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STATEMENT

I, Niraj Vedwa, the Independent Director at the Board of Directors of XacBank, have prepared this
Independent Director’s Report (the “Report”) pursuant to: (i) the Company Law and the Banking Law; (ii)
banking regulations issued by the Bank of Mongolia (“BoM”) — Procedures on Good Governance Review
of Banks (the “Good Governance Review”), and Regulation on Nomination, Appointment, and
Resignation of Independent Directors of Banks (the “INED Regulation”); (iii) XacBank’s Charter and other
governance policies applicable.

The Report covers the period of Quarter IV 2022. (the “Applicable Period”).

(INED Regulation Clauses 5.2.1 and 5.2.2)

The following meetings as shown in Schedule 1 have been convened and held in the Applicable Period.

Board meetings in the Applicable Period Schedule1
Board meeting As an independent 1 Dec 2022
director
Board Audit Committee meeting As a member 1 Dec 2022
Board Risk Management Committee meeting As a member 1 Dec 2022
Board Governance, Nomination, Compensation As an observer 1 Dec 2022

Committee meeting

Extraordinary Shareholders’ meeting As an independent 21 Oct 2022
director

Board meeting|[s]

The board regular meeting was held on [1 Dec 2022] and the relevant agenda items were:
Reports of the Board Committees (GNCC, BRMC, BAC)

Management Report

Budget 2023

CEO KPIs

IPO and restructuring update

IT and Digital Banking update

Succession planning

NoorGND =

Reviewed the updates in BRMC and BAC meetings and voted in favor of all the resolutions. There was
no disagreement on any agenda item. In Board meetings, voted in favor of all the resolutions of the 3
committees. There were no disagreements. Have provided suggestions on the Core Banking and Digital
Banking Platforms and transformations from the IT perspective so that XacBank can gain Digital
competitiveness.

Furthermore, | have attended the following online voting meetings as shown in Schedule 2.
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Online Voting meetings in the Applicable Period Schedule2
Board online voting meeting Approval of the Compliance 17-18 Oct 2022
Program of XacBank
Board online voting meeting Appointment of Erik Versavel on 14 Nov 2022

the Board Audit and Board Risk
Management Committees

Board online voting meeting Approval of conflict of interest 10-17 Nov 2022
transaction/sale of OREO asset

Board online voting meeting Approval of conflict of interest 9-16 Dec 2022
transaction

Board online voting meeting Amendment to the approval of the 19-26 Dec 2022
One-Off Incentive Grant

Board Audit Committee online voting External audit plan — year end 8-28 Nov 2022

meeting 2022

Board Risk Management Committee none
online voting meeting

All above meetings had detailed discussions around the agenda items and post pre-reading / listening
to the management stakeholders, | approved the resolutions pertaining to Compliance Program /
Appointment of Erik Versavel to BAC and BRMC / Conflict of Interest Transactions/ One off Incentive
Grant and External Audit Plan. There were no disagreements.

(Banking law Clause 33.5 and INED Regulation Clause 5.2.3)

Pursuant to Clause 33.5 of the Banking Law, independent directors must vote on the conflict of interest
transactions.

In the quarter, there have been 2 conflict of interest transactions approved by the Board and | casted my
votes on both these transactions.

- An OREO Purchase request which fell under the Related Party Conflict of Interest as per Section 89.1
and 89.2 of Company Law.

- Credit exposure limit increase by one of Bank’s top clients who also have investment by a shareholder
of Bank and falls under the Related Party Transaction.

After Discussions and understanding management note and recommendation, | voted in favor of
approving both these transactions.

| note that, in cases where any of the directors had conflict of interest, such director revealed their conflict
of interest at the beginning of the meeting and did not vote on the matter.
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(Company Law Clause 79.3, INED Regulation Clause 5.2.4, and Good Governance review Clause

3.5)

The above-mentioned clauses of respective laws and regulations provide for independent directors the
authority in the oversight over the Board and the executive management if their acts and decisions are
in the best interest of the bank and in line with the regulatory requirements for the benefit of the Bank’s
stakeholders, including but not limit to, shareholders, customers, depositors and employees.

My observation is that XacBank has set highest standards of Governance with very good processes and
review mechanism. There is approval matrix clearly defined at various levels including taking Board
approval for exceptional items.

Company Law Clause
79.3.1 and Good
Governance Review
Clause 3.5.5

(BANK’S COMPLIANCE
WITH LAWS AND
REGULATIONS)

Bank has very Good Governance and complies with Laws and Regulations
as set by authorities in Mongolia. There was no reported breach or
compliance issue reported.

Company Law Clause
79.3.2

(BANK’S
TRANSPARENCY)

Bank is transparent in sharing of information with shareholders, customers
and employees as per guidelines.

Company Law Clause
79.3.3

(PROVISION OF
INFORMATION TO THE
SHAREHOLDERS)

| have attended the Extraordinary Shareholders’ meeting held on 21
October and made myself available to any questions from the shareholders
at the meeting. There were no questions raised to me by any Shareholder.

Good Governance
Review Clause 3.5.1

(ENSURING THE
DECISIONS MADE BY
THE BOARD AND THE
MANAGEMENT IS IN
THE BEST INTEREST
OF THE BANK)

As | am a member of BAC and BRMC and sit as an Observer in GNCC
committees, | read all the pre-reading documents and raise points where
necessary. Bank follows very good Governance and decisions are taken
by Management as per documented procedures and important decision
points are also placed at Board level for review and approval. At the
beginning of every quarter Board meetings, there is always an update on
the implementation of previous quarter decisions.

Good Governance
Review Clause 3.5.2

During the quarter, there was no issue with respect to Board and
Management Compliance to Law
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(THE BOARD AND THE
MANAGEMENT
COMPLIANCE WITH
LAWS)

Good Governance
Review Clause 3.5.3

(PROTECTION OF
CUSTOMERS AND
DEPOSITORS)

During the quarter, there was no reported issue with regard to Protection
of Customers and Depositors.

Good Governance
Review Clause 3.5.6

(REPORTING OF
VIOLATIONS TO BOM)

During the quarter, there was no reported violation and hence | have not
reported any aberration or violation to BOM

As | had travelled to UB for the Board meetings, | scheduled external visits along with a few Board

Directors.

- Visited a SME factory in Meat processing business in UB Suburb. Met with the Owner and his
team and understood how he launched and scaled his business with Loan from XacBank
- Visiteda[___ |Diagnostic Centre and met with the Owner. Understood how she started her
business and grew the team to almost 30 staff with Loan Funding from XacBank.
- Interacted with Management Team members over the official dinner and understood how they
were all so committed to take bank to higher levels.

The commitment shown by bank management team is very positive and exemplary.

| place my ID Report for Q4 on record.

Niraj Vedwa
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XACBAHKHbI TeJ166/16H
yaANPOAX 36BNeJIMNH
XAPAAT BYC MNLLUYYHU
TAWNAH

Hupax Bagsa
2022 oHbl 4 gyraap ynuparn
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M3O3arasn

XacbaHkHbl TeneeneH yguppax 3esnen (“TY3”)-unH Xapaat 6yc ruwyyH Hupax Bagsa muHuin 6ue: (i)
Komnanuiii Tyxam xyynb (“KTX”), BaHkHbl Tyxain xyynb (“BTX”); (i) MoHron6aHkHbl X0n60rgox >XypMyya
6onox “baHKHbI 30XUCTON 3acarnafbiH 3ap4YMblH  X3PANKUATUAH XAHANT wWanrantbliH >Xypam”
(“BacarnanblH XsHaNT wWwanranTbiH XypaMm”), “baHkHbl TeneeneH yavppax 3eBnenuinH Xapaat 6yc
FUWYYHUAT H3p O9BLUYYI3X, TOMWUIOX, 4Yeneenex xypam” (“Xapaat 6yc ruwyyHuin >xypam”); (iii)
XacbaHkHbl [lypam 60n0oH 6ycag xonborgox 3acarnanbiH 60410ro, 3apyMblH garyy aHaxyy Xapaat 6yc
rMwyyHun Tannad (“TannaH”)-r 6anTracaH 605HO.

TannaH Hb gapaax xyrauaar xamapHa: [2022 oHbl 4 gyrasp ynupan] (“TannaHT xyrauaa”).

(Xapaat 6yc ruyyHun XxypmbiH 5 gyraap ayinuiiH 5.2.1 6onoH 5.2.2 gaxe 3aant)

TarinaHT xyrauaaHg XycHarT 1-a 3aacaH gapaax xypfyyaag oponuoxX axunnanaa.

Xampax xyrauaaH gaxo TY3-uitH Xypnyya XycHart 1

TY3-ninH 925mKnT Xypan Xapaat 6yc 2022/12/01
FULLYYHI3P

TY3-uinH gapragax AyanTtbiH Xopoo (AX)-Hbl xypan  [uwyyHa3p 2022/12/01

TY3-uninH gapragax pcoanuind yanponarbiH MwyyHasp 2022/12/01

X0pPoo (DYX)-Hbl xXypan

TY3-uiH papragax 3acarnan, Hop A3BLUYYI3X Axurnardaap 2022/12/01

LanuH ypamiyynnbiH xopoo (SHALYX)-Hbl xypan

XyBbLjaa 333MLUNMHYOURH 33JDKUT ByC Xypan Xapaat 6yc 2022/10/21
rILLYYHI3P

TY3-uiH xypan [xypnyya]

TY3-uinH 2022 oHbl 12 gyraap capbiH 01-HUA eApuiAH 33/MKNUT Xypnaap Aapaax acyyanyyabir Xonasnuax,
xypangas. YyHa;
1. TY3-uiiH gapragax XopoopbiH TannaH (SHOLYX, 3YX 6onoH AX);
YanpgnarbiH Tannax;
2023 OHbI TOCeB;
IMynuatrax saxupnbiH 2023 oHbl KPI
IPO 60noH 6yTUNinH eepYnenT;
Map33nan TexHonorn 60n0H Laxum 6aHKTan Xxonb6o0Ton LWNH3 M3A33N3T;
3anramx xanaaHbl Tenesferee.

NOoOOAWN

TY3-ninH gapragax 3HALYX 60n0oH 3YX—Hbl caHanbIr Xananuaxk, TYYHI3C rapcaH OyX LWnngBapyya 093P
caHan xypaanT aByyncaH. XananucaH acyyanyyaram xonbooToNroop siMap HaraH 3apyMblH 36pyyTan
Tann6ap, caHan Ganraaryn. TY3-unH xypnaap 3 XOpOOHOOC rapracaH 6yx LUMAABIPYYA 093P caHan
XypaanT sByyncaH 6ereep, 3apymMblH 3epyyTan Tannbap, caHan Ganraaryin. XapmH XacbaHkHbl Laxum
epcengex 4Yagpapbir camxpyynaxbliH Tyng YHOC3H 6aHk OONOH uaxmm G6aHkHbl nnatdgopmyya,
LWDKUNT A33P MIOI3NNNAH TEXHOMOMMH 66pYNenTyyauir almrnax caHanbir rapracaH.
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MeH TyyHUN3H XyCHarT 2-T TycracaH fapaax Laxum caHan XypaanTblH XypJyyaan OPOsLCOH.

Xampax xyrauaaH gaxb LiaxuMm caHasn XypaanTbiH Xypryya XyCcHarT 2
TY3-uinH uaxmm caHan xypaanTtbiH BaHKHbI XSHaH HUALYYIANTUAH 2022/10/17-10/18
xypan xeTenbep 6arnax
TY3-uinH uaxmm caHan xypaanTtbiH Opuk Bepcasenuiir TY 3-uiiH 2022/11/14
xypan napranax AyanTbiH Xopoo 6010H

SpcoanuinH YanpanarbiH

XOPOOHWIH MULLYYHI3P TOMUIIOX
TY3-uinH uaxmm caHan xypaanTtbiH ©munex 6ycag yn xegnex 2022/11/10-11/17
xypan XOPOHINIAr Xyaangax CoHNPXIbIH

36pUUNTIN XaNunnr 6atnax
TY3-uinH uaxmm caHan xypaanTtbiH CoHupxnblH 3epunnTan xanunuiar  2022/12/09-12/16
xypan 6arnax

TY3-1iH yaxum caHan xypaanTblH 1 yoaarniiH ypamiuyynan oarox 2022/12/19-12/26
xypan TyXai TOrToong HAOMaNT eepUNenT

opyynax
TY3-ninH papragax AX-Hbl Laxum XOHONeHrNiNH ayanTbiH 2022/11/08-11/28
caHan xypaanTtblH Xypan Tenesneree - 2022 OHbl XXUNIAH

3UCUINH Gangnaap
TY3-ninH papragax OYX-Hbl uaxmm  6anxryim
caHan xypaanTblH Xypan

[23px xypnyygaap Xananuax acyynjlyyobirOdnrapaHryin XananucaH XypnbiH MatepvanTtan ypbadunaH
TaHWnuax, ygupgnarbiH 6arvuinH rUwWyygunr COHCCOHbl Aapaa i. baHkHbl XsHaH HUALYYNANTUIAH
xeTenbep, ii. Opuk Bepcasenuinr TY3-uinH papragax AX 60510H JQYX-Hbl TMULWYYHI3P TOMWMOX, iii.
COHVPXMbIH 36pYUNTan Xanuayya, iv. 1 yaaarniH ypamuyynan ofarox 6050H XeHANeHrniH ayguTbiH
Tenesnereer 6atnax Tyxan TY3-uiH TOrTOONyyAbIr O3MXXCAH CaHan erceH. 3apyMblH 3epyyTaou
Tannbap, caHan 6ainraaryi.

(BTX-uitH 33 pyraap ayinmiiH 33.5 gaxb xacar 6onoH XapaaTr 6yc MLWYYHMIA XXypMbIH 5 agyraap
3yinniiH 5.2.3 gaxb 3aanT)

BTX-unH 33 pyraap 3ymnuinH 33.5 gaxb xacart baHkHbl TY3-niH Xapaat 6yC rmwyyH Hb COHMPXIbIH
36pUUNTIN XaNUNnnr 6atnaxag 3aasasn OpPoJILOXK, CaHan erHe raXk 3aacaH.

TannaHrminH xampax xyravaang TY3-eec X0€p COHUPXIbIH 36pYUNTIN Xanunuir 6atancaH 6a Tyc 6ypT
caHanaa erd axwunnacax. YyHA:
i. KTX-niiH 89 pyrasp 3yinuiH 89.1, 89.2-T 3aacHbl garyy emunex 6ycap, yn Xe4nex XepeHrnir xygangax
Xonborgox aTrasguiiH COHNPXIbIH 36PYUNTIN XaNLaJT;
ii. BaHKHbI XyBbL@a 333MLUNMYMAH XyBbl@ar Hb 333MLIA3r BaHkHbl TOn xXapuiuardug, oarox 3337UiH
XAMXKI3I HAMIAMAYYN3X COHUPXJIIbIH 38PHUNTIN XANL3J1.
Xananuyynar epHeX, yaumpgnarbiH Tannbap, 3eBAeMXUWAI COHCCOHbl fapaa TyC XOEp COHMPXJIbIH
36PUUNTIN XINUANAT 6aTnaxbir 4IMXXC3H.
TY3-nitH ruwyyg TyxanH acyygnaap awmr COHUPXIbIH 30p4unTain 6aincaH TOXMONAOAA XYPAbIH 3X3H4
COHMPXJIbIH 36pP4YUNTIN BONOX00 UNIPXUAIK, TyXalH acyyanaap caHan ereeryin 60noxbeir gypgaax Hb
3yNTIN.
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(KTX-uiH 79 pyraap 3yiinuiiH 79.3 paxb xacar, Xapaat 6yc ruwyyHui XXypMbiH 5 ayraap syinuiH 5.2.4
Aaxb 3aanT 60510H 3acarnasbiH XSHANT LWanranTblH XXYpPMbIH 3 ayraap 3ywnuiiH 3.5 naxb Xacar)

[33p aypAacaH Xyynb TOFTOOMXXOOpP XapaaT 6yc rwyyH Hb BaHkHbI oponuory Tanyyn, TYYHUiA [oTop
XyBbLiaa 333MLUMMY, Xapunuard, Xxagraiamk 333MLLmnry 6010H 6aHKHbI 2XKUTTHbI 3pX alrviAr xamraanax
YYAH33Cc TY3, MynNuaTrax yavponarbiH Yidn axunnaraa, rapracaH 60450ro,lWwminaBap Hb BaHkHbI 3px
almr, COHMPXOoNA HUMALC3H 3C3X, MEH YN axunnaraa Hb XyySlb TOFTOOMXK OYP3M >Xypamp HUALIC3H
3CaXa XAHANT TaBUX 3PXTIN.

MuHWIn axxnrnacHaap 6aHKHbl 3acarnanbir AyrHaxag, XacbaHk Hb Mall caliH yin axunnaraa, XsaHanT
TaBMX MexaHn3maap KOMMaHWiiH 3acarnanbiH eHaep cTaHaapThir TOrToocoH. OHuro Toxvuongong TY3-
UIAH 36BLUeSPNUIAr aBax Luaapgnaratai rax 3aprasp 6yxuii N TYBLUMHA 36BLUESPen aBax MaTpuLpbir

TOOOPXO0N 60NrOCOH.

KTX 79.3.1 60n0H
3acarnanbiH XaHanT
LanranTbiH >XXyPMbIH
3.5.5

(BAHKHbI YWN
AKUNNAFAAHDI
XYYINb TOITOOMX,
AYP3M, XKYPMbIH
HUALON)

XacbaHk mMaw caiH 3acarnantan 6ereep ynn axunnaraaHgaa apx Oyxum
3TrasaniH 6atancaH Xyyib TOrTOOMXXUIH HUNLWIMIAM XaHraxx axunnagar.
3epunuiiH acyyaarn, 3CXyn TanfnarHargcaH acyygnaap garax Mepaex 3ynn
Gariraaryn.

KX 79.3.2

(BAHKHbI YWN
AXUNNATAAHBI UN

XacbaHk ygnppamxuinH —garyy  xXyBblaa  333MLIWrd,  xapunuard,
KUNTHYYAaA OaHKHbl YN axunnaraaHbl M3O9AAMWAI erd, WUn Topq
GangnbIr XxaHraxk axxunnagar.

TO BAVUOAN)

KTX 79.3.3 MuHuin 6ne 2022 oHbl 10 gyraap capblH 21-Huit egpuiniH XyBbLaa
933MLLNMYANIH 33KUT ByC Xypang OponucoH 6a TyxalH XyphblH yeap

(XYBbLAA XyBbliaa 333MLUMIYA33C acyyx acyyntag xapuynax, Togpyynra Xuinxapg

a3aMLuMr4annr 69519H 6aricaH. XyBbLiaa 933MLUUMYMA, annBaa acyynT acyyraaryii.

M3 A23I193P

XAHI'AX)

3acarnajbiH XaHanT
LaIranTbiH XXYPMbIH
3.5.1

(TY3, N'YULSTIaxX
yOUPONATrbIH
FAPFACAH LLMNOB9P
BAHKHbI SPX ALLIMI'T
HUNLICOH BAWX)

MuHun 6ne TY3-uiiH gapragax AX, QYX-Hbl ruwyyHaap, SHAOLYX-HbI
KUrNaryninH xyBbA, XyprbliH OyX mMaTepuanTal ypbayunaH TaHWIuax,
Laapparatan Toxmongong caHan gasuyyngar. baHk Hb KoMnaHuiH canH
3acarnanbIr XaparKyyJK, yampnarbiH 3yraac 6arnaracaH XXypmblH garyy
LWMNABap rapragar 6ereepq vyxan acyygfbir TY3-UAH TYBLWUNHA XSHYYIDK,
6atnyyngar. TY3-uinH ynupan 6ypuinH aXHUIN Xypan g33p ©MHeX YNnpbiH
TY3-uinH TortoonyyapiH X3p3arkKuiaTuiiH Tanaap Mag33n4ar.
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3acarnajnblH XaHanTt
LanranTbiH XXYPMbIH
3.5.2

(TY3, I'YULSTIaX
YOUPONAMbIH YN
AXKUNJIATFAA Hb
XYYIb TOITOOMXXWML,
HUNLIC3H BAWX)

TannaH xampax xyrauaaHg TY3 6onoH [yhuaTrax yauvpgnarbiH yin
axunnaraa xXyynb TOrTOOMXXUINH HUALR3ryi Tanaap sSmMap HIrsH 3epuyun
rapaary.

SacarnajblH XaHanTt
LanranTbiH XXYPMbIH
3.5.3

(BAHKHbI
XAPUNLIAMY,
XAOFANAMXK
93aMLUMrHYAONIAH
9PX ALLIrMnr
XAMIAAJTIAX)

TannaH xampax xyrauaaHg 6aHKHbl Xxapunuard, xagranamk 333MLWNr4minH
3pX aWrnnr xamraanaxram xo1600Ton sMap HAraH acyygan rapaaryi.

3acarnanbiH XaHanT
LWaNraTbiH XXYPMbIH
3.5.6

(MOHIOJIBAHKHA,
3OP4NI1 MOAD3I13X)

TannaH xampax xyraudaaHg sMap HIraH 3epyun rapaarym Tyn
MoHron6aHK1uHA M3433C3H 3epymnn 6anxryi.

Bu BaHkHbl TY3-unitH Xypang, oponuoxoop YnaaH6aatapT ounx yendd TY3-unH 3apum ruyyauiH xamt
Aapaax yynsanTtyygag oposucoH. YyHA!

- YnaaH6aatap XOTblH 3axaf mMax 60noBCpyynax 4vurnanaap ynn axunnaraa ssyyngar XKAOY
(KK gyHO yNNaBapnan)—Tan TaHunucaH. YNnaBapuinH 333H G0SI0H TyyHWIA BarTanl yynsax,
XacbaHKHbI 3327199p GU3HECIS XIPX3H IXNYYIIK, OPreXXYYIC3H Tanaap Spuiuas.

- O Opyyn M3HAWAH Tycnamdk YANYUIFI3HWA TOBL 304UIDK, 333HTAM Hb YyNn3anT XWUAC3H.
XacbaHKHbI CaHXYY>KYYIC3H 333/133p OM3HEC33 XOPX3H axXNYyXK, ogoo 30 rapyn axuntaHTan
60K epreXKceH Tanaap spunuas.

- BaHkHbl yavpanarbiH 6arvuinH ruwyyaTan yynsanT XUMncaH 6ereef 6aHKuir niyy eHgep TyBLUMHL,
XYPraxaap 30pbX axunnax 6aviraa Tanaap apuilcaH.

BaHkHbI yanpanarbiH 6arniiH rapracaH 30puiro, 30puUnT Mawl 3epar 6ereef ynrap Xuwaa darncaH.

Yyraap 4 ayrasp ynuprblH XapaaT 6yC ruwyyHUi TainnaHraa Xypryymk 6anHa.

Hupax Bagsa

XacbaHkHbl TY3-uiH Xapaat 6yc ruwyyH






