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3.1

Introduction
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In order to establish the robust governance system of the board of the
directors (the "Board"), integrate supervisory capacity and strengthen
management function of DBS Bank (Taiwan) Ltd (the “Bank"), the Terms of
Reference are established in accordance with Article 12 of the Articles of
Incorporation of the Bank, Article 2 of "Regulations Governing Procedure for
Board of Directors Meetings of Public Companies” and "Corporate
Governance Best-Practice Principles for Banks" for compliance therewith.
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Objective
P

The principal role of the Board is to provide general oversight over operational
management on the business and operations of the Bank and, through the
various committees, to focus on particular areas of importance to the Bank.
Specifically, the Board is responsible for setting the strategic vision, direction,
and short-term and long-term goals of the Bank and oversight of relevant
implementation. It is also responsible for selection and appointment of key
senior executives and ensuring that a succession planning program is in
place to prepare for contingencies as well as to facilitate a smooth
management transition.
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Composition
FFEf2 R

The Board of the Bank shall comprise 5 to 13 directors who shall be elected
by the shareholders’ meeting from among candidates with legal capacity and
relevant qualification. The term of office of directors shall be 3 years and they
shall be eligible for re-election after the expiry of their term of office. In the
event that the total issued shares of the Bank are held by the same corporate
shareholder, the directors shall be appointed by such shareholder.
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The number of independent directors of the Bank shall be no less than one-
fifth of the total number of directors, and in any event shall be no less than
three. The candidate nomination method provided under Article 192-1 of the
Company Law shall be adopted by the Bank for the election of independent
directors by its shareholders. In the event that the total issued shares of the
Bank are held by the same corporate shareholder, independent directors shall
be appointed by such shareholder. The powers, duties and responsibilities of
independent directors and any matters associated therewith shall be subject
to the Terms of Reference of Independent Directors of the Bank.
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Powers, Duties & Responsibilities
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Subject to the provisions set forth in the applicable laws and regulations,
these Articles of Incorporation of the Bank and any resolutions adopted by the
shareholders meeting, the business of the Bank shall be decided by the
Board, who may exercise all the powers of the Bank. To achieve the goal of
good corporate governance, the powers of the Board shall include, but not
limited to:

(1) Approving the following:

(a) major rules and procedures of the Bank;

(b) business plans and overseeing their implementation;

(c) budgets and final accounts and overseeing their implementation;

(d) establishment, removal or relocation of a branch;

(e) major business operations;

(f) appointment and discharge of managerial officers, chief finance
officer, chief accounting officer, chief risk officer, chief compliance
officer, and chief auditor;

(g) material contracts;

(h) the offering, issuance or private placement of equity securities and
debt securities; and
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(i) the performance assessment standards and remuneration standards
for managers and sales personnel and remuneration structure and
system of the Board of directors.

(2) Proposing the following:

(a) allocation of earnings of the Bank; and

(b) capital increases or reductions of the Bank.

(3) Overseeing the compliance, risk management and any other corporate
governance related matters of the Bank; and

(4) Exercising all other powers granted by applicable laws and regulations
and by resolutions of the shareholders’ meeting.
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Subject to the provisions set forth in the applicable laws and regulations, the
Board may delegate any of its powers to committees consisting of such
person or persons (whether a member or members of their body), the
Chairman, manager(s) or other authorized person(s)as it thinks fit and
appropriate.  The establishment of the Terms and Reference of the
committees and any amendments thereto shall be determined by the Board.
When exercising the delegated powers, a committee shall conform to any
rules of procedure (Terms of Reference) determined by the Board.
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5.1

6.1

6.2
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Subject to the provisions set forth in the applicable laws and regulations, a
committee under the Board may delegate any of its powers to a sub-
committee consisting of such person or persons as it deems fit and
appropriate. When exercising the delegated powers, a sub-committee shall
conform to the Terms of Reference determined by the delegating committee.
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Board Meeting Procedures
FFEHRTARZ AP

Board meetings of the Bank shall be conducted in accordance with the
meeting procedures as set out in the Addendum hereto and all applicable
laws and regulations.
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Supplementary Provisions
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The Terms of Reference and any subsequent amendments shall be approved
by the Board of the Bank.
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The Terms of Reference was duly approved at the Board meeting of this Bank
dated 1 September 2011. The first amendment was on 23 April 2013. The
second amendment was on 26 August 2014, with amendments to Article 3.2,
Article 5.1.2, Article 5.14.1 (7)&(8), Article 5.14.4 effective from the 2nd term
of Board. The third amendment is on 25 October 2017. The fourth
amendment is on 20 April 2020.
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Addendum
ik
DBS Bank (Taiwan) Ltd
Meeting Procedures for Board Meetings
RSB ERFET ERTRE
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The Meeting Procedures (the “Procedures”) below are promulgated in accordance
with the Regulations Governing Procedure for Board of Directors Meetings of Public
Companies (the “Regulation”) and Section 5.1 of the Terms of Reference of Board of
Directors of the Bank, which set out the main agenda items, operational procedures,
required content of meeting minutes, public announcements, and other regulatory
requirements that all board meetings of the Bank shall be operated in compliance
with in compliance with the Regulation.
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1 Convening and Notice of Board Meetings
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1.1 Board meetings shall be convened at least once each quarter.
AAEEERICESL B K o

1.2 The agenda for a Board meeting to be convened shall be notified to each
director at least seven days in advance of such meeting. In case of
emergency, the meeting may be convened anytime. Notice may be sent by
email, facsimile, courier or registered mail.
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1.3 All matters set out in the subparagraphs of Article 10.1 shall be specified in
the agenda for a Board meeting to be convened; none of such matters may
be raised by an ad hoc motion except in the case of emergency or legitimate
causes.


http://eng.selaw.com.tw/LawArticle.aspx?LawID=FL038789&ModifyDate=1010822
http://eng.selaw.com.tw/LawArticle.aspx?LawID=FL038789&ModifyDate=1010822
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2.2

2.3

3.1

3.2
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Notification and Materials for the Meetings
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The unit appointed by the Board of the Bank to take charge of Board meeting
arrangements shall be the Secretariat Department.
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The Secretariat Department shall prepare agenda items for Board meetings
and provide comprehensive pre-meeting materials, to be sent together with
the notice of the meeting.
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A director of the opinion that the pre-meeting materials provided are
insufficiently comprehensive may request the Secretariat Department to
supplement the materials. If any director is of the opinion that materials
concerning any proposal are insufficient in content, the deliberation of such
proposal may be postponed by a Board resolution.
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Attendance Book, Other Documents and Directors' Attendance by Proxy
FLEREXEREIFIRF2Z LR

When a Board meeting is held, an attendance sheet shall be prepared ready
for signature by directors attending the meeting and thereafter made available
for future reference.
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All Board directors shall attend Board meetings in person; if attendance in
person is not possible, they may, pursuant to the Bank's Articles of
Incorporation, appoint another director to attend as their proxy. Attendance
via video-conference is deemed as attendance in person.
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3.4.

3.5

3.6

4

5.1
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A director appointing another director to attend a Board meeting in his or her

place shall in each case give to that director a written proxy stating the scope
of authorization with respect to the agenda for meeting.
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A proxy under Article 3.2 may accept a proxy from one director only.
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A director residing in a foreign country may appoint in writing a shareholder
residing in the national territory as his/her proxy to attend the meetings of the
Board on a regular basis.
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Appointment of the proxy in accordance with Article 3.5 shall be registered

with the competent authority; and this requirement shall also apply to the
change of the proxy.
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Location and Time of the Board Meeting
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A Board meeting shall be held at the Bank’s location and during the business
hours of the Bank, or at a place and time convenient to all directors and
suitable for holding such a meeting.
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The Chairman of the Board and his Designee
FEEINZ R

Board meetings shall be convened and chaired by the chairman of the Board.
However, the first meeting of a new term of the Board shall be convened and
chaired by the director chosen by and from among the directors of the new
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6.1

6.2

6.3

term of Board within 15 days after the expiration of the preceding term of
office.
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When the chairman of the Board is on leave or for any reason is unable to
exercise the powers of the chairman, the vice chairman shall do so in place of
the chairman, or, if there is no vice chairman or the vice chairman also is on
leave or for any reason is unable to act, by a director designated, or if the
chairman does not make such a designation, by a director elected by and
from among themselves.
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Board Meeting Materials, Non-voting Participant and Call for Board

Meetings
FFEFTFH - SIRARRIRELR

When a Board meeting is held, the managers, the unit making the proposals
or the Secretariat Department shall prepare and provide comprehensive
materials for the attending directors' reference from time to time.
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When holding a Board meeting, the Bank may, as necessary for the agenda
items of the meeting, notify non-director officers from relevant departments or
units to attend the meeting as non-voting participants. When necessary, the
Bank may also invite certificated public accountants, attorneys, or other
professionals to attend as non-voting participants. The attending participants
shall recuse themselves from the meeting during the discussion and voting.
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When meeting time is due and more than one-half of all Board directors are
present, the person presiding the Board meeting shall call meeting to order.
In case when meeting time is due and one-half of all Board directors are not
present, the person presiding the Board meeting may announce
postponement of the meeting time, provided that only two postponements

10
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6.4

7.1

7.2

7.3

may be made. If the quorum is still not met after two such postponements,
the person presiding the Board meeting shall re-convene the meeting
following the procedures provided in Article 1.2.

FTEL AR ARG
BEEE o der i EE S LA
:,’,\"%quiﬁlb ,;\zﬂ.i’)";‘l‘

Uy RUESE SAL ﬁ%’@*%#”§°gﬁ
mﬁ%’iﬁbi#@@@g’ﬁ@w 1
AR RS L2 ERTZRAELATLE -

The term "all Board directors" as used in Article 6.3 and in Article 14.2 point
(2) shall refer to the directors calculated as the number of directors then in
office.
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Audio or Video Recording of the Proceedings of a Board Meeting
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The Bank shall record entire proceedings of a Board meeting by video or
audio recording devices, and preserve the recordings for at least five years, in
electronic form or otherwise.
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If, before the end of the preservation period referred to in Article 7.1, any
litigation arises in connection with a resolution of a Board meeting, the
relevant audio or video recordings shall continue to be preserved until the
litigation is concluded.
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Where a Board meeting is held via video conferencing, the audio or visual
documentation of the meeting form a part of the meeting minutes and shall be
well preserved during the existence of the Bank.
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Agenda Iltems
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9.1

9.2

9.3

Agenda items for regular Board meetings of the Bank shall include at least the
following:
1. Reports:
(1) Minutes of the last meeting and actions arising.
(2) Reporting on important financial and business matters.
(3) Reporting on internal audit activities.
(4) Other important matters to be reported.
2. Discussions:
(1) Items discussed and continued from the last meeting.
(2) Items for discussion at this meeting.
3. Any Other Business
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Agenda Discussion
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A Board meeting shall be conducted in accordance with the order of business
on the agenda as specified in the meeting notice. However, the order may be
changed with the approval of a majority of directors present at the meeting.
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The person presiding the Board meeting may not declare the meeting

adjourned without the approval of a majority of directors present at the
meeting.
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If at any time during the proceeding of a Board meeting the directors sitting at
the meeting are not more than half of the directors present at the meeting,

then upon motion by the directors sitting at the meeting, the person presiding
the Board meeting shall declare a suspension of meeting, in which case

12
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Article 6.3 shall apply mutatis mutandis.
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9.4 During the proceeding of the meeting, the person presiding the Board meeting
may, at his/her discretion and determination of time, announce to have a
break or negotiation.
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10 ltems to be Discussed by the Board
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10.1 The following items shall be submitted for discussion by the Board:

(1)
(2)
3)

(4)

(5)
(6)

(7)

(8)

(9)

The bank’s business plan.

Annual and semi-annual financial reports.

Adoption or amendment of an internal control system pursuant to Article
14-1 of the Securities and Exchange Act and assessment of
effectiveness of the internal control system.

Adoption or amendment, pursuant to Article 36-1 of the Securities and
Exchange Act, of handling procedures for financial or operational actions
of material significance, such as acquisition or disposal of assets,
derivatives trading, extension of monetary loans to others, and
endorsements or guarantees for others.

The offering, issuance, or private placement of any equity securities and
debt securities.

The appointment or discharge of managerial officers, chief finance
officer, chief accounting officer, chief risk officer, chief compliance officer
and chief auditor.

Donations to a related party or a major donation to a non-related party.
However, if a donation is made for major natural disaster relief and
recovery, such donation may be made first and submitted to the
following Board meeting for ratification.

The performance and achievement assessment and remuneration
standard of the officers and salesmen, and the remuneration structure
and system of the directors.

Any matter required by Article 14-3 of the Securities and Exchange Act
or any other law, regulation, or bylaw to be approved by resolution at a
shareholders' meeting or Board meeting, or any such significant matter
as may be prescribed and amended by the competent authority from
time to time.
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10.2 Apart from matters referred to in Article 10.1, which are required to be
submitted for discussion by the Board, when the Board delegates any
exercise of its powers pursuant to laws or regulations or the Bank's Articles of
Incorporation, matters such as the level and substance of the delegation shall
be concretely and specifically set out.
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10.3 For each Board meeting, at least one independent director shall attend the
meeting in person. For matters that require a resolution by the Board under
Article 5.10.1, all independent directors shall attend the meeting either in
person or by proxy to another independent director. If an independent director
objects to or expresses reservations about the matter, it shall be recorded in
the Board meeting minutes; an independent director intending to express
objection or reservations but unable to attend the meeting in person shall,
unless there is some legitimate reason to do otherwise, issue a written
opinion in advance, which shall be recorded in the meeting minutes.
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111

11.2

11.3

114

Voting (1)
%4 (-)

When the person presiding the Board meeting is of the opinion that a matter
has been sufficiently discussed to a degree of putting to a vote, he/she may
announce the discussion closed and bring the matter to vote.
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When a proposal comes to a vote at a Board meeting, if the person presiding
the Board meeting puts the matter before all directors present at the meeting
for seeking their comments and none voices an objection, the matter is
deemed approved. In case there is any objection by any attending director
after the inquiry by the person presiding the Board meeting, the matter to be
objected shall be brought to vote.
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The method of voting on matters shall be one of the following subparagraph
determined by the person presiding the Board meeting, save that if there is
any objection by the attending director(s), the person presiding the Board
meeting shall determine the method of voting in accordance with the majority
opinion of the attendants:

(1) to vote by a show of hands or a voting machine;

(2) to vote by a roll call;

(3) to cast a ballot; and

(4) to vote by the method determined by the Bank.
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The term "all Board directors" as used in the preceding two paragraphs shall
exclude the director(s) prohibited from exercising his /her or their voting
right(s) pursuant to Article 13.1.

Do EE I SRS 181 ERTAFTR AL EF o
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12 Voting Il, Ballot Scrutinizing and Counting
2A(C)2EERNPFEIS

12.1 Except as otherwise stipulated in the laws or regulations, a resolution on a
matter at a Board meeting requires the approval of a majority of the directors
present at the meeting that shall be attended by a majority of all directors.
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12.2 If there is any amendment or alternative scheme of the same proposal, the
person presiding the Board meeting is entitled to incorporate them into the
original proposal and determine the order of vote. However, in case any one
of them has been resolved, others are regarded as rejected and no need for
further voting.
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12.3 The personnel for balloting scrutiny and vote counting, if any, shall be
appointed by the person presiding the Board meeting, provided that only a
Board director is qualified to be the balloting scrutinizing personnel.
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12.4 The voting result shall be reported on the spot and made into records.
Fk2 %% By HFELE > T RAS Kb

13 Directors' Conflict of Interests and Prohibition of Exercising Voting

Rights
F¥2 I E e @R

13.1 If a director or a juristic person the director represents has an interest in an
agenda item of a Board meeting, the director shall state the important aspects
of the interested party relationship at the respective meeting. If such interest
is potentially detrimental to the interests of the Bank, the director may state
opinions and answer questions but may not participate in discussion of or
voting on that agenda item, and shall excuse himself/herself during discussion
of that item and refrain from voting on such item, and may not act as proxy of
another director to exercise voting rights on that matter.
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Where the spouse of a director, or a relative of a director within second
degree by blood, or a company which has a controlling or subordinate relation
with a director, has an interest in an agenda item of a Board meeting as
described in the preceding paragraph, such director shall be deemed having
an interest in that agenda item.
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13.2 With

respect to a resolution at a Board meeting, the provisions of Article 180,

paragraph 2, of the Company Act, as applied mutatis mutandis under Article

206,

paragraph 2, of that Act, shall apply in cases where a Board director is

prohibited by the preceding paragraph from exercising voting rights.
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14 Meeting Minutes and Signatures
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14.1 Minutes shall be prepared of the discussions at Board meetings; the meeting
minutes shall accurately record the following:

(1)
(2)
3)

(4)
(5)

(6)
(7)

(8)

Session, time, and place of meeting.

Name of the person presiding the Board meeting.

Attendance of directors at the meeting, specifying the names and
number of members present, excused, and absent.

Names and titles of those attending the meeting as nonvoting
participants.

Name of minutes taker.

Matters reported on.

Agenda items: specify the resolution method and result for each
proposal, and summarize the comments made by, and specify any
objections or reservations expressed by, directors, experts, or any others
at the meeting that have been included in records or stated in writing,
and any opinion issued in writing by an independent director under
Article 10.3.

Extraordinary /Ad hoc motions: specify the name of the mover, the
resolution method and result for each motion, and summarize the
comments made by, and specify any objections or reservations
expressed by, directors, experts, or any others at the meeting that have

17



BDBS

CONFIDENTIAL

been included in records or stated in writing.
(9) Other matters required to be recorded.
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14.2 Any of the following matters in relation to a resolution passed at a Board
meeting shall be stated in the meeting minutes and within two days of the
meeting be published on an information reporting website designated by the
Financial Supervisory Committee:

(1) Any matter about which an independent director expresses an objection
or reservation that has been included in records or stated in writing.

(2) Any matter that has not been passed by the audit committee (where the
Bank has established an audit committee), but has been adopted with
the approval of two-thirds or more of all Board directors without having
been passed by the audit committee.
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14.3 The attendance sheet forms a part of the minutes for each Board meeting and
shall be well preserved during the existence of the Bank.
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14.4 The minutes of a Board meeting shall bear the signature or seal of both the

meeting chair and the minutes taker; a copy of the minutes shall be
distributed to each director within 20 days after the meeting and well
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preserved as important company records during the existence of the Bank.
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14.5 The production, distribution and preservation of the meeting minutes referred
to in Article 14.1 may be done in electronic form.
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