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11. These Rules are adopted in accordance with Article 70 of the Act on Public Limited
Companies No. 2/1995, Article 54 of the Act on Financial Undertakings No. 161/2002 and
Article 4.7 of the Banks’s Articles of Association. These Rules also take into account the
Corporate Governance Guidelines issued by the Iceland Chamber of Commerce, Nasdaq
OMX Iceland hf. and the Confederation of Icelandic Employers (hereinafter the Guidelines),
the European Banking Authority’s Guidelines on Internal Governance, and the joint
Guidelines of the EBA and the European Securities and Markets Authority on the
assessment of the suitability of members of the management body, the chief executive
officer and key function holders (hereinafter collectively the Joint Guidelines), cf. Article 16
of Regulation (EU) No 1093/2010, which was incorporated into Icelandic law by Act No.
24/2017 on the European System of Financial Supervision, as well as the non-binding
recommendations of the Financial Supervisory Authority of the Central Bank of Iceland No.
1/2010.

1. General

12.  The purpose of these Rules of Procedure is to further specify the duties and division of
responsibilities of the Board of Directors of the Bank, in accordance with its role under
applicable laws, regulations, the Articles of Association and resolutions of the Bank’s
shareholders’ meetings.

13. The Rules of Procedure of the Board of Directors are available in an English translation. In
caseofany inconsistency the Icelandic version shall apply.

2. Organisation and division of responsibilities of the Board of Directors

2.1 In accordance with the Bank’s Articles of Association, a seven-member Board, elected by a
shareholders’ meeting, together with two alternate members, shall be elected for a term of one
year.

22. The Chairman of the Board is elected at the shareholders’ meeting, in accordance with the
Bank's Articles of Association.

2.3. The Board shall convene for a Board meeting immediately following the shareholders’
meeting at which a new Board has been elected. At that meeting, the Board shall elect a
Vice-Chairman and a Secretary of the Board and otherwise allocate responsibilities among
its members as necessary.

24. No later than one month after the election of the Board, the Board shall appoint members to
the Board’s sub-committees, as further provided for in Article 17.

2.5. In special circumstances, the Board may entrust individual Board members, one or more,
with specific matters for review and preparation prior to consideration at a Board meeting.
Such delegation shall be recorded in the minutes. The allocation of tasks shall not exempt
the Board from its statutory duties and responsibilities.

2.6. Should a Director decide to resign from their position on the Board they shall notify the
Chairman of the Board in writing thereof without undue delay. If a dispute within the Board
is the reason it shall be specified in the resignation.

2.7. Alternate directors shall take a seat on the Board in the absence of directors. If a director
resigns from their position on the Board, an alternate director shall take that director’s seat
until the next shareholders’ meeting at which a new Board is elected, in accordance with a
decision of the Board to that effect.

3. Role of the Board

3.1, According to the Act on Public Limited Companies No. 2/1995 and the Bank’s Articles of
Association, the Board of Directors is the supreme authority over the Bank'’s affairs subject
to shareholders’ meetings.

3.2.  The role of the Board is further defined, inter alia, in the Act on Public Limited Companies
No. 2/1995, the Act on Financial Undertakings No. 161/2002, the Guidelines, the Joint
Guidelines, and the Bank’s Articles of Association. The main roles of the Board pursuant
thereto are as follows:

1) To ensure that the Bank’s organisation and operations are at all times sound and in
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proper order and in compliance with relevant law and regulations applicable to the
Bank’s operations.

2) Responsibility for the Bank’s operations and strategic direction, as well as its risk
policy.

3) Responsibility for ensuring that an effective internal control system is in place that
complies with the Act on Financial Undertakings and regulations adopted pursuant
thereto.

4) Responsibility for ensuring that adequate supervision is exercised over accounting
and that the handling of the Bank’s funds is in accordance with applicable laws and
regulations.

5) Responsibility for ensuring that the Bank’s governance and organisational structure is
conducive to efficient and prudent management of the Bank, appropriate
segregation of duties and the prevention of conflicts of interests.

6) To conduct its work in accordance with good corporate governance practices and to
reassess, at least annually, the Bank’s corporate governance and respond to any
deficiencies identified.

7) Tosupervise the Bank’s disclosure practices and communications.

8) To appoint the Bank’s CEQO, determine the CEQO’s terms of employment within the
limits of the remuneration policy approved by the shareholders’ meeting, and to
dismiss the CEO.

@) To conduct an annual assessment of the Bank’s performance and operations. The
Board shall also review and assess the Bank’s development and whether it is in line
with its objectives.

3.3. The Board shall monitor and take appropriate measures to ensure that the Bank's
subsidiaries operate in compliance with applicable laws and regulations, as well as corporate
governance guidelines, and may request an opinion from the Internal Auditor on the
subsidiaries’ compliance with such standards.

34. TheBoard generally does not participate in individual business decisions, unless their volume
is considerable in relation to the Bank’s Balance Sheet, or if otherwise stated in rules of the
Bank adopted by the Board.

Main tasks of the Board

41. The Board shall promote the Bank’s continued operation and its long-term success in
accordance with the Bank’s prevailing strategy and shall, in that context, oversee the Bank’s
operations as a whole and the work of the CEO.

42. The Board fulfils its role and objectives, inter alia, through tasks relating to strategy-setting
and governance, as well as risk management and supervision.

43. TheBoard’s maintasksregarding strategy and management:

1) Totake the lead, together with the CEQ, in strategic planning, formation of the Bank’s
business plan, and the setting of goals and risk parameters for the Bank, for short and
long term.

2) Annually reviews the strategic objectives and key performance indicators of the
preceding year and defines strategic projects for the forthcoming operating year.

3) Regularly assesses the performance of those executives who report directly to the
Board and the implementation of the Board’s strategic decisions.

4) Prepares awork plan for its activities.

5) Emphasizes a sustainable business model that takes into account all risk factors,
including environmental, social and governance, and approves a sustainability policy
and a code of conduct for the Bank.

6) Approves the CEO’s proposal for the annual budget and assess the Bank’s
performance at least quarterly. The Board and the CEO approve the Bank’s financial
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7) Evaluates the performance and suitability of the CEO at least once a year in
accordance with the Bank’s policy on the suitability of the Board of Directors, the
CEO and key function holders.

statements for each quarter.

8) Approves the alternate CEO, upon proposal from the CEQO.

9) Defines which of the Bank’s employees are considered key function holders, at each
pointin time, according to the Act on Financial Undertakings.

10) Grants powers of procuration and approves the Bank's rules on signature.
11) Approves the Internal Audit plan.

12) Publishes an annual corporate governance statement for the preceding operating
year.

44. The Board’'s main tasks regarding risk management and supervision of the Bank’s
operations:

1) Confirms the hire and dismissal of the Chief Risk Officer and Chief Compliance
Officer, upon proposal from the CEO.

2) Appoints the Chief Audit Executive, decides their remuneration and mandate and
resolves to terminate the appointment.

3) Ensures that the Chief Risk Officer, Chief Audit Executive and Chief Compliance
Officer have sufficient independence to be able to perform their duties
independently and with due care, and have direct access to the Board.

4) Monitors accounting and financial management, and ensures that Internal Audit,
Compliance and Risk Management are effective at all times.

5) Makes a proposal for the remuneration policy for the Bank's AGM each year,
supervises and reports on the performance of the remuneration policy at the Bank’s
AGM.

6) Oversees and monitors that the Bank’s strategy is implemented consistently,
reviewed frequently and the relevant changes made to remedy any shortfalls
identified.

7) Regularly evaluates, together with the CEO, the types, distribution and amount of
the Bank’s internal capital requirements in light of its risk profile, including risk
inherent in, or arising from, the Bank's operations.

8) Ensures that appropriate contingency and recovery plans are in place in accordance
with the Act on Financial Undertakings.

Q) The Board approves the Bank’s targets for the liquidity management of the Bank and
oversees theirimplementation.

10) Ensures that appropriate oversight is in place regarding the integrity of financial
information and reporting, and the framework for internal control, including effective
and sound risk management.

11) Follows up on responses to comments and recommendations of supervisory bodies,
risk management and internal and external auditors.

12) Promotes, oversees and regularly assesses the Bank’s risk culture, its impact on its
financial stability, risk profile and corporate governance, and takes appropriate action
where necessary.

13) Approves the Bank’s risk policy, risk appetite statement and procedure for risk
management and ensures that internal procedures and framework for risk
management are revised at least annually.

14) Devotes adequate time to discuss the major risks facing the Bank and ensures that
adequate time and resources are spent on effective risk management and risk
assessment to ensure that the Bank has an overview of major risk factors.

15) Ensures that processes are in place to identify, manage and monitor risks to which the



Bank is exposed, including risks related to environmental, social and governance

(ESG) factors in the short, medium and long term, as well as concentration risk arising
from transactions with central counterparties.

16) Ensures that the Bank’s ICT and information systems are established and operated in
compliance with Regulation (EU) 2022/2554 on digital operational resilience
(DORA).

17) Monitors, when applicable, the evaluation of the Bank’s assets, the use of internal
models and the use of estimates from credit rating agencies.

5. Obligations of Board members

5.1, Board members shall acquaint themselves with laws and regulations relevant to the
operation of the Bank and have a good understanding of their duties and responsibilities as
members of the Board to be able to perform their duties in due manner throughout their
term of office and undertake appropriate training for that purpose.

5.2. Board members shall request and familiarise themselves with all documents and information
they consider necessary in order to have a full understanding of the Bank’s operations and to
make informed and independent decisions in each individual matter.

5.3. Board members shall know and understand the Bank’s legal and regulatory framework,
structure and operations, and its business, and shall ensure compliance with the approved
business model, risk policy and risk appetite.

54. Board members shall act with honesty, integrity and professionalism and maintain their good
reputation and mind their suitability in other respects in accordance with the Bank’s policy
on the suitability of the board of directors, CEO and key function holders.

5.5. Board members shall devote sufficient time for Board duties and perform them diligently.
Moreover, Board members shall foster a good working atmosphere within the Board.

5.6. The Board shall seek expert assistance from external advisors, at the Bank’s expense, when it
considers it necessary in order to perform its duties with due care, and shall ensure that such
advisors are independent of the Bank and its senior management.

5.7. Board members shall ensure equal treatment of its shareholders, protection of their
interests and that disclosure to shareholders, as well as other stakeholders, is appropriate
and in accordance with the applicable law.

5.8. Board members are prohibited from speaking to the media or publicly discussing the Bank’s
affairs unless approved by the Board.

5.9. Board members are bound by an obligation of confidentiality with regard to any information
they acquire during the execution of their duties and which concern the business or private
affairs of the Bank’s customers, unless they are obligated by law to disclose information. The
obligation of confidentiality remains after employment ceases. In addition, Board members
are required to keep the confidentiality of the Bank’s affairs, employee interests and other
matters they become aware of in the course of their duties as Board members and must be
kept confidential pursuant to the law or according to the nature of the matter, and show
caution in the preservation, copying, electronic registration and destruction of such
information.

6. Role of the Chairman of the Board

6.1.  The Chairman of the Board is responsible for the Board carrying out its role effectively and in
an organised manner.

6.2. The Chairman of the Board represents the Board externally; in the Chairman’s absence, this
role shall be assumed by the Vice-Chairman.

6.3. The Chairman of the Board shall not take on other duties for the Bank than what is a normal
part of their duties as Chairman, with the exception of specific assignments that the Board
entrusts to him.

6.4. Themain tasks of the Chairman of the Board are the following:



N/
1) Promoting that the practices of the Board are in compliance with the relevant laws,
rules and good corporate governance.

2) Toensure that the Board is provided with good working conditions.

3) Tosubmit a proposal for an annual work schedule for the Board meetings for a period
of one year at atime.

4) Toensure that the Board's statutory and strategic tasks are given priority.

5) Organising the agenda for the meetings of the Board in partnership with the CEO,
and Vice-Chairman of the Board, and make sure it is sent out on time.

6) Promoting active involvement of all Board members in discussion and decision
making.

7) To ensure that all Board members regularly update their knowledge of the Bank and
its operations, and to ensure that, in the course of its work, the Board generally
receives appropriate and clear information and data enabling it to perform its duties.

8) Ensuring that decisions of the Board are taken on a solid and informed basis and
encourage open and critical discussion in the decision making processes.

9) Fostering good communications between the CEO and, where applicable, other
members of the Bank’s senior management, and the Bank's Board of Directors.

10) To bear responsibility for the Board’s communications with the Bank’s shareholders
and other stakeholders, to manage such communications, and to present their views
to the Board.

11) Toact as a liaison between the Board of Directors and the Bank’s employees.

12) Ensuring that Directors receive the appropriate information and guidance at the
commencement of their term of office regarding the Board’s working procedures and
the affairs of the Bank, as well as the statutory duties and responsibilities of Board
members, in accordance with Annex | of these Rules.

13) Taking initiative in the forming of the Board’s Rules of Procedure and making sure
that they are reviewed annually.

14) Ensuring that the Board performs an annual assessment of its own work, that of its
sub-committees and that of the CEOQ.

15) Informing the Bank's CEO on the results of the Board's assessment of their
performance and consulting with him/her on possible improvements.

16) Following the progress of the implementation of Board decisions within the Bank and
confirming theirimplementation to the Board.

7. Role of the CEO

7. The Board shall issue the CEO with a letter of engagement / rules of procedure, which
further specify the CEQO's role, authority and responsibilities, and the limits of the CEO’s
mandate vis-a-vis the Board, including what constitutes unusual or major decisions, and,
where applicable, which other decisions require prior approval by the Board. The letter of
engagement shall also stipulate the content and arrangements for the CEO’s reporting and
information disclosure to the Board.

7.2. The CEO's letter of engagement shall form part of the CEO’s employment contract and
shall be reviewed annually.

7.3.  The Chairman of the Board shall act on behalf of the Board in the preparation and review of
the CEO’s employment contract and letter of engagement. The CEO’s employment
contract and letter of engagement, together with any amendments thereto, shall be
submitted to the Board for approval, and the CEO shall also approve their letter of
engagement by signature.

74. The CEO shall submit to the Board, for approval, a proposal on the organisational structure
of the Bank and on the roles and responsibilities of the individual management units
reporting to the CEO.
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7.5.  The CEO shall issue letters of engagement to the Bank’s management units, specifying their
roles, authority and responsibilities, and shall appoint their members. The CEO shall inform
the Board, at all times, of the letters of engagement and the composition of the Bank’s

management units.

7.6. The CEO shall appoint managers and employees of the Bank, but may delegate to managers
the authority to appoint employees reporting to them.

7.7.  The CEO is responsible for the day-to-day operations of the Bank pursuant to set policies
and resolutions of the Board. Day-to-day operations do not extend to unusual actions or
actions of major significance. Such measures may only be taken by the CEO on the basis of a
specific authorisation from the Board.

7.8. The CEO has decision-making power regarding aspects of the Bank’s operations in
accordance with the Bank’s strategy, policies, risk appetite and limits set out by the Board of
Directors.

7.9. The CEO shall ensure that the Bank’s operations are in compliance with the Banks
policy, the applicable law, the Bank’s Articles of Associations and the Board’s decisions, at all
times.

8. Secretary of the Board

8.1.  The Chairman of the Board shall submit a proposal to the Board regarding the appointment
of the Secretary of the Board, following consultation with the CEO. In the performance of
their duties, the Secretary of the Board shall report to the Board and be accountable toit.

8.2. If a decision of the Board could significantly affect the value of financial instruments issued
by the Bank which have been admitted to trading on a regulated market, the CEO shall
inform Investor Relations and Compliance without delay.

9. Convening of Board meetings and meeting documents

9.1.  Regular Board meetings are generally held on a monthly basis, more often if the Board of
Directors deems it necessary.

9.2.  Meetings shall generally be held at the Bank’s headquarters unless the Chairman of the
Board decides otherwise. Meetings may, however, be held by means of teleconference
equipment; such meetings shall be subject to the general provisions of these Rules of
Procedure unless otherwise specifically stated herein.

93. The Board shall prepare a work plan for regular meetings during its operating year,
specifying the dates, times and locations of meetings, and setting out the Board’s main tasks
on the agenda as appropriate. Where practicable, any deviations from the approved work
plan shall be explained when the agenda is circulated to the Board.

94. The Chairman of the Board shall convene the Board meetings, however, it is permitted to
delegate such authority to the CEO or another employee. The CEQO’s Office shall ensure
that electronic meeting notices are sent in accordance with the Board’s work plan and the
decisions of the Chairman or the Board regarding additional meetings.

9.5. The Chairman of the Board may decide to convene an extraordinary meeting of the Board,
for example if such a request is made by a Board member or the CEQ, or if the Chairman of
the Board considers that, due to special circumstances, it is not appropriate to wait until the
next regular Board meeting is held.

9.6. Extraordinary meetings of the Board shall generally be called with three days’ notice, but the
Chairman of the Board may convene extra ordinary meetings of the Board with a shorter
notice if they deems that necessary.

9.7. If a principal member of the Board gives notice of their absence, the CEO's office shall, in
consultation with the Chairman of the Board, summon an alternate member.

9.8. The CEOQO's Office shall ensure that draft agendas for meetings of the Board are sent to
Board members and the Chief Compliance Officer at least five working days prior to the
meeting, together with an indication as to whether individual agenda items are submitted
for information or for decision. Updated agendas shall also be sent to Board members and
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the Chief Compliance Officer, as applicable.

Each Board member shall review the draft and final agenda for an upcoming Board meeting
and shall, without delay, inform the Chairman of the Board if they consider that there may be
doubt as to their eligibility to participate in the handling of any specific matter. The Chief
Compliance Officer shall likewise notify the Secretary of the Board and the Chairman of the
Board if they consider that there may be doubt as to a Board member’s eligibility to
participate in the handling of a specific matter. Where the potential ineligibility concerns the
Chairman of the Board, the Chief Compliance Officer shall notify the Vice-Chairman of the
potential ineligibility.

The CEQ’s office shall ensure that the relevant material shall generally be made available to
members via a web portal or their designated email address at least three working days
before the scheduled meeting.

Board meeting materials shall be prepared in accordance with the decisions of the Board,
and the Secretary of the Board shall, where practicable and in consultation with the CEO
and the Chairman of the Board, assess whether the meeting materials are suitable for
consideration by the Board.

The Secretary of the Board shall also ensure that, when distributing the meeting material
due regard is given to the Bank’s register of related parties and to notifications from the
Chief Compliance Officer pursuant to Article 9.9 above, concerning the ineligibility of
individual Board members or other meeting participants to take part in the handling of a
matter on the agenda.. In cases where a member of the Board, or a guest attending the
relevant meeting of the Board is considered to be ineligible, the secretary of the Board shall
ensure that the person does not receive meeting materials regarding that particularitem.

Meetings of the Board of Directors

10.1.

10.2.

10.3.

104.

10.5.

10.6.

10.7.

10.8.

10.9.

At the beginning of each meeting, the Board shall determine its eligibility, with reference to
the provisions of Article 12 of these Rules of Procedure.

A board meeting has a quorum if a majority of the Directors attend. A major decision may
not, however, be taken without all Directors having had the opportunity to discuss the
matter if at all possible.

The Chairman of the Board shall preside over meetings and ensure that sufficient time is
allowed for discussion and decision-making, in particular with respect to major and complex
matters. In the absence of the Chairman, the Vice-Chairman shall precide over meetings. In
the absence of both the Chairman and the Vice-chairman, the most senior member by age
shall preside over meetings.

External auditors are entitled to attend a meeting of the Board when discussing the financial
statements certified by them where they can express their opinion as to whether the
accounts and the report of the Board of Directors contain the necessary and statutory
information.

The CEO attends Board meetings with the right to speak and submit motions. However, the
CEO shall withdraw from a meeting during discussions on personal matters concerning the
CEO orwhere the CEQisineligible from considering the issue concerned, in accordance with
the applicable rules on the specific eligibility of Board members, cf. Article 12 of these Rules
of Procedure.

The Board shall decide whether and when other employees of the Bank may attend Board
meetings. The Chairman may decide to invite external parties to attend Board meetings.

Issues shall not be presented for decision at Board meetings unless Board members have
received the documents relevant to the matter or sufficient information on the matter prior
to the meeting and have had time to familiarise themselves with its substance.

Issues shall generally be presented for decision by the Board in writing. If issues are submitted
before a Board meeting for presentation, such presentation may be oral.

A decision of the Board of Directors is deemed to be approved if approved by majority of the
Board members. In the event of a tie, the Chairman shall have the deciding vote.
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11. The Board’s meeting minutes

ni
n2.

n.3.

1.4.

1.5.

11.6.

n.7.

n.8.

n.9.

1.10.

The Secretary of the Board is responsible for drafting the minutes of Board meetings.

The information recorded in the minutes of the Board shall at least include the following
information:

1) the name of the Bank and national identification number and number of Board
meeting,

2) place of the meeting, date of the meeting and the date of other meetings taking place
in the same sequence,

agenda of the meeting,

starting time and end of the meeting, ,

5) name of the meeting chairman and the secretary of the meeting,
6) name of attendees.

7) the names and titles of employees of the Bank and outside parties attending
meetings, specifying when they join the meeting and when they leave, shall be
included.

8) Material made available before the meeting, whether any documents were handed
out at the meeting and what material was shown at the meeting shall be included in
the Board’s minutes.

9) A summary of the discussions and the outcome of each agenda item i.e., whether the
proposals were approved, matters changed, postponed or rejected, inquiries or the
person(s) required to follow up on the relevant decision, along with information on
follow-up in decisions from previous meetings of the Board, if applicable, shall also be
included.

A special note shall be made in the minutes where a Board member withdraws from the
meeting as a result of ineligibility to address a particular matter, stating the reason for
ineligibility, and where the Board member has not received material or information relating
to such a matter, cf. Article 9.9 and 9.12 of these Rules of Procedure.

Responses to Board members’ inquiries concerning individual transactions or customers, cf.
Article 13.5, shall be entered in the minutes.

Board members, the CEO, the Chief Compliance Officer, the Chief Risk Officer, the external
and internal auditors shall have the right to have their comments and dissenting opinions
recorded in the minutes with respect to the handling and resolution of individual matters,
provided that they clearly state their views at the meeting. A Board member shall ensure
that their views relating to individual matters are recorded in the minutes if he or she
disagrees with the decision of the majority of the Board.

The Secretary of the Board shall make draft minutes available to Board members and the
CEO forreview and comments within five working days following a Board meeting.

Attending Board members shall confirm the minutes with their signatures, along with those
of the CEO and the secretary. Non-attending Board members shall confirm that they have
been shown the minutes and are aware of their substance with their signatures. Minutes of
meeting of the Board may be confirmed electronically.

Where a Board member has not participated in the handling of a matter due to ineligibility,
the Board shall decide whether there are grounds for the relevant Board member to sign a
redacted copy of the minutes, from which the discussion of the relevant matter has been
removed. Such a redacted copy shall then be recorded in the minutes.

The CEQO’s Office is responsible for storing the minutes of Board meetings in the Bank’s
document management system. Board members, the CEO, the Deputy CEO, the Secretary
of the Board, the Chief Compliance Officer and the Internal Auditor shall have access to the
minutes in the system, unless the Chief Compliance Officer considers that their ineligibility
prevents such access.

The Board’s work shall in general take place at Board meetings. In the event of

10
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communication between Board members and/or between Board members and the CEO,
the Banks senior management or external auditor, outside the boardroom on matters
regarding decisions taken by the Board or the grounds for such decisions, this shall be
disclosed at the next Board meeting and recorded in the minutes of the Board.

12. Specific eligibility

12.1.

12.2.

12.3.

Matters concerning the specific eligibility of Board members due to their participation in the
handling of matters relating to the conclusion of agreements, legal proceedings, or other
decisions that may concern them or parties connected to them shall be governed by the Act
on Public Limited Companies No. 2/1995, the Act on Financial Undertakings No. 161/2002,
these Rules of Procedure, and the Bank’s policy on conflicts of interest.

Board members shall identify and prevent conflicts of interest in accordance with the Bank'’s
policy on conflicts of interest and these Rules of Procedure. If a potential risk of a conflict of
interest arises, or if a conflict of interest arises in the work of the Board, whether involving an
individual Board member or the Board as a whole, this shall be reported by the Board
member concerned or by the Secretary of the Board to the Board and the Chief Compliance
Officer. The matter shall be discussed by the Board and recorded in the minutes and in the
Bank’s information systems, including a record of the measures to be taken in response to
the matter. Notifications shall be sent to the email address regluvordur@islandsbanki.is.

Upon taking a seat on the Board of the Bank, Board members shall submit their declaration
of interests to the Chairman of the Board and the Chief Compliance Officer, specifying the
following parties, including their names, national identification numbers and the nature of
the connection:

A. Closely related parties
1)  The spouse or cohabiting partner of a Board member.
2) Children who are financially dependent on the Board member or their spouse.
3) Relatives who reside in the same household as the Board member.

4) A legal entity, fund or partnership in which the Board member himself or herself, or
any individual referred to in items 1-3 above:

a. Exercisesdirect orindirect control.

b. Enjoys the benefits or rights arising from the establishment of the relevant legal
entity.

c. Has financial interests that largely coincide with the interests of the relevant
legal entity.

The Board member shall disclose the contact person for any closely related party, if
the Board member does not himself or herself perform that role.

B. Related parties
1) The employer of the Board member.
2) Theemployer of the Board member’s spouse, if the spouse is a key employee.

3) Companies in which the Board member holds other positions of trust, e.g. board
memberships in other companies.

4) Companies in which the Board member holds an ownership interest amounting to
10% or more.

5) Companies in which the Board member has significant interests other than those
referred toinitem 12.3.B.4.

6) The following parties for which the Board member or a closely related party works, or
from which he or she derives a substantial part of theirincome:

a. A shareholder holding 10% or more of the Bank or companies within the same
group.

b. The Bank’s principal business counterparties.
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124.

12.5.

12.6.

12.7.

12.8.

12.9.

12.10.
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c. The Bank’s principal competitors.
C. Principal competitors
1)  The principal competitors of companies referred to in Article 12.3.A.4 and B.
D. Specific transaction-related interests

1) A party for whom the Board member has undertaken to provide services or advisory
assistance in connection with specific transactions in which the Board member has
defined and limited financial interests, and where transaction-related matters may be
submitted to the Bank at a later stage.

2) A Board member may request that specific transaction-related interests pursuant to
this Article be recorded confidentially in the register of interests, such that only the
Chairman of the Board, the Secretary of the Board, the Chief Compliance Officer and
the Internal Auditor shall have access thereto, unless transaction-related matters
concerning such interests are submitted for consideration by the Board pursuant to
Article 15.6.

E. Political influence or connections

1) A Board member shall also disclose political connections that may be likely to give rise
to conflicts of interest in the work of the Board.

In the register of interests, a Board member shall specify whether related parties pursuant to
Article 12.3.B also fall within the definition of closely related parties pursuant to Article
12.A(4), and shall therefore be considered closely related parties under that provision.

Board members shall notify the Chairman of the Board and the Chief Compliance Officer if
changes occur in their register of interests. Information from the register of interests of
Board members shall be accessible to the Board, the Secretary of the Board and the Chief
Compliance Officer, subject, however, to Article 12.3.D.2.

A Board member shall be considered ineligible to take part in the handling of any issues
concerning their own business or those who are specified in their register of interest, unless
the business is considered normal private transactions subject to general terms.

Board members shall not act as agents of other parties towards the Bank, cf. however Article
12.3.D.

Individual Board members, the CEO or the Chief Compliance Officer may insist on a Board
member not participating in discussions on a matter and not be provided with material
concerning the matter on the grounds of ineligibility. The majority of the Board shall decide
whether Board member is ineligible, provided that the matter does not concern ineligibility
pursuant to Article 12.6.

If there is a dispute about the specific eligibility of a Board member with regard to
participation in the handling of affairs, the Chief Compliance Officer, in co-operation with the
Chairman of the Board, shall gather information about the specific eligibility of the Board
member and give the respective Board member the opportunity to provide further
information and comments. Thereafter, the Board of Directors rules on the specific eligibility
of the Board member. In case of dispute regarding the specific eligibility of the Chairman of
the Board, the Vice-Chairman shall take his place.

Where Board members are ineligible to handle a matter, they shall withdraw from the
meeting and shall not have access to the documents and information relating to that matter,
including minutes, which they are ineligible to consider. The Board shall decide whether a
Board member may at a later stage be granted access to documents relating to the relevant
matter. The Secretary of the Board shall ensure that access is restricted in accordance with
the Board'’s decision in this regard.

Handling of information and communications

13.1.

13.2.

Board members shall handle confidential information in accordance with the Bank’s security
rules.

Board members shall at all times have equal access to all information relating to the Bank's
operations which they consider necessary in order to perform their duties.

12



13.3.

134.

13.5.

13.6.
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Inquiries from Board members shall be raised at Board meetings. Board members may
submit inquiries to the CEO between Board meetings, in which case this shall be done by
email, with copies sent to the Chairman of the Board and the Secretary of the Board.
Responses to such inquiries shall be presented to the entire Board at the same time, either
by email or at the next Board meeting. Inquiries and responses thereto shall be recorded in
the minutes.

Information provided to the Board regarding individual transactions or the affairs of
individual customers of the Bank shall only be presented at Board meetings.

Inquiries from Board members regarding the Bank’s affairs, individual transactions or
customers shall be raised at Board meetings. Individual Board members shall not be
permitted to contact employees of the Bank for this purpose unless otherwise decided by
the Board or the CEO. Responses to inquiries shall be presented to the Board members and
recorded in the minutes.

Information shall, as a general rule, be submitted to the Board in written form unless the
Board decides otherwise. Information to which the Board requests access shall be
submitted or presented to the Board as soon as possible following such request. The Board
shall otherwise determine the interpretation and scope of the information to be provided.

14. Communications with shareholders

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

All shareholders of the Bank shall have equal access to information regarding the Bank'’s
affairs. Communications between the Board and shareholders shall therefore, as a general
rule, take place at shareholders’ meetings, organised investor meetings, or through the
dissemination of consistent information to all shareholders at the same time, in accordance
with the Bank’s policy on disclosure and communications.

The Chairman of the Board shall act as the liaison between the Board and the Bank’s
shareholders, cf. Article 6.4.10.

Shareholders may request meetings regarding matters falling within the remit of the Board
in order to present their views relating to the governance and operations of the Bank and to
submit questions. The Board may also take the initiative to convene such meetings.

The Chairman of the Board shall inform the Board of any meetings or communications they
may have with the Bank’s shareholders regarding the Bank’s affairs and shall report to the
Board on the substance thereof as soon as practicable and no later than at the next Board
meeting.

Shareholders may also submit their views or questions to the Board via the email address
stjorn@islandsbanki.is, which is administered by the Bank’s Investor Relations. Investor
Relations shall notify the Board of all proposals or questions submitted by shareholders to
the Board, and the Board shall have oversight of the Board’s responses thereto. The Board
shall ensure that shareholders are always treated consistently in connection with their
inquiries or comments to the Board.

Further provisions on communications with shareholders are set out in the Bank’s policy on
communications and disclosure.

15. Transactions and business dealings of Board members, closely related parties, etc.

15.1.

15.2.

Transactions by Board members in financial instruments are not required to be conducted
through the intermediation of the Bank. Board members shall conduct their transactions in
such a manner that they are in no way suspicious or likely to undermine credibility or
damage the reputation of the Board members and/or the Bank. Should Board members
request the Bank’s services in connection with the purchase and sale of financial
instruments, their transactions shall be handled in the same manner as those of other
customers.

Board members and their closely related parties’ shall notify the Bank’s Compliance function
without delay of all transactions carried out for their own account in financial instruments, i.e.

! Cf. the definition of closely related persons pursuant to point 26 of paragraph 1 of Article 3 of Regulation (EU) No 596/2014 of the European
Parliament and of the Council on market abuse.
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no later than 09:30 a.m. on the next business day following the transaction. Notifications

shall be sent to the email address verdbrefakaup@islandsbanki.is.Transactions in financial
instruments issued by the Bank shall be subject to specific conditions, and trading in such
financial instruments shall only be permitted during an open trading window, i.e. 30 days
following the publication of the Bank'’s financial results?.

15.3. The above notification obligation shall not apply to proprietary securities transactions of
Board members or their closely related parties® that are carried out under discretionary
asset management, nor to transactions in units of securities funds or investment funds that
satisfy the applicable statutory requirements, provided that the relevant Board member or
their closely related party does not participate in the management of the fund in question.

15.4. The Bank shall be permitted to handle individual transactions in accordance with applicable
law and the Bank’s procedures- and credit rules, including securities transactions, without
special authorisation from the Board, provided that the transaction meets the following
conditions:

1) In the case of transaction where the party in question has undergone general terms
for a particular type of transaction.

2) The terms of the transaction are consistent with the general terms in the field in
question, and there are no special terms.

3) The transaction is handled in the same way as any other comparable transaction
between unrelated parties.

4) The transaction is handled in accordance with the applicable law and Central Bank
rules on credit provided by a financial undertaking to directors, managing directors,
key function holders or a party of qualifying holding, or parties with close links to such
persons.

15.5. Even where individual transactions meet the above conditions, the CEO or committees
appointed by the CEQ, shall have the authority to refer the relevant transactions to the Board
if deemed necessary.

15.6. Business transactions or business matters involving a Board member, closely related parties
or related parties that do not satisfy the provisions of Article 15.5 shall be disclosed by the
Board member to the Secretary of the Board and the Chief Compliance Officer. With regard
to matters that cannot reasonably be expected to be known to the Board member, the
Managing Director of the relevant business unit shall notify the Secretary of the Board of
such matters. The Secretary of the Board shall, in consultation with the Chairman of the
Board, ensure that the matter is submitted to the Board for approval or rejection. In deciding
on such transactions, the Board shall consider the Bank's risk due to such transactions and
whether the transaction is considered fair and reasonable from the perspective of the Bank
and its shareholders. Decisions on such transactions shall be recorded in the minutes of the
Board. The Chief Compliance Officer is authorised to notify managing directors of business
units and to record in the Bank’s systems which parties are considered closely related parties
and related parties of a Board member for this purpose.

16. Board performance evaluation

16.1.  The Board shall, at least once a year, perform a performance evaluation of its work and its sub-
committees. The Board assesses its work, procedures and practices, for the Board
collectively and for individual Board members, Board sub-committees required and the
Bank’s progress.

2See further the Bank's rules on the handling of inside information and insider dealing.
3 Cf. the definition of closely related persons pursuant to point 26 of paragraph 1of Article 3 of Regulation (EU) No 596/2014 of the European
Parliament and of the Council on market abuse.
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16.2. The Board shall assess, at least annually, whether a Board member is at all times
independent of the Bank and its major shareholders, and shall disclose its conclusions in the
Bank's corporate governance statement®. Board members shall notify the Board, as soon as

possible, of any changes in their circumstances that may affect theirindependence.
16.3. The performance evaluation process shall, inter alia, take the following into account:
1) Whether the Board rules of procedure have been complied with in all respects.

2) Board Meeting Schedule for the preceding operating year is reviewed and an
assessment is made whether the issues set out in the schedule have received
appropriate discussion.

3) Statustaken of the specific priorities set by the Board regarding risk management and
internal control within the Bank.

16.4. The Board shall also assess the suitability of the Board in accordance with the Bank’s policy
on the suitability of the Board of Directors, the CEO and key function holders. Such
assessment shall include an evaluation of the composition of the Board and whether the
Board as a whole, as well as each individual Board member, possesses sufficient knowledge,
experience and competence to perform their duties in an appropriate manner.

16.5.  The results of the Board's performance assessment shall form the basis for improving the work of the
Board, inter alia through the preparation of a training agenda aimed at deepening the
knowledge and competence of the Board in the aspects that such assessment indicates that
may improve. For this purpose, the Board may use external expert assistance, as the Board
considers necessary at any given time. The results of the assessment shall be made available
to the Bank’s Nomination Committee.

17. Board sub-committees

171.  The Board shall appoint sub-committees as required by law and as the Board deems
necessary in order to support the development, implementation and monitoring of the
Board's tasks which it considers important or require increased expertise or attention.

17.2. Sub-committees do not perform the role of the Board and do not limit the Board’s
responsibility for the relevant matters. Decision making authority on matters falling within
the remit of sub-committees shall at all times rests with the Board. The same rules on
specific eligibility shall apply to committee members as apply to Board members.

17.3.  When appointing sub-committees the Board shall provide the sub-committee in question
with a mandate of appointment, defining its functions and goals, and other rules for the
committee. Mandates of appointment shall be published on the Bank ‘s internal and
external webpage.

17.4. The Board shall appoint chairman for each committee. The role of the chairmen of the
Board’s sub-committees is to ensure that the committees carry out their role effectively and
in an organised manner as well as acting as its facilitator and guide. The chairman of a sub-
committee is also responsible for:

1) Planning and managing the sub-committee’s meetings in consultation with the
secretary of the sub-committee.

2) Following the sub-committee’s mandate of appointment.

3) Give update to the Board regarding matters discussed in the sub-committee’s
meetings.

4) Developing the operation and effectiveness of the sub-committee.

5) Evaluate the work of the committee and work of each individual committee member
each year.

17.5.  Sub-committees of the Board shall ensure that Directors receive regular and specific
information on the main functions of the committees and at least once a year report to the
Board on their work. All Directors shall have access to the minutes of sub-committees.

4 See further Section 2.3 of the Corporate Governance Guidelines issued by the Iceland Chamber of Commerce, Nasdag Iceland and the
Confederation of Icelandic Employers, 6th edition.
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17.6.

The sub-committees are four:
1) The Board Audit Committee.
2) The Board Risk Management Committee.
3) The Board Corporate Governance and Human Resource Committee.

4) The Board Innovation and Technology Committee

18. Board members of the Bank’s subsidiaries and associate companies

18.1.

18.2.

18.3.

The election of members to the boards of subsidiaries and associate companies shall be
governed by the Bank’s policy on ownership interests in other companies.

The CEO shall annually present the Board with a list of board memberships of subsidiaries and
associate companies of the Bank.

Board members shall only assume board membership for the Bank’s subsidiary or associate
companies if a special decision on such membership has been made by the Board; when
making such a decision the Board shall assess the impact of board membership on the Board
member’s supervisory duty and the need for the Board member to take a seat on the board.

19. Custody, application and review of the Rules of Procedure

19.1.

These Rules of Procedure may not be amended except with the approval of the Board and
shall be reviewed no less frequently than annually. The Secretary of the Board shall send the
Financial Supervisory Authority of the Central Bank of Iceland a copy of these Rules within
two weeks of their adoption or amendment.
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Annex |

Guidance and training of Directors

Directors shall receive the necessary information and guidance in the Board’s operations, i.e. their
statutory duties and responsibilities and the affairs of the Bank in order to know and understand the
Banks structure, including the banks policy, risk profile, goals and operations.

New Directors are to be provided with information on the following in respect of the Bank:

The Bank’s operations;

Productsandservices;

Bank'’s policy making and business plan;

Risk management and risk appetite statement and risk approach;
Operations of sub-committees;

Scope of the CEO’s tasks and responsibilities;

Directors” and Officers’ Liability Insurance

Articles of association of the Bank;

Rules of procedure for the Board of Directors;

The Boardswork schedule;

Policies of the Bank;

Lastyears minutes of the Board;

Financialinformation;

Organisational structure;

Anoverview of the law and regulations that concerns the Banks activities;

An overview of settlements concluded by the Bank with the Icelandic Competition Authority
and other cooperation with the Banks competitors which the Bank maintains in accordance
with Article 15 of the Competition Act;

The Bank’s Recovery Plan;

The last annual accounts, interim financial statements and Annual and Sustainability Report;
and

Reports and letters from internal and external auditors.

Board members may request meetings with the CEQO, the Chairman of the Board and the Internal
Auditor, and receive answers to the questions they may have in connection with their work on the
Board of Directors.

Board members shall receive instruction on how to use and access the web portal of the Board.

Board members may request assistance from the Bank's Compliance Department and the Bank’s Legal
Department for the assessment of suitability of managing directors and board members of financial
undertakings.
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