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l. Gепеrаl Provisions

1.1. .l.his Regulation оf the Board of Directors of Closed Joint-Stock Соmрапу "Кцrgуz

lnrcstt-trent and Credit The Batrk', (hereinafler - the Bank) was developed in accordance with the

геtluiгеt,tlеtrts o1-the legislation of the Kyrgyz Republic._the International Financial Agreement and

thc Сhагtеr. o1.tlre I]arrk. and геgulаt. рrБЬ.durеs fЬr t'ormation and functioning of the Board of

I)iгссttlгs ot'tlre l]arrk. This Regulation outlines tbrmation, authorities and responsibilities of tlre

\4erlrbcrs оf the Board of Directors, and рrосеdurе fbr convening and conducting meetings of the

Iloard оГ Dirесtогs.
1.2. .Гhе Воаrd оf Directors of the Bank is а management body which exercises gепеrаl

Illitlli.igcll-'cl-tt o1.tl-tc Barlk in tlre peгiocl betwee't tlre Gепеrаl Meetings оf Shareholders of the Bank,
.l.hc 

[]tlагсl ol' Diгесtогs оf the Bar-rk cleteгlrrit-tes the strategies and policies оf the Barrk, tlre basic

1lгirlсi1llсs al,td:tp1-1гoirclres to tlгgartrizing а гisk ll1anagement and irrternal control systetT in the

i]a,llt. atld also itllpletlrctlts оtlrсг key lirrictiorrs,

l.j. '['lic Воагd оГ Diгесtогs sl-rall supervise lnanagement of the Bank, except fЬr the issues

гсlёггеd to tlrc excIusivc соmреtепсе oГtl-re Shareholders' Meeting,

l.-+ 'l-hc l]оагtl оf Diгссtогs shall act iп the best inteгests of the Bank, conrply with the principle

tll' cc1l-lal attitucle to all slraгeholders and is obliged to submit а rероrt оп its activity to the

shагеhоlс]егs at eirch antrual slrareholders' Meeting of the Bank.

1.5. 'l'Ile Воагсl о1'Diгectot.s оГ tl-re Barrk is resporrsible tЬr establishing еftЪсtivе assessnrent,

tlrot-tittlгitrg iitld соtrtгоl sl,steI-trs irT tlre Barrk irr order to rr.aintain an adequate level of capital irr

ассtlгсlirttсс, rrith tltc гisks in the Batrk's activities,

1.б. -Гlrе Воаrd of Directors оГ the Bank must take all necessary measures to identify arrd

1lгсr.сt-tt corltlicts ог interest at all levels of the Bank's activities. The Воаrd of Directors of the

I}arlk shall l-ia,,.. а kcy гоlе iп preverrting, identifying and resolving internal conflicts. including

lrctr,eetr slrarcholders. nlanagement апdЪапк enrployees. The Board of Directors of the Bank is

гcsptlrlsiblc lЬг oгgarrizing а sl,sterrr fЬr identifyiЪg and avoiding contlicts of interest, ensuring

tl.allsl)aгcllc1. o1-tlrc banki acti,itics. timelinesi апd completeness of information disclosure. aS

rtu-ll as сtlst-tгit-tц cils\1 |lccccs оl'shагеl-rоldсгs to Ьапk docul-trents in ассоrdапсе with the legislation

ill' thc lrl,гgl,z_ I{cpLrblic.

1.7. 'l'he []оагс1 оI'Diгесtогs o1'tlre Barrk

ll]allllgclllcllt.
1.8. 'l'he Board оiDiгесtогs оГtlrе bank pertbrtns the tbllowing activities:

1.8,1. 'l'o сt-tsLtгс trrotritoгitlg. соrltгоl. and evaluation ot the Executive Board's activities, it

i,lpl)гovcs сгitегiа 1tlr assessirlg tlle Executive Board's реrtьrпrапсе, which include, but аrе not

lirllitccl to. thc tbllorving:
- Ctltllpliance rvith tl-tc bank's iпtсгtrаl docutrretrts (policies);

- Stability o1'tl-re lэirtrk's tlr-rar-rcial corrdition:
- llltllciL,rrcy oГbarrkirrg орсгаtiоrrs;

- Quality,o1-tlre bar-rk's wогk in handling сustоmеr cornplaints arising frоm the provision of

barlkirlg sсгr,iссs;
- ('ttrllpliirncc with the legal геquirепrепts of the Kyrgyz Republic,

1.8.2. N4оtlitсlгs and согttгоls tlrc aligrrrnent оГthе рrоfЪssiопаl level оf the Executive

[]оагс1 rritir tlre tl,pes. corllplcxity lcvcls оf tl,,. bank's activities. and its risk appetite;

1.8.]. ttcccir,", ,-,r"n,,g.,r,.,lt irrfbгrlration and lrears rерогts fiom the.Executive Board on

thс гcsltlts ot'its activities. rr,l.ich n-rust pгovide sr.rf 1]cient/comprehensive infbrmation in

ассtlгсlаt-lсс rr itlr Кугgуz Repr-rblic legislatior-r,

2. Composition of Board of Directors

].l. lll ассогс]аrпсс rvitlr tlre Кчгgl,z Legislatiorr and the International Financial Agreement,

thc IJоагсl о1'Diгссtоt.s ci,ltlsists оf irt least t-lve rr-retrrbers and not mоrе than nine members in ап

t-tronitors. controls, and evaluates the activities of the



odd nutlrber. Each shareholder shall hаче а right to nominate one (l) voting mеmьеr of the Board

оt'Diгссtогs. АКFЕD lras tl-re right to appoint another representative Board Director, who will also

lravc r,otit-tg riglrts.

22, дt least otle tTetltber оГ tl-re Board of DirectoTs of the Bank shall Ье а citizen of the

li,r гgi,z. ItcpLrblic n,itlr strong cortrnrand оf state апd/оr otf]cial language of the Kyrgyz Republic,

].l. лt least or-re thiгd o1-the Воаrd of Directors of the Bank shall Ье independent mеmЬеrs

tll'thc I}оагd.

].4. The ргосеduге tЬr tlre electiol-t of Board ntembers, the criteria for their candidacies, as

ricll as tlthсг issutes геlаtеd to tl'e election of Board members, аrе regulated Ьу the legislation of

the Кl,гgуz Repr-rblic, the Bank's Сhаrtеr, and tl-re Bank's internal regulatory documents,

].5. Otlreг r.quir.,-,-,.nts fоr the composition of the Bank's Board of Directors аrе regulated

llr thс lcgislation ut'tt-,. Ку,гgуz Republic, the Bank's Сlrаrtеr, arrd the Bank's internal rеgulаtогу

tl tic lt t-t-tc t-,tts.

3. Itights of Chairman of the Воаrd of Directors

].l. chaiгllrirtlclгtheBoardoгDirectorsoftheBankiselectedbytheMeetingofshareholders,
].]. 'I'he Сhаiгtlrап оГtlrе Воаrd ot'Directors of the Bank organizes wоrk of tlre Воаrd оf Dirесtогs,

calls rllcctirrgs сrf tlre Воаrd оf Dirесtоrs of tlre Barrk. сhаiгs the nreetings, and organizes process

tlI'kccpirlg the t-tlinutes of Воаrd Meetings,

.]._]. Сhаiгrllаrп o1-tlre Воаrd о1- DirесtоrrЪf th. Bank opens а meeting of Shareholders,

]..}. lrl thc irЬsепсс о1'tlre Clraiгrnarr o1'tlre I]оагd o1'Directors of the Bank, its functions are

схсгсisссl Ь1 Dcputy, Сhаiгtlrаtl cl1-1lle Воагd оГ Diгссtогs оГtlrе Banlt. ln the absence of tlre Deputy

(.hаiгtllаtl tll'thc l]сlагd of Diгссtсlгs o1-the Barrk. otre оf the mеmЬеrs of the Воаrd of Directors оf

thc []arlk. ar.rtlroгized Ьу tlre Bank's Board of Diгесtоrs,

1.5. 'I-hc Chaiгt-tlatr оГthе Воагсl оГDirесtоrs has the right to сhаir at all meetings of the Board of

Diгссtогs atrd to чсгit), the quогuпr, voting rights and count votes;

j.(l. .l-hc 
Сhаiгtrrап o1'the Воаrd oГDireJtori has the right to sign resolutions or minutes of the

l]оагс1 tl1' Diгссtilгs tTeetings adopted Ьу tlre Board of Directors;

l ; l.hc Chitiгt.,.1at-t ol- tlrc Воагd оl Бiгесtогs has tl-re гight to sign resolutions relating to the

iIcti\ itics tlt'the lJоагсi оl-Diгссtогsl
].8. 'l'he Clraiгtr-rarr oГtlre Board of Directors has the right to sign and аррrоче any document ol

thc l]arlk tlrat геquirеs suclr approval in огdеr to сопfirm their validity,

-l. Rights and Dr-rties of Воаrd МеmЬеrs

.l. l . I]оагсl t-l.tetlrbeгs in tl-reiг activities rnust Ье guided Ьу the legislation оf tlre Kyrgyz Republic,

thc Сhагtсг. tlre Согрогаtс Gоr,егttапсе Code. 1his Kegulation. and other internal rеgulаtоrу

(loculllcllts о1' thc Rаrlk.
1.]. 'l'o схегсisе tlrеiг роrчсгs. I]оаrd rпеmЬеrs have the right to:

,+.2.1. Рагtiсiраtе irr геgulаr meetings and take part in discussions,

+.2.2. Votc at Воаrd rrreetir-rgs,

1.2.]. ii.ccluest the cclt-tvening оiа I]oard meeting,

4.2.4. Iteceive геt-пuпеrаtiоп and compensation fЪr expenses related to the РеrtЬrrТаПСе Оf

thсiг c]rrtics.
1.2.5. Рагtiсiраtс irr thc discussiotr o1'issues and гесоrd tl.e results of voting in the minutes,

].].(l. ltcVieri,the tlritrtttcs oгtlrcctil,tgs if а воаrd mеmЬеr was absent,

.+.2.1 . llхргеss clisirgгcctlrcгrt ц,ith the decisions оГthе Воаrd.

.+.2.8. I{eceive all necessary docunrents оf the Bank fоr review and to obtain information

tlrt the Batlk's activities.
.1,j. Воагd mеmьеrs are also subject to the following duties:

-+.з.l. дсt in good taith, reasonably. and in tlie best interests of the Barrk.

-l.j.2. Not diйlоsе corrljdential irrtbrr-lration ог use it 1Ьr personal gain.

] 1_1. l)гсr,сt-tt ccltl1-1icts ol- irrterest arrd notify, tlre Board оf tlreir occuITence.



4.3.4. lntbrrn the Barrk of any afIlliations and changes in them.

4.3.5. РеrtЬrm duties within their powers in accordance with the legislation of the Kyrgyz

Itepublic and the Bank's interrral regulatory documents.

-{.].(l. Usc gгtultеd роwегs solely- Гоr Гultrlling the tasks and functions оf the Воаrd,

1.j.7. Make irlfbгn-red decisions аftеr reviewing the necessary information"

-+.j.8. лdhеге to tl-re рrirrсiрlе оf equality in relation to the Bank's shareholders and

ofll с ers.

4.j.9. Mairrtairr ап impeccable business reputation,

.1 ,1 'I-he Воаrd оf Directors must act it-t good t-iith and reasonably in the best interests of the

[]arlk. rllricl-t irrrplies tultilling the fbllowirrg fiduciary duties:

. дсt ц,ithirl thc scopi оГ thеiГ рй.rr. аdЙеriпg to the requiTements оf the banking

lcgislation ol'thc Кугgуz Rcprrblic and tlre Birnk's Сhагtеr.

. []sc gгirtltесl рпrйr'tcl регtьrrп tlre tasks and f'unctions t'or which they wеrе elected,

. \Iakc irllilгtllссl clccisiotls based or-r thcir clualifications and experience аflеr taking all

гсltstltlаьlе steps to obtain tlre t-tecessary and available irrformatiotr in а timely manner,

.z\clhcгetotlrepгirlcipleoГecluality,inrelationtoshareholdersandnotprioritizetheinterests
оl'опс sharelroldeг очег others.
. Nlitintaitl atl itrrpeccable Lэusiness reputation in accordance with the legislation of the

К}r.gl z- I{epublic.
. ()гgаrlizс arl сllёСtir,с сtlt-ttгОl sl,sterrr irl the Bank to prevent the Bank tiоm entering into

tt..ttlsitctitltls tlг ctltldltctirlg clicrlt opcгatitlt-ts (deals) tlrat lack аП obvious economic РurРОSе, а

legal goal. аtld/сlг l-t,tav subsequently hаrtп tlre Bank's interests,

5. Indepenclent Members of the Board of Directors

5.1. ltl огсlег to еllsurе competence. objectiveness and independence. Independent mеmьеrs of

thc I]оагс] о1' Dirесtогs t,ltttst Ье elected tb the Bank's Воаrd of Directors, possessing а recogrrized

irll1lcccablc brtsitlcss герutirtiоt-t. tlre itldeperldent tnеmЬеrs оГthе Board оf Directors having good

гcllr,tlittiilrl arld 1lгоlёssiопаt cxpelience In economic. llnancial, banking, and legal matters, as well

as irl irllilгtllatioll teclT rrcrlogv пrаttеrs.,

5.]. Дrl irldcpcrldcrlt N4сrllъсг ot'tlre Board of Dirесtоrs is а реrsоп wlro at the time of election:

5.2.1. is t-tot atld ryas tlot an etlployee oГtl-ris tlre Bank оr an enrployee of anY of tl-re legal entities

гсlаtссl to 1lre Вапk durirrg tl-re last five years;

5.2.2. is treitlrer а t-пеl-пЬег of the Management Воаrd of this Bank поr а mеmЬеr of the

Nlatlagcrllerlt IJоагd oI- att\, ot'the legal eirtities associated ц,ith the Bank during the last 1lve

\ сllгS:
5.2.]. dict ll()t гсссir,с. diгссtlу, оr irrdiгectly,. any substantial additional remuneration,

ctltl-tpctlsatitlt't. berlellts tlг donatio,-,r, .*..pt 1Ъr reimbursement of expenses related to

})aгticipatiorr irr tl-re meetings ot'tlre Воагd of Directors, fiom this Bank or persons connected

rr,ith tlre Barrk. оr on their ьъtrаtгwitьiп the last tlve years; within the frаmец,оrk of this clause,

aciclitiotlal гсtrllttlсгаtiоll. coll1pclrsation. bcneflts or donations аrе understood as such additional

cotl-t1-1cnszrtions. allowanceS оr donations. the aggregate amount of which over the past five years

is tlltlге tlran thгее huпdгесl thousand sollls,

_i.].-1.has rlo sigrliticant busit-tess ties (irlclr.rdirrg issuirrg апс1 гесеiviпg.оf loans) with this thc

lJallk tlг i.tll\ ()l,thc гсlаtссl рагtiсs. сitlrег directly оr aS а раrtпеr, during_the last flve уеаrS:

t]rlсlсг this clirusc, ii рсгsо,r's busittess гelationship with the Bank оr any of the persons related

1о thc Barlk is consideгed signiticant iГ tlre соmmеrсiаl, business and f-rnancial relationship of

1hltt 1-1сгstlt-t rуith tlre Bar-rk arxl / оr other legal entity lraving common interests with the Bank in

aI-'\ \\l]\r ctl'ects the регsоtrs capacity to йk. objЁctive decisions in the interests of the Bank,

лt the iatTe tirtre. а mеmьег crl'the Воаrd оf Directors slrould not:

. Ьс а Ьоггсl\r,сг ol'a barrk r,vhose total debt exceeds 10% оf the net total capital of the Bank:

. Ьс а tlrсtl-tlэеr oгtlre executive (suреrчisоrу) body of the legal entity, which is the Ьоrrоwеr

rll-tIlc l}arlk. trtlcl thc аggгеgаttе debt o1'which exceeds 10% оГthе net total capital of the Bank;



о сопtгоl olle оr 1поrе legal entities that have common interests with the Bank and / оr whose

total dcbts to а bank оr lelal entities having соmmоп interests with the Bank can Ье considered

as the аggrеgаtе debt оf опе реrsоп. in айоrdапсе with the criteria of the National Bank fоr

lcrlclirlg:
. ргоr,idе goods and sегчiсеs to the Bank. the total annual amount of which exceeds 10% оf

thc total atrnual gross incoIr-re oгthis реrsоп:
. have а loatr debt to tlre Barrk classifled as а "loss";

. Ье а trrember оf the supervisory. executive body of а legal entity that has received а loan

tionl the Bank оr tiom any legal entity having соmmоп interests with the Bank that has been

classiljed as а "loss".
. Ьс it рагttrеГ оr ап etrrployee of tlre сurrепt оr tЬrmеr external auditor of the Bank оr any оf

thc 1lсгsс,,ls геlаtсd to tlrc Bar-rk during the past tive уеаrs:

. .]*.r.irc sigrlilicarlt paгticipation ог сопtrоl очеr this Bank and in no way represents а

shагсhоlсlег rцl-til crc..ir., signitrcant participation оr control очеr the Bankl

. Ьс а t1-1сt,tlЬег оГthе [Joard o1'Directors of this Bank fЬr the past tive уеаrs;

о consists in close related relations with the persons mentioned in subparagraphs of this

рагаgгарh.

(l. Mectings of the Board of Г)irесtоrs

(1.1 ]\,1cctirlgs ol'the lJarlk's Воагd oI'dilectoгs shall Ье held at least once а quаrtеr"То effectively

l.c1.1ilt.tll rts lilrrctiorls. it is гccclt-1,1t-l-tcnc]cc] to lrold rTrectings iп ассоrdапсе with the approved

schcclrtlc о1-I]оагd ot'Dircctors mccti'tgs ar-rd tlre work plan, Ёоаrd Members shall receive а u,rittеп

notice а1 lcast 10 business days рriоr to the meeting,

(1.2. Wl-rerr lrolding ап ехtrаоrdiпаrу meeting of thБ Board of Directors, all Board Members shall

гссеir,е а ц,rittet-t trotice at least 10 business Ьау, prio, to the meeting, The notice shall contain the

ligctlda о1' а tЬгthсоt]liпg tnecting arrd all l..qui,,ed documents relating to the agenda shall Ье

attllchc(l to it.
6.j. 'l'lrc chliiгt-t-lltt-l tll'thc I]оtrгd о1- Diгесtогs сап dcclare an еlr1еrgепсу that requires ап urgепt

tltcctitlg tll'tllc l]tiагd оl'Diгссtсlгs ц,itlrout а 1Q-day рriоr notice, This meeting can Ье held

irlltllcclil1tcl1. il'all Воагd Меrlrlrегs catr Ье notified in advance and agree to hold this meeting,

6..l. 'l-tle qLlOгLlll.' tЬг the IJоагd's rllecting slrall Ье det-rned Ьу the Charter of the Bank but shall not

Ьс lcss thап 2/З ot'tlre t-t-tet-nbeгs оf tlre Board oГDirectors.

6.5. lГ I]оагd МепrЬеrs representing 2/3 оf the mеmЬеrs of the Board of Directors attend the

tl-tcetit-tg. this tl,teetit,tg сап Ье held Ьу, а corrfeгence call of tlre Воаrd members located at the

tlil'1сгсrlt 1llaces ог thii meetitlg сап Ье lield Ьу excliarrge of electronic, Гacsimile or telex messages

trt.itl atlr оthсг rrat,. inclurdirlg Ьу sendirrg dbcurTerrts and Сirсulаr resolutions, provided that all

ttlctllllcгs.tl.c 1lгtlllсгli rlrltilicd abotrt tlic"nlcctirrg so that they can attend it- Decisions taken Ьу

cxchat]ge оl сlесtгоttiс, Iicsirlile ог telex n,.rrog., and Ьу Сirсulаr resolutions take еffъсt fiom

1hc tllotrlet-tt the1, аге adopted and аrе subject to ratiflcation at tlre next meeting оf the Воаrd of

[ ) i гесtсlгs.
(1.6. Ilach tl-tctnbcr o1-tl-re Board оГDiгесtоrs shall lrave voting rights. опе mеmЬеr of the Board оf

I)iгссtогs clttl har,c ai ро\чег оt'аltогl1еч ргочidеd Ьу another Board Меmьеr and can yote instead

tll'rhis [}оаrгd iчlсtllЬег uпdсг аl роwсr оГu'tо,",-,.1,. lf the Воаrd МеmЬеr has а contlict оf interests,

ltc is tltlt clltitlccl ttl рагtiсilrtttс itl discussiotr atrd volit-tg,

6.7. l\ clecision cll-tlre [Jоагd оl-Dirесtогs shall Ье dеейеd taken, if the 2/3 of the mеmЬеrs of the

l]tlar.tl оl'Diгссtогs ц,hо participate at the rneeting has voted for it.

6.'i. 
.l.hc 

[]оаrгd lr4епrЬеrs cattl-tot take decisiorrs Йrrdir-rg tЬr tl-re Bank creating the liabilities оf the

l]arllt to the tlriгd рагliеs or,rtside tlre Воаrd Meetings. The Board MenTbers of the Bankcannotbe

гсstгiсtсd in thc opportunity to fanriliarize thetrrselves with any documents of the Bank and to

tlbtaitl аtlr,гссlttiгсd iпlЬгпlаtiоtr about tlre Bank's activity tiom the Bank's employees,

6.9. l'hc high lcl,et оГ гespotrsibility ancl the wide rапgе оf authorities of the Board Members

ilsstllllc 1hat thc IJоагсl МеlllЬегs lrirr,c adequate knor.vledge of the main types of the Bank's activity



al]d abiIit}' to ехрrеss а viewpoint. 1iее tiom tlre viewpoint of the management and the otl-icials of

thc l}arlk. When taking decisions. each Воаrd МеmБеr shall Ье objective and Ье guided Ьу the

[Jiiпk's interests but пБt personal interests оr interests of some shareholders and officials of the

Ilarllt, Thc viewpilirrt оf tlre Board мепTьеr lraving comments and proposals as to the issue under

ctltlsiclcгatitlt-t atlcl disagгeeirlg witlr the taken decision shall Ье expressed in voting and reflected in

thc ttlit-tttles.
'l'he rllil-tt-ttes and а r,erbatinr rероrt (а detailed written text of the metnbers' speeches) of the Воаrd

illccting shall Ье signed Ьу the Clrairman of tlre Board оf Directors and the Соrроrаtе Secretary,

lrtiсг corrtrr-tllatiotl оf the Воаrd ]t4ernbers that have attended the meeting. The agreed rninutes and

r сгlэаtit1-1 гсрогt аге kept Ьу tlre Соrроrаtе Secretary,

6.1(). 'I-hc rrlintttes sйаllЪе kept at tlre Воагd meetings of the Barrk. The Board minutes of the

IJlrrll shall Ьс ргсрагеd bl,tlrc Согроrаtе Secretary no later than l0 days afier its conduct in English

aIlcl IlLrssian / Кr,гgл,z. 
-Гhс tTilrttles slrall irrclude:

. \ cll[lc atlcl titlle о1'its concluctl

. agenda o1'the nreeting:

. list оl'рсгsоtrs atter-rdir-rg the r-neetir-rg;

. isst-tes put to the vote and results of voting:

. clccisitlns taken Ьу the Board.
l hc ('огlltlгаtс Sссгеtагу is гesporlsible 1Ьr the preparation of all required documents relating to

thc IJоагсj tllcctitrg agenda. Dclcutlrents геlаtеd io tъ. agenda of the Board of Directors meeting,

l ilc tttitlLttcs arlcl a[l гсquiгеd docutrrents slrall Ье kept Ьу the Соrроrаtе Sесrеtаrу in electronic

copies.
'l'Ile СогрОгаtе Sесrеtагу епSurеs and organizes woTk (meetings and paperwork) and effective

tltlчtlitlg irlteractiorl between the General"Meeting of shareholders and the Воаrd of Directors оf

thc I]arlI<" as rтell as ctlorditraticlll огьапk actions to prcrtect the rights and interests clf shareholders,

6.1l. lt'the t]tlагd N4еmЬеr o1'the Вапk is absent at the rneeting of the Board. he is obliged to

tlrrrliIiaгizc hirltscll'rlirh tl-rc t,ninutes i.rr-rd the decisions of the Воаrd Ьу signing the minutes as

ltllsctlt. l.-ach t]оагсl Mctlrber ol'thc l]arrk takes personal responsibility tоr decisions taken at the

lJtrltгd \,'lcctings tlt'the I]arlk. Il. irr the r,,ieu,poiniof the Воаrd МеmЬеr of the Bank, the decisions

takerl bn, the I]оагсl сагrу the tlrгeat to tjnarrcial sustainability and stabilitY of the Bank, rights and

llrrr,lill itltcгcsts o1.thc dcpositoгs and оthег lenders. he is obliged to infomr the National Bank,

'l. Authorities of the Board of directors

; l. '['hc cxclt-tsivc attthoгitics оГ tlre Bank's Воаrd оf Directors. besides the authorities

ctlrisagcclblthclcgislatiorltll-thcKy,гgl,zRepublic.B'vtheCharterandinteгnalregulatory
tlilcttI-tlct'tts ol-thc I]arlk. shall irlcltrdc tl-rc tilllor,l,iltg issues:

. аllрго'п'itrg thc oгgarrriztttitln structure оf the Bank;

. огgапizirrg the adequate internal сопtrоl system оf the Bank;

о l.gl,igцrilrg tl-re activity o1,the executive bodies and the ofllcials of the Bank, taking measures

ltссогсlitlg tcl tl-re rcsults оГthе specitied reviews;
. ctltlsiclet-irlg tlre results and takirrg measures according to the results of the inspections саrriеd

tlltt bt,thc National I]ank atld tlre auclits оf tlie internal and external audits;

. a}l[-ltlitttirrg lvlanagetllt:tr1 trletltbers alrcl determirring size огthеir remuneration;

о ill]рго\,аll ol'the heads o1'internalar-rdit. risk managetnent, and compliance control functions, and

tlctc гtll i t-tti1 i tltl о l' 1lrc tегt-lr s о 1' tlrei г гепr utrегаt i о tr ;

. alllloirlting Сl-rаiгпrап of lr4ar-ragement;

. clctcгt-t,litling tlre list of key errrployees of the Bank - bank employees whose activities аrе

tliгссtt1, гсlаtес] tcl accepting апd controlling risks. The key employees оf the Bank include

IllсtllЬсгs cll' 1hc I]arlk's I\4irtlagctl-terrt. heads оf departments (lines of business) and other

ctl-i1llor,ecs сlсtегпriпссl Ь), the I]оагсl о1'Diгесtоrs who иkе а significant раrt in the operations and

1t,lttlsltclitll-ts ctltlclltctcd br thс I]irrrk:



. deteгmining the strategic objectives of the Bank and forming its policy and controlling their

itllplementation Ь1, an executive body:

. аррг0\,аI of ап1, trattsactiotls to sell. lease оr otherwise dispose of or to Purchase, rent Оr

tl1lleгrrise acquire assets. ц,hеrе tlre value оf the assets to Ье acquired or disposed ranged frоm 20

ttl 50 ol-the balarrce sheet value оГthе Bank's existing assets Ьу the legislation

. lzrking а decision оп еаrlу ternrination of the Management members;

. ргсрагiпg recommendations regarding the amount of the dividend payout and the рrосеdurе of

cl i v iclerlc1 d istгibr-rtiorr;

. sclcctil-tg and recortrmending of external auditors оf the Bank and their remuneration fьr

а1l1lгоr,аl at tlrc дtrtrual shareholders Meeting. wheri selecting an external auditor the Воаrd оf

I)iгссtrlгs slrarll соllsidег takirlg balarrced аррrЙ.h betw,een expenses on the audit and the necessity

to сllSLlгс l)г()рсг cluralit1, оГtlrе схtсгtrаl ar,rdit,

. сtltltгоlliпg tullillnrent o1'tlre decisions taken Ьу the Gепеrаl Shareholders' Meetings;

. clcctirrg а ссlгрогаtе sесrеtагу of the Bank:

. crltlr,cttitrg Дппuаl Gепеrаl and Extraordinary Shareholders' Meetings of the Bank - forming

ittlcl itрlргоr,iпg the agenda о1'the Sharelrolders' Meeting, and other issues related to рrерагаtiоп

atld cotrduct oГtlre Sharelrolders' Meetingl
,i,2. Itl tlгсlег tO сllsllге еllёсtiче соrрЬгаtе management the Воаrd of Directors shall:

. sct сlсitг lcуcls ill, arrthtlгiti"r. r..rpo,,,sibilities and reporting within the fiameworks of the

I]arlk's stгategies.
о deteгmir-re tlre principles and approaches to tlie organization of ап etТective risk management

S\ Stclll thirt trlccts thc гссlr.tiгсlllепts cll'the National Barrk:

. a1-11-1гtlr с ii гсlеr,,аllt Strateg},. policy and intemal documents on risk management pertinent to

tlrc[}lrrll'.sacti\it).atrdcaгг1,outtwoгktodir',eгsitytlreBank'srisks;ensuretheproperrisk
lllllllagclllcllt s),stclll that trlcets the гequirelnents set Ьу the National Bank;

. сгсiltс the сllёсtir,е irrtегпаl control System and епsurе its рrореr functioning, adequacy to

thc size. tlre corl-rplexity огtlrе activity, the structure and tlre risk рrоfilе of the Bank, дt that, the

гisl< 1-1гоlilС is cotnbirraiion оf tlrc Bank's risk indicators that аrе based on collected. analyzed and

sr stctllalizcr] illtilгrllation tlrat сhаrасtегizсs the Bank's ехроsurе to the risks according to tlre areas

.,t'tl-,. actir ity takirrg itltcl accoutlt tl.e existing ргiогitiеs.
о ctltirl[tc1 2lll atltlrtiil cvalltatit,ltl (self'-assessnrent) of the Воаrd оf Directors' overall

1lсI.lilгtllаtlсс. thc cxccttticltr o1'thc chaiгtllan's duties. and an individual evaluation of each Board

tllсtllЬсг.'I-hc cvaluation оГ tlre Воаrd о1'Directors sl'ould include an aSSeSSment of its

cllёcliverress. colllposition, the cliversity of knowledge and parlicipants, and how effectively

tllсtllЬсгs atld cotlrtrrittees соllаЬогаtе to aclrieve tlre Bank's colnmon goals and strategies, Tlre

irltliricliral c.naluirtiol-r o1-caclr Воаrd t-tretnber shorrld det-nonstrate whether each director continues

ttl tllakc arl cl-ttctivc соtllгilэutitttl ttl thc Barrk's development. 'гhе ir-rdependelrt members of tl-re

l}оагtl tll'I)iгccttlr.s shtluld Ьс irsscsscd oll their willingrress to ехрrеSs their opinions regardless о1-

1jlc r ictt s tll'оthсг l]tlагсl tllсtllЬсгs.
о takc lllcasllгcs to comnlutricate tlre irrtbrrrratiotr about the Bank's strategic objectives to all

Icvcls tlt' the Barnk's огgаrrizаtiопаl struсturе:

. l]cl'iodical11,(at least опсе а уеаr) assess tlre clevelopment strategy of the Bank, the business

platls ol'tlre l]ank and the policies on all nrairr types оf tbe Bank's activity in оrdеr to determine

tliс-iг aclcqlr:lc},to tl-re сr-rггспt activity. the tlnanciai position оf the Bank and the external economic

l }arllt' s tlгgаt-l izittirltlal stгttсturе:

о irltгodLrce еllъсtiче согрогаtе management to the

Stгatcgies. ob.iectives. tasks. the Bank's organizational

ctlrlclititltls:
. 1,1ct,itltlicallr,(at Icast ()llcc i-l сlt-tагtег) tlsSeSS

tlrlarlcial рсгlьгtrrапсе ц,ith геgагd 1о aclrievement

cstitlrzitec1 tigttгes of tlre Barrk's business plarrsl

Bank. including approval оf the Bank's
structure and periodical review of the

the сurrепt barrking sector activity and tl-re

of the Bank's strategic objectives and the



. ellsure compliance of the Bank and its managementbodies to the legislation of the Kyrgyz

Reprrblic. the regulatory legal acts and tl-re requirements of the National Bank;

о in оrdеr to take'obiective and competent decisions, to possess sufficient and reliable

itllilгtl,taticltt and nrake surе that recom,Tendations and proposals of the Management. other

lllalllagclllcllt bodies and oftlcials of the Bank are justitied and meetthe Bank's interests:

. perioclically (at least once а уеаr) to determine the degree of work efficiency. its compliance

rr ith thc clcуc-Irlptl1cnt treecls оГ the Bank (identifying weaknesses in management etficiency arrd

taking арргорriаtе соrrесtiче actions), based on ап assessment of the activities of the committees

tll'tllc t]оагсl оf Diгectors arrd its metnbers.

. cllstll,c corTpliance оf rules and the

согilогittс сultuгс. tlrc сопtгоl etrviгonment
[]arlk:
о cstatllish the tllain aclir,ities oГtlre bank f'оr the long tеrm and their реrfоrmапсе,
- l 'Illc I]tlагсl о1' I)iгссlогs shirll Ьс entitled to engage advisors (specialists, consultants.

с\[)сгts. ctc.) illto ргерагаtiоll огаrrаlуliсаl. геtъrепсе, infbrmation materials and recommendations

tlll thc issutes assigned to tlrenr ilr line with the inrposed duties. The activity of the advisors shall

ьс саггiсс] out rlithitt job descriptions/service agreements. The advisors аrе not off]cials of the

l}arrk aIld cannot Ье involved into the operational activity of the Bank. The conclusions of the

ltс]r,isогs har,c а гссоl-пt-пепdаtiоп паtur.. il-,. ..rporrsibility fbr all decisions, taken ЬУ the Board Оl

I)iгссtогs atlcl thc N,{lrtliigctl-tctlt оГthе Bank slrall Ье takcn bl,the specilied bodies,
-l,1, Il'thc sigrls ot'tlie l]ank's Ьаrrkгuрtс1, oссLlг. the Воаrd оГ Directors оГthе Bank shall Ье

rlilli!.ctl 1tl.

. taltc гссluiгсd еll1сrgепс}, ll1easuгes to рrечепt the bankruptcy of the Bank:

. ittltlleclitrtelv cotrvetle the Ехtrаоrdiпаrу Shaгeholders' Meeting;

7.5. inrrlcdiately notity tlre Natior'al Bank about оссurrепсе of tlre bankruptcy signs in the Bank

arld 1hc гesults of the consideration Ьу the Board of Directors regarding convening the

l:хtгаоt.сlirlllгr Shагсhtlldсгs' Meetirlg o1'tlrЪ Barrk arrd геgагdir-rg taken and planned urgenl required

IllcasLlгcS tO рге\.сllt the Ьаrrkгuрt.уЪf the Вапk.'Го епSurе transparency in its activities. Board оf

I)iгссttlгs allrlLrall1' irltilгtlls the Gепеrаl Meeting of Slrareholders about its work Ьу providing а

I'c l)() l'1.

8. committees of the Воаrd of Directors

lJ.l. 'I'o tLrlfill its turrctions. the Board of Directors of the Bank can create committees and оthеr

sirbsidiaгr схрегt advisoг1, bodies. Tlre committees оf the Воаrd of Directors shall Ье created fbr

1lгсlirllirliiг1, corlsideratiorr oI'issues ц,ithin the competertce of the Board and elaboration of

l.ccotlltlrcndaticlt-ls 11lг tlrenl. The cotllnrittees аrе not management bodies of the Bank, cannot

чtthslilrllс thc I]оагсl оГ Diгectoгs atlc1 Iirlflll its 1tlnctions. The requirements to creation of the

ctltlltlli1tees. thеiг colllpetellce atrcl гespttnsibiIity, shall Ье determined Ьу the National Bank,

ti.]. l'he t}оагd оl'Diгесtоrs lllust establislr the tbllowing committees:

I{i sk rttanagelxent conlmittee;
Ar-rdit cot-llmitlee]
Appoirrtrr-retlt апd Renuneration committee.

lJ.]. '['hc i,rctivit1, and corl-rpositiorr оГtlrс Всlагd Cotnmittees shall

\lltititlal l]itrlk arltl thc iпlсгtlаl clocttt,t,tcltts ol'the Bank,
meet the requirements of the

procedure fbr remuneration payment to the Bank's

as well as the long-term tasks and the strategy of the

tt.].l .

ti.2,2.
8.2.з.
8 ].-l

,,\ll cotlltlrittces irl the I]arrk sl-rall lэе lreaded Ьу the chairperson of these

cotll1-1r1lsitiorl ol'the cot1rtlrittees is deterrrrined in such а way that it allows fоr

ciiscLtssion oГcor-rsideгed issues. takirrg into account dilferent opinions,

committees. The
а comprehensive

9. Ilesponsibiliý, tlf the Board Members
t.t.l. l1'tllc [}oar.d Merrlbcr. tl{'tlic Bank violates tlre legislation оf the Kyrgyz Republic. Ьу а

tlccisitltl ol'tlrc Nlltitltlal lJarlk. 1hc I}оirгd ]\4сrllЬег оf tlre Bank can Ье suspended оГlris/lrеr duties



vn itlrout payrnent of remuneration fbr the period of suspension.

9.2. Tlre Board МеmЬеr оf the Bank sъаll Ье dismiised Ьу а decision оf the National Bank in

the event ot':

. losing the irTpeccable business reputation;

о detecting concealment оf the conf'lict of interests or interest in making the Bank's

tгlttlsactiot-ts;
. collcealirrg the inlbrrnation that evidences hisiher non-compliance to qualitication

гссlt-tiгсt-tlсt-tts. геquirеrr"rепts to indeper-rdence and irnpeccable business reputation;

. \\'hen according to tl.e assessment of the National Bank actions оr non-actions of the Воаrd

N,lсrllЬег сttггr,thе tlrгеаt to the Bank's f-rnancial stability,

9.]. 'l-he clecisicltl rэl-thс Natiorral Bank regardirrg suspension оr dismissal of the Board МеmЬеr

tl1-1hc l]arlk shall conre into еflЪсt inrrnediately tiorT the day of its taking.Additionally. in the event

tll' а r,itllittiotl bv trlctrrbeгs о1- tlre Bank's Board of Directors of the legislation of the Kyrgyz

IlcpLrblic. thc IJatlk's Сlrагtег. ог itltегпаl regulatory documents, the powers of such mеmьеrs of

thc I]оагd о1' DiгесtогS lllay Ье tегtrriпаtЙ early Ьу а decision of the General Meeting of

Shагсhоldсгs оГ tl-re Barrk.
(.).Jl. 'l-he Воагd МеmЬсr is геsропsiЬlе fоr:

о llstitblishnlent оf ell-ective systelns fьг assessment, monitoring, and control within the Bank

1tl tllliilltrlitl tttl acleclt-tttte level оf capital in ассоrdапсе rvitlr tlre risks in the Bank's activities:

. Ijtlг tlecisiotls rllacic lly thc Barrk's I]оагd огDiгесtогs based on the recommendations of the

lJtlагd cotlrt-trittecs. tlre Executive Воаrd огtlrе Bank. and external advisors and consultantsl

о Eaclr mеmьеr of the Воаrd оf Directors bears personal responsibility fьr the decisions made

at tlre Bank's Воаrd оf Directors meetings.

Согрогаlс sесгеtагу Alynrkulov Zhanybek,-' l'/

L,


