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EGM Protocol

Time Agenda Items Presenter Action

13:00-14:00 Shareholders' registration for EGM

14:00-14:05  Announcement of the EGM quorum by tabulating committee Undarmaa E Cha”. of the Present
Tabulating Committee

14:05-14:10 Welcome address by Chairman Sanjay Gupta Chairman Present

14:10-14:15 Presentation of EGM Agenda Sanjay Gupta Chairman Present

1415-14:30 Presentation of XacBank’s Financial and Operational Results for Tsevegjav G CEO Present

TH2023
14:30-14:40  Presentation on reflecting IPO proceeds in share capital Tsevegjav G CEO Present
14:40-14:50 Presentation of XacBank JSC Charter as attached to the Munkhtselmeg N, GC/CS Present
Prospectus

14:50-15:00 Presentation of the voting instructions for each decision item Undarmaa E Chalr. of the Present
Tabulating Committee

15:00-15:05  Voting on reflecting IPO proceeds in share capital Sanjay Gupta Chairman Decision

15:05-15:10 Voting on XacBank JSC Charter as attached to the Prospectus Sanjay Gupta Chairman Decision

15:10-15:30 Break (vote counting) Tabulating Committee

15:30-15:40 Announcement of voting results Undarmaa E Cha\r. of the
Tabulating Committee

15:40-15:50 Present the EGM decisions, closing remarks Sanjay Gupta Chairman

Prohibition: The shareholders are prohibited from disrupting the hall/disrupting the order of the meeting on matters not related to the agenda.

Voting/counting principle:

Shareholders have the option to vote

on the agenda item either on paper or
electronically in advance. Advance paper
and electronic ballots will be accepted
before 17:00 hours of 12 September 2023.

During the EGM, Shareholders who did

not cast their votes in advance may cast
their votes for each agenda item before the
voting period for each agenda item closes.
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Financial summary

Net profit Total assets NPL*** Foreign debt
62.2 vinT billion 4,251.1 vntoiion . 2.9% 288.0 usp miliion
427.0% YOY A81% YTD A377%NYTD
EPS* ROE** Deposits Loans, financial leasing
59'1 MNT 2601% 2,42108 MNT billion 2’54406 MNT billion
202% VYTD A239% YTD
Core capital adequacy ratio Liquidity ratio

19.1% 36.6%

Yoy Year on year comparison. * Earnings per share — annualized net profit divided by total outstanding shares.
YTD Year to date comparison. = Annualized net profit divided by the equity at the beginning of the reporting period.
% Non-performing loans as per Bank of Mongolia's classification divided by total gross loan portfolio.

Presentation of XacBank’s Financial and Operational Results for 1H2023 8
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Highlights

Became listed
company

XacBank has offered 52.7 million
shares to the public via MSE to raise
MNT 35.7 billion during its IPO. The
IPO was oversubscribed by 117.2%
where 9,944 investors have
submitted order totaling

MNT 41.8 billion.

Raised USD105 million
senior debt

XacBank has successfully raised USD

105 million from IFC and FMO with the

aim of supporting women-led micro

and SMEs. In addition, the loan will be

utilized for financing energy efficient
business or projects in Mongolia

Accredited for the second
time by GCF

Signed a Master agreement of
Accreditation with GCF.

Awarded Top-100
Enterprise

XacBank was awarded TOP-100
Enterprises which is organized by the
Government of Mongolia and
Mongolian National Chamber of
Commerce and Industry.

Presentation of XacBank’s Financial and Operational Results for 1H2023
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Highlights

Salary deposit

Salary saving deposit with higher returns and longer duration
is introduced in Apr via our digital banking platform which
allows customers to open an account using the app.

Q Mortgage loan

Mortgage loan product with 3% interest rate
was introduced in the market in cooperation
with Bank of Mongolia for local citizens.

@ Cashback

Seasonal campaigns were organized for our cardholders
which allowed them to receive cashbacks for using

XacBank cards for their payment at XacBank merchants.

©
= &; Online salary loan

In March, we enabled Salary loan approves
through digital bank. It is available for anyone
who has salary income.

S

Disbursed loan: 58.8 MNT billion

/4 Food and Agriculture loan

Started disbursing the subsidized loans with an interest rate of 5%
and 6% for working capital and investment to support the food and
agriculture sector in cooperation with Ministry of Agriculture and
Rural Affairs and the Bank of Mongolia.

; Disbursed loan: 73,7 MNT billion
/@ Loan to support women

entrepreneurs

Unsecured loans up to 50 million MNT with reduced
interest rate are being processed and disbursed
within 8 working ours for women entrepreneurs.

! Disbursed loan: 202 MNT billion

Dlgital users POS terminal  Total transactions

4 271% 4 28.0% 4 17.0%

Presentation of XacBank’s Financial and Operational Results for 1H2023 10
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Highlights

Leasing Division portfolio

Total GLP in Half year, Leasing Division has reached
MNT 313.3 billion, up by 41% or MNT 90.8 billion from
the 2022 year-end.

Eco Leasing

Eco-friendly electric cars are financed by leasing on
favorable terms. Total of 7.0 billion MNT electric car
leasing disbursed.

XacMortgage - House loan

XacMortgage introduced a House loan product — “Loan
decision in 1 DAY". In addition to houses, the Apartment
(+80mM?2) loan is settled in 1 day.

Car loan center

In May 2023, “Car loan center” branches were established
in “22 auto trade center” and “Da Huree auto trade
center” respectively. Car loan centers make loan decisions
within 2 hours.

MADA - Autoshow 2023

Participated in “Ulaanbaatar Auto Show 2023" as a
“Financial Partner Organization”.

17 brands of new cars were presented at the Auto Expo, and
a total of about 10,000 guests attended.

Collaboration- Century 21

XacBank has started cooperation with Century 21
Mongolia, a respectable international real estate agency.

Presentation of XacBank’s Financial and Operational Results for 1H2023
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Profitability

Strategic approach of the bank in the recent years have focused in improving the profitability of the bank through optimization of the balance structure. Despite the
negative pressure on the net interest margin from increased funding cost in connection with tight monetary policy as well as increased USD funding cost, the bank
was able to achieve quarterly net profit of over MNT 30 million in the first 2 quarters of 2023 through actively reducing the non-performing assets in addition to

increasing the revenue generating assets in the balance structure.

Net profit (quarterly)
In MNT billions

313 30.9

296

Q12022 Q22022 Q32022 Q42022 Q12023 Q22023

Return of Equity (ROE)

Based on annualized net profit

Net profit/Equity at the beginning of the year*

29.2% o 296%
e B2 e 276%  263%

26.1%

248% 252%° 251%  247%  240%

Net profit/Average Equity

24.0%

Mar2022 Jul2022 Sep2022 Dec2022 Mar2023 Jun2023

*As per BDO Audit LLC methodology, ROE was calculated based on the Equity balance at the beginning of the reporting period.
p Y, quity g 9 p g p

Presentation of XacBank’s Financial and Operational Results for 1H2023 12
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Assets

Balance sheet optimization initiative, which includes increasing the revenue generating assets by growing the loan portfolio or reducing the non-performing asset has
yielded net positive impact on the efficiency and profitability of the balance sheet. Result is evident especially in the environment where external factors such as policy
rate and foreign funding cost has been continuously putting downward pressure on the net interest margin of the Bank.

Total Assets Return of average Assets (aROA)
In MNT billions ) ! Based on annualized net profit
| YTD +8.4% |

3.2%

3.1%

4,251

3931 3967

3,571

T T T T T 1 T

2019 2020 2021 2022 Q12023 Q22023 2019 2020 2021 2022 Q12023 Q22023

*In 2019 and 2020, the bank focused on repayment of assets which could have higher risk in the near future.

Presentation of XacBank’s Financial and Operational Results for 1H2023 13
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Loan and Lease portfolio

Lending activities of the bank is separated into 3 branches which are retail lending, corporate lending and XaclLeasing (financial leases). As of Q2 of 2023, the retail loan
portfolio grew 26.0%, corporate loan portfolio grew 8.1%, and financial lease portfolio grew 40.8%. The growth of retail loan portfolio was largely influenced by the “Tablet
Banking” service the bank provides. For the growth of leasing portfolio, normalization of external trade routes of Mongolia with neighboring countries and subsequent
steady inventory of passenger vehicles and machineries at the key vendors has positively impacted. During the reporting period, the bank was able to successfully

improve its asset quality where Non-performing loan to gross loan ratio has reached 2.9%.

Loan and lease portfolio ;
| YTD +239%

2,545

Gross loan portfolio

2,094,

2,054

1917 1844
, \ YTD -83%
Non-performing loans \ y
851 91.9 80.6 81.6 78.0 74.8
: : =SSN

2019 2020 2021 2022 Q12023 Q22023

*In 2019 and 2020, the bank focused on repayment of assets which could have higher risk in the near future.

Corporate Bank

Segment breakdown

® Q22023 @ Q12023 © Q4 2022

1,768 | YTD +26.0% k
1,424 B —
1,403

463 | vTD+81%
408 ——
429

313 | YTD +40.8% |
262

Presentation of XacBank’s Financial and Operational Results for TH2023
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Current Accounts and Deposits

Customers of XacBank are able to access their current account which is both reliable and easy to manage with the help of both traditional and digital channels.
Deposits services that the Bank provides include demand deposits, term deposits with monthly withdrawals or long-term child deposits. As of Q2 of 2023, the term
deposit has grown 3.1% while current account has decreased by 7.7%. Current account balance fluctuates heavily based on the business needs of our customers.

Current Accounts, Deposits
In MNT billion

Deposit balance

1,619

15400 e

Current account balance

| YTD +31% k

1782 1778 1798 1,832
‘ YTD -7.7% ‘

639*  5gs 589

445 -

>77 385 BB

gu—

2019 2020 2021 2022 Q12023 Q22023

*Current account balance temporary increased at the end of 2022.

Breakdown by product
In MNT billion

® 022023 @ Q12023 © Q42022

1,670 | vID+21%
1649
1636

Term
Deposits

162 | viD+139% |
149 )
142

Demand
Deposits

Sy
589 | vID-7.7%
585 . 4
639

Current
Accounts

Presentation of XacBank’s Financial and Operational Results for 1H2023 15
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Foreign funds

In order to service the need for long-term financing of the customers, XacBank actively engages with foreign funds and international financial institutions. In 2022, the
bank has closed several large deals with international partners such as USD 80 million syndicated facility from IFC, USD 50 million senior debt fromm FMO, USD 50
million senior debt in two tranches from EBRD, USD 30 million senior debt from BlueOrchard, USD 11 million senior debt from DWM Income Fund, USD 10 million fund
from Incofin Mikrofinanz Fund, and USD 7.5 million senior debt from Symbiotics.

Foreign funds Partnering entities
In USD millions —

| vTD +377% |
345 | v+ ‘

304*
288

*Due to higher liquidity level of 54.1% in 2020 and 44.3% in 2021, the Bank chose to repay existing debts on schedule without raising new funds, resulting in reduced
foreign funds during 2020-2021.

16
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Prudential ratios: Capital Adequacy Ratio

Tier 1 Capital ratio has minimum threshold of 9% as per Bank of Mongolia's regulation. In addition, systemic banks must have buffer on top of the minimum
requirement which is set at 3.5%. Therefore, overall Tier 1 capital requirement for the Bank is currently 12.5%. As of Q2 of 2023, the Tier 1 capital ratio of XacBank is 19.1%
which is 6.6% above the prudential requirement of Bank of Mongolia. Higher buffer means better protection from various risk events for the Bank.

Tier 1 Capital ratio

N
| 6.6%
A\ S/

Excess capital for unexpected
risks or opportunity for additional

201%  20.5%

19.1%

Systemic growth.
bank buffer
Minimum threshold 12.5%* |
(including the buffer) | Tier 1 capital
’ minimum

requirement

2019 2020 2021 2022 Q12023 Q22023 Minimum Q2 2023
threshold Performance

*Buffer requirement was implemented since 2019 by the Bank of Mongolia .

Presentation of XacBank’s Financial and Operational Results for 1H2023 17
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Prudential ratios: Liquidity ratio

Bank of Mongolia requires the commercial banks to have minimum liquidity ratio of 25%. Liquidity ratio is calculated by dividing liquid assets by total liabilities to clients and
3rd parties. As of 30 June 2023, the XacBank’s liquid asset was MNT 1,332.5 billion, while the total liabilities to clients and 3rd parties was MNT 3,654.6 billion. The Bank manages
its liquidity by placing the liquid asset in cash or cash equivalent and risk free instruments.

Liquidity ratio Liquid assets
% MNT billion

MNT 1,332.5 billion

54.9%*

44.3%  441%
37.4% 36.5%

Minimum threshold: 25.0%

6.5

2019 2020 2021 2022 Q12023 Q22023 Cash Placement at Treasury Bills Placement at Others
Bank of Mongolia international
financial institutions
with credit rating of
*In 2020 liquidity ratio was maintained at elevated level in order to “BBB” or above
mitigate potential impact from COVID-19 by reducing the gross loan
portfolio and increasing cash or cash equivalent assets,

iakand/Opeérational Res
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Prudential ratios: other ratios

In Percent, unless otherwise specified ASCIEL (ASCIEL ASEiE] ASEIE] ASTE

December 2020 December 2021 December 2022 March 2023 Jun 2023
Foreign currency exposure ratio (singe currency) +/-15% -1.8% -11% 6.2% 9.4% 4.4%
Foreign currency exposure ratio (total) +/~ 30% -4.2% -2.2% 6.9% 14.5% 4.7%
Credit concentration ratio <300% 772% 72.8% 66.6% 39.1% 371%
Fixed asset to total assets ratio <8% 2.5% 1.7% 1.7% 1.6% 1.6%
Deposit concentration ratio <25% 7.0% 7.1% 7.7% 8.8% 7.0%

As of 31 As of 31 As of 31 As of 31 As of 30

I [PEEEms, Uil Ess G EmTES speeiied December 2020 December 2021 December 2022 March 2023 Jun 2023

Loans to bank related party and employees and other assets equivalent to the loan (less than 5% of capital)

Bank shareholders 0.0% 0.0% 0.0% 0.0% 0.0%
Key management personnel 0.2% 0.1% 0.1% 0.1% 0.1%
Other related parties 1.8% 1.8% 1.6% 2.4% 3.6%

Total loans to bank related parties and employees and other assets equivalent to the loan (less than 20% of capital)

Bank shareholders 0.0% 0.0% 0.0% 0.0% 0.0%
Key management personnel 0.5% 0.4% 0.3% 0.3% 0.3%
Other related parties 3.6% 4.5% 3.8% 3.9% 5.9%

19
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Total clients

650/ of clients are women. XacBank actively supports women business owners through innovative
O and tailor made products and services.

Presentation of XacBank’s Financial and Operational Results for 1H2023 20
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Green Financing

CO:
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% ‘ . GREEN
XACBANK CLIMATE

FUND

National accredited entity of
Green Client Fund

2016:

Became the first accredited commercial bank not only in
Mongolia, but also in the world by Green Client Fund.

2022:

Accredited by Green Client Fund for
the second time.

During the first 5 years of accreditation, the bank has
implemented 9 projects in cooperation with GCF financing total
of USD87.4 million of which USD32.4 million was provided by GCF.

@ 9 Projects 87.4 ICJ/QIDIOh

@ 5 completed @ 4 ongoing

Presentation of XacBank’s Financial and Operational Results for 1H2023
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* XACBANK

Human Resource policy

Since its establishment, XacBank has cultivated unique corporate culture, world class corporate governance practice which
are constantly elevated through compact but efficient and high performance team of professionals who operates within
the fair and stable working environment. This creates stable work force with average employment tenor of 7.8 years.

Furthermore, 90% of current managers were promoted internally.

Branch

Executive HQ and middle
directors

Total employees
management team management team

37% 63% ‘
56%

Female

O  Male (%) Female

Presentation of XacBank’s Financial and Operational Results for 1H2023 23
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Credit Rating

The Bank has been continuously rated by world renowned credit rating agencies such as
Moody's Investor Services and Fitch Ratings since 2008.

XacBank Government XacBank Government

Counterparty Risk Rating — foreign currency B3/NP B3/NP Long term foreign currency

Issuer Default Rating B/stable B/stable

Counterparty Risk Rating - domestic currency B2/NP B3/NP
. Short term foreign currency

Bank Deposits B3/NP Issuer Default Rating B B
Baseline Credit Assessment B3 B3

Long term local currency
Issuer Rating B3 B3 Issuer Default Rating B/stable B/stable
Outlook Stable Stable

24



PRE-READING MATERIALS FOR THE EXTRAORDINARY

& XAC BANK | GENERAL MEETING OF THE SHAREHOLDERS

Mak  @IFce ZZORX  (PEwmemBuk g uanoa.

19.37% 16.63% 16.28% 12.50% 10.18% PUBLIC
g; RONOC M %(;;T“;ﬁh'és g:iigﬂg:%gig}f BOLDOO MAGVAN GANBOLD CHULUUN

9.83% 6.42% 3.61% 0.10 % 0.09 %

r 94.99% M XACBANK (som)

N * Corporate restructuring will take place after completion of the IPO through which shareholders of Tenger Financial Group
will be direct shareholder of XacBank. Corporate restructuring is expected to be finalized in full by 31 December 2023.

Presentation of XacBank’s Financial and Operational Results for 1H2023 25
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Shareholders

National corporation, multilateral entities and international financial institutions

I The only systemic bank in Mongolia that is currently meeting the maximum single

shareholding requirement of 20% in terms of UBO. 501%

OJTOH HUNT

10.18% verven cos

' 19,379 nesssme

SIGIP L

sted 2006
e Loendon‘ UK 12-50% Bold Magvan 0.10%

Ganbold Chuluun 0.09%

Invested 2009 0,
Hungary 9-83 A) ° Invested 2013 6.42% 16.28% Invested 2013

singapore Tokyo, Japan

et g (25T

‘

* Corporate restructuring will take place after completion of the IPO through which shareholders of Tenger Financial Group will be
direct shareholder of XacBank. Corporate restructuring is expected to be finalized in full by 31 December 2023.
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Board Committees

The Governance, Nomination and Compensation (“GNC”) Committee is responsible for overseeing matters of corporate governance,

including formulating and recommending governance principles and policies, to ensure that a good corporate governance system with Cf_‘ai"
necessary structures and processes is in place for direction and control of a transparent and sustainable bank that aligns the interests of Michael Madden
a wide range of different stakeholders. As the name implies, the other primary responsibilities of this committee are: Members:
1. Select, evaluate and recommend to the Board qualified candidates for election to the Board and appointment of the Chief Executive Officer and; Tselmuun Nyamtaishir
2. Review performance and set compensation of Chief Executive Officer, oversee compensation policy and equity-based plans, review and make U!a”_"baya" Bayansan (Indepgndent Director)
recommendations to the Board regarding board compensation; and Niraj Vedwa (Independent P'feCtOI')
3. review employee loans terms and conditions. Amy Choi (Independent Director)
Chair:
The Risk Management Committee is responsible for advising the Board on risk-related matters and risk Yves Jacquot
governance and for establishing a sound system of risk oversight, management and internal control. The Members:
Committee review and assesses the risk management policy, adequacy of the plans for mitigation of material Albertus Bruggink
risks in the business lines, effectiveness of risk management functions, risk exposure limits, quality of the loan Ulambayar Bayansan (Independent Director)
portfolio, credit approval limits and loan write-offs authorities, transactions and proposals exceeding limits Niraj Vedv_va (Independent PifeCtOF)
detailed in the policies, loans and transactions with connected and related parties. Amy Choi (Independent Director)
Chair:

The Audit Committee is responsible for reviewing the completeness, appropriateness and effectiveness of the internal control
system. The Committee reviews and makes recommendations to the Board in relation to the appointment, re-appointment

@ and removal of external auditors, performance of the internal audit function and management’s compliance with regulatory
financial reporting, reviews annual audited and unaudited financial statements and interim financial reports, significant
accounting and reporting issues, including significant or conflict of interest transactions, and recent professional and
regulatory pronouncements and their impact on the financial statements. The Committee appoints the Chief Auditor and
reviews his/her performance

Ulambayar Bayansan (Independent Director)

Members:

Niraj Vedwa (Independent Director)
Amy Choi (Independent Director)
Andrzej Witak

Suzannah Herring Carr

(u]
(u]
(u]
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Executive Management Team

Average
}é% employment tenor
with the Bank

TSEVEGJAV Gumenjav
CHIEF EXECUTIVE OFFICER

4

Since: 20M
Experience: 19 years

lliya AVRAMOV
CHIEF RISK OFFICER

Since: 2019
Experience: 25 years

ERDENEBAYAR Ganzorig
CHIEF FINANCIAL OFFICER

Since: 2005
Experience: 18 years

ZUL Ganzorig
CHIEF OPERATIONS OFFICER

Since: 1999
Experience: 24 years

ULAMBAYAR Enebish
CHIEF RETAIL BANKING OFFICER

Since: 2013
Experience: 23 years

UNURBAT Khurelbaatar
CHIEF INFORMATION
TECHNOLOGY OFFICER

Since: 2012
Experience: 20 years

ERKIN Bavaan
CHIEF BUSINESS BANKING
OFFICER

Since: 2002
Experience: 20 years

MUNKHTSELMEG Nyamsuren
GENERAL COUNSEL / CORPORATE
SECRETARY

Since: 2022
Experience: 16 years

Presentation of XacBank’s Financial and Operational Results for 1H2023

DAURYENBYEK Syerikjan
CHIEF LEASING OFFICER

Since: 2000
Experience: 25 years

UNDARMAA Enkhbayar
CHIEF AUDITOR

Since: 2008
Experience: 25 years
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Update on Selection of Independent Board Director of XacBank JSC

Clauses 8.13 and 8.14 of the XacBank JSC draft Charter that was attached to the
XacBank IPO prospectus (voting item at the 15 September 2023 EGM of XacBank)
state that XacBank Board shall consist of 12 Directors and no less than 1/3 of
members of the Board must be independent members, respectively;

In accordance with Article 77.4 of the Company Law, and the “Procedure for
Implementing the Cumulative voting method” approved by Financial Regulatory
Commission (“FRC") by its Resolution No.880 dated 09 September 2020, XacBank
JSC Board Directors’ voting must be conducted based on the cumulative
voting method. Under this method, there's a legal requirement that all 12 Board
Directors must be elected in full slate, and 1/3 of members of the Board must be
independent members;

The voluntary resignation request of one Independent Non-Executive Director
(“INED") was accepted by the Shareholders of XacBank on 12 June 2023 and this
resignation left one INED position vacant. As of now, the XacBank Board consists
of 11 Board Directors (8 regular and 3 INED);

INED selection is being conducted by the XacBank Governance, Nomination and
Compensation Committee (“GNCC") in a transparent and open manner, based
on the FRC recommendation and principles of good corporate governance.
INED vacancy was announced publicly on 22 June 2023 via the XacBank website,
XacBank Facebook and LinkedIn, online news sites, and daily newspapers.
In addition, an external Mongolian HR recruitment agency was involved in
identifying suitable candidates;

As of 12 August 2023, GNCC is in the process of interviewing shortlisted INED
candidates;

GNCC-selected candidates must meet the requirements for Board directors
specified in the Company Law, the Banking Law, and the “Procedure for Banking
License” approved as Annex 1to the Bank of Mongolia’s President Order No. A-82
of 2019, and requirements for independent directors of the Board specified in the
“Procedure for Nominating, Electing and Dismissing the Independent Directors
of the Bank's Board” approved as annex to the Bank of Mongolia's President
Order No. A-86 dated 22 March 2021, respectively. Additionally, GNCC-endorsed
INED candidates shall be presented to the shareholder’'s meeting for approval,
subject to approval of the Bank of Mongolia.

The current XacBank Board has full authority until the next AGM of XacBank.
After the Bank of Mongolia's approval of the INED, the election of 12 Directors
of XacBank JSC Board will be conducted at or prior to the next AGM, in full
compliance with the laws and regulations.
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Board of Directors

Sanjay Gupta
CHAIRMAN

Since: 2017
Experience: over 40 years

Andrzej Witak
NON-EXECUTIVE DIRECTOR

European Bank for Reconstruction and
Development (EBRD)

Since: 2019
Experience: over 30 years

Michael Madden
NON-EXECUTIVE DIRECTOR

Ronoc Partners

Since: 2009
Experience: over 30 years

TSEVEGJAV Gumenjav
EXECUTIVE DIRECTOR

Since: 2019
Experience: over 19 years

Tselmuun Nyamtaishir
NON-EXECUTIVE DIRECTOR
Mongolyn Alt (MAK) LLC

Since: 2012
Experience: over 20 years

Albertus Bruggink
NON-EXECUTIVE DIRECTOR
ORIX Corporation

Since: 2020
Experience: over 30 years

Ulambayar Bayansan
INDEPENDENT NON-EXECUTIVE
DIRECTOR

Since: 2015
Experience: over 20 years

Suzannah Herring Carr
NON-EXECUTIVE DIRECTOR

International Finance Corporation (IFC)

Since: 2022
Experience: over 30 years

Yves Jacquot
NON-EXECUTIVE DIRECTOR
National Bank of Canada (NBC)

Since: 2016
Experience: over 40 years

Amy Choi
INDEPENDENT NON-EXECUTIVE
DIRECTOR

Since: 2023
Experience: over 25 years

Niraj Vedwa
INDEPENDENT NON-EXECUTIVE
DIRECTOR

Since: 2018
Experience: over 30 years

Appointment of new Independent director is pending.

INDEPENDENT NON-EXECUTIVE
DIRECTOR
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Presentation on reflecting IPO proceeds in

the share capital of XacBank

The Law on Amendment to the Banking Law of Mongolia and the
Implementation Law thereof were passed on the 29th of January 2021 by
the Parliament of Mongolia. Consequently, systemically influential banks
were mandated to undergo reorganization into joint-stock companies.

In accordance with XacBank shareholders’ meeting Resolutions No.
SR-2023-02 “The reorganization of XacBank LLC to an open joint-stock
company” and No. SR-2023-03 “Issuance of new shares of XacBank for the
purpose of undertaking the IPO”, the Bank of Mongolia consent No. A-1/374
dated 20 April 2023, and Financial Regulatory Commission Resolution No.179
dated 12 May 2023, XacBank issued 52,700,000 new common shares to the
public at the Mongolian Stock Exchange with the issuance price of MNT 677
per share.

From May 29 to June 5, 2023, XacBank successfully conducted its primary
market offering and raised MNT 35,677,900,000 from the public. For a
detailed breakdown of the IPO results, please refer to Table 1 below.

Table 1: XacBank IPO results

Security Issuer

“XacBank” JSC

Type of security

Common shares

Total issued commmon shares

1,000,000,000

Issued new shares 52,700,000
Stake of new shares 5.01%
Stake offered to the public 5.01%

From this:

To strategic investors

70% or 36,890,000 shares

To the public

30% or 15,810,000 shares

Number of shares post IPO

1,052,700,000

Issuance price per share

MNT 677

Amount raised

MNT 35,677,900,000

Total sum of orders received

MNT 41,844,229,932

Order percentage N7.28%
Number of IPO orders 11,289
Number of IPO investors 10,708
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Presentation on reflecting IPO proceeds in the share capital of XacBank

The newly issued additional shares of 52,700,000 ordinary shares, each priced at par value of MNT 100, contribute
an aggregate amount of MNT 5,270,000,000 to the Banks share capital. Consequently, XacBank’s total share
capital computed at the stated par value of MNT 100 per share, hasincreased to1,052,700,000 shares, representing
share capital of MNT 105,270,000,000.

The aggregate funds procured from the IPO amounted to MNT 35,677900,000. Upon allocating MNT
5,270,000,000 towards the Bank’s share capital, and subsequent adjustments for IPO-related expenses totaling
MNT 1,638,905,180, a residual amount of MNT 28,768,994,820 shall be recorded as the share premium of the

Bank.

Table 2: Changes in the Bank’s share capital and share premium

- Pre-IPO Raised from the IPO Post-IPO

Number of

shares

Number of
shares

Amount

Number of
shares

Share capital | 1,000,000,000 | 100,000,000,000 52,700,000 5,270,000,000 1,052,700,000 105,270,000,000
Share

A - 1,818,000,000 - 28,768,994,820 - 30,586,994,820
premium
Total 1,000,000,000 | 101,818,000,000 52,700,000 34,038,994,820 1,052,700,000 135,856,994,820

Now, itisrecommended to set the amount of share capital
of XacBank at MNT 105,270,000,000, and reflect this
change in XacBank JSC Charter which shall subsequently
be presented to the EGM for their ratification.

Draft XacBank JSC Charter XacBank JSC Charter

7. The total authorized
Shares of the Bank is [***]
common Shares.

7.1. The total authorized
Shares of the Bank is
1,052,700,000 (one billion fifty
two million seven hundred
thousand) common Shares.

7.2. [As at the date of this
Charter, the Bank has issued
a total of [***] Shares with par
value of MNT [***]].

7.2. As at the date of this
Charter, the Bank has issued
a total of 1,052,700,000 (one
billion fifty two million seven
hundred thousand) Shares
with par value of MNT 100
(one hundred) and the total
share capital of the Bank is
MNT 105,270,000,000 (one
hundred five billion two
hundred seventy million).
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CHARTER OF XACBANK (3sC)
ARTICLE ONE. GENERAL PROVISIONS

This Charter shall establish and govern XacBank JSC (the “Bank”) with regard to
its management structure, organization, activities, rights and duties, liabilities,
supervision, and any restructuring and dissolving of the Bank.

. The Bank is a private institution in terms of paid-in capital ownership, is a joint-

stock company by its form of establishment, and is a commercial bank licensed
to conduct banking activities under the Banking Law.

. The Bank’s activities shall be regulated and comply with the Civil Code, the

Banking Law, the Company Law, the Deposit, Loan and Banking Transaction
Law, the Securities Market Law, and all other relevant rules and regulations of
Mongolia including those approved by the Bank of Mongolia (“BoM”"), Financial
Regulatory Commission (“FRC"), and Mongolian Stock Exchange (“MSE") and this
Charter, as amended from time to time respectively.

. The headquarters of the Bank shall be located in Ulaanbaatar, Mongolia.

For the purposes of this Charter, the following capitalized terms shall have the
meanings set out below:

151 *“Accounting Law of Mongolia” shall mean the Law of Mongolia on
Accounting, enacted on 19 June 2015, as amended from time to time;

152 “Authority” or “Authorities” shall mean the Government of Mongolia, or
any political subdivision thereof, whether state, regional or local, and any
agency authority, branch,department, regulatory body, court, central bank
or other entity exercising executive, legislative, judicial, taxing, regulatory
or administrative powers or functions of or pertaining to government or
any subdivision, and all officials, agents, and representatives of each of the
foregoing;

153 “Authorizations” shall mean any license or approval, registration, filing,
certificate, permit or exemption from, by or with any Authority, and all

1.5.4

155

15.6

1.5.7
158

159

1510

151

1512

1513

corporate, creditors’ and shareholders’ approvals or consents;

“Applicable Law” shall mean international treaties ratified or acceded
to by Mongolia, as well as the laws, regulations, rules, parliamentary
resolutions, presidential decrees, cabinet resolutions, minister orders,
procedures, rules, regulations, acts and norms of the Authorities,
governor's ordinances and other (national or local) legislative, executive
or judicial normative acts in Mongolia which are valid and in effect at the
time;

“Banking Law" shall mean the Law of Mongolia on Banking, enacted on
28 January 2010, as amended from time to time;

“Big Four Audit Firms” shall mean the largest four (4) internationally
recognized audit firms;

“BoD" or “Board” means the Board of Directors of the Bank;

“Chief Executive Employment Contract” shall mean the contract
between a Chief Executive Officer of the Bank and the Bank which
includes the rights and duties of the Chief Executive Officer, the scope
of his/her responsibilities, circumstances warranting release from any
such responsibilities, and the salaries and bonuses and other incentive
compensation;

“Company Law” shall mean the Law of Mongolia on Company, enacted on
6 October 2011, as amended from time to time;

“Dissolution Commission” shall mean the team appointed by the BoD or
by a trustee appointed by the court who is obliged to strictly follow and
comply with Applicable Laws to perform the dissolution of the Bank;

“Deposit, Loan and Banking Transaction Law” shall mean the Law of
Mongolia on Deposits, Loans and Banking Transactions of the Bank and
Authorized Legal Entity, enacted on 21 May 2021, as amended from time
to time;

“Environmental and Social Policy” means the Bank’s environmental and
social policy amended and restated by the Board resolution R-2018-12
dated 28 March 2018, as amended or updated by the Bank from time to
time;

“Holding Company” shall mean TenGer Financial Group LLC, a company
incorporated and existing under the Laws of Mongolia with registration
number 2595788 which holds 1,000,000,000 (one billion) Shares of
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1514
1515

1516

1517

1518

1519

XacBank constituting 94.99% of the total and outstanding shares of
the Bank for the period commencing on the date of the adoption of
this Charter and ending on the date of the Merger of the Bank and the
Holding Company;

“IFRS” shall mean International Financial Reporting Standards;

“Internal Auditor” shall mean the auditor appointed by the BoD as an
internal auditor of the Bank for the purpose of conducting a regular audit
of the activities of the Bank;

“Influential Shareholder” shall mean an influential shareholder of the
Bank as defined under the Banking Law;

“Merger” shall mean a merger between the Bank and the Holding
Company, pursuant to which the Bank would be the surviving entity and
the shareholders of the Holding Company would become shareholders
of the Bank in fulfilment of the requirement of Article 36.1 of the Banking
Law;

“Record Date” shall mean a date set out by the BoD for the purpose
of preparing a list of shareholders who have the right to attend to the
shareholders’ meeting.

“Related Person” shall have the meaning given to it under the Banking
Law, as below:

(i) a member of the banking conglomerate;

(i) a natural person, legal entity, its governing persons, their spouses,
fathers, mothers, brothers, sisters, younger sisters and brothers, and
children, who own five or more percent of the shares in a bank or in
a member of the banking conglomerate;

(iii)  alegal entity in which a bank holds five or more percent of its shares;

(iv) a legal entity in which a bank’s governing persons, their spouses,
fathers, mothers, brothers, sisters, younger sisters and brothers, or
children, hold five or more percent of its shares;

(v)  governing personsofabankormember of the banking conglomerate
and their spouses, fathers, mothers, brothers, sisters, younger sisters
and brothers, and children;

(vi) affiliated persons who significantly influence the bank’s operation
and activities;

(vii) a legal entity whose governing person performs functions of the
governing person of a bank;

(viii) alegal entity, ten or more per cent of the shares with voting rights of
which are held by a governing person of a bank;

(ix) other persons and legal entities affiliated with the persons
mentioned above;

(x) other entities recognized as related persons by the BoM.

1.5.20 “Sanctionable Practices” shall mean any Corrupt Practice, Fraudulent
Practice, Coercive Practice, and Collusive Practice, each as defined in the
Anti-Corruption guidelines of the International Finance Corporation in
effect as of the date of this Charter;

1521 “Securities Market Law” shall mean the Law of Mongolia on Securities
Market, enacted on 24 May 2013, as amended from time to time;

1522 “Share” shall mean common shares issued by the Bank, and authorized,
registered, and listed with both FRC and MSE under the Applicable
Laws, representing and certifying investment made by shareholders
in the Bank, rights of shareholders to receive dividends, to vote at the
shareholders’ meeting, and to receive proceeds from the sale of assets of
the Bank following its liquidation and other legal rights entitled to under
the Applicable Laws;

1.5.23 “Share Capital” shall mean the total amount of the par value of issued
and outstanding preferred and coommon Shares owned by shareholders,
excluding authorized, but not issued, and treasury shares of the Bank;

1524 “Simple Majority” shall mean 50 percent plus one of the total number
of votes, voting rights, shares, or shareholders where applicable as the
context may require;

1525 “Super Majority” shall mean no less than 66.67 percent of the total number
of votes, voting rights, shares, or shareholders where applicable as the
context may require;

1526 “Ultra Majority” shall mean no less than 75 percent of the total number
of votes, voting rights, shares, or shareholders where applicable as the
context may require;
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21

22

23

2.4

25

1.5.27 "UBO” or “Ultimate Beneficial Owner” shall have the meaning given to
such term under the Law of Mongolia on Anti-Money Laundering and
Combating Financing Terrorism, enacted on 31 May 2013.

. The Bank may establish branches, settlement centers, deposit and currency

exchange units, and representative offices per the BoD's decision in accordance
with the Applicable Laws.

ARTICLE TWO. NAME AND FORM OF THE BANK
The name of the Bank is “XacBank” JSC in English and “XacBaHk" XK in Mongolian.

The Bank shall be formed as an open joint-stock company (“open JSC").

The Bank shall use an abbreviation “open JSC” for all occasions, including the
exercise of its power and authority as being a legal entity, conducting of its
activities, and conclusion of contracts and agreements.

The address of the registered headquarter of the Bank is:
XacBank Headquarters
Sukhbaatar District, 8th Khoroo
Prime Minister Amar’s Street
Ulaanbaatar, Mongolia

Unless a shareholder otherwise agrees or unless otherwise required by Applicable
Laws, the Bank shall not: (i) issue or distribute advertising material to the public
containing the use of or reference to such shareholder’'s name; or (ii) issue any
prospectus in connection with any public issuance of Shares containing any
reference to such shareholder as a “majority shareholder” or “promoter” of the
Bank or its related parties.

31

4.1

4.2

4.3

51

ARTICLE THREE. MISSION

The mission of the Bank is to contribute to the socio-economic development
of the country by providing access to comprehensive financial services to all
citizens and legal entities, including low-income households and those in the
remote rural areas who have limited access to financial services and, to create a
profitable and sustainable financial institution while maximizing the value of its
shareholders’ investments.

ARTICLE FOUR. STAMP OF THE BANK

The Bank shall have a stamp indicating its name, logo and registration number
and shall use a letterhead with its address for official matters.

The stamp shall be used and affixed to affirm official decisions, contracts and
internal letters, and other documents as needed.

The stamp shall be kept by an authorized staff member in a safe place.

ARTICLE FIVE. ACTIVITIES OF THE BANK

The Bank shall engage in banking and other financial services activities which
are authorized by the Banking Law and licensed by the BoM and FRC, including:

511 deposits;

512 loans;

513 transfers and payments;

514 issuance of guarantees and warranties to third parties;

515 trade, safekeeping and placement of foreign currencies;

51.6 trade, safekeeping and placement of precious metals and stones;
517 safe custody;

51.8 international payments and transfers;

519 issuance and trade of securities;
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52

53

54

5110 financial leasing services;

5111 advice and consultation on investments, finance, banking, credit, export
and import financing;

5112 insurance agent services;

5113 other activities not prohibited by Applicable Law and permitted by the
BoM.

The Bank may apply for additional permits and licenses to BoM and FRC where
applicable that were not initially obtained at the time of founding.

The Bank shall be entitled to all other rights stipulated in the Applicable Laws.
The Bank shall undertake to ensure that:

5.41 it shall not enter into any transaction with, or for the benefit of, any
individual or entity or involving any goods, works or services that is the
subject of, or otherwise prohibited by, any economic, financial or trade
restrictive measures or arms embargoes issued by the United Nations
Security Council pursuant to Article 41 Chapter VIl of the UN Charter,
including but not limited to those as made available on the official UN
website  https://www.un.org/sc/suborg/en/sanctions/un-sc-consolidated-
list, as amended and supplemented from time to time or on any successor
page”;

5.4.2 itshall not engage in Sanctionable Practices;

543 it shall not engage in a Coercive Practice which means impairing or
harming, or threatening to impair or harm, directly or indirectly, any party
or the property of any party to influence improperly the actions of a party;

5.4.4 it shall not engage in a Collusive Practice which means an arrangement
between two or more parties designed to achieve an improper purpose,
including to influence improperly the actions of another party;

545 itshall not engage in a Corrupt Practice which means the offering, giving,
receiving or soliciting, directly or indirectly, of anything of value to influence
improperly the actions of another party;

5.4.6 it shall not engage in a Fraudulent Practice which means any act or
omission, including a misrepresentation, that knowingly or recklessly
misleads, or attempts to mislead, a party to obtain a financial or other
benefit or to avoid an obligation;

5.4.7 it shall not engage in a Misuse of Bank Resources or Bank Assets which
means improper use of the Bank's Resources or Bank Assets, committed
either knowingly or recklessly.

5.4.8 itshall not engage in an Obstructive Practice which means any of:

54.81 destroying, falsifying, altering or concealing of evidence material
to a Bank investigation, which impedes the Bank’s investigation;

5482 making false statements to investigators in order to materially
impede a Bank investigation into allegations of a Prohibited
Practice;

54.83 failingtocomply with requeststo provide information,documents
or records in connection with a Bank investigation;

5.4.84 threatening, harassing or intimidating any party to prevent it
from disclosing its knowledge of matters relevant to a Bank
investigation or from pursuing the investigation; or

5.4.85 materially impeding the exercise of the Bank’s contractual rights
of audit or inspection or access to information; and

54.86 theft which means the misappropriation of property belonging to
another party.

ARTICLE SIX. SHAREHOLDERS OF THE BANK

6.1 Citizens and legal entities of Mongolia and foreign countries and stateless

persons who have invested in the Share Capital of the Bank by purchasing or
holding Shares of the Bank in accordance with the Applicable Laws will become
shareholders of the Bank. Any shareholder of the Bank, at any time after the
completion of Merger, may not directly or indirectly hold, individually or together
with its related persons, more than 20 percent of the total issued and outstanding
Shares of the Bank.
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6.2

6.3

6.4

6.5

6.6

6.7

Any shareholder as being registered at the Record Date set out by the BoD's
decision to convene a shareholders’ meeting or undertake a ballot voting in
lieu of shareholders’ meeting shall be entitled to one vote for each share held
on all matters to which eligible holders of Shares are entitled to vote, except as
otherwise provided in the Applicable Laws or this Charter.

Any shareholder holding more than 10 percent of the total issued and outstanding
Shares in the Bank shall have a right to demand an extraordinary audit that can
be performed only by one of the Big Four Audit Firms on financial activities
of the Bank at any time by providing a request with specific justification. The
shareholder, who put forward the request, shall be responsible for the expenses
of the auditor who performed the inspection as requested.

Any shareholder holding 5 or more percent of the total issued and outstanding
Shares in the Bank, including the Influential Shareholders, shall be entitled to,
within 60 days from the end of the preceding financial year, provide for additional
agendas, nominate candidates to the position of members of BoD, and a
tabulation committee for inclusion in an annual shareholders’ meeting agenda
to the BoD or the Chief Executive Officer of the Bank. In such case, shareholder's
proposal must meet the conditions specified in Article 66.3 of the Company Law.

Shareholders shall be entitled to receive dividends as resolved by the BoD and
approved by the shareholders’ meeting, only provided that the Bank complies
with certain requirements under the Applicable Laws and requirements set forth
by the BoM and FRC and international standard practices after the dividend
distribution.

The shareholders shall be entitled to receive proceeds from the sale of the Bank’s
remaining assets in proportion to the Shares held following the liquidation of the
Bank pursuant to Article 28 of the Company Law.

The shareholder shall provide the Bank with relevant information and
documentation as deemed necessary by the Bank to keep and maintain the
record of the shareholders' registration and as required by the Applicable Laws.

6.8

6.9

Save for the Section 6.7 above, the shareholders shall be obliged to promptly
notify any change of its name, address of residence to the person who keeps and
maintains the shareholders’ register of the Bank, including the relevant brokers
or securities depository, where applicable;

Shareholders shall not be liable for the obligations of the Bank and shall bear
risks of loss to the extent of the amount of their investment in the form of Shares
in the Bank.

Merger of the Bank

610 Toensure timely compliance with Article 36.1 of the Banking Law, the Bank shall

6.11

6.12

cause the commencement of the merger between the Bank and the Holding
Company immediately after the initial public offering of the Bank undertaken
for the fulfilment of Article 4.2 of the Banking law (the “IPO"). The Bank shall
be the surviving entity after the Merger and the shareholders of the Holding
Company shall become the direct shareholders of the Bank.

Following the IPO, the Merger shall complete as soon as reasonably
practicable and not later than the legal deadline under Article 5 of the Law on
Implementation of the Amendments to the Banking Law, being 31 December
2023. Regardless of the legal deadline being extended, suspended, postponed,
or revoked by any competent state authority or by operation of law, the aim
remains to complete the Merger by 31 December 2023, or as soon as reasonably
possible.

Each shareholder, the Board and the Chief Executive Officer shall, and shall
cause the Bank to, execute and deliver or procure to be done, executed and
delivered all such further acts, documents, and things required in connection
with the Merger in order to give full effect to Clauses from 6.10 through 6.12.
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Preemptive Rights of Shareholders

6.13

6.14

6.15

6.16

Each shareholder shall have the preemptive rights to subscribe to and
purchase additional Shares or any security convertible to the Shares to be
issued by the Bank, in accordance with Article 38 of the Company Law subject
to requirements set forth in Article 36.1 of the Banking Law.

All transfers of the Shares shall remain subject to compliance with all provisions
of the Banking Law and the rules and regulations adopted by BoM in effect
at the time of such proposed transfer of the Shares and share redemption
demand rights of minority shareholders of the Bank as provided for in Articles
53 and 54 of the Company Law shall remain in effect.

Each shareholder shall be notified by the Bank about the issuance of additional
Shares or securities in the same way as the procedure for delivering notices
of shareholders’ meeting, of the number and price of Shares proposed to be
issued by the Bank, the number of Shares that each shareholder may purchase,
and the terms and procedures for purchasing additional Shares.

Subject to the Authorization, including, but not limited to, registration and
listing by or with the BoM, FRC, and MSE, each shareholder who wishes to
purchase additional Shares or securities offered and issued by the Bank shall
inform the Bank of the number of the Shares or other securities on a pro-
rata basis provided that the shareholding limit specified in the Banking Law
is satisfied, which it is willing to purchase within thirty (30) business days of
the issuance of the shareholders’ meeting resolution on the issuance of the
additional Shares or securities. If less than all of the shares or other securities
being offered are subscribed for by subscribing shareholders under this Article
6.16 then each shareholder subscribing under this Article 6.16 shall be allowed
to purchase the total number of shares or other securities requested by it and
any unsubscribed shares can be sold by the Bank to the new investor through
the open stock market. If the additional Shares or other securities issued by the
Bank are oversubscribed, the additional shares or other securities being offered
shall be allocated among the subscribing shareholders on a pro rata basis, and
for this purpose “Pro Rata” shall mean a fraction, the numerator of which is the
number of shares held by the shareholder wishing to acquire additional Shares

or other securities offered by the Bank, and the denominator of which is the
aggregate number of shares held prior to the issuance by all of the shareholders
wishing to acquire shares or other securities in such Offering.

Influential Shareholder of the Bank

6.17

6.18

6.19

71

7.2

7.3

Any shareholder who is about to become an Influential Shareholder shall notify
and provide relevant information and documents set out in the Applicable Laws
to the Bank so that the Bank can facilitate the prior approval for the Influential
Shareholder from the BoM under the Applicable Laws.

Ifthereisany change to the amount of Shares held by an Influential Shareholder,
such shareholder shall provide relevant information and documents set out in
the Applicable Laws to the Bank for approval of the BoM under the Banking
Law and relevant regulations.

Any decision or transaction with respect to the Influential Shareholder as
contemplated under Clauses 6.17 and 6.18 shall become effective only after the
approval of the BoM. Any Shares acquired above in violation of the requirements
contemplated under Clauses 6.17 and 6.18 shall not have any voting rights and
shall not be entitled to any dividend as per the Banking Law.

ARTICLE SEVEN. SHARE CAPITAL AND SHARE OF THE BANK

The total authorized Shares of the Bank is 1,052,700,000 (one billion fifty two
million seven hundred thousand) common Shares.

As at the date of this Charter, the Bank has issued a total of 1,052,700,000 (One
billion fifty two million seven hundred thousand) Shares with par value of MNT
100 (one hundred) and the total share capital of the Bank is MNT 105,270,000,000
(one hundred five billion two hundred seventy million).

Each Share shall represent the investment made by shareholders in the Bank
subject to certain voting rights, entitlement to dividends and an allotment
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7.4

from the sales proceeds of assets after the dissolution of the Bank under the
Applicable Laws.

The number of Shares shall determine the extent of any shareholder’s voting
rights, entitlement to dividends and liability for losses.

Issuance of additional Shares and securities of the Bank, redemption of Shares by
the Bank

7.5

76

7.7

7.8

79

The Bank, from time to time, may issue, on an open or closed subscription basis,
additional Shares and other securities that are convertible into the Shares of the
Bank, including preferred shares, options, promissory notes which are subject
to the relevant Authorizations and procedures under the Applicable Laws.

Any decision on and the terms of the issuance of any additional Shares of the
Bank, options to purchase the Shares of the Bank, or any securities convertible
into the Shares of the Bank shall be made and determined by the shareholders’
meeting of the Bank by a Super Majority vote of shareholders present in person
or by proxy at such meeting and eligible to vote on the matter. Each shareholder
present in person or by proxy at the meeting shall have one vote for each Share
of which he /she is the holder.

Subject to clause 7.6 above, the total quantity, par value, interest rate, periods
for interest payments, price and redemption price of the additional Shares and
other securities convertible to Shares, and convertibility of the securities into
the Shares shall be determined by the BoD for the final approval and resolution
from the shareholders’ meeting.

The price of the securities and the Shares shall be determined by the BoD in
accordance with the Company Law and other Applicable Laws.

The payment for additional securities and the Shares issued by the Bank may
only be made in cash.

7.10

71

712

713

714

Subject to Article 49.10 of the Company Law, a decision of the Bank to redeem
its Shares representing more than 5 per cent of the total issued and outstanding
Shares from the holder shall be made by shareholders’ meeting by a Super
Majority vote of shareholders present in person or by proxy at such meeting
and eligible to vote on the matter upon obtaining the relevant Authorizations
from the BoM, MSE and FRC. Each shareholder present in person or by proxy at
the meeting shall have one vote for each Share of which he /she is the holder.

The Bank may redeem its securities other than the Shares in whole or in part.
In case of the redemption of the Shares, the number of redeemed Shares must
not exceed 25 per cent of the average number of Shares outstanding in the
relevant year.

The Shares redeemed by the Bank shall be considered as treasury shares, to
which no voting rights are attached, and which shall not vary the authorized
number of the Shares of the Bank and shall not constitute Share Capital of the
Bank. Treasury shares can be re-issued by the Bank in accordance with the
Applicable Laws.

The Bank may pay for the redeemed Shares in cash, securities, property or
property rights as agreed with the seller.

Any change to the Share Capital of the Bank by way of including, without
limitation, the issuance of additional Shares and securities, or redemption of
the Shares by the Bank, are subject to prior approval of BoM under the Banking
Law and prior registration and authorization of the FRC and MSE.
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ARTICLE EIGHT. MANAGEMENT AND ORGANIZATION OF THE BANK

Shareholders’ Meeting

81

8.2

8.3

8.4

85

The supreme authority for the governance of the Bank shall be a meeting of
the shareholders. The quorum for the meetings of the shareholders shall be the
presence in person or by proxy of the holders of equal to or more than a Simple
Majority of the total issued and outstanding Shares of the Bank at the Record
Date. In the absence of the quorum provided for in the foregoing sentence, the
shareholders’ meeting shall not be convened and a date for a new shareholder
meeting shall be announced and held in accordance with the provisions of
the Company Law applicable to the postponed shareholders’ meeting and the
quorum requirement for such postponed shareholders’ meeting shall be the
presence of the holders of equal to or more than a Simple Majority of the total
issued and outstanding Shares of the Bank at the Record Date initially set out
by the BoD.

The shareholders’ meeting shall be either a regular or extraordinary
shareholders’ meeting.

The annual shareholders’ meeting must be convened within four months
from the end of the preceding financial year i.e by the 30th of April (inclusive)
every year. Failure to convene the annual shareholders’ meeting will result in
termination of all rights and powers of the BoD except for the power to call and
convene the annual shareholders’ meeting of the Bank.

The matters set forth in Article 29.2 of the Banking Law and Article 62.1 of the
Company Law and other matters that are subject to the shareholders’ meeting
as well as approving a budget of the BoD for the forthcoming financial year are
only vested in the power of the shareholders’ meeting.

Except as otherwise provided in the Applicable Law or this Charter, decisions
of the shareholders’ meeting shall be made by a Simple Majority vote of
shareholders present in person or by proxy at such meeting and eligible to vote
on the matter. Each shareholder present in person or by proxy at the meeting
shall have one vote for each Share of which he /she is the holder.

8.6 The following matters set out hereunder shall be considered as “Strategic

Matters” for the purposes of this Charter, and shall require a Super Majority
vote of shareholders present in person or by proxy at such meeting and eligible
to vote on the matter. Each shareholder present in person or by proxy at the
meeting shall have one vote for each Share of which he / she is the holder.
Any decision on the Strategic Matters will be presented to the shareholders’
meeting for voting only after it has been discussed by the BoD:

(i) any material change in the equity structure of the Bank including any
increase in the the Share Capital, split or reverse split of shares, capital
reduction, or redemption of Shares consisting more than 5 per cent of the
total Shares;

(i)  any decision to distribute and allocate dividends;

(iii)  any decisions for establishing, incorporating, acquiring or investing in
a new business for the amount exceeding two percent (2%) of the total
equity of the Bank as per the most recent audited accounts of the Bank,
in accordance with IFRS.

(iv) the issuance of the additional Shares, or securities of any class
(whether initially or subsequently authorized) convertible to Shares, the
authorization of any additional Shares or securities of any class or the
granting of options or warrants to purchase the Shares or other securities
of the Bank;

(v)  BoD budget including remunerations for the BoD, and any increase or
decrease in the number of members of the BoD;

(vi) any listing of the Shares of the Bank on a foreign stock exchange;

(vii) making any investments including by way of deposits, loans, share capital
in any concern other than in the ordinary course of business for the
amount exceeding two percent (2%) of the total equity of the Bank as per
the most recent audited accounts of the Bank, in accordance with IFRS.

(viii) any scheme or decision for a reorganization, consolidation, reconstitution,
merger or amalgamation; and/or the merger or consolidation of the Bank
with or into another corporation or entity or the acquisition by the Bank
of all or substantially all of the assets of any other corporation or entity;

(ix) anychange in the activities of the Bank;
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8.7

(x) appointment or removal of the External Auditors of the Bank if the
External Auditor to be selected is other than the Big Four Audit Firms;

(xi)  the sale, conveyance, transfer, rent or other disposition of any assets with
a value of more than 25% of the total assets of the Bank;

A written decision to call a regular or extraordinary shareholders'meeting shall
be issued by the BoD no less than forty days (40) prior to the proposed date
of the shareholders’ meeting and notice of any meeting of the shareholders
shall be published no less than thirty (30) days in advance of the shareholders’
meeting date.

All issues with respect to arranging the shareholders’ meeting including but not

8.8

8.9

limited to making a decision to call, convene and prepare for the shareholders’
meeting, conveyance of shareholders’ meeting notice, conducting or convening
the shareholders’ meeting, voting, procedures for tabulation and functions of
tabulation committees, preparing the minutes of the shareholders’ meeting,
verifying and delivery of the decisions and minutes of the shareholders’
meeting shall be regulated by the “Regulation on Delivery of Shareholders’
Meeting Notice” adopted by the FRC and the internal regulation adopted by
the BoD in this regard.

The shareholders’ meeting can be held either in a conventional form or
an online form by means of tele-conference or similar communications
equipment as deemed appropriate by the BoD, the procedure of which shall
be determined by the BoD from time to time. The shareholders meetings and
communications will be conducted in English, provided that the Bank ensures
that each shareholder will be fully informed of the matters discussed at the
shareholders meeting, by providing interpreter or interpreting devices.

Except as otherwise provided in the Applicable Law or this Charter, the
Chairman of the BoD shall chair all shareholders’ meetings. In the case of the
absence of the Chairman of the BoD, the BoD Chairman will nominate a person
to chair the meeting. If the BoD Chairman has not nominated a person, then
any person appointed by the BoD will chair the shareholders’ meeting.

8.10

811

812

As deemed appropriate by the BoD, any matter vested in the power of the
shareholders’ meeting may be resolved by way of an external voting (i.e., Ballot
Voting) instead of convening a shareholders’ meeting to the extent permitted
by the Company Law. The quorum requirements set forth in Section 8.1 shall
similarly apply to Ballot Voting, including for a postponed Ballot Voting.

A regular annual shareholders meeting shall not be replaced by the external
voting arrangement.

Matters which have not been covered by this Charter, such as calling for a
regular or extraordinary shareholders meeting, delivering the notice and
agenda, making decisions in this respect, entering of resolutions into force,
rights to attend the meeting, conducting the meeting, determining the
quorum, voting, tabulation as well as passing resolutions based on absentia
voting of shareholders shall be determined and administered as set forth in
Chapter 9 of the Company Law.

Board of Directors

813

814

The BoD is the governing body of the Bank between the shareholders’
meetings. The BoD shall consist of 12 Directors (except that in exceptional
cases, e.g. through resignations or death, it can temporarily sink below 12), who
meet the requirements set forth in the Company Law, the Banking Law and
other Applicable Laws.

No less than 1/3 (one third) of members of the BoD must be independent
members, each of whom shall be selected and nominated by the Governance,
Nomination and Compensation Committee who shall meet the requirements
set forth in the Company Law, Banking Law and the relevant requirements
set out by the BoM and the FRC. The independent members of the BoD shall
exercise the right and responsibilities provided for in the Company Law, the
Banking Law, the Securities Market Law and all other Applicable Laws including,
but not limited to rules and regulations approved by the BoM, the FRC, and the
MSE.
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815

8.16

817

8.18

8.19

8.20

In compliance with the guidelines and based on the approval by the Governor
of BoM, the members of the BoD shall be appointed by the shareholders’
meeting by a cumulative voting method per the FRC regulation.

The term of BoD is two (2) years subject to fulfillment of its obligation to
convene the shareholders’ meeting within a given time period required under
this Charter. In the event of a vacancy in the BoD during the term, the BoD shall
fill a vacancy by appointing an interim member, upon obtaining BoM approval,
until the next shareholders’ meeting and informing the shareholders of such
change within 14 days of the individual's appointment. The interim member
shall exercise all powers and responsibilities of a BoD member.

A BoD meeting can be held either in a conventional form or an online form by
means of tele-conference or similar communications equipment as deemed
appropriate by the BoD, the procedure of which shall be determined by the
BoD from time to time. The presence of a Super Majority of the members of
the BoD shall constitute a quorum of the BoD meeting. The BoD meetings and
communications will be conducted in English and should allow all members
participating in such meeting to hear each other, and such participation in the
meeting shall constitute presence in person in the meeting.

A decision from the BoD meeting shall be made by a Super Majority vote of
the BoD members present at the meeting in a form of resolution, except as
otherwise provided in the Applicable Laws or this Charter.

Resolutions of the BoD shall be affirmed by the signature of the Chairman of
the BoD and affixed with the stamp of the Bank. As deemed appropriate by the
BoD, a decision of the BoD can be made by external voting (i.e., ballot voting) of
the members without convening a meeting of the BoD.

The Chairman of the BoD shall be elected from among the members of the
BoD by a Super Majority vote of all members of the BoD, excluding the vote by
the candidate himself/herself. In the case of the absence of the Chairman of the
BoD, the BoD Chairman will nominate a person to chair the meeting. If the BoD

8.21

8.22

8.23

8.24

8.25

8.26

Chairman has not nominated a person, then any person appointed by the BoD
will chair the Board meeting.

The Chairman alone and/or any or some members of the BoD are not
empowered to exercise the powers of the BoD, make a decision on matters
referring to the powers of the BoD, and represent the BoD without a valid
decision or resolution made at a BoD meeting. No member of the BoD acting
alone is permitted to represent the position of the BoD without the special
approval of the BoD on such matter.

The BoD shall meet at least once in each quarter of the calendar year and if
deemed necessary, additional meetings may be held.

Unless otherwise required by Applicable Laws, the procedure with respect to
the meeting and operation of the BoD shall be adopted by the BoD itself.

Members of the BoD may participate in the meeting by means of tele-
conference or similar communications equipment, allowing all members
participating in such meeting to hear each other, and such participation in the
meeting shall constitute presence in person at the meeting.

Any matter in relation to the BoD, its power, operation, meeting and resolution
which have not been covered by this Charter and a procedure adopted by
the BoD, shall be determined and administered as set forth in Chapter 9 of
the Company Law, other Applicable Laws and “BoD Operation Procedures”
adopted by the BoD that is consistent with the Code of Governance.

The BoD shall exercise the powers specified in the Banking Law and the
Company Law as well as the following powers, except those that are expressly
vested in shareholders’ meeting under this Charter and the Company Law:

8261 making any decision for establishing, incorporating, acquiring or

investing in a new business for the amount up to two percent (2%) of
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827

8.28

the total equity of the Bank as per the most recent audited accounts of
the Bank, in accordance with IFRS;

8.26.2 making any investments including by way of deposits, loans, share
capital in any concern other than in the ordinary course of business for
the amount up to two percent (2%) of the total equity of the Bank as per
the most recent audited accounts of the Bank, in accordance with IFRS,

8.26.3 appointment or removal of the External Auditors of the Bank if the

External Auditor to be selected is from among the Big Four Audit Firms.

In addition to liabilities and responsibilities mandated by Applicable Law, each
of Chairman and member of the BoD shall:

8271 perform duties duly within the powers granted in the laws and
regulations;

8.27.2 prioritize the bank and its customers interests over own private interest
and that of the body that appointed him/her;

8273 notto gain any benefit in secret;

8.27.4 prevent conflict ofinterest and inform the BoD in case of the occurrence
ofa conflict of interest;

8275 notto interfere with the day-to-day operations of the bank.

The BoD shall issue internal procedures with respect to the nomination of
board members, procedure for the conduct of elections, exercise of powers
and convention of meetings, grounds for termination and removal of a
member before expiration of term, interim appointments of board members,
replacement elections and criteria for Members, each of which is subject to the
prior approval and acknowledgement by, and notification to BoM.

Committees of the BoD

8.29

8.30

8.31

8.32

8.33

8.34

8.35

The BoD shall have “Audit”, “Risk Management”, “Governance, Nomination and
Compensation Committee” Committees and such other committees as the BoD
may deem necessary or as required by the Applicable Laws (solely “Committee”,
together “Committees”). The BoD may delegate some of its authorities to the
committees and this shall be regulated by the procedures of the Committees.

No less than two thirds of the members of the Audit Committee and,
Governance, Nomination and Compensation Committee shall be comprised
of independent members of the BoD as stipulated under the Company Law,
Article 81.2.

The appointment and release or dismissal of the members of each Committees
as well as the powers, duties, responsibilities of the Committees shall be set
forth in their respective procedures adopted by the BoD in compliance with the
Company Law, the Banking Law, and all other applicable rules and regulations
of the BoM and FRC.

The term of each member’s seat on the each Committee is 2 years or for a term
equal to their existing Board membership, whichever is shorter.

Each Committee shall elect a chair from among its members who will chair all
meetings of the Committee.

The Bank is obliged to provide the reasonable documentation requested by the
Committee for carrying out its duties.

The Committee shall meet at least once in each quarter or more frequently as
circumstances dictate. A Simple Majority of the Committee Members present
in person shall constitute a quorum for the meeting.
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8.36

Procedures of the operation, quorum of the meetings of the Committees, and
the power of each Committee shall be adopted by the BoD save for the powers
and authority granted to the each Committee under the Company Law.

Chief Executive Officer

8.37

8.38

8.39

In compliance with the guidelines, and based on the approval by the Governor
of the BoM, Chief Executive Officer appointed by the BoD shall manage the
day-to-day activities of the Bank while complying with all regulatory and legal
requirements, this Charter and conduct Bank’s activities within the limits of
authority provided under the Chief Executive Employment Contract concluded
with the BoD.

The rights and duties of the Chief Executive Officer shall be regulated by the
Chief Executive Employment Contract which shall be executed by the Chairman
of the BoD on behalf of the Bank.

The Chief Executive Officer maybe the BoD member with voting rights at the
BoD meeting but may not serve as Chairman.

8.40 The Chief Executive Officer shall be prohibited to be a member of the Audit,

8.41

8.42

Governance, Nomination and Compensation Committees and shall not have
any voting rights on decisions which are related to appointment, selection and
dismissal of the the Chief Executive Officer, its power and authority, as well as
the supervision of his/her and performance.

The BoD shall supervise the activities of the Chief Executive Officer. No member
of the BoD may inspect the activities of the Chief Executive Officer or assign any
tasks and duties to the Chief Executive Officer without a BoD's resolution.

The primary responsibility of the Chief Executive Officer shall be enhancing
the economic and financial capacity of the Bank and adding value to the
shareholders’ investment using all available resources while overseeing the

effective delivery of services that are market competitive and meet the needs
of the customer base, meet the Bank's mission and are within the framework
of the Bank’s main activities.

8.43 The Chief Executive Officer shall act independently in undertaking the duties

and responsibilities of the position except those requiring powers of the
shareholders and the BoD. The Duties and responsibilities of the Chief Executive
Officer are as follows in addition to those provided for in the Chief Executive
Employment Contract, the Company Law, the Banking Law and the relevant
Applicable Laws to:

8.431 develop, identify and implement future trends, policies and direction of
the Bank's activities and its financial performance;

8.43.2 oversee and manage branches, settlement centers, deposit and
currency exchange units, representative offices, units, departments,
and divisions of the Bank;

8.43.3 represent the Bank in all public affairs as well as before the regulators
and government officials;

8.43.4 oversee setting deposit and interest rates, service fees and charges of
the Bank;

8.435 represent the Bank without any power of attorney in implementing the
powers specified in the Charter, contracts and agreements; and

8.43.6 if required, call for a BoD meeting;

8.43.7 The Chief Executive Officer shall regularly report his activities to BoD
meetings;
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8.43.8 Ifthe Chief Executive Officer deliberately violates the duty to satisfy the
criteria for banking operations set forth by the BoM and those specified
in the Banking Law, does not comply with the Applicable Laws, or does
not fulfil the duties specified in this Charter or the Chief Executive
Employment Contract or is in serious violation of the above, the BoD
may dismiss the Chief Executive Officer with consultation with the
Governor of the BoM.

The Governing Persons

8.44 The following personnel involved in making official decisions of the Bank are

8.45

8.46

considered governing persons of the Bank:
8.44.1
8.44.2
8.44.3
8.44.4
8.44.5
8.44.6

Chairman of the Board;

Board member;

Chief Executive Officer;

Chief Financial Officer/General Accountant;
Corporate Secretary;

Any other official working at the executive management level under
employment contract with special conditions entered into with the
Chief Executive Officer.

The act of entering into a contract, performing certain actions, or representing
the Bank on its behalf in front of a third party in the daily operations of the Bank
within the scope of the rights delegated by the Chief Executive Officer does
not constitute a basis for considering such employee/personnel as a governing
person.

No governing person shall be personally liable to the Bank or its shareholders
for damages for breach of fiduciary duty save for the circumstances provided
for in the relevant laws and regulations which are:

8.46.1 for any breach of the Governing Persons’ duty of loyalty to the Bank or

all its shareholders as a body;

8.47

91

9.2

10.1

10.2

8.46.2 for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; or
8.46.3 for any transaction made for personal interests and any personal

benefits.

If the Applicable Law is hereafter amended to eliminate or limit further the
liability of a Governing Person, then, in addition to the elimination and limitation
of liability provided by the preceding sentence, the liability of each Governing
Person shall be eliminated or limited to the fullest extent provided or permitted
by the amended law.

ARTICLE NINE. INTERNAL AUDIT AND CONTROL

The Audit Committee shall supervise the implementation of the Bank’s
accounting policies and the operational procedures approved by the BoD of
the Bank, the correctness of the accounting records and the accuracy of the
financial statements. The Audit Committee shall be accountable to the BoD.

The BoD, through its Audit Committee, shall hire an independent external
audit firm to certify the financial statements of the Bank and perform a
comprehensive annual examination of the financial activities of the Bank.

ARTICLE TEN. LIQUIDATION AND DISSOLVING THE BANK

The Bank may be dissolved by an Ultra Majority vote of the shareholders present
in person or by proxy at such meeting and eligible to vote on such matter or
other grounds and procedures set forth in the Company Law, the Banking Law
and other Applicable Laws. Each shareholder present in person or by proxy at
the meeting shall have one vote for each Share of which he /she is the holder.

Any dissolution shall be implemented by a Dissolution Commission which shall
be appointed by the BoD or the trustee appointed by the court, in the event the
dissolution is by a court decision.
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103

10.4

1

n.2

In the event of dissolution of the Bank, if there are any remaining funds
(including proceeds from any sale of assets) after the settlement of all
liabilities and satisfying all payment obligations of the Bank, the assets shall be
distributed to the shareholders as provided by the Company Law.

Liquidation or dissolution shall be carried out in accordance with the Civil Code,
Banking Law, Company Law and other Applicable Laws.

ARTICLE ELEVEN. RESTRICTIONS FOR BANKING ACTIVITIES
AND REQUIREMENTS OF BANK STAFF

The following restrictions shall apply to banking activities:

naa The Bank shall not engage in any new business, initiate the
establishment of a new branch or legal entity unless it is provided for in
the budget approved by the BoD or a specific decision has been taken

by the BoD;

1.2 Unless otherwise authorized by the BoD, the Bank shall be prohibited
from making any individual expenditure or series of expenditures on an
individual project or for a single purpose which was not included in the

budget, in excess of MNT500 million.
The Bank employees shall comply with the following requirements:

.21 Not represent interests of any other institution or business entity;

n22 Perform their duties in good faith, not provide unlawful or unethical
advantage to themselves, their family, relatives, nor others who are
in business or have personal relations with them or their family or

relatives;

121

12.2.

Unless otherwise specified in law or internal rules and regulations, not disclose
to others, or allow to be used by others, or use for private interest, any
information about customers’ accounts statements, loans, transactions
and documents related to the business activities, figures, internal
procedures, regulations, terms and conditions.

ARTICLE TWELVE. INSURANCE and ENVIRONMENTAL AND SOCIAL POLICY
With respect to Insurance, the Bank shall:

1211 insure and keep insured on terms and conditions acceptable to the
shareholders, with a reputable insurer or insurers all its assets, business
and liabilities which can be insured, against insurable losses, on a
reinstatement basis utilizing current full replacement values, and any
other insurance required by law. The policies shall be in the English
language;

1212 punctually pay any premium, commission and any other amount
necessary for effecting and maintaining in force each insurance policy;

1213  not do or omit to do, or permit to be done or not done, anything the
doing or omission of which, as the case may be, might prejudice the
Bank's right to claim or recover under any insurance policy;

1214 promptly notify the relevant insurer of any claim by the Bank under any
policy written by that insurer and diligently pursue that claim;

1215  at the request of a shareholder with 10% or more of the total issued

and outstanding shares, submit relevant documentation evidencing
insurances in place;

With respect to Environmental and Social Policy, the BoD shall:

12.21. approve an Environmental and Social Policy (E&S Policy) that shall be
applied to all Bank activities. This policy shall include the following

elements:

(i) Detailed list of investment activities that are Excluded for
Environmental and Social Impacts;

(i) The Environmental and Social Requirements (E&S Requirements)
that the Bank will require of their clients and the activities of those
clients; and
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13.2.

13.3.

13.4.

13.5.

(iii) The implementation processes for the E&S Requirements to Bank
activities.

12.2.2. approve an internal and external reporting mechanisms on E&S Policy

and performance;

approve an Assessment and monitoring of the potential for, and
occurrence of, Environmental and Social issues that could materially
impact the performance of Bank investments and report such
internally to management and BoD; and

publish a public Environmental and Social Report on an annual basis
on the development and implementation of the E&S Policy

12.2.3.

12.2.4.

12.2.5. The BoD shall review and amend the above where or when necessary

on a five year cycle, or as needed where appropriate.

ARTICLE THIRTEEN. MISCELLANEOUS

The financial year of the Bank shall begin on the st of January and end on 3lst
of December of the same year.

The Bank shall prepare audited financial statements as required by the
Accounting Law of Mongolia, IFRS, and other rules and regulations as may be
necessary.

This Charter shall be amended only by an Ultra Majority vote of shareholders
present at the meeting in person or by proxy and eligible to vote on such
matter. Each shareholder present in person or by proxy shall have one vote for
each Share of which he /she is the holder.

Any matters not explicitly stipulated in this Charter shall be governed by the
Applicable Laws in force and effect at the time. In the event Applicable Laws are
amended or restated, the shareholders’ rights shall be reviewed and modified
in accordance with the amendments thereto.

Any dispute arising from this Charter and related to the activities of the Bank
shall be resolved according to the laws of Mongolia.

13.6.

13.7.

13.8.

This Charter as amended from time to time, shall remain in full force and effect
until the restructuring or dissolution of the Bank.

This Charter is made in both English and Mongolian languages with same
effect and force. The English version shall prevail in any discrepancies in the two
versions.

This Charter was approved by the shareholders’ meeting of the Bank on 15
September 2023.

XacBank JSC
Ulaanbaatar
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XACBANK SHAREHOLDERS' RESOLUTION

Determination of the Share Capital of XacBank

Based on Article 62.1.1 of the Company Law, Articles 29.2.1 and 29.2.2 of the

Banking Law, and pursuant to discussions and decisions made at its Extraordinary
General Meeting (“EGM”") held on 15 September 2023, the Shareholders of XacBank
(the “Bank”) hereby adopts the following resolutions:

IT IS NOTED THAT:

1.

WHEREAS, as authorized by the shareholders’ meeting resolution No. SR-
2023-03 dated 27 March 2023, the Bank has issued 52,700,000 (fifty-two million
seven hundred thousand) common shares to the public at the Mongolian Stock
Exchange, and raised MNT 35,677,900,000 (thirty-five billion six hundred seventy-
seven million nine hundred thousand) from the public by IPO, in accordance
with the Bank of Mongolia consent No. A-1/374 dated 20 April 2023 and Financial
Regulatory Commission resolution No.179 dated 12 May 2023;

WHEREAS, the issuing cost associated with the IPO totaled MNT 1,638,905,180 (one
billion six hundred thirty-eight million nine hundred five thousand one hundred
eighty), and thus, the net IPO proceeds totaled MNT 34,038,994,820 (thirty-four
billion thirty-eight million nine hundred ninety-four thousand eight hundred
twenty);

WHEREAS, the increase in paid-in share capital is MNT 5,270,000,000 (five billion
two hundred seventy million), with a share premium of MNT 28,768,994,820
(twenty-eight billion seven hundred sixty-eight million nine hundred ninety-four
thousand eight hundred twenty), totaling MNT 34,038,994,820 (thirty-four billion
thirty-eight million nine hundred ninety-four thousand eight hundred twenty);

. WHEREAS, pursuant to the successful placement of the shares at the primary

market, now, the paid-in capital of XacBank is MNT 105,270,000,000 consisting of
1,052,700,000 issued and outstanding shares with par value of MNT 100 each; and

Draft

5. WHEREAS, the authority of official declaration and setting of such share capital,

including any requisite amendments to the XacBank Charter to accurately
represent this alteration, resides solely with the Shareholders’ meeting of the
XacBank.

NOW THEREFORE BE IT RESOLVED THAT:

1

The amounts of XacBank's authorized, as well as issued and outstanding shares,
shall be set at 1,052,700,000 (one billion fifty-two million seven hundred thousand)
with a par value of MNT 100 each; and XacBank's total paid-in share capital shall
be increased to MNT 105,270,000,000 (one hundred and five billion two hundred
seventy million) consisting of 1,052,700,000 (one billion fifty two million seven
hundred thousand) issued and outstanding shares.

Tsevegjav Gumenjay, the Chief Executive Officer, is hereby directed to incorporate
and appropriately reflect this change to the XacBank’s draft JSC Charter which
shall subsequently be presented to the Shareholders of XacBank JSC for their
ratification.

Munkhtselmeg Nyamsuren, the General Counsel and Corporate Secretary, is
hereby instructed to deliver the Shareholders’ resolutions and other related
documents of this extraordinary general meeting of the Bank shareholders to the
relevant authorities within the period prescribed by the Company Law, Securities
Market Law, and other related regulations.

CHAIRMAN OF THE
SHAREHOLDERS' MEETING

SANJAY GUPTA
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XACBANK SHAREHOLDERS' RESOLUTION

Approval of XacBank JSC Charter

Based on Article 62.1.1 of the Company Law, Article 29.2.1 of the Banking Law, and
pursuant to discussions and decisions made at its Extraordinary General Meeting
(“EGM") held on 15 September 2023, the Shareholders of XacBank (the “Bank”) hereby
adopts the following resolutions:

IT IS NOTED THAT:

1.

WHEREAS, On 27 March 27 2023, by the Resolution No. SR-2023-02 of the Bank's
shareholders, a decision was made to reorganize the Bank into an open joint-
stock company, and accordingly, as authorized by the shareholders’ Resolution
No. SR-2023-03 dated 27 March 2023, the Bank has issued 52,700,000 (fifty-two
million seven hundred thousand) common shares to the public at the Mongolian
Stock Exchange, in accordance with the Bank of Mongolia consent No. A-1/374
dated 20 April 2023 and Financial Regulatory Commission resolution No.179 dated
12 May 2023,

WHEREAS, upon reorganization of the Bank as a joint stock company, it is
imperative to approve with the participation of all shareholders, including
shareholders of the Bank who have become shareholders through the IPO, the
Bank's charter in the form presented in the prospectus;

WHEREAS, pursuant to the decision No. [SR-2023-20] approved by the
shareholders of XacBank on the day this resolution is approved, the shareholders
have also approved to increase the paid-in share capital of the Bank, the numbers
of authorized shares, as well as issued and outstanding shares of the Bank, which
are reflected in the Bank’s charter as attached to this Resolution as Annex 1; and

. WHEREAS, the authority of the charter approval resides solely with the

shareholders of the Bank, and the shareholders of the Bank now wish to approve
the charter as attached to this Resolution as Annex 1.

Draft

NOW THEREFORE BE IT RESOLVED THAT:

The Charter of XacBank JSC is hereby approved per Annex 1 of this Resolution.

2. Tsevegjav Gumenjav, the Chief Executive Officer, is hereby instructed and

authorized to take necessary steps in this connection, including but not limited
to registering the Charter with the appropriate state authorities, and concurrently
executing, signing, delivering appropriate documentation, and performing all
such acts as may be ancillary or incidental to give effect to the foregoing.

Munkhtselmeg Nyamsuren, the General Counsel and Corporate Secretary, is
hereby instructed to deliver the Shareholders’ resolutions and other related
documents of this extraordinary general meeting of the Bank shareholders to the
relevant authorities within the period prescribed by the Company Law, Securities
Market Law, and other related regulations.

CHAIRMAN OF THE
SHAREHOLDERS' MEETING

SANJAY GUPTA
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Attachment 3 to XacBank Board Resolution R-2023-66
dated 02 August 2023

COMPOSITION OF EGM TABULATING COMMITTEE

Chair of the Committee: Chief Auditor, Undarmaa.E
Committee members: Head of Legal Department, Munkh-Erdene.E
Head of Onsite Audit Department, Binderya.B
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EGM BALLOT

TEMPLATE

Attochment 5 to XacBank Hoord Resolution R-2025-65
oted 02 August 2023

EGM BALLOT TEMPLATE

Name of the Company: XacBank
Surname and given name of the shareholder.
Registration number of the shareholder;
Type of shares held:

Number of shares held:

Extraordinary General Meeting of the Shareholders of XacBank will be held on 15 September 2023 at
13:00 hours (Ulaanbaatar time) in a hybrid-format, both in-person and virtual.

IV | Agenda items In favor Against Abstain

1. | Resolution on reflecting IPO proceeds in share
capital of XacBank

2. | Resolution on approving XacBank JSC Charter

as attached to the Prospectus

Name and signature of the shareholder: [E—
Registered by (securities company):
Name and signature of the authorized person who received the ballot

/
2023 OHbI ... CAPbIH .-HbI BAEP
Notes/Remarks:
1. When filling out the ballot, indicate your choice by marking the section (0 corresponding to your
selection
2. You may submit your vote in advance through a broker-dealer company, or through the headquar-
ters of XacBank located in district, L or branches situated in

its
Ulaanbaatar city and local areas, on paper and electronically within the specified period.
If you're submitting your vote through a Proxy, it shall be considered valid only if the Proxy submits
the vote with a Power of Attorney as well, in accordance with the laws of Mongolia
The Ballots are considered invalid if corrected, marked multiple times, or incorrectly marked.
Once you have voted in advance, you are not eligible to vote again.

w

S

This section shall be completed by the Tabulating Committee of the Shareholders’ Meeting
Whether or not the ballot is considered valid and counted (underline): Yes / No

Name and signature of the Chair of the Tabulating Committee: /

Grounds for invalidating the ballot:
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Contact details: ¢ +(976)-8508-1888 & investor-relations@xacbank.mn
© WORKING HOURS: BETWEEN 10:00 AND 17:00 ON WORKING DAYS.




