























Appendix [3]
Corporate governance
June 30", 2023

The Trade and Development Bank (TDB) is dedicated to the implementation of governance policies and
prioritizes transparency and honesty across all levels. The Board of TDB (Board) offers guidance and
strategic direction to oversee and facilitate banking operations.
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Shareholders meeting

According to Section 59.1 of Article 59 of the Company Law, the highest governing body of the Bank shall
be the Shareholders' Meeting, and Shareholders' Meetings shall be regular and extraordinary. The regular
meeting of shareholders is convened within four months after the end of the financial year by the decision
of the board of directors.

The bank's shareholders' meeting has the full right to discuss and resolve the issues stipulated in Article 62
of the Company Law, Article 29, Section 29.2 of the Bank Law, relevant laws and regulations, and the
Bank's Charter.
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The Board implements its activities within the scope of the rights granted by the law, determines TDB's
strategy, plan, organizational structure and policy, approves the budget plan, monitors the performance,
provides recommendations and directions to the executive management, directs the activities of the bank,
and aims to increase the value for all stakeholders.

The Board independently implements its powers as stipulated in the Company Law, the Banking Law,

other relevant laws and regulations, and operating rules of the Board.

Composition of Board

The Board of TDB consists of 9 directors, with 3 of them fulfilling the criteria of independence as outlined
in Company law, Banking law, and TDB’s Charter.

The directors serving on TDB’s Board possess extensive expertise in banking, finance, economics, law, and
education, with each of them having accumulated over 25 years of experience. They exhibit a strong
alignment with effective management practices, demonstrating aptitude in terms of knowledge, skills,
education, ethics, and a commendable business reputation.

Moreover, the Board includes four female members, which accounts for 44.4 percent of the total board
composition. This diversity fosters an environment conducive to making decisions that consider gender-

related perspectives and promote gender sensitivity at the board level.

List of Board members

Name

Position / Role

Country of Domicile

Randolph Stanley Koppa Chairman UNITED STATES OF AMERICA
Erdenebileg Doljin Director MONGOLIA
Khurelbaatar Dambiijav Director MONGOLIA
Yanjmaa Dagmid Director MONGOLIA
Enkhmend Avgaan Director MONGOLIA
Ganbayar Tsognyam Director MONGOLIA
Bolormaa Jalbaa Independent Director MONGOLIA
Delgersaikhan Jamsrandorj Independent Director MONGOLIA
Narantuya Zagdkhuu Independent Director MONGOLIA




Board committees

To enhance operational efficiency and facilitate effective decision-making, the Board has implemented a
framework comprising three key committees: The Remuneration and Nomination Committee, the Risk
Management Committee, and the Audit Committee. Notably, independent directors of the Board are
elected to lead these committees, ensuring their impartiality and integrity.

Ne Committee name  Number of Position Name Position in Board
directors
Chairman Delgersaikhan.J Independent Director
1 Audit Committee 3 Director Yanjmaa.D Director
Director Enkhmend.A Director
Risk Management Chairman Narantuy.a.Z Independent D%rector
2 Commitice 3 Director Delgersaihan.J Independent Director
Director Randolph Koppa  Chairman
Remuneration and Chairman Bolormaa.J Independent Director
3 Nomination 3 Director Erdenebileg.D Director
Committee Director Yanjmaa.D Director

Audit Committee

The Audit Committee assumes the responsibility of overseeing the organization's management by
delivering precise and reliable information to TDB's shareholders, the Board, and other stakeholders. It
plays a pivotal role in offering systematic assessments on TDB's governance practices, compliance with
laws, adherence to ethical standards, financial reporting, internal control systems, and internal audit
activities. Additionally, the committee is entrusted with fortifying the overall good governance framework
across all levels of the organization and providing support to the Board.

Risk Management Committee

The role of the risk management committee is to assess the risk management system, risk management
policy, and risk appetite of TDB. This evaluation takes into consideration recommendations and standards
set forth by international organizations, such as the Basel Committee, as well as the laws of Mongolia and
the instructions and regulations stipulated by the authorized regulatory body. The committee's primary
responsibility is to assist the Board in monitoring the implementation of these risk management measures.

Remuneration and Nomination Committee

The Remuneration and Nomination Committee is tasked with preparing TDB's salary, incentives, and
succession plan for approval by the Board. It is responsible for overseeing the implementation of these
policies and ensuring their alignment with TDB's development strategy, market share position, and the labor
market conditions. The committee conducts regular monitoring to establish criteria for evaluating the
knowledge, skills, education, and work experience of authorized officials. It assesses whether job
requirements are met, identifies any potential conflicts of interest, and ensures the independent status of the
Board's independent directors. The committee also takes responsibility for training, qualification,
evaluation, and assessment of these officials. Furthermore, the committee performs functions as mandated
by TDB's rules, applicable laws, the Code of Corporate Governance, and the Board.



Operation and Independence of Board

Procedures of the Board: The Board operates through meetings, and decisions are made in the form of
resolutions, which can be reached either electronically, through physical meetings, or by voting from
directors. Each Director of the Board holds one voting right when addressing any matter under discussion.
For a Board meeting to be considered valid, it requires the participation of 66.66% of the directors or a
majority of the directors, unless otherwise specified by the law or the rules. Similarly, a Board resolution
becomes effective when it garners the votes of 66.66% of the directors participating in the meeting or a
majority of the directors.

Chairman of the Board: The election of the Chairman of the Board occurs by a majority vote from all
directors possessing voting rights. The Chairman holds the responsibility of facilitating the performance of
duties by the Board members. They are also accountable for fostering and strengthening business
relationships grounded in mutual respect and trust between the Board and the executive management.
Moreover, the Chairman organizes the activities of the Board, arranges meetings, presides over them, and
carries out functions such as record-keeping and monitoring. Currently, Randolph Koppa, a seasoned
banker with 55 years of experience in the banking sector across 12 different countries, serves as the
Chairman of the Board.

Independent directors of the Board: One-third of the directors on the bank's Board are independent directors,
and these independent directors also serve as chairs of the standing committees within the Board of
directors.

Apart from their involvement in instructions related to determining assets and right-of-use assets’ market
value, selecting external audit organizations, and approving conflict of interest transactions as specified by
the Company Law, the independent directors of the Board have specific functions to fulfill.

Additionally, the independent director of the Board is required to submit work reports to the Bank of
Mongolia quarterly and make them available to the public every six months, as per the "Procedures for
Nomination, Appointment, and Dismissal of Independent Directors of the Bank's Board of Directors"
approved by the Bank of Mongolia.

Additional information 1. Regulations and procedures approved by the Board

The Board of TDB has approved the following rules, regulations, and policies based on the Code of
Corporate Governance, international good practices, and laws applicable laws in Mongolia:

Regulation of announcing shareholder meeting of TDB
Operating procedures of the Board of Directors of TDB
Code of Ethics of the TDB

Dividend policy of TDB

Charter of the Audit Committee of TDB

Internal audit policy of TDB

Procedures of the Internal Audit Department of TDB

Code of Ethics of Internal Auditors of TDB

9. The Risk Management Policy of TDB

10. The Regulation of Procedures of the Risk Management Committee
11. The Regulation of Remuneration and Nomination Committee
12. TDB Compliance Program and Related Procedures
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13.
14.

15.
16.
17.
18.

Trade and Development Bank’s Procedures for conflicts of interest and major transaction

Trade and Development Bank’s Procedures for communication and cooperation with external
stakeholders/third parties

Trade and Development Bank’s Information Transparency and Reporting Procedures

Trade and Development Bank’s Investor Relations Program

Trade and Development Bank’s Operating procedure for Executive Management

Operating procedure of Office of Representing governing board
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