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The Companies Acts 1983 1o 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
HAVIN BANK LIMITED
(the Company)
GENERAL
1 Subject as heremafter provided the regulations contamed n Table A 1n the Companies (Table A to
F) Regulations 1985 (Table A) shall apply to the Company For the avordance of doubt the
regulations (Regulations) 1n Table A shall not apply to the extent they are inconsistent with these

presents

2 Regulauons 6, 7, 23, 24, 28-32, 34, 36-38, 40-42, 44-52, 54, 59 60-61 64-70, 73-80, 82-84, 87-89,
91, 99, 103, 105, 109, 117-118 of Table A shall not apply to these Articles

3 In these presents (1f not inconsistent with the subject or context) the words and expressions set out
in the first column below shall bear the meamngs set opposite to them respectively -

W ORDS MEANINGS
Act The Companies Act 1985
Articles or These presents These Arucles of Association as from time to time altered by

Spectal Resolution
Directors the directors of the Company for the time being
Majority Shareholder a shareholder (1f any) which holds one vote more than 50%

of the voting nights of the shares in the capital of the Company
from time to time

Month Calendar month

Paid Paid or crecited as paid

Registered Office The regstered office of the Company for the ime bemng

Register of Members The register of members of the Company from time to time listing

the names and addresses of the shareholders of the Company

Regulations a regulation of these presents
Seal The Common Seal of the Company
Statutes The Act and every other Act for the time being 1n force concermng

companies and affectng the Company



Shareholders General a meeting of the shareholders of the Company
Meeting

Unmited Kingdom Great Britain and Northern Ireland

Year Calendar year

In wrniting Written or produced by any substitute for writing or partly one and
partly another

The expression “debenture” and “debenture-holder ” shall respectively include “debenture stock™ and
“debenture stockholder”

The expression “Secretary” shall include any person appointed by the Directors to perform any of the
duties of the Secretary and where two or more persons are appointed to act as Jont Secretanies shall
include any one of those persons

All such of the provisions of these presents as are applicable to paid up shares shall apply to stock, and
the words “share” and “shareholder™ shail be construed accordingly Only the persons recorded in the
Register of Members shall be considered as shareholders

Any reference to a “person” in the Articles shall include reference to a firm company or any other legal
entity unless the context requires otherwise References to the singular shall include the plural, and to
the male shall include the female and neuter and vice versa

Save as aforesasd any words or expression defined 1n the Acts shall (if not inconsistent with the subject
or context) bear the same meaning in these presents

A Special or Extraordinary Resolution shall be effective for any purpose for which an Ordinary
Resolution 15 expressed to be required under any provision of these presents

SHARE CAPITAL

4 The authorised share capital of the Company amounts to STERLING POUNDS TWENTY
MILLION (£20 muillion) consisung of 200,000 ordinary shares of £100 each, consecutively
numbered

ALTERATION OF THE SHARE CAPITAL

5 The Company may Increase its authorised share capital by Ordinary Resolution duly
approved by the Sharcholders’General Meeting  All new shares shall be subject to the
provisions of these presents with reference to allotment, payment of calls, hen, transfer,
transmussion, forfeiture and otherwise

6 Any shares which the Directors propose to issue shall first be offered to the shareholders in
proportion as nearly as may be to the number of the existing shares held by them respecuvely
unless the Company in a Shareholders’ General Meeting shall by Ordinary Resolution
otherwise direct The offer shali be made by nouce specifying the number of shares offered,
and hirmting a period (not being less than 14 days) within which to accept the offer [f not
accepted, the offer will be deemed to be declined Afier the expiration of that period, those
shares which are deemed to be dechined shall be offered 1n the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them, such further
offer shall be made in iike terms 1n the same manner and Limited by a like perod as the




onginal offer Any shares not accepted pursuant to such offer or further offer as aforesaid or
not capable of beng offered as aforesad except by way of fractions and any shares released
from the provisions of this Regulation and subject to the terms any such resofution of the
Sharcholders’ General Meeting as aforesaid shail be under the control of the Durectors, who
may allot grant options over or otherwise dispose of the same to such persons, on such terms,
and 1n such manner as they think fit, provided that 1n the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable to the
subscribers therefore than the terms or which they were offered to the members The
foregoing provisions of this Regulation 6 shall have effect subject to section 80 of the Act

In accordance with section 91 {1} of the Act sections 89 (1) and 90 (1)} to (6) (1nclusive) of the
Act shalt not apply to the Company

Subject always to the provisions of the Statutes the Company may be Ordinary Resolution -

(1) Consolidate and divide all or any of its share capital mto shares of larger amount than
its existing shares

() Sub divide 1ts shares, or any of them, nto shares of smaller amount than 1s fixed by
the Memeorandum of Association and so that the resolution whereby any share 15 sub
divided may determine that, as between the holders of the shares resulting from such
sub diviston, one or more of the shares may, as compared with the others, have any
such preferred, deferred or other special nghts, or be subject to any such restrictions
as the Company has power to attach to urissued or new shares

SHARES AND SHARE CERTIFICATES

9

10

11

12

13

14

All the ordinary shares of £100 each in the capital of the Company shall be represented by a
certificate which shall state the number of shares 1t represents and the consecutive numbers of
the shares represented Share certificates must be signed by the Chairman and the Secretary
or another director of the Company and must be executed under the Seal

In the event that the Company 1ssues different classes of shares, separate share certificates
shall be issued for shares of different classes

The Company shall not be obliged to recogmse the rights of any person with regard to any
shares other than the person whose name and address 15 duly entered in the Register of
Members unless the person’s nghts have been approved by an Ordinary Resolution of the
Shareholders’ General Meeting In the case of any shares acquired or held 1n the name of
several persons, the Company shali not be obliged to 1ssue more than one share certificate and
its delivery by the Company to one of the Co owners shall be sufficient for all Co owners
shalt be obliged to appoint one representative to exercise the rights conferred to them by co-
ownership

Share certificates can be cancelled when so agreed by the Shareholders’General Meeting 1n
order to increase or reduce the number of shares they represent The 1ssue of share certificates
and their corresponding registration shall be free of charge

In case only part of the shares represented by a share certificate 1s transferred, the previous
certificate shall be cancelled and a new one shall be 1ssued with no charge for the balance of
such 1ssued shares and the same shall be recorded in the Register of Members

All shares rank parr passu in all respects and n particular the holder of each share will be
entitied to one vote for each share so held 1n any Shareholders’ General Meeting
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All shareholders shall have the right to analyze the balance sheet of the Company and to
request upon reasonable notice from the Directors ali related information 1n the possession of
the Company 1n order to assess the financial position of the Company as well as the prospects
for the Company in the fifteen workmg days preceding or at the Shareholders General
Meeting

The Company shall keep the Register of Members in which the full name or corporate hame,
as the case may be, the nationahty and address of the shareholders shall be entered, as well as
the number of the share certificate, the quantity of shares and the consecutive numbers of such
shares 1t represents and any lirmtation or encumbrance upon them

In case of loss, robbery, defacement or destruction of or damage (o a share certificate, the
shareholder recorded 1n the Register of Members s entitled to require the Company to provide
the shareholder with a duplicate share certificate m accordance with any conditions deemed
appropriate by the Directors as to evidence, indemmity and payment of minor expenses
incurred by the Company related therewith  The replacement share cettificate shall state that
it 1s a duplicate

In the event that any share s not fully Paid, the partial amount paid shall be stated on the back
of the share certificate and 1n the Register of Members, and 1t shall also be recorded when any
further or final payments for the share are made by the shareholder to the Company

TRANSFER OF SHARES

19

20
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No share or beneficial ownership of a share shall be transferred (otherwise than to the
Company under Regulation 35 of Table A) unul the rights of pre emption hereinafter
conferred have been exhausted and any purperted transfer shall be mvalid unless the provision
of these Articles have been complied with  Any obhgation to transfer a share pursuant to
these Articles 1s an obligation to transfer the entire legal and beneficial interest in such share
No share may be mortgaged without consent of the Shareholders’ General Meeting

A member who mtends to transfer any share or any interest theremn (including for this purpose
the assignment of the beneficial interest in such share or the renunciation or assignment of
any right to recetve or subscribe for such share} (“the selier™) shall give notice (" the Transfer
Notice™) to the Directors of s intention and the particulars of the shares (“the Transfer
Shares™) together with the price per share at which 1t 1s willing to sell (“the Specified Price™)
and the person to whom the Seller proposes to transfer its shares (“Transferee”) and such other
information as the Directors shall request A Transfer Notice once received by the Directors
15 1rrevocable

The Transfer Notice shall constitute the Company as agent of the Seller for the sale of the
Transfer Shares at the Specified Price

The Directors shall by notice in writing inform the shareholders of the number and price of
the Transfer Shares and the name of the Transferee and any other relevant information and
shall call a Shareholders’® General Meeting in order to consider the Transfer Notice within
three months of receipt of the Transfer Notice

If the Shareholders’ General Meetng shall approve the Transfer Notice by Ordnary
Resolution the Directors shall approve the transfer of shares (subject to stamping) and 1ssue a
new share certificate and enter the Transferee m the Register of Members The consent in
writing of the Majority Shareholder 15 required by the Directors before the name of the
Transferee may be entered in the Register of Members
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The Majonty Shareholder and the Shareholders’ General Meeting are entitled to refuse to
autherise any transfer of shares without assigning any reason therefore

All transfers of shares may be effected by transfer in wriing 1n any usual or common form or
in any other form acceptable to the Directors and may be under hand only The nstrument of
transfer shall be signed by or on behalf of the transferor and (except 1n the case of fully paid
shares) by or on behalf of the transferee The Transferor shall remain the holder of the shares
concerned until the name of the transferee 15 entered in the Register of Members 1n respect
thereof

The Transferee shall not be entered n the Register of Members unless an Ordinary Resolution
of the Shareholders’ General Meeung has been passed and the consent m wnting of the
Majonty Shareholder has been obtained

All documents effecung a transfer of shares may be retamed by the Company n the Register
of Members and (if appropriate) filed by the Secretary

No fee will be charged by the Company in respect of the registration of any instrument of
transfer or probate or letters of admunistration or certificate of marriage or death or notrce 1n
Lieu of distringas or power of attorney or other document relating to or affecung the title to
any shares or otherwise for making any entry n the Register of Members affecting the title to
any shares

In the event that -

(ay a recerver, manager administrative recerver or administrator 15 appeinted over all or
part of a shareholder’s undertaking or assets, or

(b) a shareholder enters mnto liquidation (other than a voluntary liqudaton for the
purposes of a reconstruction or amalgamation without insolvency), or

(c) a shareholder makes any voluntary arrangement or composition with 1ts creditors,

@ a shareholder 15 dissolved,

the shareholder shall be deemed to have served a Transfer Nouce upon the Directors upon
terms that shall be decided by the other shareholders in the Shareholders’ General Meeting

and the refevant shares may be transferred to whomsoever the shareholders require at the
consideration (if any) that the Shareholders’ General Meeting determines

MANAGEMENT AND ADMINISTRATION OF THE COMPANY

30

The strategic management of the Company shall be determined by the Shareholders’ General
Meeting and the decisions of the Shareholders’ General Meeting and the admmstration of the
Company shall be implemented by the Board of Directors and s executive officers within
their respective areas of responsibility

THE SHAREHOLDERS’ GENERAL MEETING

31

The Shareholders” General Meeting 1s the Company s supreme body, the decisions of which
are binding for all shareholders, the Board of Directors and all officers of the Company
subject always to the Statutes
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All the shareholders of the Company shall be entitled to receive notice of attend and vote at
the Shareholders’ General Meeting and all shareholders shall be notified in advance of the
agenda of the Shareholders’ General Meeting

The Directors and the acting Secretary shall be entitled to attend the Shareholders’ General
Meeting Other persons may also attend with consent of all shareholders or 1f their proposed
attendance 1s recorded in the notice cailing the meeung

The Chairman of the Board of Directors or any person deputising for the Chairman or the
Majonty Shareholder, as the case may be, may instruct the Secretary to call an Extraordinary
Shareholders’ General Meeting

PROCEEDINGS OF THE SHAREHOLDERS’ GENERAL MEETING

35
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The Shareholders’General Meeting shall be held at the Registered Office or such other place
the shareholders may decide

Shareholders’ General Meeting may be held at the Annual General Meetng or Extraorchnary
General Meetings Annual General Meeungs should be held at least every fourteen months
and should generally be held withun the first four (4) months of each year Extraordinary
General Meetings may be held at any time

Extraordinary General Meetings can be called by the Majority Sharcholder or any of the
shareholders accounting for a minimum of ten per cent (10%) of the votes of the shareholders

At least 21 days notice of any Shareholders General Meeting shall be given 1n writing to all
shareholders

The chairman of the Shareholders” General Meetings, whether Annual or Extraordinary, shall
be appointed by the Majority Shareholder or in default of such appointment the meeting shall
be chaired by the person appointed by the Chairman of the Board of Directors

All resolutions of the Shareholders General Meeting shall be passed by a majonty of votes
and the proceedings shall be recorded in minutes signed by the acting chairman of the
Shareholders” General Meeting

The Shareholders’ General Meeting shall be validly constituted and a quorum shall only be
present if at least two shareholders are present, including the Majority Shareholder

Should the required quorum not be present at the Shareholders” General Meeting, the meeting
shall be adjourned to a day no later than eight (8) calendar days following the day upon
which the Shareholders’ General Meeting should have been held, and if the quorum 15 again
not present, the meeting shatl be held within fifteen (15) calendar days thereafter provided a
quorum 1s present

The Chairman of the Shareholders’ General Meeting will be responsible for filing the minutes
of the Shareholders’ General Meeting 1n the statutory books of the Company kept by the
Secretary The minutes shall include a hst of those present at the meeting, any proxies,
evidence of the notices. copies of the reports and accounting statements of the association and
any other documents submitted to the consideration of the Shareholders’ General Meeting

A record of any Shareholders General Meeting which 1s not held due to lack of quorum shall
be made by the Chairman of the Shareholders General Meeting and retained tn the statutory
books of the Company
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The minutes of the previous meetngs shall be read and approved 1n the Shareholders’ General
Meeting, and the issues raised 1n the meeting shall be reviewed and discussed

The Company shall implement any decistons by Ordinary or Special Resolutions of the
Shareholders’ General Meeting subject always to the provisions of the Statutes

The financial statements, the explanatory report, the Board of Directors® proposal for the
distribution of profits among the shareholders, and their proposal for reserves as well as any
other documentation necessary for the shareholders to assess clearly the Company’s financial
position shall be sent by the Chairman of the Board of Directors to the shareholders at least
fifteen (15) calendar days priot to the date stated in the notice for the Shareholders’ General
Meeting During that period the shareholders cen ask for any clanfication or further
information

VOTES OF SHAREHOLDERS

48

49

Subject to any special nghts or restrictions as to voting attached by or in accordance with
these presents to any class of shares every shareholder who is present 1n person or by proxy
shail have one vote for every share of which he 1s the holder

No member shall, unless the Majority Shareholder otherwise determune, be entitled to vote at
a General Meeting either personally or by proxy or to exercise any other nght conferred by
membership 1n relation to meetings of the Company unless all calls or other sums presently
payable by him to the Company 1n respect of shares in the Company have been paid

No objection shall be raised as to the admussibihity of any vote except at the mecting or
adjourned meeting at which the vote objected to 1s or may be given or tendered and every vote
not disallowed at such meeting shall be valid for all purposes Any such objection shall be
referred to the Chairman of the Shareholders’ General Meeting whose decision shall be final
and conclusive

A proxy need not be a member of the Company

An instrument appoinung a proxy shall be in writing 1n any usual or common form or in any
other form which the Directors may accept and -

) 1n the case of an individual shall be signed by the appointer or by his attorney, and

(1) In the case of a corporation shall be either given under 1ts common seal or signed on
1ts behalf by an attorney or a duly authorised officer of the corporation

The signature on such instrument need not be witnessed Where an instrument appointing a
proxy 1s signed on behalf of the appointer for by an attorney, the letter or power of attorney or
a duly certified copy thereof must (fathng previous registration with the Company} be lodged
with the mstrument of proxy pursuant to the net following Regulation, failing which the
instrument may be treated as invahd

CORPORATIONS ACTING BY REPRESENTATIVES

53

Any corporation which 15 a member of the Company may by resolution of 1ts directors or
other governing body authorrse such person as it thinks fit to act as its representauve at any
meeting of the Company or of any class of members of the Company The person 50
authorised shall be entitled to exercise the same powers on behalf of such corporation as the
corporation could exercise 1f it were an mdividual member of the Company and such
corporation shall for the purposes of these presents be deemed to be present w person at any
such meeting if a person so authonised is present thereat




POWERS OF THE SHAREHOLDERS’ GENERAL MEETING.

34

The shareholders shall have the following rights and powers at the Shareholders’ General
Meeting

a (at the Annual General Meeting) to examine and approve the annual accounts for the
preceding financial period and the explanatory report submitted by the Board of
Directors

b {at the Annual General Meeting) to appomnt the auditors and decide theur

remuneration or determine the manner in which remuneration will be decided

¢ to apprave or reject any transfers of shares and authorise or prevent the Directors
registering the proposed transferees as shareholders

d to consider and authorise the Company”s budget for each financial year
e to approve and authonse the payment of any dividends
f to appomnt and remove the Chairman and the other members of the Board of

Directors, determining the number of its members and their titles, as well as thew
remuneration, benefits and payments for commussions, fees, or others, and
reimbursement of pertinent expenses and consider any proposals for appontment or
ratification of Directors for covering vacant offices and for accepting resignations for
retirement, rotation or other causes

g to consider and 1f thought fit approve the proposals of the Board of [hrectors on any
benefit for pension, retirement, death or inability of Directors ot former Directors

h to supervise the management of the Board of Directors, for which it 1s empowered to
examine the books and documents as well as the assets, being able to delegate this
task and the auditing of the Company to a representative or professional apponted
specifically for this task

1 to authorise any changes to the share capital of the Company subject to the Statutes
] to approve the creation or any alteration to the Company's reserve funds
k to approve the commercial and financial policy and the business plan proposed by the

Drrectors of the Company for the current accounting year and subsequent years

| to consider and resolve the 1ssues submitted by the Board of Directors for discussion
all acts, contracts and operations of any kind, and to authorize or instruct the
Directors to carry out any acts such as selling leasing or retaining assets of the

Company

m to approve any amendment to the Memorandum and Articles of Association of the
Company

n to approve the winding up of the Company



PROCEEDINGS OF THE BOARD OF DIRECTORS
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The administration of the Company shall be carried out by the Board of Directors, which shall
consist of the Chairman, the Managing Director and the Executive Director of the Company,
an no more than 8 additional Directors who may be executives or not, unless otherwise
determined by the Shareholders General Meeung  The term of office of the members of the
Board of Directors shall continue until termmated

The Shareholders’ General Meeting can mcrease or decrease the maximum number of
Directors by Special Resolution Each sharcholder shall have the right to appoint one
Director, and subject to the Statutes this Director may only be removed by the shareholder
which appointed him  [n addition, the Shareholders’ General Meeting can appont Vice
Secretaries or Auxiliary Secretaries who shall substitute the Secretary 1n case of absence for
any reason

The Directors’ remuneration shall be determined by Ordinary Resolution of the Shareholders’
General Meeting The Director discharging the remunerated office for only part of the
appointed period shall have right only to the part of the remuneration corresponding to the
period discharged  Remuneration for performing any other functions i relation to the
business of the Company or otherwise beyond the usual obligations of the Director. such as
recerving comrmussions, fees or other expenses shall be equally be authorised only by Ordinary
Resolution of the Shareholders’ General Meeting

Members of the Board of Directors can be removed from their offices by resolution of the
Shareholders’ General Meeting, at the request of the shareholder which appointed him or by
the resolution of the Board of Directors, for any reason including any of the following

a if he 15 prohibited by the Statutes from acting as Director

b if he sends his written resignation letter to the Regstered Office for the attention of
the Directors

c if there 1s a judicial order for mental incapacity or he 1s considered by a doctor of
medicine appotnted by the Company to be of unsound mind or physically unable to
petform hus duties due to illness

d If he s absent from the Directors’ meeting for six {6) months with no justification

The Board of Directors shall manage the business of the Company collectuvely and all
decisions of the Company may be taken only by a resolution of the Board of Directors at a
duly convened meeung Each Director shall be individually responsible for his aciions save
that 1f a Director discovers an irregalanty committed by another Director, he shall
immediately inform the Chawrman of the Company or the Chairman of the Shareholders’
General Meeting or a representative of the Majority Shareholder should the irregularity be
commnited by the former

The Board of Directors shall annually hold a meeting prior to the Annual General Meeting and
afterwards it shall meet quarterly. or as many times as its Chairman deems 1t necessary, or at
the request of half of its members Meetings shail be held at the place determined by the
Chairman and notice shall be given by him in wniting at least fifteen (15} calendar days prior
to the meeting, clearly stating 1f 1t 1s an Annual General Meeting or a General Meeting only

A quorum shall be present 1f the majority of the Directors are present, including the Chairman
and the Dhrectors appointed by the Majonty Shareholder or their alternates
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Reasonable notice for each meeting must be given to all the Directors and the Secretary and
the notice shall specify the place, date, and ume of the meeung as well as the matters to be
discussed

The decisions of the Board of Directors shall be adopted by a majonty of votes of the
members present 1n the meeting. provided that this includes the positive voie of the Chairman
and the Directors appointed by the Majority Shareholder

Prior to each meeting, Directors can present to the Chairman a statement of no more than one
thousand (1000) words on the issues on the agenda which they wish to discuss or the
proposals for the next meeting

‘The Minutes of the Board of Directors shall be drafted by the person acting as Secretary and
shall be filed with the statutory books of the Company, and a copy of the same shall be seat to
the Chairman of the Shareholders’ General Meeting Each Minute shall be signed by the
Chairman and the acting Secretary The Minutes shall be circulated among the members
within the ten (10) days following the meeting for thewr approval, nevertheless, the resolutions
passed by the Directors shall be effective as from the date of their adoption

THE BOARD OF DIRECTORS

66

It 1s the duty of the Board of Directors

a to represent the Company 1n all 1ssues, activities, acts and any valid business within
the scope of operations of the Company m accordance with the Company’s
Memorandum of Association

b to implement the decisions of the Board of Directors
c to propose the remuneration for its Directors to the Shareholders’ General Mecting,

as well as to deal with any 1ssue relating to the employees of the Company and other
personal 1ssues in a manner approved by the Shareholders’General Meeting

d to propose to the Shareholders’ General Meeting for authorisation to pay any benefit
for penston, retirement, death or mability that may be claimed by Directors and ex-
Directors

e to establish the procedures, bylaws and regulations for the activities and organizatton

of the Company 1n order to carry out the business of the Company efficiently
f 10 instruct the Chairman to call Extraordinary General Meetings

g 1o examine and propose the members of the Shareholders’ General Meeting the
annual balance sheet, the profit and loss statement for the period and the explanatory
report, as well as the relevant documents, fifteen (15) calendar days prior to the
annual ordinary meeting

h to control the management of all assets and habihties of the Company necessary for
the fulfilment of the Company’s objects and the implementation of decistons of the
Shareholders’ General Meeting

1 to propose the Shareholders’ General Meeting the distribution of profits, dividends

and funds in general, as well as the maintenance of proper reserves

] to record decisions 1n the statutory books correctly and accurately




CHAIRMAN
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to ensure that the Register of Members 1s correctly maintained and only authonized
share transfers are entered, as well as any limitation or obligation on the shares
capable of being recorded

to provide the financial information required by law

to observe and implement any decision of the Shareholders® General Meeting

to supervise with a high degree of care all officers and employees of the Company,
and to 1ssue as many directions as 1t deems necessary to that effect

After consultation with the shareholders

[+]

to approve the limits for lending and exposure of the Company

to approve any transactions or borrowing 1n €Xcess of £1 milhon

to approve the liquidity, policy and provisioning policy

to create any Commuttee that may assist the Company, the Chairman or the Managing

Director 1n specific topics such as internal auditing, credit risk assessment or any
others which could be necessary

The Chairman shali be the Chaiwrman of the Board of Directors, having, among other powers,
the following

a

to represent the Company before any corporations, offices, authorities, orgamzations,
and courts

to call board meetings and charr the sessions of the Board of Directors, as well as to
implement 1ts decisions, and to sign with approval the nunutes of the Board of
Directors

to delegate responsibilities to specific members of the Board of Directors whom may
from time to time have the ttle Executive Directors and supervise their activities
administrative or otherwise and the activities of employees of the Company

to execute all public and private contracts as well as the deeds and powers agreed
by the Shareholders’ General Meeting

to execute all shares and share certificates with the Secretary or another Director
to ensure that the activities of the Company comphes with these Articles of
Association, all the Statutes, including the special regulations on banking supervision

(include FSA rules) and internal control

to carry out all those responsibilities delegated in writing to him by the Sharehoiders’
General Meeting or the Board of Directors

to monitor the provision of all services offered by the Company to its customers




THE MANAGING DIRECTOR
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The Managing Director of the Board of Directors shall have the following powers

a

to monitor with the Chairman the provision of all services offered by the Company to
1ts customers

to keep the Chawrman and chairman of the Shareholders’ General Meeting and the
Majonty Shareholder nformed about the current businesses and activities of the
Company

to supervise, together with the Chairman, the tasks assigned to each member of the
Board of Directors

to take care of the funds and securities of the Company

to present the financial statements together with an explanatory report to the Board of
Directors and the Shareholders’ General Meeting periodically as required

to provide the Board of Directors with the accounting economic basis for proposing
the Sharcholders’ General Meeting the profit distnbution, the amount to be
distnibuted and the dividend per share, taking 1nto account for this proposal the
economic results

to oversee the prospects of development of the Company, the future needs for
hqudity and the adequate working capital and adwvising the Chairman and the
Majonity Sharcholder of any difficulty or event which may matenally effect the
Company

to execute the policies approved by the Board of Directors and control the nisk
management of all transactions

to present to the relevant institutions the balance sheet and the other financial
statements in the tume established by the law in force

to carry out all those powers expressly conferred on him by the Board of
Directors or the Chairman

THE SECRETARY

69

The Secretary shall be appointed by the Shareholders’ General Meeting at the proposal of the
Board of Directors, without prejudice to other persons being able to act as auxihary or Vice
secretanies, and shall have the following duties and powers

a

b

to take care of the statutory books of the Company and the Register of Members
to retain company papers under his custody when the Chairman so approves

to call a Shareholders’ General Meeting or 2 meeting of the Board of Directors when
instructed by the charrman

to keep the Board of Directors the Chairman and the shareholders advised through
the Managing Director of any sigmficant legal developments affecting the Company

to draft the minutes of the meeting of the Board of Directors and any commuttees at
which he 1s present and circulate them withun a reasonable period

to execute the share certificates and sign the minutes of the Shareholders’General
Meeting and the Board of Directors, together with the Chairman
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g to carry out any other task assigned to hm by the Shareholders General
Meeting, the Board of Directors or the Chairman

The Secretary shall retain 1n his custody the Seal, and shall ensure that 1t will be used to
execute for documents authorized by the Board of Directors and approved by the
Shareholders” General Meeting

ACCOUNTING YEAR
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The accounting year shall begin on January first and shall end on December thurty first of each
year

DIVIDENDS
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The Board of Directors shall produce a profit and loss statement and balance sheet at the end
of each financial year together with an explanatory report, a proposal for profit distnbution
among the shareholders and a proposal for reserves The documentation shall show a true and
fair view of the Company’s financial position

The Shareholders’ General Meeting shall determine by resolution the amount, term and
method of payment of the dividends each accounting year subject to the Statutes

No dividend shall be paid except out of distributable profits
Any interim dividends may be decided on an anticipated basis by Special Resolution of an

Extraordmary General Meeting agaimnst the undistributed profits of the year, on the basis of
accounts which have been previously approved by the Board of Directors

ACCOUNTS

76

77

78

The accounting books shall be kept n the Registered Office or in any other place within Great
Britain the Directors deem convenient, and shall always be at the disposal for inspection by
Directors and shareholders Only by Resolution of the Shareholders” General Meeting or as
required according to the Statutes shall any person other than the Directors and shareholders
have the night to 1nspect the accounts, books, or other kind of document of the Company

From time to tume and according to the Regulations of these Articles, the Directors shall cause
the profit and loss accounts, the consohdated accounts (+f any) and the necessary reports be
prepared and submutted to a General Meeting of the Company

At least fifteen (15) calendar days prior to the date of the Shareholders’ General Meeung a
copy of all accounting statements and profit and loss accounts (including all documents that
must be added or annexed according to the law) shall be sent to each one of the Directors,
shareholders and all the other persons authorized to receive notice of the meetings of the
Company, according to these Articles or the Statutes This Regulation shall not require the
sending of a copy of these documents to more than one of the co holders nor to any other
person of whom the Company does not know his or her address, although any member or
shareholder who have not been sent a copy of these documents shall have the night to receive
one copy without charge prior request to the Registered Office

AUDITORS

@

Under the Regulations of these Articles, all acts carried out by any person acling as an
Auditor approved by the Shareholders® General Meeting and the Board of Directors shall be
valid
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The auditor or auditors approved shali have the right to attend the Shareholders’ General
Meetings and to receive the notices and all the other communications relating to any
Shareholders General Meeung, and to be heard in any Sharcholders General Meetung 1n
respect of any 1ssue of the meeting concerning him as Auditor

WINDING UP

g1

If the Company shall be wound up (whether the liquidation 1s voluntary, under supervision, or
by the Court) the Liquidator may, with the authority of an Extracrdinary Resolution, divide
among the members 1 specie or kind the whole or any part of the assets of the Company and
whether or not the assets shalt consist of property of one kind or shal! consist of properties of
different kinds, and may for such purpose set such value as he deems fair upon any one or
more class or classes of property and may determine how such division shall be carried out as
between the members or different classes of members The Liquidator may, with the hike
authonty, vest any part of the assets in trustees upon such trusts for the benefit of members as
the Liguidator with the hike authority shali think fit, and the hquidation of the Company may
be closed and the Company dissolved, but so that no contributory shall be compelled to accept
any shares or other property in respect of which there 1s a hability




