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I. GENERAL PROVISIONS.

-JSCGB ,EXIMBANK" 8.A: (héreinafler referred-to as the, Bank) has adapted the Code of Corporate:
.Goverhance that is-fully consisterit with thé objectives of good-corparale: governance, transparency of -
corpdrate mformataon protection of the interests of varisus: categories of stakehalders and efficient
furictioning'in the bankihg market:

The Code.of Corporate Governafice of JSCB. .EXIMBANK” 5.A. (hereinaiter refarred toas. the Code)’
sels out the most relevant working methods, duties and responsihilities of the Bark’s Management-
Body, as well as how the:mutual relationship (fights-and obligations). ariong: Shareholders, Board of
Directors, Management Committee, employees, clients of the Bank; e, is regulated, and is-drawi up
i line with:

Y

& m b @

thi Regulation governing the banks:-gotivity managemerit framewark, approved by the: Décision
of Executive Board of the'National Bank:of Motdova h0.322 ‘as.5f 20.12:2018;
Art:ctas of Associatlon of JSCB *EXIMBANK, approved 18%-Qdtober, 2019;
Law on. bankmg activities no:. 202 dated 05.10.2017, as:anendad to date;
._Law on Joint Stock Gompany . 1134-X1Il dated 04.02,1997, as amended to date;.
Natlonal Commsswn for Financial Market's Decigicn ne. 67!‘}0 dated 2412.2415-0n approual
of the Code.of ‘Corposate Govermiance™;
Intesa Sanpaolo Group Regulations;
Other nationdl legislative arid regulatary acts.

The Gorporate Gevernance-of Bank refers to a-set.of principles, rules. anid Internal procédures. that
ensure the adminisiration of the Bank's activity i1 the best inferest of its:shareholders.

By adoptlng this. Code of Corpérate Governance, the Bank aims‘at ensurm_g.

¥ sbservance of shareholders rights. and equa[ treaim ent

v clear qrganlzailonal struciure of the Bank, with preclseiy defined rights-and raspensibilities of
the members of the Boajd.of Direotnrs, Management Committee and other employees of the
bank;

Y davel epment of a corporate cuiture that promotes hlgh standarr:ls of conduct arid persona

integrity of the Bank's amployses;
Y efficient procadures for identification, tneasursment, ripnitoring: and. control of’ nsks to whieh

the bank is exposed,

v fficlent m echamsms ‘of Interfial controt;

¥ gohirol-and supervision-systems established at least at the following levels:
~ control ‘ahd monitoring of Mahagement. Corimittee exerclsed by {he. Board of
Ditectors:
- integrated risk ianagement system‘
- -establishment of independent function for the compliance;
= independent internal Audi..

¥ -maintenance of a gound reputat[on ‘of the-Barik on both hatiorial ahd internalional bankingand

finangial markets

o assurance of thetransparency-and goad understanding of the iritarnal. governlng system within

Ahe Bank

The modsl of intermel governance of JSCB, ,,EXIMBANK" 5.A. complies-with the corporate governance
practices of the Inlesa Sanpaclo:Group.

The Corpirate Governande Gode idefermines the distribution -of rights -and, responsmthtzes Beiwash
Bank bodieé and describes in details the rules: and procedures on-adopfion of corporate decisions.
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1 SHAREHOLDERS — GENERAL MEETING OF SHAREHOLDERS

“The General Mesfing of Shareholders (1GMS" or "General Meehng") is the supreme governing Body of
the Bank; where 'shareholders exercise fhelrrights,

_The altributions of the General Meeting of Shareholders -afe. g6t out In the Law or Joint Stock
CGompanies, the Law on Banks activity, the! NatlonaI Bank of Moldova regudations, andthe Bank's Article
of Associalions

“2.1. The:Shareholders rights

2,11, The Bank® Shareholders have the right:
@) to attend the General Mestings of Sharehaldérs, i6-elect-and be elected in the.goverming bodies of the
Bank;
by totake nete of the maisrials for the agenda of the General Meeting of Shareholders;
¢} toreadand make copies of the Bank's documents; the access to which is provided by the iegislation of
~ thie'Republic-of Moldova.in force, by'the Bank's Article: of Association of by the internal narmetive acts
~ afthe Bank;
i to fecelve the announced d|v|dends in-accordance wfth ithe classes and in proportion {o the number af
sharés belonging okt
€). to alienate the shares belonglng io "him, fo. put.in pledge: ar in fiduciary admintétration, under the
-conditions established by the. laglslatlon ofthe Republic of Moldova in force:or by the Bank's Article:of
Assoczatlon,
n to request the-acquisition of thia shares:belonging to him, in‘the cases provided by the legislation of the:
Repubhc of Moldovarin force or by the Bank's-Article of Assomahon
8) foreceivea part of the: Bank s .assets In case of its. Ifquidatlorr.
) to ask written questitne-on:the jssues frém the: agenda of the: General Meeting of Shareholders;
i pre-em pﬂon on thevotitig:shares that are placed or ofrothersgeurities of the Bank that.can be converter
_ “irito ¥oting shares;
) to-exercise ather rights provided by:the legislation of the' Replblic of Moldova in force, by the Bank's
Atticle. of Assoclation or.by the'internal regulations, of the: Bank:
The- Sharehoider s enhtled under the mandate of contract, to delegate the gxerclse of his: Tights to the-
representatwe or custodian under the conditions. eslablished bythe legislation of the: Repubhc of Moldova:
|n forge.

2.1.2, Additional rights of the Bank’ Shareholders:

The Shareholders helding atleast 5% of ths-Bank's voting Shares; in-addition to the rights provided forin
‘previcus polnt2.1.1., are also entitled:.

‘8) 1o Include items n.the agenda of: the Generaf Meeting of Shareholders as well asito present drafted

resolitions: for the'items included:or prcposed o be- mciudad in the agenda of the general rmeeting of

shareholders:
by torequest e convening of the extraordinary meeling.of ihe Board of Directors
£ 1o propose the candigates for ths members of the Board of Dirsctors

The' Shareholders: holding at least. 10% of the-Bank's voting shares, in ‘addition to ihe-rights set forth i
pravious paint are-also entitied: '
8 toreguestihe determinatzon ofthe cost of placingthe Bank's.shares based on thereport ofthe auditifg
comipany or.of other, spemailzed organlzal:a ne hot related fo the Bank;
b torequire extraordinary alidits onthe Bank's ecohomic and: firiangial acllvlty,
¢} taaddress fo the court, on- behalf of tha Barfk and without special authorization, an applicatieh for the
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compehsation of dam ages caused. {o'the Bank by tHe persans with responsrblllty positions: foilowmg
the intenfiorial or sanous viglation, by ihem of the provisions of the Law-on Joint stock . companies or
.othet tegal-acts.

Tha Shareholders holdmg at-least 25% of the Banl's veting shares, in.addition ic the rights set out above
and in previous poinis of the present paragraph. have also-the- nght fo, convene the Extraordinary General
Meating-of Shareholders:

A shareholder holding. voting. rights.or other securities of the Bank that.can be converted into voling shares
has tfie pre-emption fight on the-voting shares that are piaced or oni otfisr Bank's securities that-can be
cenverted Into voling shares. The manner of exercis[ng this right is determined’ by the Banks Articies of
Asgociation and.{ or by the ‘detision on the issuaice of securities, and /- or by the, prospectus of the public:
offering,so as.to give the shareholder the possibiiity 1o subscribe to the securities of the additional emission
‘proportionally 10 the share in the share capital repraseritéd byihe securitics héld by them atthe subseription
date. '

In: any. case, the. right of pre-emption may not ‘be limited .or withdrawn, The: term of ‘exercise by the
shareholders.of the fight of pre-emption shail hot be liess than 14 working days from:the date'of publicatien
of the subsciiption offér or from the date the lettars’ for the placements of sectrities through public’ offer,
unless-thie Bank has issued several classes of securjties, in which instance. the pre=emplion right shall be
granted ﬂrst of all-ta. the heldeis of securitios. of the class: that are placed and only after the expiry.of the:

deadlitie for realizing ihis right ~ to. halders of seclrities of ofhercladses.

The shareholder -iviay, baset on a mandate ‘or ceniract, delegate the exercise of his rights to the
representative or to tha custodian of the ghares.

Représentativie of tha-shareholder riiay be any gierson, Uniless. the'law providss otherwise, THe persons with
positiotis of responsibility within the Bank, except for the members. of the Board of Directors, cannat be
representatives of the sharehclder,

The shareholder may af any time:replacé his representative or the custodian of the.shares or ta. revoke his.
{ het-powers unless the contract provides otherwise.

The:sharehtlder emmployes of the Bark has no préferantial rights tver the othier shareholders. The employee
otthe Bank holdig its shares has no preferential rights.over fhe of ther Bank's employees.

The shiarehoider is not entitied to request the Bank to repurchase the: shares. held, except for-the cases.
prowded for by-the Law on foift stock companies or other lagal acts: The shareholder is not entified, without
&pacial powers, fo act on behalf of thie Bank or.of the caution or with under-the Bank's guarantee

4.1:3. Protection of Sharcholders” righits:

The protection of the! legmmate r|gh15 and interests of the sharehnlders is enswed by: the provlsions of the

legislation in-force.
In order {o defend: theiriegltxm ate nghts and infefests, the sharehiolders are entitled; in accardance with the
procedures’ estabﬂshed by-law, to refer to the Bank's. management: bodies. and / of to'the’ pubEc authority.
empowered to regulaie and to authorize the Fnanclal market-and / or the court, including:’
a) 1o nolify, the managemernt bodies of the Bank 1o perfotm contrals on lamgs transsctions and on
transactions |nvohr:ng a conflict of interest:.
h) to notify the. National Cormmission ‘for the. Flnanclal Market in order to control the transactions with

‘geturities;
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¢ o request the Natiorial Commission for-the Financial Market to apply’ sanclions to the pérsons
assuming pasutxons of responslbmty, In apcordance: w:th the !eglslatlon

&) to'submit to the court: requasts fof cancelling large fransactions or- transactions involving a genfiict.of:
interest’in casa such fransactions: have caused damage to the Bank and/arhave been concluded by
breaching the 'law andfor compensation for damage caused to-the Bank by the persohs With
responsitility functions who hiave decided or voted for the conclusion of these transactions, as well as
atherrequests aimed atprotacting theirrighls and interésts,

&) torsubrriitta the court réguests for-elain of the damage. by ihe sharsholdei's repraséntativé in case.of

non:compliance by the:sharehalder's instructions. in the asts of representation ahd / or inthe separaie

documients for participationin the ganeral meeting of sharéholders.

The Barkis required te EXEI‘I‘III’Ie the shareholders ‘complaints in the manner and within the period prescribed
by aw.

2.2 Generél Shareholders Weeting

_The sharsholders exerclse their rights in the Genheral Sharghclders Maeting (the "General Meeting® or

”GSM"); which is. the ‘supreme:; aulhonty of the Banle. Tha ‘Generai Meeting of Shareholders is held &t

least once g year.

The- resoiutions adopted by the General Meetlng of Shardhiolders ©n matters- periaining 16 itg
.competences are mandatory for the Board: of Directors’ and Management - Commiittee -and Tor the
"shiareholders of the Bank, __
“The Genéral Mesting of Shareholders of the Bank has the'foliowing exciusive competences:
g} approves.the-Afficles of Association of the Bank.in the hew editing, the amendmentsiand the
- appendixesto’ the-Articles of Agseciation, éxcept for the amendmerits and the. infegrations-set out in
Articles of Associat:on
b}  deciles on the medification of the.share capital;
¢) approves the-way of ensuring. the access of the shareholders to ihe Bank's doguments, provided
by aff. 82 paragraph (1) ofthe Law.on Joint Stock Companies;
df .approves the regutation of the Beard of Directors, appoinis its members.and termlnates its-powers
In-advance, determines-the amount of the remuneration of their wark, the annual remurierations and
-dompensations, and decides o the accountability of the Members of the Board of Director or free them
from responslb:ilty.
‘€). -canfirms ihié audit. company: lo perform the ‘stafutery audit and establishes the araunt: for e
rémuneration of its services
f) decidesonthe conclusion of the large transactions and. of the: Areinsactiofis involving a conflict of
interest exceading 10% of the valus of the Bank's assets, ,a_cr;grdln_g {o the latest financial statement;”
) desides orrthe émission of canyertlble bands:
h) ‘reviews the @nnual finéncial réport of ihe Bank and approves the: ‘annud) report of the Board of
Directors!
i approves the rujes for thie distibution of the Banhk's net profit;
j)' dacides on the distrlbution of fhe annual net prnftt Ineluding-the payment, of annual dlwdands ar
to covér the-Bank's losses;
K} decides on'ttie alienafion-of on the lransfer of treasury sharesto sharehdlders and f-or employées
-of the Bank;,
Iy decides on the: reorganization or on the. Ilqmdatlon aof the Bank;
m) -approves the actof’ delivery/receipt, the. distiibution batarice sheet the.consolidated balanice: sheet
orthe liquidation balance sheet of the. Bank,
). adopts the decision to hold the: general meeting-by electronic meahé and the way of presenting to
the- sharehoiders tHe. materials from the ‘aganda of the ‘general rneetlng in order to.get acquainted with
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then.

_Decisions of the General Meéting of Sharehiolders; in- the-case of items falling within. its' exclusive
competenice, shali be adopted by iwo-thirds of the votes represented at'the réspective Geéneral Meeting of’
Shargholders, unless the legislaticn of the Re'pub!;c of Moldova ar the Bank's Adicle of Associgtion
esfablishes & higher'share, Dacislons shall be; taken oh'tfie other ifems.examined at the Genetal Meeting of
Sharehc]ders by'more: 1han half: of the: voles cast. at the. General Meeting of Sharsholders:

2.3.Convening of the General Meeting of Sharetiolders

General Meettng van be ofdinary annual, which will meet onge a yedr or exiraordinary, which will meet
whenever necessary, under conditions proyvided by Law no.1134/19970n Joint Stock Cofnpanies and the
Statuts.of ihe Bank.

The snnual general mesting-of the. sharghclders is corvered by-the Executive Body-of the Bank based on
the decision of the' Board of Direttors.
In the event the Bank's Bogrd-of Diractors has:not approved the resolutlon concernlng the holding of the
Annual Ordinary Gereral Méeting or has. not ensured its: holding wllhln the term indicated in ar. 51,
paragraph ‘3 of the Law- o joint stock cormpanies, it shall be convened in the established way for its
convecation iy the. Board of. Directors, upan décision of the exscutive. biody of {lie Bank, taken:

a) atthe initiative'afthe- executive body; or-

by -atthe request of any shatsholder; or.
~¢) basedaon the judgment of the-court.
The: Extraurdmary Gineral Meeting of Shareholders shall be convened by fhie" Exacutive Body of the Bank
based on the decision of the Board of Diréctors.
The generat meeting of shareholders is held in-ene of the following forms:
-ay wi_th the présentce: of_sha_reho_fders i
By i written form;
¢} by electrenic means;
d) mixed, by.conibining-the forms established &t let. a) - ¢).
‘The Informiation-on holding the General Meeting of Sh'areholders with. their presence shall be published on
the Bank's website-ahd in the. Official Gazeéite of the Republic:of Moltiova, unlessthedecision ofthe General
‘Mektirig of Shareholders-or tha Ardicle of Assodiation. provrde for: anc{her saurce of communication..
The fnformalion regarding-the. holding of the Gengral Meatlng oF Shareholders by: correspondenca OF in
‘mixed form 1§ sentto.&ach sharetiolder.or his.legal 1'epres:entatu.a'e or to:the custotian. of the shares in the

form: of a notice tégethei with the voting form and.ig pitblished on the'official websiteof the' Bank.

‘Thé-deadliie for publishing the inforimation on the holding of the- ganeral ‘Meeting of shareholdars and, where.
‘applicable, for issuing the Dplnlons ‘of 'sach shareholder may not be earlier than-ths date of the declsion
‘to.convene tha general meeting. and no tater than:

a).30.days befora the. ordinary general meeting:.

b) 21 days before the extracrdinary general meeting;

By way of derogation 1o the term established in point b) above, the deadiing for bublishing the. information
son holding the-general meeting may not-be earlier than the: date. of taking the decision 16 canvene the
general meetlng and notlater than 14 days bafare halding the general fneeting, in the fc]lowmg ‘casds:

a) -tonvening the general meeting for the execution of.tha.ebiigations established by thé-an, 28, par. (‘1),

lettér c}-of Law 171/2002 on the Capital Market;
b} ‘the tonduct ofthe' general assembly by: ‘electronic meansin. accordancewith art. 561 of the Law-on Joint:

Stogk Compames

Materials for the GSM agehda; |ncludzng ihe draft documents proposed for examination and’ appmvaf shall
bei
7| Page
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“them,

Declslons 'of the General Meeting: of Shareholders, In the case of items falling within fts' exclusive -
competence,. shall be adopied by twa-ﬂw:rds of the' votes reprasented at the fespective General Meeting ¢f
Shareholders unless the leglstation of the Republic. of Méldova. or - the Bank's Articié - of. Aasoclatlon
establishes-a hig_her share. Decisions shall be'taken on the other items examined at the General Meatlng_ of
Sharehioldars by miore than half of the votes casl at te General Meating of Shareholders...

2.3, Convening of the Generdl Meeting of Shareholders

General Meétlng can be ordmary annual; which, wil. meet onoe: a' year or extraordinary; which will mest
Wwhenbver necessa ry, under’ conmtmns pmwded by Law no: 1134/1997cn Joint Stack: Compames and the
Statute of the-Barik.

The annual general meeting of the shareholders is donvaned: by the Execttive. Bndy of the Bank based-on
1he decision of the. Board of Directors,
In4hé:evant the Bank‘s Beard.of Directors has not approved the resolution concerning-the ho Iding of the!
Annual Ordsnary General Meetmg or has nat-ensurad Tts ‘holding -within’ the: tenm Ihdicated in ark 51,
“paragra| ph 3 of tne Law on jomt ‘stock ‘tompanies; |t shall be convenad in the esiablished Way for its
-eonvacation by the Board-of Direciors, ‘upen decigion of the execuhve bod:,f of the Bank taken:

&) atthe'initiative of the exac_ut(_ve body;.or

b) attherequest of anyshareholder;.or

¢} based on the:judgment of the-court.
The Extracrdinary: General Mestiig of Shareholders shall be co nvened by the Executwe Body.of the Bank
based on the. decision of the Bosrd.of Dirgctdrs:
The. general meeting of shareholders i held in one of the following forms:
2Y with thie presence of shareholders;
‘by.in writtén. form;
£).by. electronic means;.
dy rmxed by combining:the forms estahlishsd at let; ) —ch
The:information on’ helding the Genaral Meetlng of Shareholders with their presence shall-be published.on
1he Bahk! swebs;te and in the Gfficlal Gazefte of the Republic of Moldova, unless:the: declsion of the-General
Westing of Sharsholders or the Amc!e of Assomatlon prbvide-for another source:of Sommunication.
The informatidn regarding the: ‘holding of: the General Meeting of Sharehdldsrs by: ccrrespondence or in
‘mixed form is sent{o each shareholder or-his lega! representative, or fo:the. custodian of the shares’in the
formi of & rictice’ together with the' vofing furm and i publistied on the. ofr‘ctal wehsite of tha Bank.

The deadiine for pubfishing the infarmation:on the holding of the ganeral meeting of shiareholders.and, where
applicable, for issuing the. opinions of each shareholder may-not be earlier than the. dafe of the datision

te convang the'ganeral mestirig.and no later than:
a) 30 days before the erdinary general meeting;
b) 21 days before the. extraord[nary general eeting

By Way of-derogation to the term established in fioint k) above, the deadline. for pubiishing the. infarmation
ch holding'thé general meeting may not.be eatliér than the date of taking the deicision to conveng the
‘general rneeung and not later than 14 days before ha!dlng the general meeting, I the fallowing cases;

a) convening the general meeting-for ihe: executlon of the abligations. established by the art. 28, par. {1,

leiter-€) of Law 171/2002 on the: Capital Market
) theconductofthe generai assembly by-électronic: miéans in-sccordance With art. 5571 of the Law or.eint

Stock Companies;

Materials for the: G5 agenda mciudmg the draft documents: froposed Tor éxamination and approval, shall
be:
7iPags
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- dlsplayed atan accessible. place, al ih&'Bank's headguarters within:at least 10-days before holding the

GMS;
- expuosed.(onthe-day-of the Generei Meetmg, until its closang) at the piace: of holding the GMS;
-~ sénttoall shareholders or their legat represantatives, If it was decided.by. the decision of convening the:

GMS;
- published in the manngr and conditions. prowded by the. legistztion and the Statute of the Bank, orythé.
Bank's webszijte;

The sharehnlder s representafive or custodian ofshares may reglster and parlicipate in the Generai Mesting:
of Sharefidlders orly on the basis of the leglslalive act, the pawer of sttorney, the mandate coritract or ar
aot fssued. by the Central Dépository or ctistodian-o lfie administrative act:

The General Méeting of Shiateholdets i chalréd-by:the Chalrfan of the' Board of Directors of by ancther
person appointad by’ the .General Meeting. The duties of the Secretary of the- Geriéral Meetmg -of
Shareholders are.-exercised- by the Secretary of the Board of Directdrs:or by ariother person appointed by
the Gengral Meeting.

GMS. fust take sufficient time to ensure. mde-ranglng debiatsd on each: issug on-the ‘agsnda and for all
‘sharsholders present {o be able to ask questions and receive-answers 10 issues orf the. agenda | befcre they'
are subjectlo the vote; The.BGMS shall not last.moré than one day.

The minutes of the General Meeting of Shareholders shail correspohd o the réquirements set out In Article

.B4.0f the Law on joint stork comipanies:
The Bank shatl place the resulis of the vole ondits. off‘clal wehsite, W|th]n a maximum of 7. workrng daye from

the date of the General Assembly.
I ORGANIZATION AND MANAGEMENT

éjrga_nii'at_i_o halstructure of the:Bank

In order to ensure an &ficient activity, the Bank has-operational units and internal functional bodies divided
aceording to the. directions of -activity {cummlttees commissians, difections; depaftments, functions, elc,).
The organizational siructure of the. Bank is approved and-amehded byihe: Board.of Directars.

The Barik has ranches, agencres and secondary offices on the territary of the Republic of Maldova,.

The Management Body of the' Bank is represented by ihe:Board of Diregtors: and b the Managemeént
Commitieg of the Bank.

The members-of the Board of Directors.and-of tiz-Management. Commritee are respohsible.for the, Bank's:
compliance with the legistation in farce and-for the fulfilment. of all the requirements provided for by fhe Law
on banking activity arid-the normative acls igsued for its appf:catren _in.accordgnee with the attribution set-
‘bt in the Banks of Afticlés of Associstion.

3.1, Board-of Directors of the Bank

The Bank's Board of Directors is.the:governing body ofthe bank Wi!h the'task of supervising the perforrna_nce
of the. Bank -approving and manltormg the rmp]ementatlon by the Executive Bady of the Bank-of ifs
etrateglc cbjeclwes goveihance framework - a0d corporate:culture and overall responsibility forthe Bank's

activity.

The Boatd determines how-the Bank regulates and.organizes its. activity, To:this end; the Board dafiries
the Bank's governance: framework by ensuring ihe developmant; approval Implem enlaticn. mionitoring of
ongoing. implementation and pericdic review of primary intemal regulations.in all areas of. the Bank's

business.
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The Board of Directors has the followinig responsibilities:

.decides on-corivening the General Meeting of Sharehiolders and if nacessary, exetutes the dedision of

the General Mesting of Shareholders.fregarding the conduct of the meeting. by electronié means, also
‘decidesto draw up the list of candldates fgr election in'the governing bodies of the-Bank; diaws. up the.
agenda of: the General Meeilng. approyes the: ‘modality of ntification of shareholders the ‘way of
prasenting ta- the shareholders the materials relating fo the agenda of the General. Masting in order to
take note of them, as well as- establls_hes the date of drawing Up-the list of shareholdsrs entiflad-to
Jarticipate in the General Meeting;.

assumes full responsibility for the Bank, approves and sUpervises the implémentation of strategic-
objectives, of the fisk. management sfrategy and the Bank's business management framewbrk,

lincluding the corporate gbvernance code, :and whether the paiformarice standards.are .malitained.in

compliance with the long-term financiai interests-of the Bank-arid with its capital requirements;
monitors.and periodically: evaluates the efficiency-of the:business. gavernance framewark, ingluding the
govemance: pnncuples .af the Bank; and: adoptaappropnate measures: 10 address any shertcomings;
reports fo the . Gerieral Meeting of. Shareholders, at least onceé a year; ohthe supervisory activity carried
out;

to scrutlnlze. discuss and. challénge, in. a constructive way, the suggest:ons explanalions and
‘informatiors prowded by the members of the Executiva body, opposing thelf decisions, if. req uired;
decides. on lhe openitig, - transformaticn: or closure .of brancties, offices and secondary offices of the
Bank; tte introduction and the.appraval of amendments ard integrations to' the:Articles of Assogiation
in-relation to this; the appolntment andthe revosation of their managers.

-approves the reguiatlons of the mansgement Commitiee, of tha Bank,: appoinls lhe members of-the

Management Corimittes, Including its General Manager & CEQ, arid revokes the powers of the
members of -the executwe body in advance, determines the arount of theif rem uneration and
¢ompensation, also deliberation on the aclion of responsibility against the same or art the. exemption
from. responsibility, exercises effechue and effi icient monitaring of the- exe_::uti\ie_ _body_‘. _
approves the Bank's internal regulatisns, Including a code of condust that clearly -determines the
-aceeptable and unacgeptable. behavioiii of personnel, mcludmg unauthorized activiles and excessive
fisk-taking for the Bank, as well.as the procedure for: hand kng the sonflicts of |nierast w:thin the Bank;
Supervises.the- |mplementatlon and-the compllancs with the. Bank's Code of Ccnduct In partlcular fhe
ldentiilcaﬁon management aiid prevantion of pntentlal and 1 or current.conflicts of interest;

confimis tha holder-of the Bark's shareholders” register and.detérmines the anount of remunieration.

“for-his sepvices;
Ky -

decides on. the creation of-the spécialized cammitiess, In case of abserice of the commiltees; the
responsibilitias. assigned to thése committass shall be carried cut by the Board of Directots)

approves the market valug of the-assets that are the.chject of a large transaction;

demdes on tha ‘concluslon ot thelarge; ‘transacticns and of trasisactio 1S with. cunﬂlcts of intersst that do
not exceed 10% of the value oﬂhe Bank's-assels, accordmg to the latest financidl statemant;

‘spproves.ihe prospact for the publi o] offer of securities;
2pproves the reporl on the results of the emisslon of securifies and amends the .Bank's. Arficlss of

-Assaciation accordingly;

approves the issue of bonds, excapt for canvertible konds, as well as the report on the resulls of the

bond-issusg;
approves the annual fi nancial statements and ensures e integrity of accounting and’ financfal repérting

'systems, inefliding finahdial and operationzl controls, as well as the complisnge with the ra levant

legislation and standards;
approves e quartarly reports of the Executive Body of the Bank, detides during the findncial year on

‘tive distribution of tha net profit, the use of the reserve capltai and the supplementary capltal gie well

ag ofthe special funds.of the Bank;
demdes on-investment of funds in the share: capital of [egal‘entilies. for amounts exceeding 15% of thig
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Bark’s:own furds, as well as on. the adhesioh of the Bank to associaliohs of. ather unions;

) .adopls angd revises at, jeast annualiy the general pri ncrples of Rermuneration and Incentiveé Policy and
is responsible for supervising its implementation;

) decides onthe aliehation. of tréasury shares by exposrng them to public-sale;:

V) -oiérsees the process of publishing infarmation and-external comm unication;

w} intervenes, atthe General WMesting of Shareholders, with proposals on the paymentof annual dividends
and decides on the: payment of interim dividends; _ _

%) @dopts-and revises-at least annually the geriéral principles of remungration policy and Is-responsible:
for supervising its implementation; '

y) -approves. and oversees. the - |mplementat|on of Policy. on- appointment of the mem bers of the
‘management body and-of he perdons holding key positions within the - EXIMBANK

Z) -spproves and mdfiitors the Implementation of the pollcy on conflicts of ifitérést and provides training
for Bank's staff-to prevent the-occurrence and ta monitor-the menner-in which conflicts of interest.are:
resoived within the Bank;.

&) apprcves and monltors the implementatior of pohc:as in’the nsk managemenl area and-ensures-the
training 6f Bank. personnel involved in this actiwty.

bh) supervsses and-ensires the. efﬂmency of the'com pliari'c:e infernal atidit'and risk management furittions,
‘which report diréctly to the Board of Directors, in order to.maintain the: fndependence of their activity;

ce) approves and momtors the processof lmp!ementahon of. the mtarnal audﬁ plan, after its prior review by
‘the and Audit and Risk Commitiee:

dd) falfill thie FBSDOHSlbIHT.IES'BSSIgI'IGd fothé Nomination. Commrttee and the Rer’zuneratlon Cemmlttee if
they have not.been:set up-atthe tank level;

ee) decides.on thie autsourcing of criical or liportant furictions ofthe Bank,

f) performs any other dutiss arising:from the legisiation in foree of the:Repiiblic-of Moldova:

The Board of Directars shall snsure that the individual and collective experience-and kriowledge of the
members of the Board of Directors and of the Management Commiltee is.consisterit with the nature and the
comp!exrty of the Bank's activity arid rlsk profile, st performance standards fér the Execulive Body in
accardéncs with the-Bank's strategy and’ poilcres and monitor the compliance of its peiforinance with the

respective standards.

Thé menibers-of the Board of Diraciors are appointéd by thé General Meéting.df Shareholders for a ferm.
office.of 4 (four) years. Tha.same. ‘persons can bs reappolntedforarx unlimited:nuimber of tifmes; The Board
of Ditectors must be composed:ofa sufficient number of independent members, but not less than 1/3 of af
the membeis appointed Inthe Board.

The structure &f the Board shoild be sufficient and appmprlate to ‘ensure the organization of the Board's
achwty in' the most effective way, including objective and balanced tebates and the: possibility. of forming:
Board ccmmlﬂees Board.should ensure that the minorlty shatehblders have the opportinity. to- elect.a
Beard member,

The Chaurman and the Deputy Chairman of the Board of Difgctors are appo!nted by the: General Meeting
of Sharehiolders: All members of. the ‘Board of Directors must com \ply withi the réquiramerits provided for by'
faws for the position of membsr of the Board of Directors.- The: Chairman of the Bogrd-of Directors convenes
the'mestings of the Board of Directors, g5 well as.exercises: other dut:es prowded for.by the' Regulation of
the-Board of Directors. Int the absence of the. Chalrnan of ihe Board of Directors, his duires shall be
‘gxarcised by the- Deputy Chairman of the: Board of Directors -0r by one’ of-the members of the Board of
Directorg appmnted by the: vote of: me members of the Board of Direclors.
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Board of Directors mesting
The procedure, the: terms for canvening z and holding the m&etmgs ofthe Board of: Dlrectors are established
By the Law on joint 'stock’ companies; by the Banks Arlicles of Association and by the Regulation of the
Boaid of Directors.
The meelings of the Board of Directors may be opdinary and extreardinary, held In the presence of its
members.ir-writien form, by electronlc means orin mixed form. When conductlng the meetmgs of the Bcard_
by elettronic means; the Bank shall compiy with all provisions regarding the holding of ihe general meeting
of shareholders by electronic means ih accordancewith:thé Bank's:Articles ofAssociation and the legislation
in force.
“The-ordinary migetings of the Board.of Directors shall be held at leastquarterly. The extradrdinary mieetings
.of the Board of Direclors.shall:be convered by the Chairnan of the Board of Direciors on his/her initiative,
at the request of-orie of the members of the Board.of DIIECI:OFS -atthe request of the. shareholders hclding
atleast:5% of the BanKk's voling shares, at the request of Bank's auditfirm, atithe proposal of the Execufive
Body of the Banik..
The gquarum required fcrholdmg the sgssion of the Board of Dlrector:-:. shall be at least half ofthe appomted-
members of the Board of Directors. At ihe meetings of the Baarﬁ of Directors,-each. member of the ‘Board
holds ane voté. The delegation of the vote by a mémber-of the Bpar_d _of_Dlrecto_rs_ to another member. of. t_he
-Board or to.another person is not permitted.

Board Specialized Commiitees

In ofderto assistthe Boardof. Dlrectors in perfonnlng fis {asks related to the activity, the Bank.can determme
the number and-strusture of tha-committess: to faciiitate their activities.

Board.of Directors. may estabiish the fallowing specialized Committees, unless the law-or normative acts of

“the Nationzl Bank of Moldova provide otherwise:-

Audit and Rigk Committee is responsiblé for mpnitoring. the adequacy and efféctiveness of thé.overall
anternai control mternal audlt and risk managament systems at the-Bank level, for suparvlsmg ‘Bank's
external alditérs; forreviewing and approving the audit issues-and fregquency. The Comrn ittes is responsible

for reviewlng audit; reports and verifyingihe Himely adoption bythe Managemeit Gommittea of the necessary'

cofrective niedsures to rémedy the deficiericies of contral, non-compliarice with laivs, reguiations, ‘policies
and Gther problems identified by the auditors. Furthermore, the Audit.and Risk Cumm;ttee js resporisible for
adwsing the Board:of Difector-and Managemiént.Compittee regarding the tolerance / appetite for risk-ang
tha gufrent. aid- future risk- strategy of the Bank-and'for cverseelng tha lmplamentatlon -of the réspective
strategy.

Momination Cofmimittes; responsible for ldentifyirigarid recommehdmg for approval of candidates for- Board
of Direétors /M anagement Committee and'of persons applying far key positions, for evaluating the suitebiiity.
bf- members -afid of persons holding key functions, for the proposals related to-the fesults. of these
evaluations,

Remuneration Comiriittee, résponsible. for deuelopmg the Rermunefation Palicy and practices withiin the
Bank,. the pringipies underly;ng them, for supervising dirécily the remunaration of members. .of lhe:
Management Commttee and. of persans holding key functions. Remuneration Committes contribiute to. the
devetopment and Imp!ementatmn of Remuneration Policies and .praclices; incliding pérfoermance:
measurerment iethods and performanc criteria, so that {hey are: consistent and promote a sustainable and
effective fisk management, includirg avoiding conflicts of intérest.

Banks.that 46 not'considered significant.have the tight to merge the.Audit Commiittee and Risk Committee;
-and the banks considered significant have:the rlghl to mérge-the Nomination Committee.and Rerfiuneralicn
Cominitiée. The reasonéd decision fo merge the committees.. in, boih-cases, is communicated in wrifing 10
the:National Bartk of Moldova within 10 days ‘froni the approval of the respactive decision by thé Board of
Directors. Theé members of ihe: commiltees thus merged must have the knowledge, skills and. experighce

-Hecessary'te ensurethelr praper functioning. Faflure to comply with the requlrements regardlng the quality
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of the nembers of the merged comihittees-shall entitie the National Bank of Molddva {o.0ppase the decision
io merge the commitlees Includlng to request the bank t.take the necessary megsures to remedy the

deficiencies, -
3:2. Exscutive Body ofthe Bank

The Executive Body of the Bank is the Management Commiftee. The Management Commitige ensures the
implementation of the resolutions of the Genera} Mee'ﬁng ‘of Shareholders.and ofthe Board of Direttors 8Md
acts on behaif of the Bank In-accordance with the: Ieglslanon the. Bank‘s Articles. of Association, the
Regulatian of the. Managem ent Committes: approved by the Board: of Directors.

Tha. Management Committae shall carry out the Bank's current management under the- direct overmght of
tha Board and shall manage-the Bank's activity in an éfficient and prudent manner, consistent with the

Bank's._strateg:,(.and business management framework approved by.the Bgard,

Forthis, the: Executive Body shall ensure-appropriate implementation of the internal governancs and risk
Mmanagemet arrangements of the bank; shall develop: anci approve asnesded, mternai docurients subject'
todnternal regulatlons approved by the bank’s board.

The Managemerit Comimittes is directly supervised by the Board of Directors, The Mariagement Commitiee
shall ke in sharge of managing the Bank’s' durfent activity' and shall-report to the Board.-

The Management Commlttee consists of 3 persons appointed by the Beard of Directors for g term of 4 (four}
years. The.composition of the Management LCommitiée includes:.

--General Manager & CEQ,

- First Deputy General Manager

- Deputy General Manager,

Only the persoris: that meet the. Tequiremenis of the legislation irt force, with respect.lo'the mémbsrs df the
Bank's Management Coimmittes inay be appointed-as members of the Managemeni Corimittee:

The competences of the Managemeiit-Committed .of the Bank-are: _
@) marages the Bapk's current; activities, erisuring an adequate:and fransparent.organizational strizcture’
for He Bank; i'ncltjding fHe. separation of responsiilities within the Bank;
by ensurss the executionand-the im plementation of the decisions of the General Mesting of Shareholders
and of the. Board. of Dirgctors, implements ohiectivas, the strategy o’ conceming the risks and the
governance framework, Incliding the Corporate Governance Cade;
¢} ensures @nd monitars tha proper petformance of thie subordinate staffs diities ed that the Bank's aciivity
Is’ cons[stent with its strategic cbfectives; -
d) ensurss. the distribution of e fasks and responslb:litles of the: Barik’s staff and: establishes.. a
' managermeit structure that promotes a respons:bfe and 1ransparent activity within- the Bank;,
e) -ensures the: mtegnty of- accounting-and: financia repoiting systemé and .snsures -that ar.:curate and-
reliable-inforimation s prcvlded 1o the Board of Diractors;
fy prepares the annual report on'the resuits of the Bank's actwny and’ presems it ta the Board.of Diredtors;
.g’}_ -enéures an efﬂczent system of accounting. anid reporting,-as well as provides. regularly the Board -of
" Direstors with mfnrmaﬁon ‘on-the achwty performed. and on changes in:the Bank’s activity that may
“influgnce the Bank's. strategy andfor governance framework, on’ the Bank's financial performarnics, on
the bréach of-risk limits. or com pliance.rules; on the deficienties of: the intemal .coritrol system;.
hy |mplements mternal control meghanisms.and risk managément systems, as well as implements; in
compliance wIlh the ‘primary- Internal regulalions, sk’ managament systems, sk culfure; nsk
management processes.and controls-of the 1isks to which'the Bank is exposed;
i) performs other dities aising from the Iegislatlon In.force.
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Managerhent Committes meeting

The.meslings of the Management Cominiftee have quorurn if at laast 2-of the:3 memhers of ths Managemeérit

-.Committee of the Bank are' present,

3:3; The General Managér & CEO

The General Manager ofthe Bank ‘manages the Management Commlttee of the' Bank and-assumes pefsonal
responsibility for the implementation of the resolutions.adopied by the. Board. of. Directors. The orders and
the dispositions of the Genéral Manager are mandatory for all Bank eniployees:

The General Manager of the Bank has the foliowing competencas:
&) directs the. Mansgement. Commiftee:
by issues service.ord ers, provislens and-ather documents for the exerciseé of his / hér funclions cohceming
" fhé'management of the Bank's aciivity;
c) manages, in cumpﬂance with the: [egislatiurl inforce, the. patrfmony and other assets of the Bank, signs:
contragls, proxies.and-other Iegal acts on behalf of the Bank;

‘d) represents the Bank- without-mandate / proxy in its relatlons with private and publlc entitles 6f the

‘Republicof Mo!dova and of other. States

&) 'appoints and dismigses the employees of the Bank on a contractual basis; approves the staff
-statdménts, approves e secondary nofmative acts, establishes the: rem unerfatich of the- employees In
‘accordance with the Rermuneration and ngeritive Palicy, applies, if necessary, the disciplinary sanctions
in accordancé with the lagisiation; ' o '

f)  adopts decisions aimed at solving other pmblems related i the activity of the-Bank i in comp!lance wilth'
the-previslohs of the Regulation of the Maragement Committee, with. the resolufitiis-of the Generg
Meeting.of Shareholders and of the.Board of Directors.

In-case of absence (for example; travel, holidays, etc.) and/ arvacancy: of the: pasifion of General Man&ger.
his/hér duties shall be exereised by the First DPeputy Generaf Manager. wha shall also-repiresent-the Bank’
individually in refatiohs. with third paries withdut: proxy;

In:case of absence {for example:travel, hiclidays, etc.) and / or vacancy of the position both of the Genersl
Manrager and of the First General Manager, the: powers of the General Manager shall be exercise by’ the
Deputy General Manager who will: representthe Bank in complxance with the' Regulahon of the' Managemient
Committes:

Congistent with the. direction givén. by thé.Board, the Management Committee siiculd implement busingss.

__strafegles. risk. managemant systems, risk cu{ture. processes and- controls for mianaging the risks - both

“financial and non-financial — to.which the Bank is exposed 1o, ta[sing into consideration the need lo comply:

-with lsws and regulations and internal policies..

The: Management Commitiee shouid recognize -and. respect the independent duties: of the: Risk

Management, Gompllance and Internal Audit functions.and-should not interfere [n-thelr exercise of such

duties.

This-Board of Directors has Ihe right to revoke at aty time {including withaut any reasen) any member nfthe’
Menagement Committee of the Bank.

3.4 Cooperation Between:the Board of Directors and Management Commifiee of tiie- Bank
Board: of Dirgetors and Management Committee of the Bank choperate continuotisly and on perfnansnt

‘basis.oiv certain issues dwing its operation, especially far:

_.-de_f_lnmg of the-banking business_targets;
-siratégies of realization and management of risks,
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~bank's risk profile:. o _ _
-'p’clisie’s_;_ for buslnese objectives-accomplishment and objectives regarding the bank's risk profile.

The: Management Committee Is:respansible far providing full, accuratle and essential information to the.
Board of D:rectors and Audit Company, which is perfarming the annual auditof the fi nancial statements.

3.5 Persons holding positions of responsibility
Persons holding positions of responsibility areconsidered {0 be the:members of the managément body. of
the Bank {the.membérs of the Board of Directors, the. ‘menibers, of the. Management Commlttee) the
members of the commissian for the Bank's liguidation and Gther nersons holding key positions: andierwhose.-
functions have a s:grﬂf cant’ |nfluence on the:Bank.
The persons ho]dmg posHions of respon5|b:|rty withinthe Bankcan only be individuals. The persons holdlng
responsibility posﬁmns Withir the Bank:who &re"mémbers of he Mahagement. Commitiee and pérsoris
helding key funclions. ‘according 1@ the Tegistation in farce, shall gxercise their fanclidns’ only after the
approval by the National Bank-of Moldova,
The rights and the obligations-of tha persons with positions of msponsib: ity are détermiried according fo the
legistation, to-the Bank's. Articles of Asseciationand to'the regulations of the Bank; as-well-as dnthie basls
afthe: coniracls conciuded by the Bank with such persons;
The. person holding key, pcsmons of. reeponeibliity is obliged to act in the Interesis of the Ba nk and is not
-entitled te participate in the’ capital and/fot-activity of the organizations In'competition with' the Bank, except.
1or the related éntities, ifthe: 'eglslatlon thé decision:of the General Meeting of Shareholders.or the résaiution
of the Board. of Directors: does. not provide otherwise.

‘IV. REMUNERATION AND INCENTIVE POLICY

The. Bank has a Remuneration and Incentive Policy that describes the general framework and basic
principles: for determinlng / establishirtg the remuneratiort and stimulation of ihe Bank's employees and is
aligned with the applicable fabour law, the [ndividual Empioyment Contract.

The Remuneration and Incentive Poliy shall be -approved by the. Board of Directors and shall include beth
the-Reémunaration and Incentive Policies-of the mefibers of the Management: Com mittee:aiid-of the persons
 holding key functions and the. emp[oyees of the Bank,

The Remuneration. and incentive-Pelicy has 1mpl:cations for risk management, belfig aligied with he tlek
profile of the Bank and does nptfavour.the taking of rlslés that exceéd the'levie! of risks actepted by the Bank

The Remimeratiort and Incentive Policies of Emmbank are based on personnel segmentation: logics that:
aliow the eperational adeptatlon of thé prikciplés of merflt-and faliness in order to sultably differentiate the

tatal remunération and girangs mechanistns of. payment that are specmc for the various personnel clister,
witha _particular foous alsa on those 6f a regulatory imi portance for which more stringent: réquirements are
set.

Employes remuneration congist.of;

a)fixed component;

-b} variable compenent

The fiked component is the:-compenent of the remuneration that is-stable @nd- irrevocable in nature and
determined on the basis ‘of pre-established and ion-discretionary crifaria:sich.as: the eontractust _
framewurk thetole held, the responslbillties assighed, the particuldr experience and the experise dcquirsd.

by the eniployee;
‘Thevariable componentis linked to the employgs's perforiance ahd alignsd to thie results actually achieved
-and the:risks prudentially assumed.
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The'-_pa'yﬁ'élﬁt of the iridivisal bonus'is, in anycase, subjéctto the verification of the absénce of the so-
called individual compliance breaches.i.e.!

. disciplinary nieasures; mcludmg those mvolwng suspension from Setvice and pay.for a petiod equal tb
or-greater than one day, including as-a resuit of sarous findings redeived from the Bank's contrcl
ﬁ.lnctlons,

- iveasg.of breaches specifically sanctionsd by the. Supemsory ‘Authorities regarding the: requu‘ernenls
of professionatism, integnty anhd independence and fol[owmg on the maiter of frahsaciions with related
parties ahd of the obligations regardlng remuneration and'incentlves referred ta In GRD 1V, ifinvolving
a.penalty,

- behavibrs that do not comply with the provlslons of Ihe law; the regulations, the Aftigles of Assoglation”

orany other-ethiical or conduct codes defined ex ante bythe Group and which produced a “significant
loss" forthe Bank. or for customers

V, CONFLICTS OF INTEREST

The Beard of Directors shall ba: respunsible: for-establishing,. approving and overseemg the implen entation
and maintenance .of -effective policies for ideritifying, assessinig, managing ahd mitigating’ or
pre\rentlng curent and potential gonflicts ofinterest at itie Bark level, inciuding; the various activities
~of the Bank, ofentities in'the pmdentlal consolidation: perimetet of of: dlfferent limes.or business unifs

~ofan entity orwith. fespect.Lo: external stakehslders,

The Epard of Directors s also- respnnmb!e for establishing, appraving:and: overseemg the im plam entglian
and maiktenance of effective poficies for identifylng, assessing managing -and mifigating or
preventing current and potential conflicts' between the Bank's inter t8.and.the private interésts of
staff, could-affect: the peiformancs of 1he|r tasks ahd their respons:baln es’

I order {¢-avoid the corflict of interest, the Bank's establishes &-get of rul&s that bave to be followed:
by ali the émployses, members of the” governing body-and-eiployees that hold key positions i the Bank.:
Those rules, that'take as well into consideration the' pohcnes applicab!e to the Intesa Sanpaolo Group, are.

“to'ansurs:

¥ theravoldance or occllience,of conflicts of interest:

¥ the distloslte of. any issues that couid or would have resulted in & conilict of inferest,

v the apphcation of: appropiiate measures to prevent the: Iegitlmate interasts of its clients, the
bank or its: Sharahiolders.

Bankc structures.must undertake all necessary organizational measures io carry.out their activities In

-an_environmant that dogs not ganerate conffict of interests. between them. They deveiop palicies and

procedures: describing the general principles and- mechanisms foreseen fo- manage the situations of

‘polential conflicts of Interes! that may arise, Such measures may include all. of the dispositions described
In Canflicts: of inferasts Policy of JSCB. "EXIMBANK

th carrying “outt its responsibilities, edach member of the:Management. Body, key poamon ‘holders and.

_Bank employes should ensure that:

- the personaf financial.or other interests, dees.not. conflict with- the agks and duties. related to his
position, ‘with the Intérests of the Bank and its. sHareholders;

- does hotalldw benefits to paaople in the detrimant’of the Bank:..

- does not use the Bank's business opportunitiss in-drder 1o achleue hls own interests, refatives or

business.partners, and ihe interests of any other person.

In thie-process of managiing confiicts of interest, the: General’Assembly of Shareholders:
- Anproves conclusion with a. majonty yate-fror :of the tota! Rumber of pergons’ votas, who are not with

‘conflict of intérest, of the transactions that has.a cqnﬂict of interests, which exceeds 10% of the. Berik's.

assets according to the latest ﬂnanclai report;

In order 10 ensre thae creation of an effective. system o manage:. ccnfhcts of interest, Bogrd of
Direciors-should teke strategic decisions on conflict of interest; management it alsg’ has the following
responsibiiities:
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- Approves fhe Conflicts of [nterest Policy within the Bank;

~  Ensuresthe: :mpiementatlon of the Conflicts of Interest. Pollcy within fhe Bank and.disseminates'it
among zll the personnsl;

. Oversees the implementation and compliance with tHe Code. of Gondiict, -in par{ieular the
ideritification, management and prevention.of poteritial and / or-current contlicts cfinterest;

- Approves by unanimous vote of the élected members of the. Board of Dlrectors ‘Who gre not
intergstedin the conclusion/modification of the. transaction with a valus between 1% and 10% of the totat
amaunt of Bank's assets according 1o thie latest finansial.report;

= Manages and issues resclutions oncurrent and-potential conflicts-of interast that may arise.atthe

Management Committse lével;

Ini the prccess of managmg conflicts of nterest, the Management Cormittée has the foliowing
responsmtlitles

< Provides support to the Bark's’ Boerd of- Dlrec:tors in ihe process pf managing conflicts of mierest-
having consultafive autherity and powers;-

< Congludes’or modifies transactions with conflict of interést with a.valus: 6t exceedlng 1% of the
Bank's assets according to the latest finaricial teport;

- Ménages confiicts of interést other thas those managed by the Board of Direstors and General

:Assembly ofShareholders.

V1. TRANSACTIONS WITH THE BANK'S AFFILIATED EERSQNS‘

When establishing the legal-regime of transactions with related parties; the Bank will take-inte account the
prowsmns of the Law on jaint stock ¢ompanies, the Law ori lanking acfivity and other nefmative acts i

force.and \he- Intesa Sanpaolo ‘Groip Regulatlon for the ‘managemant of transactions with ISP related

parfies, associated enties of the Group and relevani partias purauant to the:art: 136 of the ltslian
Consolidated Bankmg Law.

Imhle respect thi ‘Board ofDirgclors adopted the. Regufatlon regarding Bank's trarisections with its.related
parties which estebhshes the genera! principles for ideritifying and monitering the affiliated persons, as well

as. those for ‘cartying-out transaclions with the' affilfatéd persons of BC "EXIMBANK" SA, aiming at the

effi clent prudent and siistainable- fnanagement of the Bank consolidatmg a solig framework. for managing’

the. rlsks associated with the transactions with the affiliated persons in ofder to prevent possible violations
of the legislation in force:

"The Bank's tranisactions with its. retated Jpartiés-'a're_-apprwed by the corporate-bodies as follows;

1) Board of Directors - with the vote of af least-the majority of the members, approves the
eonclUsion/m odlﬂcaticn of the’ contracfuai terins of transactions the valug of which exceeds the eguivalent
of 1 rillior: MDL or ‘ils cumulative value with .other dransactions- with the related party or with. clients
conngcted te the Bank's related party;-

2) Management GCommitiee approves the conclusion/modification of the: centractual-terms of transactions
whose \.fe]ue dogs ot exceed the: equwalent of 4 -mitlion MDL of its cumulative value with.otherdrdngactione

with the related party or with-clisnts connected tothe. Bank's related party;

By ‘way of derogahcn the Management Committet may approve’ the Bank's transactions with. ifs ralated
paties the value-of which axceeds the equivalent of 1-millan MDL, |n case the Board of Directors hias. pres
approved the terms and condilions for the respective preducss

For deéposit transactions, . the Managerment Commlttee may pre-appfove for each related: party from tha
Related: Paifies Register, the terme and conditions-of the potential trangaction up to-the fiinit of 1 milion
IVIDL or its value cumulated with olher {ransactions” wiih reldted parties. or with’ gistoimers aftlliated to the

'Bank’s rtelated party: This pre-approval wil raplacs any mdivldual approval given for a. spetific - deposit
'trensectlon with thie Bank's related party: provided that:

a) the transaction will not bie conciuded.under More favourable, condltmns than with.the non - félated of
C 16 f s g 8
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the Bank,
bj the transaction is concluded on the basis of the General Banking Conditions (available on
wwwy.eximbank.cor) and, the standard products-of the Bank, existing at that time:

‘In dny case, the expasure value after taking.into account the credit risk mitigation techniques in accordance.
with Chaplers Y- 1Q IX of the NBM Reéguiation on large gxposures shall not exceed:
¥ 10% of- the Bank's ell gible capital, to one relatad parly andfor groups of persons connected tothis:

party (md{wdual exposure) ‘ahil
. 20%: of the Bank's eligible cap:taf to: the total exposures lowards its Telatad partfes and.-‘or group of

connected clients (total £xposLire),

VII.- TRANSPARENDY, NOTIFICATION, COMMUNICATION

In a.compstitive environment, where ensuring confi denbakty of professional mformatlon and, in padicular,
professional secrecy in banking 18 'essential, the.Rank shall have internal rulésto:ensire a balante betwean:

- the-need to keep confidentiality of infotmation;
~ the need o disclose relevant’ corporate information- for the purposes or protecting the interests of
sharsholders and invesiors, as.well as of other catégories of stakeholders.

Regardmg the mtemal gireuit of the mforrnatnon and the-disclosure to the pubiiic of Imponantlnformatmn the
Bank:shall have internal reguratlons that ensure-both the réspect of confi dentlallty and the:prohibition-to use
that information for personal interests, as -well as. the tmaly. dlssemmatmn of the. relevait comporate

mformatlon

Banl¢ shall putlish the lnfcrmatlpn in.a way that aIIQWS the pub!ic equal and complete access io information,
and prowdes it with the possibilty td assess the, information in-a comect and: ‘optimal marner. For-this,
.purposs; the Bank.shall deveiop an:adequate Communncatmn Policy, based on the use of different forms of
communication, while meeting the reporllng réquirements to.the capital market institutions.

‘Bahk shall disclose, in accordaice wrih the’ prowsmns of the legislation and reguiatory acts in force, financial
and noh-financial informationon relevant aspects of fts activity-and shall ensure fhe publication.on thg official

‘website of the Bank of atleast the fol Iouwng information;

- Generalinformation about the Bank - historical datd, fypes of activity, registration data, legal address, eic;
- Infoimation reégarding: the members of the Board of Directors. and of the Management Sommittee: of the

Bank including their qualification and experierice and their heldings of shares iri the, Bank's sharg capital:

~ Management's report 6n compliance with corporate governance recommendations and Ieglslatlon' :
- information on general méstings-of tha' shareholders‘

- Statute .of the. Bank;

- Resuilis of the’ ﬂnancial and operational activity of the: Barnk;

- Main strategies ofithe Bank's activity:

- Bank's own annual and semi-annual reports;

-Com plete report of the' external audltor onihe Annual Financial statements of the Bank;
- Informahon on the hoIders Includlng the beneficial owners of hoidings quailﬁed in ‘the. share capital-of-the.

-Bank and the voting rights related to'the shares owned by them;

~any other Information that must be presented by the Bank, in accofdance with the legislation in force, such
‘a8 Information on any Iniportakit events; _press feleases, annual financial statements for. the previous
management periods.

- the:Code of Corporate Governance e

When' dlsclosmg information, the Bafk ghall rely on.the principles of accuracy and clarity and:shall exclude
the possibility of presenting inaccurste or distorted.information regarding the financtal statenentand Lor the

activity of the: Bank.

Bank shall disciosé the information regarding its activity i accordance with the legal requirements, the’
nofmative acts of-thig-Mational Bank of Moldova and'of-the National Commission for Financlal Markats..
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Vill, INTERNAL CONTROL SYSTEM

The objectives of the interna! cohtrol system are:
« to identify, adequately monitor and minimize the risks assotiated with ihe fitancial activiies-carried
-out,
‘e toexercise control. over the-bank's compliance with the legistation, o
» foensure the securily ofinformation, {ransparency of ownershig and contro! overthe bank,
= {aatlow for conflictreselution, _ _ _
» fo enstre the necessary level of security that corresponids to e nature, character and volume. of
transactions made.
For this purpose, the Bank shall have and mainiain a fully integrated and fiaxibia internal control’ system,
which enstres the :development arid. consolidation of the Bank's position on the. market, efficient risk
management compliance with national legmlatiue ang: regulatury reguirements, BS well as graup.
reguirements, functioning of. corporate governance.

“The operatlon of the conkrol system n aill- fields: of aciivity. Is enslred by the |ndependent actlwty of

-Compliance, Risk Management and fnfernal Audit Function.

81, Th’e-._C'ompllahcej_Fu ncticn

The Bank shall have-dén indepéndent compliance function that is not fvolved:in any business activity and
‘business fine support, and whose independence:af business is engured by reporfing directly to-the Board of

‘the bank,

“The role Gf the compliance functien fs'to'assist the managemenitbody in identifying, evaluating, monitoring

and- reporting the risk associated with the gctivities of the hank by providing advice on the suitability of the
aclivity carried out with the provisions of the regulatory framawork, its own rules-and standards, conduct and
providing information an develgpments in this area,

The cortipliance frinction is responsible for identification, assessment, managsment and: menitering of the

-campliance risk; which Is associated with the Bank's failure torcomply with [ews, codes, regulafmns. and

applicable codes:of.condutt. The complisnce function. proposes megsures of préventing the igk. exposure

‘16 legal and regulatoty sanctions,. the fisk of financial joss of reputation damage, 43 a fesult.of nan-

corpiiance of the' Bank's activity with- the legal and régulatery provisions and standards of professional
banking.conduct, An. Indepenident compliance. function is-a key companent of an efféctive-and rigorous
internal contral system of the Bank,

An important aspect of this funiction:is the- development of an internal regulatory framework riecessary for
the - prevanilor‘l and early Identlﬂcaﬁon -of fraud, conflict of interest or abuse of tha. bank's: empiayees,

Examination of compialnts Tecéived from employees anhd customers allows the' |dentiﬁcat|on of processes
and business segments- whlch afe vulrierable to risks or ineffeciive.

The independence:of the.compliance function is ensured by:the difect reporting to'Bank’s Board of Directors.
;l’heltr_asponslb_i_llties of thie: Gompliance fufiction must be fulfilled on the:basis of a program that includés at
least:

1) the iniplementation and review of specific policies and procedures;

2)assessing the compliance risk; testing and informing the bank's staff on compiiarice-issues;
3).checking thia conformity.-of new: prodiicts and new ragulatory framework protedures and:-amendments’
included inthe adopted normative; dcts; the provisions. of witich will be¢ome applicable subsequantly;

4y developing and applying methodologies for- assessmg complianice risk- by using performahce indicators
(assumlng any identified breaches and ! of defi iciencies.aswell as recommernided remedigs fo remove.them)
that will be- develcped by processing, aggregatmg erfitering data. mdu:aimg potential compliance isgues;.

18 Page




1
=
o H

JEXIMBANK | "5 Bae™ | e

.5)manitoring aned testlng coim pllance on‘the basls of relevant tests and comiriunicating the results according
to the Bank's reperting; lingsin.accordarice with internal risk management procedures

8.2. The Risk Management Function

The-bank showld have the risk managemant function under the direct supervision and responsiaility of the
‘bank'é board, whose Independenca inaclivity-will be ensured by: reporting directly io the bank’s board. The
‘rfisk management functicn must be appropriate ta the hature, size and.com plaxity of the bank's. business and
o gonsider the nature; scale and complexity of the'various risks to'which:tha barik js.exposed..

Risk; Mahagemant function is provided by the Risk Managemient Departmént which ensures the provision of
an-overview on all.risks by parlicipatirig in the development of the risk. Assessment.and management
framework and their measurement systems, ‘attive-involvement fn the developmernit. of bark's strategles
{rigifily the strategies for risk management) implernentation of appropriate policies. and processes for
asséssing significent risks.

'The Benk has a separate: Rlsk Management: function . Independerit of - business lines, under-the direct
'superv]smn and raspohsibility of the Boaid of Directors. and ‘which has ‘sufficient: fesotirces and autharity
withiin the-Bank t6 infitence decisidhs related to the Bank's: exposure fo rigke.

The Rlsk Management function. ainista achiéve the. feIlowmg ohjectives)

1) Ensure thiat &l risks have been Identifled assessed, quantlfed monitored; by the relevant subdivisions.
within the bank;

“2).enstire that identification and evaluation are.not basad sclely of quanfitative.or model results, biit-also
take inté.account qualitailve ‘approaches.and keep the management: bodyinformed 6fthe assumptlons used
and possible: shortcomings fisk modals and risk analysls'

3) Ensure.that transactions with -affilialed persons are reviewed and that the risks they posetothe bank are
identlfied and-properly: assessed

4y Ensure that all identified risks ars effeciively monitored' by the relevant operational subdivisions of the,
bank;

5) to paricdically mgnitoF the bank's actual risk profile-and ifs xamination in relation to strategic. objecti\res
and risk appetite;

B) Anaiyze frends and recognize new or emerging risks.and- -anafyZe. the incieased risks arlsmg fram
changing clrcumstances ~and conditions. Also, penod[cally review. current risk outcotes against previcus:
estimates-to assess and improve the accuracy and effectiveriess of risk management progess;-

Ty Assess possible ways to reduce isks. Reporting fo the managemant body should: include proposing
appropriate risk mitigation measures.

8.3 The Internal Audit Function

The Internal Audit is an integral part of the internal cantrol system, orgahized and. maintained by. the
govarnlng bodigs of the Bank-and diffars; frcrm the primary'ecntrol function, which ensures.daity corntrols over

5transactlons and operations.

!nternal Audit Functlon is provided by the Internal Audit Department whlch ensures the independenit,
Imparilal and objective -evaluation of the: adegquagy and efficlency of the managemant frariawork: In
accordahce with the provigions of the: Iegal and normative framework, with the: bank's intemal regulat[ons
aswsallas in reportmg ihe results of the Bank's Board of Diregtors, in ordat to-improve the bank's activity
indicators by ‘systematically and: ordetly applying the methods of evaliiation and improverent of the internat
confrol mechanism within the. bank.

The internal audit function aims to dchieve gt least the following objectives:
- gnsure:compliance with internal policies-and progeduras of coAlkol of the Bank in all activitiss and structurés;
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-agdess the queilty of internal policies and procedures, including {nspection, that they wolld: he sufficient-and:
appro priatetor ihe activity carried out by the Bank;’

“issug recommendatlcns regarding the improving of nsk managem ent processes, cotitrol and .management
of the Banl's-activity,

The Heads of the Internal Aud, Risk Management and Compfiance subdivisions are appolnted by decisicn
of the Board. of Directors.-n order to’ acoept the candidate in the pos;tton the Board of Difectors should
assess ‘hisfher capacities {professional competence) in order o carry oui its’ tasks’ adequately The
respective prsons shiall exergise thelr ‘position after their. apptaval by the National Bank of Moldova..

iX. RELATIONS WITH STAKEHOLBERS

The.Bank shall establish relattonehlps with stakehalders (employees, creditors, investors, eupphers) ‘based

‘on'the: fo]towmg principlas:

- Public disclosura’ of informaticn ina safe, honast and transparent manrer that -allows inteérested parties to.
be informed about the situation of the bank,

- The creation.of epproprlate structures and sufficient. mechanisms for knowledge of the barik's:obligations
to varlous stakeholders-and assuring compliahce with these obligatlons, Such méchanlsms cbuld incilide the
official information of stakeholders angd especially the g=10)) ptcyees abolit thei spemﬁc righls and the ways of
their rectification..

- Effective comm uni¢ation with employees and other stekehaldere over therissuss that-affect. them directly.

- The existerice of mechanisms to improve tfie sttuation, including eddressang to the. competent public
euthcrstles and-couns, in'case if the stakeholders® rights are violated.

- F'rowding pratection {o the stakeho!ders i case of disclosure: ||Iegal acfions: performed by Bank's staff.:

X, MUTUAL RELATIONS WITH BANK'S PERSONNEL AND PROTECTION OF CUSTOMERS' INTERESTS

10.1, Mutual relations with Bank's personnel’

The intual relations between the Bank and its.émployees are.based on ifidividual smployment contracts,
concluded for definite or indefinite terms or for the duration of certainactlvities.
“The Bank.may coniclide a ccl[ecttve emptcyment contract In accordance with the Iagislation in ferce.
The persons holding posmcns of responsihility of the Bank.havs fiduclary obtlgatlcns towards. the Bank and
the Bank's customers to place the interests of the Bank and.-of iis cistémers. above their own interests:
Dlsputes ertelng from employment. relationstiips shall- be satiled in stiiet accordance with the'legislation i
foree and tnder the conditidns lald:down In the employmerit contreet

10.2. Pratection of customars’ inforesits
The Bank's relations with the customers are goveriied by the current legisiation and-the Bank's. iriterhal
regulations.

The ‘Bank's-Ras. in place a policy establishing principles. and examples of ecceptable and unacceptabla
behewcur with regard to custorner ‘protection violations.

The dlsputes that havé-arisen ifi the Bank's refations with cther parsons; as: well ag bétween the Natlopal
_Bank.of Moldova and the Bank; are resclved in the competent cdurt accordlng tothe, procedures estabttshed
by the ledisiation in force.

Xi. COMMERCIAL AND BANKING SECRET

Thie Bank must keep confidentiality of all the facts, data and information rel lated 1o its actlwty as well'as of
-any fack; data or- information, which; s atits dlspcsei, with regard o the persan; goods, aclivity, businass,
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ber_sonéi of bsiness relations of the Bank's clients, of infarmation-tn the cllents” accounts: (balances,
{umgvers, oparatiohs-held), the clients’ transactions, as well as other information. about the clients, which
‘the bank became-aware of: _

The information representing commercial secret is the data-whose: intentional or unintentional disclosure
could dlfectly or ifidiretly damage the Bank: The information subject fo commerzial secret s determinéd.
by the:Barik's Board of Directors.

XH. 'FINAL AND TRANSITIONAL PROVISIONS
This internal normative act shall enter into force o 1 Januvary 2021
From’the date of entry Into force-of this Intemal normative act, the previous version of e Code of
Carporate Governance of JSCE “EXIMBANK " s repealed; and this nofmative act becomes mandatory for
all targated employees. The rapeal of the previous-version of this internal normative act does.not-affect the
acts aiready repealed by that interhal norinative acl.
If be:or more: pravisions of this. normative att contravene ihe: firovisions of the legisiation in force ‘of the
Replblic.cf Moldova, the normative act lesued” adapted by the authonzed public authority shall b directly-
applied.

Any hon:compliance with this internal normative aci consfitutes a disciplinary viclation and is sanctioned in
accardance with the legislation in force dnd the internal riormative acts.
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