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QOfficial Translation

In The Name of God
Middle East Bank

(Public Joint Stock)

ARTICLES OF ASSOCIATION

Part1
Specifications, Objectives and Duration of the Bank

Name of the bank

Article 1- Name of the bank is Middle East Bank (public joint stock) which is established on Oct.21,
2012 pursuant to the Act on Authorization of Establishment of Nong,(wemmental Banks and Per-
mit of Money and Credit Council and hereafter referred to as “The Bank”

Type of the bank
Article 2- Public Joint Stock
Objectives of the bank

Article 3- The bank shall be authorized to perform the following activities in the framework of
monetary and banking law of the country, usury free banking operations and other relevant rules
and regulations supervising on authorized banking operations and other approvals of Money &
Credit Council and instructions of Central Bank of Islamic Republic of Iran and obtaining required

3-1- Accept deposit

3-2- Issuance of public and private certificate of deposit

3-3- Present cheque and relevant services according to Cheque Issuance Law

3-4- Inter-bank operations

3-5- credit operations stipulated in Usury Free Banking Operations Law and relevant By-laws

3-6- Present all types of payment methods.

3-7- Receive, pay and transfer funds in IR.Rial and foreign currency

3-8- perform agency affairs in order to collect funds, all types of utility bills, deposits and etc.

3-9- Open all types of L/C and issue all types of guarantees

3-10- Render electronic banking services such as issuance of all types of electronic cards (purchase
card, credit card, electronic money purse)

3-11- Accept and keep precious objects, negotiable deeds and papers and lease safe box deposit to

3-12- Perform foreign exchange operations such as purchasing and selling forcign exchange, trans-
fer foreign exchange, obtain and grant foreign exchange facilities, issue foreign exchange drafts

3-13- Services regarding managed funds
3-14- Guarantee repurchase of negotiable papers issued by govei‘nmental and nongovernmental

legal entities
3-15- Flotation or distribution Islamic financial pa
and abroad

3-16- Execule continuous orders of the clients (co

TSN IRR and fore"xgn currency in home locally

hupus paynient order)

3-17- Render consultation services in the fields of j‘r@&_cial,’ investment and asscts management to

the clients
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3-18- Falfill dutes regarding tutorship, executorship, attorney ship and representation of the cli-
ents according to the relevant rules and regulations

3-19- Investment through purchasing shares, participation bonds, foreign negotiable papers and
sukuk papers (Islamic Financial Instruments).

3-20- Purchase and sell property if deemed necessary in the framework of regulations of Central
Bank of Islamic Republic of Iran

3-21- Provide any type of insurance coverage for assets of the bank with insurance companies and
institutes

3-22- Prescrve, establish and provide correspondent relationship with domestic and | oreign banks
3-23- Release goods from ports and cusloms on the bank’s account

3-24- Collect documentary claims

3-25- Collect profit of shares of the clients and deposit the same to their accounts

3-26- Sell tax stamp and promissory note
3-27- Perform other legal operations u pon obtaining confirmation of LR.Iran Central Bank
Duration of activity of the bank

Article 4- Duration of the bank shall be unlimited from the date of registration. Activity of the
bank shall commence from dale of issuance of activity license issued by LR.Iran Central Bank,
Nationality and head office of the bank

Article 5- The bank is Iranian and head office of the bank is located in Tehran city, Tehran prov-
ince. Any change in principal address of the bank in the said city shall be subject to a pproval of
the Board of Directors and prior confirmation of LR.Iran Central Bank.

Part 2
Capital and Share

Capital and No. of shares

Article 6- Capital of the bank is Rls. 4,000,000,000,000/- divided into 4,000,000,000 ordinary regis-
tered shares with par value of Rls. 1,000/-, which is wholly paid up.

Authorized limit for possessing share of bank

Article 7- Authorized limit of ownership of shares of the bark directly or indirectly is as stipulated

in the following table: s ) T
Entities : | Authorized limit (%) i
Public joint stock company 10270 _ i
Public joint stock cooperaﬁve company 10 2
Nongovernmental public institute and foundation 10
| Other legal entities 5 ' :
Foreign national entities Obtaining permit from ILR.Iran Central
L _ . Bank up to 40%
Real entitics 7 8
'Family members of each real entity (spouses and their | [ndividual limil; 5 5
children, brother, sister, father or mother) Jeint limit: to some extent that they could |
: not appoint more than one member of the
i Board of Directors, jointly. |

1032 their shares belongs to the government

Note 1- Legal entitics that paft of thc{r assets and _
i anpgement of governmental sector could not

and/or governmental compani orare under
be the bank’s shareholders. ol 4

V4



Al o 8 o) (135 i) 3

12 3256 4ida 40 S GARD G, peaeddy ol 1 3
oo 88934630 ik
oslaZ FATEMEH BAGHANI

Official English Translator to the Judicia
PSS i
uj.-dﬂ"(j" . Unit 12. No.40. Shaghayegh 5t. Vahasr 5q. Tehran

2. - ..j,,..
Ufuﬁ"’f”’—if" Pyp  Tel 83934630
4

(R - HE T

Note 2- The bank could not have more than 1% of shares of other bank or nonbank credit institute.
Amount of investment of nongovernmental banks in foreign banks shall be subject to obtaining of
confirmation of Money and Credit Council.

Note 3- Amount of indirect ownership of the bank’s shares by individuals shall be in proportion to
their ownership in shares or assets of legal entities participating in the banks’ shares unless in the
cases that a person has control and effective authority on the said legal entity upon discretion of
LR.Iran Central Bank. In this case, total shares belonging to the said legal entity in the bank shall
be calculated for the above-said entity.

Note 4- The government could have up to 20% of capital of nongovernmental banks which were
as governmental before ratification of the Act on enforcing General Policies of Principle 44 of Con-
stitution.

Article 8- In case that a real entity or his/her family members including spouses and their child-
ren, brother, sister, father or mother, have at least 5% of shares in one legal entity, wholly, such a
legal entity could exclusively have shares in the bank up to the limit that considering ownership of
the said real entity and his/her family members in the bank, the limits stipulated in table of Article
7 (determined limit) are not broken.

Article 9- Ownership of the bank’s shares through inheritance shall also be subject to the require-
ments stipulated in Articles 7 and 8 and inheritors and/or their legal guardians shall be obliged to
sell surplus to limit within two months after issuance of probate. Forcible increase of authorized
limit of shares under any other way shall be decreased to authorized limit of this article within
three months.

Article 10- Assignment of shares of the bank or rights and interests resulted from ownership of the
same through appointing a third party as attorney so that the attorney violates the authorized
scopes in the Article 7, is forbidden.

Article 11- Purchasing shares of the bank by the bank itself and companies that the bank has effec-
tive authority and control on the same shall be forbidden.

Share Certificate

Article 12- The share certificates of the banks shall be printed, all in uniform and with serial num-
ber, and shall be signed by chairman of the Board of Directors and Managing Director of the bank.
The said papers shall be sealed by the bank’s seal. The following items shall be considered in the

share certificate:

1- Name of the bank/national identification/registration No. with companies registration
authority

2- Registration number of papers with Securities and Exchange Organization

3- Registered capital

4- Type of share

5 Nominal value of the share in figure and letters

6 Number of shares represented by each paper

7- Name and national No./national code/private No. (for foreign nationals) of the share-
holder

Transfer of Shares

Article 13- Transfer of shares of the bank shall be possible only through stock exchange company
and/or Iran Farabourse while name of the bank is in the list of companies registered with securi-
ties and exchange organization.

Article 14- Transfer of shares shall be registered in shares Register of the bank. Transferor or
his/her attorney or legal representative shall sign the transfer registration in the said Register. Full
identity and address of the transferee shall be inserted in the shargs-Re “’:fe? d any change in
address of the transferee resulted from transactions in T m@? dﬁ%e -8 and/or Tran
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Farabourse, shall be performed while observing regulations of Tehran Stock Exchange Co. and/or
Iran Farabourse.

Article 15- It is forbidden to register transfer of the shares in shares Register of the bank which is
resulted in breach of limits stipulated in Article 7 of the present articles of association.

Article 16- Ownership or acquiring any part of shares of the bank shall be subject to being accept-
ed by regulations of the present articles of association and taken decisions by general assemblies of
shareholders.

Indivisibility of the shares

Article 17- The shares of the bank is not dividable. Joint owners of shares shall be obliged to ap-
peint one person as the representative in the framework of Article 7 of the Articles of Association,
Capital requirements

Article 18- The capital brought by the founders, subscribers and other shareholders of the bank
shall not be provided from the facilities obtained from banks and credit institutes including gov-
ernmental and nongovernmental, credit cooperative companies or interest-free funds, directly or
indirectly.

Part 3
Changes in Capital of the Bank

Article 19- Any change in capital of the bank shall be performed while observing relevant rules
and regulations such as provisions of Legal Bill on Amendment of Part of commercial code, Mone-
tary and Banking Act of the country, Securities Market Act, Securities Public Registration and Dis-
tribution Instruction approved by Exchange High Council and with observance of minimum capi-
tal required for establishment and activity of the bank based on approvals of Monetary and Bank-
ing Council.

Note: Holding extraordinary general assembly of the bank for any change in the capital requires
prior confirmation and permission of LR.Iran Central Bank and Securitics and Exchange Organiza-
tion.

Article 20- Whenever cumulative loss of the bank exceeds 50% of total registered capital of the
bank, the Board of Directors of the Bank shall be obliged to invite extraordinary general assembly
of shareholders immediately to make decision regarding dissolution or survival of the bank, If the
said assembly didn’t vote for dissolution, the assembly shall make decision regarding the follow-
ing items: .

1- Increase capilal at least equal to the incurred losses

2- Decrease capital to the available capital provided the available capital shall not be less than
the capital required for establishment and activity of the bank-determined by the competent au-
thorities,

Article 21- Optional decrease of capital of the bank is forbidden.

Article 22- Right of shareholders of the bark shall not be less than the capital required for required
for establishment and activity of the bank-determined by the competent authorities. In case that
rights of the sharcholders of the bank become- lcs&than&e minimum capital due to the incured ;
losses, the Board of Directors shall be obhged*‘to invi ""t\Hh\ Extraordinary General Assembly to
make decision regarding the following iterpg:- ‘
s Comipletion of capital based on tle By L@w subject Qf Clause B of Article 33 OF State Mone-
tary and Banking Law

2- Continue the activity in frame
Central Bank that establishment and4ctiyi

-of the (}ﬂ'ﬂer érecht institutes supervised by LR.Iran
f the same heods less capital
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3- Submit the application for dissolution to 1.R.Iran Central Bank

Capital Increase

Article 23- Capital of the bank would be increasable through issuance of new shares in the frame-
work of relevant rules and regulations and upon obtaining approval of Money and Credit Coun-
cil. Paying the nominal value of the new shares would be possible through one of the following
methods:

1- Payment of nominal value in cash
2z Changing matured cash claims of individuals from bank to new shares
3- Transferring undivided or reserved profit or revenues resulted from surplus value of new

shares to the bank’s capital
4- Change partnership papers of the bank to shares
Note: Transfer of legal reserve to capital is forbidden.
Article 24- In case of agreement with increase of the bank’s capital, the extraordinary general as-
sembly will determine the conditions regarding selling the new shares and paying the price of the
same or assigning the power of determination to the Board of Directors.

Article 25- The extraordinary general assembly may authorize the Board of Directors to increase
the bank’s capital to a determined amount while observing the arrangements stipulated in Article
19 within a certain period which shall not exceed two years.

Article 26-In case that the extraordinary general assembly approved capital increase of the bank
through changing matured cash claims of individuals, paying nominal value of the new shares
shall be subject to agreement of each of the said persons.
Note 1- In case that the individuals don’t intend to purchase new shares from their claims, the ma-
tured claims shall be paid to the said persons.
Note 2- Cash claims of the shareholders for profit shall be deemed as matured by approving or
making the capital increase from same credit, upon termination of period of preemption right and
with observance to provisions of Article 240 of Legal Bill on Amendment of Part of Commercial
Code and shall be paid if claimed by the shareholders.
Preemption right in purchasing new shares
Article 27- In case of approval of capital increase, shareholders of the bank shall have the preemp-
tion right in purchasing the new shares in proportion to the shares which own. This right is trans-
ferable. The period for using the preemption right shall be determined upon suggestion of the
Board of Directors. This period shall commence from the day of subscribing and shall not be less
than 60 days. Persons who have shares more than the limits stipulated in Article 7 of the present
Articles of Association shall not be entitled to purchase new shares due to the preemption right.
Announcement of capital increase and presentation of certificates of shares purchase right
Article 28- Certificate of purchase right of shares which the shareholders have the preemption
right in purchase of the same shall be sent by registered mail to the last address announced by the
shareholder with the bank and/or Central Securities Depository of Iran before commencement of
subscription. Notice of subscription of new shares shall be notified to the shareholders through its
official information system, while inserting in widely-circulated newspaper of the bank.

Premium of shares

Article 29- Whenever increase in capital of the bank was determined through issuance of new
shares to an amount more than the nominal value of the share, the revenue resulted from surplus
value of the sold shares shall be transferred to the reserve or divided between the shareholders in
cash and/ or new shares shall be transferred-tg-the previous shareholders.

0 %y
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Flotation of Islamic financial papers

Article 30- The bank can take action regarding issuance of Islamic financial papers upon approval
of the Board of Directors and obtaining prior permit from L.R.Iran Central Bank within a period
which shall not exceed two years.

Note- Approval of partnership papers changeable to ordinary shares is in the scope of authority of
the extraordinary general assembly.

Part4
General Assemblies

Arrangements for holding general assemblies
Article 31- Ordinary general assembly shall be convened at least once a year, within four months
of the end of the fiscal year.

Article 32- Extraordinary general assembly can be held at anytime.

Article 33- The Board of Directors will call annual ordinary assembly and extraordinary general
assembly. The Board of Directors and inspector of the bank can call ordinary general assembly
extraordinarily if deemed necessary, as well.

Article 34- Shareholders who have one-fifth of the bank’s shares, at least, shall be entitled to re-
quest for invitation of shareholders for holding general assembly from the Board of Directors and
the Board of Directors shall be obliged to invite the requested assembly within 20 days from the
date of request while fulfilling the required formalities. Otherwise, the applicants can request the
bank’s inspector to invite the assembly and the inspector shall be obliged to invite the requested
assembly within 10 days from the date of request while fulfilling the required formalities, other-
wise, the shareholders are entitled to take action to invite the assembly provided observance of all
formalities regarding invitation of the assembly and mention non-acceptance of their request by
the Board of Directors and inspector in the call notice.

Article 35- If the Board of Directors failed to call annual ordinary general assembly in due time,
the bank’s inspector shall be obliged to take action regarding call for the said assembly, directly.
Duties and powers of general assemblies

Article 36- Duties and powers of general assemblies of the bank are as follows:

1- Ordinary general assembly:

1-1-  Election and dismissal of members of the Board of Directors

1-2-  Election and dismissal of principal and alternate inspector of the bank and remuneration of
their services

1-3-  Election and dismissal of auditor of the bank and remuneration of their services

1-4-  Hearing report of the Board of Directors regarding performance of previous fiscal year

1-5-  Hearing report of inspector and auditor

1-6-  Assessment and approval of financial statements of previous fiscal year

1-7-  Approval of the amount of dividends.

1-8-  Approval of reward and remuneration of services rendered by members of the Board of
Directors

1-9-  Determine widely-circulated newspaper(s) for publication of the bank’s notices

1-10- Other items which are in the scope of powers of ordinary general assembly based on Legal
Bill on Amendment of part of Commercial Code. :
2- Extraordinary general assembly:

2-1-  Change in provisions of the Articles of Association
2-2-  Change in capital (either increase or decrease)

2-3-  Issuance and flotation of securities and negotiable papers changeable t shafbs
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24-  Dissolve bank while observing Legal Bill on Amendment of part of Commercial Code and
Monetary and Banking Law of the country

2-5-  Dissolve the existing bank and establish new legal entity with other bank or credit institute
with observance of relevant rules and regulations

2-6-  Merge the bank

Note: Assignment of approval of amount of reward and remuneration of services rendered by
members of the Board of Directors and services rendered by inspector to the Board of Directors of
the bank shall not be authorized.

Article 37- General assemblies shall not be entitled to add any obligation to the undertakings of
the shareholders.

Conditions for attendance in the assemblies and participation in voting

Article 38- Real entities can attend all general assemblies directly or through his/her legal repre-
sentative provided presentalion of representation document and Iegal entities can attend all gen-
eral assemblies through their legal representative(s). Each shareholder shall have the right of one
vote for each share.

Article 39- In general assemblies of the bank each person has right of vote up to 10% of votes of
shareholders of the bank, on his/her own behalf, by proxy and by guardianship.

Note: Nongovernmental banks which were governmental before ratification of the Act on Execu-
tion of General Policies of Principle 44 of Constitution, are not subject to this order.

Article 40- Members of the Board of Directors, managing director and Acting managing dircctor
shall not be entitled to participate in the general assemblies by proxy of sharcholders of the bank.
Article 41- In casc of transferring of the shares, new shareholder shall be entitled to attend meeting
of general assembly representing one of the following documents:

1- Share purchase notice

2- Certificate of share transfer and deposit

3 Original share certificate

4- Confirmation of sharcholding issued by Central Securities Depository individually and
jointly.

Notice of call for to the general assemblies

Article 42- Invitation of sharcholders for holding general assemblies shall be performed by publi-
cation of notice in a widely circulated newspaper which notices of the bank publishes therein and
shall be inserted in information system of the bank. The agenda, date, hour and place of the as-
semblies shall be stated in the notice.

The interval between call and holding the general assemblies

Article 43- The interval between invitation and date of holding each meetings of the Ordinary
General Assemblies and Extraordinary General Assemblies shall be a minimum of ten days and a
maximum of forty days.

Agenda

The agenda shall be determined by the calling entity. All items of agenda shall be inserted in the
call notice explicitly. Election of members of the Board of Directors, inspector, approval of finan-
cial statements, division of profit and reserves, chanae a;”itlclépuof association and dissolution of the
bank shall not be inserted in section of “other 1te__ 5 and- sﬁﬁp agnons Subjects which are not an-
ticipated in the agenda, excluding the above-sajd items, sh«;}l rfoﬁbe mooted in general assembly
unless all shareholders attended the general 'd%emlely and ve,te for inserting the same in the
agenda. 3
Article 45- In cases that decisions of general ¢
the following affairs, it is required to obtai

lies Or qu:d (Jf directors are subject to one of
g ent of R lspn Central Bank while registering
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the said items after fulfillment of legal formalities, before mailing the minute of meeting of the as-
sembly or the board of directors to companies registration authority:

1- Elect members of the Board of Directors, managing director, inspector and auditor
2- Decrease or increase capital

3- Merge bank

4- Any other change in the articles of association

5- Dissolve the bank and manner of liquidation thereof

Presiding board of the assembly

Article 46- General assembly shall be administered by a presiding board consisting of one chair-
man, one secretary and two supervisors. Chairman of the meeting shall be chairman of the Board
of Directors or vice-chairman of the Board of Directors and in their absence, one of Directors who
are elected by the board of directors to do the same.

Article 47- When election or dismissal of some of members of the board of directors or all of them
is inserted in agenda of the assembly, chairman of the assembly shall be elected from among the
shareholders attending the meeting by proportional majority of votes. Two present shareholders
shall be elected by the assembly as supervisors of the assembly and one person as secretary.
Procedure of taking vote

Article 48- Taking vote regarding election of members of the Board of Directors and inspector shall
be in written. Regarding other decisions of the general assemblies, voting could be performed ver-
bally.

Note- In case that taking vote verbally is impossible due to structure of the shareholders attending
the assembly, upon discretion of the bank’s inspector, the voting shall be performed in writing.
Meetings

Article 49- In case of failing to make decision regarding all subjects stipulated in the agenda of the
assembly, the presiding board could announce adjournment of the meeting upon approval of the
assembly and determine date of the next meeting which shall not be later than 2 weeks, Extension
of the meeting will not require further invitation and notice and in next meetings, the assembly
shall be in session with quorum of the primary meeting.

Minutes of meeting

Article 50- A minute of meeting of resolutions and decisions passed by the general assemblies,
signed by the presiding board, shall be provided by secretary and a copy of the same shall be rec-
orded with the bank.

Effects of Resolutions

Article 51- General assemblies held according to the law and provisions of the present articles of
association is representative of all shareholders and the resolutions passed by them shall be
binding for all shareholders.

The quorum required for convening ordinary general meetings

Article 52- The Ordinary General Assembly Meeting is required to be attended by more than fifty
percent of the shareholders having the right to vote. In the event that a quorum is not achieved at
the first notice, the assembly shall be invited again. At that second meeting whatever number of
shareholders having the right to vote is present shall constitute a quorum, providing the failure to
reach a quorum following the first notice is duly recorded in the second notice.

Quorum vote for making decision in ordinary general assembly

Article 53- In ordinary general assembly the decisions made by vote of majority of 1 plus one vote
attending in the official meeting shall be valid, unless regarding election of members.of the Board
of Directors and inspector which proportional majority is sufficient, Re ;dﬁ;gg @eﬁﬁmpf men-
bers of the Board of Directors, number of votes of each voter shall ﬁpﬂwﬂﬁpﬁ’eﬁ' mnumber of

J‘ k.
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members who shall be elected and voting right of the voter shall be equal to result of the said mul-
tiply. The voter could vote for one or divided it between some members.

Quorum for convening the extraordinary general assembly and voting

Article 54- The Extraordinary General Meeting is valid with the presence of more than fifty per-
cent of the shareholders having the right to vote. In the event that a quorum is not achieved at the
first notice then a second notice shall be issued and at that second meeting presence of more than
one third of shareholders having the right to vote shall constitute a quorum, providing that the
failure to reach a quorum following the first notice is duly recorded in the second notice. The deci-
sions made by extraordinary general assembly shall be valid by vote of two third of votes attend-
ing in the meeting.

Part 5
Managers of the Bank

A: Board of Directors

Article 55- The bank shall be administered by some managers including Board of Directors and
Executive Board.

Responsibilities and powers of Board of Directors

Article 56- The Board of Directors is responsible for policy making and supervision on manner of
administration, good execution of rules and regulations and risk management of the bank, The
board of director is authorized to take action regarding any measures in the name of the bark and
any operations and transaction regarding objectives of the bank which fulfillment and making de-
cision in this regard is not explicitly in the scope of powers of the general assemblies; such as ap-
proval of internal by-laws of the bank, approval of organizational structure, employment condi-
tions and regulations of determination of salary and wage, approval of annual budget of the bank,
draw up annual and midterm financial statements and report of activity of the board of directors
in the framework of regulations of LR.Iran Central Bank, provide the inspector and auditor with
the same, determine authorized signatories, invitation of ordinary and extraordinary general as-
semblies and determining agenda of the same, suggestion of division of any reserve excluding le-
gal reserve, suggestion of division of profit between shareholders, suggestion of amendment of
articles of association to extraordinary general assembly and other duties which are assigned to
the Board of Directors as stipulated in Legal Bill of Amendment of Part of Trade Law.

Note- The board of directors shall assign part of powers to the Executive Board of the bank which
include the executive affairs.

Majority of non-executive members of the board of directors

Atticle 57- Majority of members of the board of directors have no executive position in the bank
and are not authorized to accept any managerial, expertise, consultative position and etc. exclud-
ing membership in the committees stipulated in Article 80.

Number of members of the Board of Directors

Article 58- The board of directors of the bank consist of 7 or 9 members that would be elected by
founders or ordinary general assembly from among the qualified shareholder of I.R.Iran Central
Bank and all of them would be dismissible and re-electable.

Note- Founders or ordinary general assembly shall take action regarding election of two persons
as alternate members of the Board of Directors based on the priority wl}ilefgleeﬁnlg principal
members of the Board of Directors. B
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Arrarigements for membership in the Board of Directors

Article 59- Flection of members of the board of directors of the bank and extension of their tenure
of office shall depend on confirmation of professional competence of the said persons by LR Iran
Central Bank.

Article 60- In case of professional disqualification of each member of the Board of Directors
LR.Iran Central Bank, the said member shall be deemed as dismissed. Continuance of tenure of
such managers shall be deemed as illegal interfere and intervene of public sums and assets.

Article 61- Managing director shall inform all shareholders through publication of notice in wide-
ly-circulated newspaper and information system of the bank at least 6 months before date of hold-
ing ordinary general assembly which election of members of the board of directors is inserted in
the agenda of the same. The shareholders who present written confirmation of holders of at least
5% of the bank’s shares plus statement of their candidate not later than 4 months before holding
general assembly, could volunteer for membership in the board of directors of the bank. Managing
director, name and specifications of persons who announced their volunteering as above shall be
announced to the LR.Iran Central Bank in order to confirm their competence.

Article 62- Managing Director of the bank shall provide the LR.Iran Central Bank with name and
particulars of persons who announced their volunteering as stipulated in Article 61 up to twice the
unassigned positions of the Board of Directors to confirm their professional competencies, at least
3 months before establishment of general assembly.

Conditions of members of the Board of Directors

Article 63- Members of the Board of Directors of the bank shall have the following conditions:
63-1- Iranian nationality (regarding managing director, chairman of the board of directors and ma-
jority of the board of directors)

63-2- Follow Islam or other religions specified in the constitution

63-3- Having good reputation and trustworthiness

63-4- Holding Bachelor’s degree or higher degrees in relevant fields which list of the same are an-
nounced by LR.Iran Central Bank

63-5- Having no conviction record for theft, bribing, embezzlement, breach of trust, fraud, money
laundering, forgery and dissimulation, drawing bad check, bankruptcy due to fault or deception,
either the judgment issued in local and foreign courts or condemned person is the principal guilty
or the accomplice.

63-6- Having no final condemnation subject to restriction in disciplinary board of banks
63-7-Having no share or position in other banks and nonbank credit institutes unless obtaining
permission of I.R Iran Central Bank

63-8- Having at least 10 years of employment history in banking system for chairman and 2/3 of
members of the board of directors

63-9- Being not subject to items of Article 111 of Legal Bill on Amendment of Part of the Commer-
cial code

6-10- Having no current debit to banks and other credit institutes including governmental or nor-
governmental, credit institutes and interest-free funds

63-11- Having no bounced cheque with ill effect not removed.

63-12- Having professional competence upon opinion of LR.Iran Central Bank

Article 64- Members of the Board of Directors shall be elected only from among the real entities.
Duration of management of members of the Board of Directors

Article 65- Period of management of members of the board of directors of the bank is 2 years. Ree-
lection of principal and alternate members of the Board of Directors of ank for-further tenures
shall be valid while observing the conditions stipulated in Article 63 #nd regenfismatitivef T.R Iran
Central Bank. I 7N\
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The complete number of members of the Board of Directors

Article 66- In case that number of members of the Board of Directors was less than the determined
quorum, under any circumstances and due to professional disqualification of members of the
Board of Directors by I.R.Iran Central Bank, and there were no/sufficient alternate member, it is
mandatory to hold the ordinary general assembly of the bank in order to complete members of the
Board of Directors while observing the arrangements stipulated in article 61 & 62.

Article 67- If the Board of Directors failed to inform the shareholders regarding date of holding of
general assembly meeting for election of new members of the board of director within 1 month,
any beneficiary will be entitled to request the inspector to take action regarding invitation of ordi-
nary general assembly for completing the numbers of members of the Board of Directors, while
observing required formalities. The inspector shall be obliged to perform such request not later
than one month,

Article 68- In case that numbers of members of the Board of Directors was less than the specified
members, under any circumstances, and the formalities stipulated in Article 67 was not fulfilled
by the inspector more than one month, I.R.Iran Central Bank could assign someone from among
experts and specialists of banking affairs as supervisor to administer the bank affairs and prepara-
tion of requirements for holding general assembly, while disqualifying members of the board of
directors of the bank. The appointed person will have all powers of the board of directors of the
bank and shall take action regarding holding general assembly for election of new members of the
board of directors not later than 8 months. Anyway, period of responsibility of the supervision
appointed by L.R.Iran Central Bank shall not exceed one year. Remuneration of services rendered
by the supervisor shall be borne by the bank.

Resignation of members of the Board of Directors

Article 69- In case that each member of the Board of Directors intends to resign his/her position,
he/she shall be obliged to inform the Board of Directors and inspector and remain in his/her posi-
tion till appointment of a substitute. All responsibilities of member of the Board of Director till ap-
pointment of the substitute shall be accepted by the resigned member.

Absence in meetings of the Board of Directors

Failing to attend meeting of the board of directors more than 4 successive sessions or 6 alternate
session in one year without authorized excuse will cause divesting of membership of the failing
member in the board of directors. Other members of the board of director shall be responsible for
assessment of authorization of absences.

Qualification Shares

Article 71- Each member of the Board of Directors shall have at least 10,000 share of the bank’s
shares during the entire tenure of office and deposit the same with the bank as guarantee. Such
share shall be a guarantee against any loss inflicted upon the bank by any individual member or
all members of the Board of Directors. The shares will be registered and shall not be transferable
and shall be retained with the bank until the shareholder receives a clearance certificate. The guar-
antee share shall not prevent the owner from the right of vote in the general assemblies and pay-
ment of profits to the shareholders.

Chairman, vice-chairman and secretary of the board of directors

Article 72- Members of the Board of Directors shall be obliged to hold the first meeting the Board
of Directors not later than one week after general assembly which elected the board of directors. In
the said meeting, members of the board of directors shall elect one person from among themselves
as chairman and one vice-chairman for the board of directors. Tenure of off}cevgf_“djtg@an and
vice-chairman shall not exceed their membership in the Board of Di ctgr@fj x_ﬁz:&’ﬂ@p?i vice-
chairman would be dismissible and re-electable, Members of the Bodrd of %}fgctors shath.elect'one
person from among themselves as secretary of the meetings. [ S/ .o pe¥
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Article 73- When chairman of the Board of Directors could not perform his/her duties, provision-
ally, vice-chairman shall perform his/her dutics and in absence of chairman and vice-chairman,
members of the board of directors will appoint someone from among themselves to perform du-
ties of the chairman.

Holding meetings of the Board of Directors

Article 74- Arrangements of meetings of the board of directors shall be determined by members of
the board of directors. The meetings of the board of directors, which interval of the same shall not
exceed one month, would be held upon written invitation of chairman or vice-chairman and/or
two members of the board of directors. There should be a conventional interval between date of
mailing the invitation and holding the meeting. In case that in each meeting of the board of dircc-
tors date of next meeting was determined and was inserted in the minute of meeting, mailing invi-
tation for members attending in same meeting shall not be required,

Note- In emergency cases, managing director can request chairman or vice-chairman of the board
of directors regarding holding meeting of the board of directors.

Article 75- Meetings of the Board of Directors shall be held in head office of the bank of any other
place stipulated in the invitation letter.

Quorum required for convening the meeting of the Board of Directors

Article 76- Meetings of the Board of Directors is required to be attended by more than 1/2 mem-
bers of the Board of Directors. The decisions made by the Board of Directors shall be valid with
agreement of majority of attendants. If the Board of Directors was held with members less than 5
members, the decisions shall be valid with at least three votes.

Note- Members of the Board of Directors could not introduce representative or attorney for at-
tending the meetings of the Board of Directors.

Minutes of meeting of the Board of Directors

Article 77- For each meeting of the Board of Directors, a minute of meeting shall be prepared
signed by all members attending in the meeting. The names of those present and absent shall be
recorded and the minutes of meeting shall be dated, and summarize the discussions and decisions
made at the meeting. If any of the members objects to any or all of the decisions in the meeting
his/her objection shall be recorded in the Minutes,

Remuneration of services rendered by members of the Board of Directors

Article 78- Remuneration for services rendered by members of the Board of Directors shall be de-
termined by ordinary general assembly and considering the hours which cach member attended
in bank. Members of the Board of Directors and the person under their guardianship shall not be
entitled to receive any sums, assets and privileges more than what approved by gencral assembly.
Conferring facilities and credits to the said persons in framework of Article 113 of this articles of
association is possible.

Reward of members of the Board of Directors

Article 79- According to the decision made by ordinary general assembly, a specified portion of
net profit could be paid to the Board of Directors annually as reward while observing approved
Legal Bill on Amendment of Part of Trade Law. -

Article 80- The Board of Directors of the bank coul 65¢abllsh committees such as auditing com-
mittee and risk management higher committee in [@;ﬁamc{&t@%?determincd by LR.Iran Central
bank and determine their mode of activity and t;?/pc‘ﬁ € the same.™, |

B- Executive Board ( & &% AL

Article 81- Managing director, acting and depq_ﬁgs;__ f managing difector will constitute members

of the Executive Board of the bank that shall work fithe bank on tull-time basis. Managing Direc-

tor shall be chairman of the Executive Board. N\ .
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{ Note 1: Chairman of the Board of Directors shall not be elected from charged (executive) members
of the board of directors and has executive responsibility in the bank,
Note 2: Election of members of the Executive Board of the bank from among members of the
Board of Directors is authorized provided observance of instruction stipulated in Article 57,
Article 82- Managing Director is the highest executive authority of the bank which shall be elected
by the Board of Directors of the bank from among the real persons and he/she shall be construed
as representative of the bank in the scope of powers assigned to him/her by the Board of Directors
and he/she shall be the signatory. Managing Director of the bank will appoint one person as subs-
titute and one or more persons as deputy/deputies of Managing Director-that their election was
confirmed by the Board of Directors- and could delegate some of his/her powers to them or other
employees of the bank, having the right of delegation and substitution.
Article 83- Election of Managing Director and substitute of Managing Director shall depend on
confirmation of their professional competence by LR.Iran Central Bank. Managing Director and
substitute of Managing Director shall have the conditions stipulated in Article 63.
Duties and powers of the Executive Board
Article 84- Executive Board will be empowered in the scope of such authorities which are subject
to the executive affairs and assigned by the Board of Directors, such as the following items:
84-1- Representative of the bank against all governmental and nongovernmental legal and real
third parties such as governmental organizations, nongovernmental public institutes, judicial au-
thorities, commercial companies, nongovernmental noncommercial institutes and other real and
legal entities;
84-2- File any legal and criminal action, defend any filed legal and criminal action with courts,
prosecutor’s offices, private or public judicial or non-judicial authorities and administrative justice
court in favor of the bank; defend the bank against any action filed against the bank, either crimi-
nal or legal with any private or public judicial or non-judicial authorities and administrative jus-
tice court having the right of attend and contact disciplinary authorities, perform all affairs re-
quired in trial from beginning to the end such as attendance in sessions, object judgment, apply for
trial, appeal, protest and retrial, settlement, return documents or petition or action, claim factious-
ness or deny the other party’s deed, determine forger, having the right of signing the contracts in-
cluding arbitration term or arbitration agreement, refer action to arbitration, elect and appoint se-
lected arbitrator (having the right of settlement or not), apply for execution of final verdict of the
arbitrator, apply for issuance of writ of execution, and follow up operations of the same, receive
subject of writ of execution and deposited sums and required following up in this regard, deter-
mine confirmer and expert, appoint and dismiss attorney and representative having the right of
substitution repeatedly, confess nature of claim, enter and arrest third party and defend the same,
counterclaim and defend the same, accept or deny ocath, provide relief sought, provide loss and
damage resulted from crime and other similar affairs;
84-3- Establish and close branch, counter and/or representative in Iran or abroad in framework of
standards
84-4- Open any type of account and use the same in the name of the bank with authorized banks
and credit institutes
84-5- Receive claims and pay debits of the bank
84-6- Issue, endorse, accept, pay and protest the commercial instruments
84-7- Conclude any type of contract, change, convert, cancel and/or rescission of the same regard-
ing movable and immovable property related to the bank’s activities, perform all operations and
transactions stipulated in Article 3 of the present Articles of Association, make decisionrregarding
all obligations g DA0H N
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84-8- Deposit any type of deed, document, sums and funds of the bank or negotiable papers and
restitution of the same

84-9- Mortgage properties of the bank including movable and immovable and redeem the same
even repeatedly

84-10- Lease, rent, assign and cancel lease, apply for adjustment of rental, defend such applications
in all stages and with all authorities, evict object of lease and apply for rehearing in the issued
judgment or execution of the same

84-11- Construct any building and facilities

Note- Powers of the Executive Board in executive affairs shall not be limited to the above-said
items. The above-said items are examples and would not interfere the powers of Executive Board
as the manner stipulated above the article, at all.

Article 85- The Board of Directors shall determine the tenure of office and remuneration of servic-
es and other employment conditions for members of Executive Board and arrangement of meet-
ings of the Executive Board.

Transactions of members of the Board of Directors and Executive Board with the Bank

Article 86- Members of the Board of Directors and Executive Board of the bank and institutes and
companies that members of the Board of Directors or Executive Board of the bank are partner or
member of the Board of Director or Executive Board of the same shall not be authorized to pro-
ceed with or be partner of the transactions made with the bank or on the bank’s account, directly
or indirectly, without approval of the Board of Directors. In addition, in case of approval, the
Board of Directors shall be obliged to inform the bank’s inspector regarding the authorized trans-
action, immediately and provide the first ordinary general assembly of shareholders with report of
the same. In addition, the inspector shall be obliged to provide the same assembly with his/her
opinion regarding such transaction plus a special report including details of the transaction. At the
time of making decision regarding the said transaction, any member of the Board of Directors or
Executive Board beneficiary of the transaction shall not have the right of vote in meeting of the
Board of Director and in ordinary general assembly.

Competition of members of the Board of Director and Executive Board with bank

Article 87- Members of the Board of Directors or Executive Board shall not proceed with the trans-
actions such as bank transactions which are subject to competition with the bank. Any director
who breach regulations of this article and his/her violation causes loss and damage to the bank,
he/she shall be responsible in this regard. Damage means causing loss or increasing the profit;
Vacant position of the Managing Directorship

Article 88- In case that due to resignation, dismissal, death or any other reason, position of manag-
ing director of the bank was vacant, the Board of Directors shall be obliged to appoint another per-
son for this position not later than one month, with observance to provisions of the Articles of As-
sociation and refer him/her to LR.Iran Central Bank for confirmation of competence. The substi-
tute shall assume all duties and responsibilities of the Managing Director till election of him/her.
Signatories:

Article 89- All papers, contract and binding documents of the bank shall be valid with two autho-
rized signatures. The signatories, conditions and manner of signing all papers, contract and nego-
tiable documents shall be appointed and determined by the Board of Directors. Name of the said
persons shall be announced to the companies registration department through a minute of meet-
ing in order to be published in an official gazette.
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Part 6
Inspector and Auditor

Election of inspector

Atticle 90- The Annual ordinary gencral assembly shall elect a Principal and an Alternative In-
spector from among auditing institutes member of official accountants society and reliable and
confirmed list of LR Iran Central Bank and Securities and Exchange Organization or Auditing Or-
ganization, in order to perform duties and responsibilities determined in relevant rules and regu-
lations and articles of association of the bank, for a period of one year.

Arlicle 91- The Annual ordinary general assembly could dismiss the inspector, anytime, provided
election of his/ her substitute at the same time.

Article 92- The bank shall not be entitled to elect an inspector who assumed inspection of the same
for 4 consecutive years, for the next year.

Note- In case that the auditing organization was elected as inspector of the bank, it shall be ex-
cluded from the said rule.

Duties of the inspector

Article 93- The inspector shall assume the following dulies and responsibilities plus the legal re-
sponsibilities:

93-1- Express opinion regarding accuracy and correctness of financial statements of the bank

93-2- Txpress opinion regarding accuracy of items and information presented to the general as-
semblies by the Board of Directors and inform the assemblies in case of presentation of unreal in-
formation by the Board of Directors

93-3- Make sure of observance of rights of shareholders in the scope of law and articles of associa-
tion of the bank

93-4- Provide the general assemblies with report regarding observance or nonobservance of rules
and regulations by the Board of Directors and Executive Board

Article 94- Report of the inspector shall be prepared in head office of the bank at least 10 days be-
fore holding ordinary general assemblies in order to be referred to the sharcholders. The decisions
made by the gencral assembly regarding approval of financial statements without reading the re-
port of inspector shall be invalid.

Note- The inspector shall be obliged to provide LR.Iran Central Bank with a copy of the said re-
port.

Powers of the inspector

Article 95- The inspector shall be entitled to perform required inspections and investigations any-
time and request documents, deeds and information regarding the bank and assess the same.
Atticle 96- The inspector could enjoy opinion of experts in execution of the assumed affairs with
his/her responsibility provided introducing them to the bank, previously. The said experts shall
be entitled to perform any investigation and research like the inspector.

Remuneration of services rendered by the inspector

Article 97- The remuneration of services of the inspector shall be determined by the ordinary gen-
eral assembly. The inspector and individuals undgr-his/ her gua rdianship shall not be authorized
to receive other assets and privileges from the bank. tﬁhﬁ] than Wh1t approved by the gencral as-
sembly. ‘

Transactions of the inspector with the b
Article 98- The inspector could not be the b
bank or on its account, directly or indirectly.
Election of Auditor \ ),;z
Article 99- The ordinary general assembly shall elect:, ;;n auditor Emm among auditing institutes
member of Tranian official accountants society and reliab s and confirmed list of LR.Iran Central

g‘ﬁt\ﬁr.v'of franf-;_a_qﬁ;bné which are made with the
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Bank and Securities and Exchange Organization or Auditing Organization, in order to audit finan-
cial statements of the bank, for a period of one year.

Duties of the auditor

Article 100- The auditer while assuming the legal responsibilities, shall be obliged to express
his/her opinion regarding accuracy and correctness of financial statements of the bank from
viewpoint of observance of the requirements specified in accounting standards of Iran and by-
laws and instructions of L.R Iran Central Bank and Securities and Exchange Organization and cth-
er relevant rules.

Article 101- The auditor shall be obliged to provide I.R.Iran Central Bank with a copy of auditing -
report of the bank.

In addition, the auditor shall be obliged to provide specific reports regarding performance of the
bank from viewpoint of observance of regulations of LR.Iran Central Bank and provide the bank
with the same. Remuncralion of services rendered by the auditor regarding the reporls requested
by LR.Iran Central Bank shall be the responsibility of the bank.

Article 102- The bank shall not be entitled to elect an auditor who assumed auditing of the same
for 4 consecutive years, for the next year.

Note- In case that the auditing organization was elected as inspector of the bank, it shall be ex-
cluded from the said rule.

Part 7

Fiscal Year and Financial Statements of the Bank
Fiscal Year
Article 103- The fiscal year of the bank shall commence on March 21 of cach year and shall end on
March 20 in the same year. The first fiscal year of the bank shall be an exception, in that it will start
from the date of registration with companies registration authority and end on March 20 of the
same year.
Annual financial statements
Article 104- Annual financial statements of the bank shall be audited by auditing institules mem-
ber of Iranian official accountants society and reliable and confirmed list of LR.Iran Central Bank
and Securities and Exchange Organization or Auditing Organization.
Article 105- The Board of Directors of the bank shall be obliged to draw up financial statements of
the bank attached with a report regarding activity and general status of the bank during the said
fiscal year not later than 3 months from expiration of each fiscal year and provide the inspector
with the same. The documents stipulated in this article shall be submitted to the inspector not later
than 20 days before date of annual ordinary general assembly, so that upon fulfillment of investi-
gations, submit the same to the general assembly of sharcholders plus report of the inspector to be
approved.
Right of contact of shareholders
Article 106- Each shareholder is entitled contact head office of the bank within 15 days before
helding annual general assembly and receive transcript of financial statements of the bank.
Accounl clearancc

be degmed as account clearance of the Board of Dlr ool
L(,gal contmgent and uptmnal reserve

shall not be les:, than 15% and more than 2(}%
year. When the legal reserve reached the capi
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Article 109-Upon agreement of ordinary general assembly, the Board of Directors could specify
part of net profit of each year to other reserves.

Dividend

Article 110- Division of the optional profit and reserves between the shareholders shall be author-
ized after approval of ordinary general assembly. In the case of the existence of profit, distribution
of at least 10% of net profit between the shareholders is mandatory.

Payment of profit to shareholders

Article 111- Payment of profit to sharecholders shall be performed not later than 4 menths after ap-
proval of ordinary general assembly.

Part 8
Binding Regulations

Article 112- The bank is member of Deposit Guaranty Fund and shall be subject to all rules and
regulations of the same.
Article 113- Conferring facilities to individuals related to the bank that evidences thereof are de-
termined by Money and Credit Council and assuming the undertakings in favor of them till three
years from commencement of activity of the bank shall be forbidden and thercafter, shall be au-
thorized in the framework of regulations of .R.Iran Central Bank.
Article 114- Conferring facilities to beneficiary of unit and assuming the undertakings in favor of
him/her shall be authorized in the framework of regulations of 1.R.Jran Central Bank.
Article 115- In case that, upon opinion of LR Iran Central Bank, the bank’s capital was less than the
adequacy specified by LR.Iran Central Bank, only 10% of annual net profit of the bank would be
divisible and the divisible balance in same fiscal year and next fiscal years till reaching the speci-
fied limit, shall be considered as “capital adequacy reserve”. Distribution of capital adequacy re-
serve is authorized if proportion of capital adequacy was not less than the limit specified by
LR.Iran Central Bank.
Article 116- In case that proportion of capital adequacy of the bank was less than 50% of the limit
specified by LR.Iran Central Bank, the Board of Directors shall be obliged to invite extraordinary
general assembly, immediately, to make decision regarding one of the following items:

1- Increase capital

2- Presentation of dissolution application to LR.Iran Central Bank
Article 117- The bank shall not accept its share belonging to the shareholders as guarantee of con-
ferred facilities and/ or caused obligations.
Article 118- The bank shall allocate a sufficient reserve in proportion te the class of its assets, in the
framework of regulations of LRI [ran Central Bank.
Article 119- The bank shall keep part of its assets as quick assets, in the framework of regulations
of LRI Iran Central Bank. .
Artlicle 120- Design and implementation of 3 comprehensive system of risk management in the
bank in the framework of minimum requirgments detenmned by LRI Iran Central Bank is manda-
tory. ey :
Article 121- Design and implementation m’te}h I control"ar Gprporate governance system in
the bank according to the minimum require orft dele:mmed by LRI Iran Central Bank is manda-
tor
Arrgcle 122- The bank shall be obliged to observe the Actom monk‘y laundering Campaign and rel- -
evant by-laws and instructions and in execution of the same; estabhsh an independent organiza-
tional unit for money laundering and financial prov;sion of ‘th‘l“Ol ism campaign.
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Article 123- The bank shall publish the information regarding financial statements, risk manage-
ment, corporate governance and report of performance of the Board of Directors and important
events during the financial period, according to regulations of IR Iran Central Bank.

Article 124- The bank should register and record commercial its papers, documents and books ac-
cording to regulations of LR.Iran Central Bank.

Article 125- Establishing or closing a branch or counter or agency of the bank, locally or abroad,
would be possible in the framework of regulations of LR Iran Central Bank.

Article 126- Purchase and selling properties by the bank would be authorized in the framework of
regulations of LR Iran Central Bank.

Article 127- The bank should perform its accounting operations, bookkeeping and preparation and
drawing up its financial statements based on regulations of 1.R.Iran Central Bank.

Article 128- Conferring facilities to individuals and assuming obligations in favor of them shall
depend on accreditation of the said persons according to regulations of LR Iran Central Bank.
Article 129- The bank shall provide the bank with a legal deposit in proportion to the received
sums (in IRR or Foreign Exchange) equal to the amount determined by LR.Iran Central Bank.
Article 130- The bank will determine the commission rate in the framework of regulations notified
by LR.Iran Central Bank.

Article 131- The bank shall set up the clients comprehensive information system so that it could
provide the bank with any information and data required for LR Iran Central Bank either financial
or nonfinancial, on periodic or per case basis and personally or accumulatively.

Article 132- Investment of the bank on its account in shares and other negotiable papers published
by other persons shall be authorized only in the framework of regulations of I.R.Iran Central Bank.
Article 133- Profits resulted from the facilities conferred by the bank shall be calculated and di-
vided based on the concluded contract, in proportion to the type, term and amounts of investment
deposits and observing share of the bank’s resources in proportion to the period and amount in
total sums used in conferring the facilities, after deduction of attorney’s fee of the bank, in the
framework of regulations of LR.Iran Central Bank.

Article 134- Conferring facilities and/or assuming obligations by the bank shall depend on receiv-
ing a sufficient provision,

Article 135- Conferring facilities to and/or assuming obligations for the clients with noncurrent
liabilities record to banks, nonbank credit institutes, interest-free funds, leasing companies, credit
cooperative companies and persons having bounced cheque with ill effects not removed in infor-
mation system of LR .Iran Central Bank is forbidden.

Article 136- The bank shall be responsible for the losses imposed to the clients due to its opera-
tions. Members of the Board of Directors, managing director and other members of the Executive
Board shall be responsible for the losses imposed to the shareholders and/or clients due to viola-
tion of each of them from ratified rules and regulations and/or articles of association of the bank.
Article 137- Performing bank operations with the governmental institutes affiliated to the gov-
emment and governmental companies would be authorized only with permit of LR.Iran Central
Bank and in the framework of relevant regulations.

Article 138- Keeping accounts of ministries, governmental institutes affiliated to the government,
governmental companies, municipalities and institutes which more than 50% of their capital be-
longs to the ministries, governmental institutes affiliated to the government, governmental com-
panies, and/or municipalities and execution of all of their bank operations, locally and abioad,
would be possible with permission of I/R/Iran Central Bank and in the framey}eéijs{é By
regulations. V.
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Part 9
Merging, Winding-up and Liquidation

Merging

Article 139- Merging the bank with other banks or nonbarnk credit institutes, unilaterally (survival
of bank accepting the merger and elimination of legal entity of banks and nonbank credit insti-
tutes) and/or bilaterally or multilaterally (elimination of merged legal entity of banks and non-
bank credit institutes and establish a new bank or nonbank credit institute) would be possible in
the framework of relevant rules and regulations and with agreement of LR.Iran Central Bank and
observance of regulations of Securities and Exchange Organization in this regard, upon approval
of the same in extraordinary general assembly of all institutes subject to merge.

Article 140- In case of merging, all rights, obligations, assets, debits and claims of the bank shall be
transferred to the bank or nonbank credit institute accepting the merger or new bank or nonbank
credit institute.

Optional winding-up of the bank

Article 141- Optional winding up the bank would be possible only upon fulfillment of the follow-
ing formalities: :

1- Submit report of the Board of Directors regarding dissolution of the bank to the inspector;
the said report shall include reasons and circumstances which members of the Board of Di-
rectors suggested dissolution of the bank pursuant to the same.

2- Express opinion of the inspector regarding report of the Board of Directors; making deci-
sion regarding the said report without reading the inspector’s report shall be impossible.

3- Approval in extraordinary general assembly; meeting the extraordinary general assembly
with a subject of optional winding up of the bank would be official with presence of at
least 75 % of the shareholders.

4- Presentation of approval of the extraordinary general assembly to LR.Iran Central Bank to
fulfill the legal stages.

Forcible winding-up of the bank

Article 142- Whenever the permit for establishment of the bank was cancelled by LR.Iran Central
Bank, extraordinary general assembly shall be held, immediately, for approval of dissolution of
the bank and relevant minute of meeting shall be submitted to LR.Iran Central Bank to perform
other actions regarding winding-up and liquidation.

Article 143- The bank shall take action according to instruction of LR Iran Central Bank from date
of cancellation of establishment license till termination of liquidation and publication of operations
completion notice.

Article 144- In case that the extraordinary general assembly failed to take action regarding dissolu-
tion of the bank, within 4 months from the date of cancellation of establishment license, under any
circumstances, Money and Credit Council shall perform and execute all powers and duties of gen-
eral assemblies of shareholders of the bank till completion of dissolution affairs and publication of
operations completion notice.

Liquidation

Article 145- If the bank was dissolved after fulfillment of legal formalities, the liquidator of the dis-
solved bank shall be appointed by suggestion of general director of I.R.Iran Central Bank and con-
firmation of Money and Credit Council. All stages of liquidation of the bank shall be performed
according to the State Monetary and Credit Act and relevant regulations. "
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Part 10
Other Cases

Unforeseen cases

Art . 146-Aspects not foreseen in this Articles of Association shall be subject to regulations of the legal bill of
amending Part of the Commercial Code, State Monetary and Banking Law, Usury free Bank Oper-
ations Law, [ R.Iran Securities Market, Law on Campaign with Money Laundering, approvals of
Money and Credit Council, instruction and circulars of L.R.Iran Central Bank, regulations notified
by Secutities and Exchange Organization and other relevant rules and regulations.
Article 147 Registration of this articles of association with registration authorities and any change
in provisions thereof shall depend on prior approval thereof in Money and Credit Council and in-
forming Securities and Exchange Organization.
The present Articles of Association consisting of 147 articles and 22 notes was approved by Ex-
traordinary General Assembly and Money and Credit Council on June 26, 2014.

Signed:

Chairman of the assembly
Supervisors :
Secretary =
Sealed: Department for Registration of Companies and Non-Commercial Institutes
Sealed: Secretariat, Money and Credit Council, Executive Board, L.R.Iran Central Bank

------- R L LI E &

ion Certified. Tehran. September 29, 2015
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