX
business execution) © YRTUHMAX= Cha ZF 20| siEst
@ A person in charge of business execution shall | 4% E|QstC
retire in any of the following cases. 1. ¥719 Btm
1. Expiration of term 2. ARE

2. Resignation
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@

3. Occurrence of grounds for automatic
resignation in accordance with the
"Commercial Act;, "Credit Act; and

related statutes or TArticles of
Incorporation; and related company
regulations

4. Dismissal

The CEO may dismiss a person in charge of
business execution if there is a remarkable
reason why the person in charge of business
execution cannot continue to perform his/her
duties, such as significantly lower
management performance than other persons
in charge of business execution or
inappropriate acts. In the event of the absence
of a person in charge of business execution,
the CEO appoints a business agent or
SuUCCessor.

Chapter 13. Education system for a person in
charge of business execution and candidates
Article 34 (Education system for a person in
charge of business execution)

The company shall prepare and operate an
education program to improve the management
performance ability of a person in charge of
business execution.

Article 35 (Education system for candidates for
a person in charge of business execution)

@

Chapter

The company shall prepare and operate an
education program to improve the
management  performance  ability  of
candidates for a person in charge of business
execution.

The company may appoint a person in charge
of business execution in consideration of the
results of education and evaluation of
candidates for a person in charge of business
execution.

14. Method of performance

evaluation and payment of remuneration for a
person in charge of business execution

Article 36 (Performance evaluation of a person
in charge of business execution)

@

@

The evaluation of a person in charge of
business execution is carried out on a regular
basis every year.

The performance evaluation of a person in
charge of business execution shall be
conducted by the CEO in accordance with the
grades and procedures prescribed by the
internal regulation or standrads.

J x

vl

%

m 3
oo

Sl
N AT
E
12N

g=|'_|_

Jz 1A

I po 4o

¢ o 20

Ok ok of
ST oo H 4y

2 I >
0!

ret4o
2

e of
40 =
i
ogt Mot
J
0 1>
A~
Ogsmlmrlrm
r—'L‘—F|F o

al
(o]3
=
>t
=
o
e
|0

o
rro
ot
oo —
_?i_

Hmotroton 1 o2 @ A oz @
oF
2

a}

ot l

Jot%

i k1 5
o > > zod0

=
-—
w

>
[11°]
4o
2}
o2
12
[1[]
Rl
L=
[}
4ot
Tis
2
=2
=
rot

=
w
(3,
27|
[T
4o
2}

YMARL SRR 3 @S

®
ot
>
rr
158
o

bal

%

2

o
Pal
ot
HL
Pl
10
ox
08
>

n
O
>
40
ot
k10
Ho
|E O
Hu
|
o
[0
o
r|'LI
of
2
Ho o2

rotmo
mn

ey

ie)

(@]
Ir—o

i
4o0-T

bl

%
2
0o

sl

Y
L__|
o
fa) ontk
fjo O
k1
i
o
2
e
4o
A
o
2
1]
Pal

X ® of ofr
ot
okl 2=
T

o
o0&
et
+>
2

[

CHE O AFZF

AU 79 e 7|F0l ME S3 % Hxlf
N

® YSTHERO| st Bt ZAipe 240 K|
a. A O (o)

Approved on 24th, March 2022 by BoD

17




BMW Financial Services Korea
Internal norm of Governance
Mar 31st 2022

®

The evaluation results for a person in business
execution shall be used for payment of
remuneration, re-election, or dismissal.

Article 37 (Payment of remuneration for a | H| 37 Z(YFRAMAXIO B4 X|F)
person in charge of business execution) @ YRTHMAXI H4E V251 ditg
@ The remuneration of a person in charge of | 22 F&E3IC
business execution is divided into basic salary | @ d1tg2 AW #78 £& 7|F0| w2t Bt
and performance bonus. Zut 0f met XS5 K| o
@ Performance bonus shall be paid differently | ® &t 3 4 0|4 O|H X|Zes XS
according to the evaluation results, etc. in | 2 3t0, O|¥ X|g H&2 TXHFExH, &
accordance with the internal regulation or | &2 #20| Hst vtof E2Ct
standards.
® In principle, performance bonus shall be paid
in installments for at least three years, and the
ratio of installments shall be as prescribed by
relevant statutes, such as the Governance Act.
Chapter 15. Principle on management | M| 15 & X1 ZAXe| AASH A
succession of the CEO H 38 X(x|nZIX EY X FIESAH EX
Article 38 (Resignation of the CEO and | &
management succession procedure) @ Otz Z =of SiESt= AFR7H LT FA|
@ As soon as any of the following reasons | £| 1A ZXt= E|U5IH, AISAEKZL 7HA =
occurs, the CEO resigns and the management | Ct. ©F 7|88 £ AUZ|E= A2, A 1 =0
succession procedure begins. However, inthe | (12 AASAHEX= JHA| = X| OfL|stCt
case of reappointment after the expiration of | 1. &7|2| 2tz
term, the management succession procedure | 2. A%
under subparagraph 1 will not be initiated. 3. MY, TojdE, U o #Hy £ Y
1. Expiration of term 2 A Ao E YA EE ARl
2. Resignation e
3. Occurrence of grounds for automatic | 4. Si &
resignation in accordance with the | 5. A 39 =0 2 H|4& Aol dhd
"Commercial Act;, "Credit Act; and | @ 2IAtE, X DZ X7 Hey £= 82, 2
related statutes or TArticles of | 2E A E {ESIAL HREE | A
Incorporation; and related company | REES HYE St= S XDZ IR HEE
regulations AL Fd5HA & 5= Sle XS AT L
4. Dismissal ot 42 O[Ae| B FFEE3IQ 928 AN Z
5. The occurrence of an emergency | 1AFXE Ae = QAULCH
situation pursuant to Article 39 ® A1 o M2 ZSSAHAEXAC JHAIZL B
@ Inthe event of significant reasons that prevent | ot 22, O[Alg| 9|2 £t 2DZHIAX 4
the CEO from continuing to perform hisiher | S&H A& 2 +TICE +EE A=l HZFO|
duties, such as violating laws, the Articles of | Z2%t AL, 3|A= O|Atg] Z9olE S350 4
Incorporation and related company rules, or | ¥57 A& S HAT = QCL
engaging in inappropriate acts in performing | @ Z1Z@AE= LYUAZTEFZHRIY3|C| FHE
his/her duties, the company may dismiss the | 22 At FO0|A CtS &=A0f M2t M Bt
CEO after resolutions of the board of directors | tt, 0|0] OJAF2 MU=l XHE XDHIXE M
and the general meeting of shareholders. Ust= 8%, BYSAHEXA= ZI™ASHX] OfL Bt
® When it is necessary to initiate the | Ct. ST EAt= A 3 &9l O[Atg] o|Z0] U
management succession procedure in |2 ZZ52H 60 & O|LH0] 2tZE|0{0OF BtC}
accordance with paragraph 1, the CEO | 1. =F&3|0|A O[AIZ MY
management succession plan shall be | 2. O[Atz| Z2|Z2 CHHOIAIE MY
established through resolution of the board of
directors. If it is necessary to change the
established plan, the company may change
the management succession plan through
resolution of the board of directors.
Approved on 24th, March 2022 by BoD 18
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@

@

1.

2.
3.

The CEO is appointed in the following order
from among those recommended by the
director nomination committee. However, if a
person who has already been appointed as a
director is appointed as the CEO, the
management succession process will not
proceed. The procedure shall be completed
within 60 days from the date of the resolution
of the board of directors in paragraph 3.
1. Appointed as a director at the general
meeting of shareholders
2. Appointed as the CEO by resolution of the
board of directors

Article 39 (Emergency situations)

In a case where the CEO is subject to
sanctions beyond heavy punishment from the
financial supervisory authority or is no longer
able to perform his/her duties due to an
unexpected accident, serious physical or
mental disability, etc., the company proceeds
with the succession procedure pursuant to
Article 40 with the consent of two or more
directors. Directors' consent is possible by
oral, text message, written document, mail, fax
or e-mail.

In the case of paragraph 1, the representative
of the CEO shall be the CFO.

The representative holds the same ordinary
authority and responsibilities of the CEO, but
cannot engage in acts that do not belong to the
company's ordinary business. However, this
shall not apply if there is another resolution of
the board of directors.

Chapter 16. Support department of the CEO
succession

Article 40 (Support department) The human
resources department is responsible for support
department of the CEO succession, and the team
performs the following tasks related to support of
the CEO succession.

Ordinary management, evaluation and
verification of candidate group for the CEO
Support for evaluation of the CEO candidates
Support for all other duties incurred for the
succession of the CEO.

Chapter 17. Qualifications of the CEO
Article 41
requirements)
A person who has grounds for disqualification as a
director as stipulated in the relevant statutes such
asthe "Governance Act; and "Commercial Act
cannot become the CEO.

(Negative qualification
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Article 42 (Positive qualification requirements)
The CEO shall be appointed as a person who
meets any of the following requirements among
those who have experience and knowledge in
finance, share the company's vision, and strive for

the company's public

interest and sound

management.

1.

A person who has worked in the financial
industry or an affiliated company for at least 5
years as a department head or higher position
A person who has been active in the
management or a position equivalent thereto
of the financial business or an affiliated
company for at least 3 years

A person who has experience in the
management or equivalent thereto of a
company other than subparagraphs 1 and 2
and is recognized by the board of directors as
having sufficient qualifications and abilities as
the CEO

o 42 = (H5H x4aY)

HDFIxE 580 et dH XHS LF
1, M| HHS SFotH, 2ol 949 A
A" 230 8 = A= A S Hs 4 =
T ool ads S5 A2 dY E0{of o
Cf.

1. 28% £& AZIIM0 BMT Olg2l X
2 5 & Oy 27 A A

2. 8¢ E= A=A 4 £ 10
Tole Hge2 3 W oy &&oh A A
3.1 2,23 9 A ZFT E= 10| F5t
= dgs 71T N2 M, O[At=|7 XD HIAH2
Mol SEot AEN s8¥E AFUACtn Yot
= A A

Chapter 18. CEO candidate recommendation | X| 18 & %1 ZAIXt FHX} =X HX}
procedure H 43 X(ZEEX M 9 2a))
Article 43 (Selection and management of | @ X1Z X} TEF(O|SF TEZA)2 A 1 3
candidates) AT HFHMRA Y| ZoE Sof MAPCh ¢
@ The CEO candidate group (hereinafter | dFZEFHQAS|E THFE HE A, 2DHH

referred to as the “candidate group”) is | At 22 =8 % HASH EXo| MY LE &

selected through the resolution of the director | 7l Z E$tC}

nomination committee once a year. When | @ A& FAM& AtAMUA 8 BH X3|E Sof

reviewing the candidate group, the director | 7|82 2 FH LS ZaE|stCt

nomination committee also reviews the | ® A& FAM= A 1 3 Ol X 2 &9 =&

adequacy of the CEO candidate | = 2SS LASEFHLA20f 21 o}

recommendation and management | 11, Q& gt=Ct,

succession procedure. @ M 1 "o zEFA2 FF, OlsiHAX A
@ The support department periodically manages | 2/ 2A27|2 § SAF QEZEEH FHZ S

the candidate group through qualification | &= RUCt

screening and reputation inquiry.
® The support department reports the

management status of the candidate group

under paragraph 2 to the director nomination

committee at least once a year and receives

approval.
@ The candidate group in paragraph 1 may

receive recommendations from outside the

company, such as shareholders, stakeholders,

and external advisory organizations.
Chapter 19. Disclosure related to the | ® 19 & X1 ZAGX FH 2 ZA|
recommendation of the CEO H 44 = (Z|DZIGX =H A FA])
Article 44 (Disclosure related to the | 3AtE ZDZIX MAS st M 38 = XA
recommendation of the CEO) 4 o ME F=FF|Y HNK| CHE AHES
The company discloses the following matters | SA[StD, FFE2| AT X Al CFS AFEQ
before the date of the general meeting of | SA| AMY S SA| QI &S SHH SX|$HC
shareholders pursuant to Article 38 (4) for the | T, 7|& AILHO|AL & CHEOIAE MYSH= 4
appointment of the CEO, and when notifying the | 20l& Z1ZIX MAS st M 38 = XA
convening of the general meeting of shareholders, | 4 &0 2 O[|AlS| 20 ¥ HWHX| CHS A
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the fact of the disclosure of the following matters

and the method of confirming the disclosure are

also notified. However, in the case of appointing

the CEO from among existing inside directors, the

following matters shall be disclosed 20 days before

the date of the board of directors pursuant to

Article 38 (4) for the appointment of the CEO, and

when notifying the convening of the board of

directors, the fact of the disclosure of the following

matters and the method of confirming the

disclosure are also notified.

1. Overview of the procedure for recommending
the CEO candidate

2. List and biographies of members of the
director nomination committee

3. Relationship between the candidate proposer
of the director nomination committee and the
candidate

4. Whehter or not qualifications are met in
accordance with relevant statutes and
grounds thereof

5. Reasons for recommending the CEO
candidate

6. The CEO candidate's career

Chapter 20. Establishment of responsible
management system

Article 45 (Term of office of the CEO) The term
of office of the CEO is in accordance with the term
of office of directors as stipulated in the Articles of
Incorporation, and appointment and dismissal are
determined by the resolution of the board of
directors.

Article 46 (Role of the CEO)
® The CEO represents the company and
performs the following roles.
1. Functions of the overall management and
control of the company
2. Maximizing company profits and growth
through efficient management of major
issues
3. Faithful fulfillment of laws, regulations and
social obligations
4, Sincere performance of duties stipulated
in the company bylaws
5. Efforts to nurture candidates for the next
CEO
@ The authority of the CEO can be delegated to
a person in charge of business execution in
accordance with the TRegulations on
Delegation .

Article 47 (Evaluation criteria of the CEO) The
CEOQ's evaluation is based on the company's
performance, and the internal regulation or

= SAI5L, O[Are] &8 SX| Al BHE Ate)
SAl At A A LIES SX|ettt

1. X 0FSx=LE F=H FX e

2. YE=EFNLA (Rl FE 8 o4H

3. YHUSEFHRS =2 Mtk 8 =2}
o| A

4. #E BN ME AH2Ad FF F 4
=

5. AnZFA 22X FH Ol

6. ZnZIA FEO| FHY

o
H 45 = (R|DFYXQ| 7| 5) HDAIX
ZH oM =k o|Atel 7|of ot
K2 O|AtE| Zolof 2L,

H 46 = (XnFFx2| A T)

® XnZBA= 2|ALE CHESIH, CHE 24 =
o 9= FAstot

1. glAtel HEHH ol Y 8 A9l 7Is

2. Favot et S840 dY2= AL
=1t g2l xchst
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standards apply mutatis mutandis to the
performance bonus.

Chapter 21. Enactment, amendment, and
repeal

Article 48 (Enactment,amendment, and repeal)
When enacting, amending, or repealing norm, it
shall be resolved by the board of directors.
However, this is not the case in the case of
amendments that do not involve changes in the
contents, such as amendments to statutes or
simple changes in terms.

Article 49 (Disclosure) In the event that the
internal norm of governance is enacted or changed
pursuant to Article 14 (3) 1 of the Act, the company
shall disclose it on the Internet website of the
company and Credit Finance Association
(hereinafter referred to as the " association") within
seven business days from the date of enactment or
change.

Supplementary Provisions (Enacted on March
31,2022)

Article 1 (Enforcement Date) This regulation is
enforced on March 31, 2022.

History of enactment and amendment
March 31,2022 Enactment

Ha21% 11I’E§ e

A48 = (AW X HH) FHS AW, Y =
£ HASR ¥ ol oseiol B4 o
Hop itk Chel, WeoNE, chast gof, 2
S U8 Bas suex 2E "ol 220
S Jefstx| OfLigtCt,

-—

H 49 = (SA) slA= B A 14 = A 3
H 1 =0 w2t XefEEgEAES MY - B
Aot AL A U OjAZEE3 (05 E™Q
QIEUl %‘IOIXIOﬂ IS[ES! EEt HAUZ HE 7
A O|LHOf SA|SHO{OF BiLCL,

£%(2022.3.31 HH)

A 1 ZAEY) o] FHL 20224 32 31 Y
S Algetct,

HHE o
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