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ARTICLES OF ASSOCIATION
OF

AFGHANISTAN INTERNATIONAL BANK CORPORATION

DULY INCORPORATED UNDER THE LAWS OF THE ISLAMIC REPUBLIC OF
AFGHANISTAN

(Adopted by resolution of a general meeting of the Sharcholders passed on August 01, 2017
in accordance with the existing articles of association of the Bank)

L PART 1
DEFINITIONS AND INTERPRETATION
1. INTERPRETATION-
1.1 In these Articles, the following words have the following meanings:
Advancing Shareholders: is as defined in Article 4.6;
Afghanistan: means the Islamic Republic of Afghanistan;

Afghan Law: means the laws of Afghanistan, including bur not limited to the Corporations
and Limited Liability Companies Law of Afghanistan 2007, the Banking Law of Afghanistan
2013, the Negotiable Instrument Law 2009, the rules and regulations of Da Afghanistan Bank,
or any other applicable authority, and any international treaties entered into between
Afghanistan and other nations (as applicable to the activities of the Bank);

AFN: means the lawful currency of Afghanistan;

Allocable Share: is as defined in Article 4.5;

Annual General Meeting: is as defined in Article 11.1;

Appointment Notice: is as defined in Article 11.11;

Applicable Law: mecans Afghan Law and all applicable statutes, laws, ordinances, rules and
regulations of any country in which the Bank transacts, or operates in, in each case, as in effect

from fime to tine;

Articles: means these Articles of Association which amends and restates the existing articles
of association adopted in September 2015;

Authorised Share Capital: is as defined in Article 5.1;




Banking Law: means the Banking Law of Afghanistan published in the Official Gazette #
1197 dated 11" November, 2015, in force prior to adoption of these Articles and as amended
from time to time following the adoption of these Articles;

Banking License: means the banking license issued by Da Afghanistan Bank to the Bank on
March 22, 2004 — Docket No. 11202;

Board of Supervisors or Board: means the board of supervisors of the Bank constituted in
accordance with Part 7 of these Articles, and Afghan Law;

Business: means those banking activities set forth in Chapter VI, Articles 66 and 67 of the
Banking Law and any and all activities ancillary thereto. Subject to these Articles, the Bank
may engage in such other activities as are permitted under the Banking Law and in accordance
with the authorisationy provided by the Banking License.

Business Day: means a day when banks are open for business in New York, United States of
America and Kabul, Afghanistan;
k]

Business Plan: is as defined in Article 15.1.21;

Capital Request: is as defined in Article 4.3,

CEO: means the Chief Lixecutive Officer of the Bank;

Chairman: is as defined in Article 13.2;

Committees: means the Committees (if any) appointed by the Shareholders and/or Board
from time to time in accordance with these Articles, the Companies Law, the Banking Taw
and the Sharcholder Agreement;

Companies Law: means the Corporations and Limited Liability Companies Law of
Afghanistan published in the Official Gazette # 913 dated 30" January 2007 in force prior to
adoption of these Articles and as amended from time to time following the adoption of these
Articles;

DAB: means the Da Afghanistan Bank, being the central bank of Afghanistan;

Default Notice: is as defined in Article 4.7;

Defaulting Shareholder: is as defined in Article 4.7;

Diie Date: is as defined in Article 4.5;

Election Notice: is as defined in Article 4.6;

Excess Shares: is as defined in Arricle 6.3.2;
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Financial Year: means the accounting year of the Bank commencing each year on 1 January
and ending on the following 31 December, or such other period as the Bank, upon thirty (30)
days' prior written notice‘to the Shareholders, from time to time, designates as its accounting
year;

General Meeting: to include cither an Annual General Meeting or an Ixtraordinary General
Meeting;

IFC: means the International Finance Corporation;
IFRS: means the International Financial Reporting Standards, as adopted by the Bank;

Independent Auditor: means the independent auditor of the Bank appointed in accordance
with Article 21 of these Articles, the Companies Law and the Banking Law;

Independent Supervisor: is as defined in Article 14.1;
Kabul: means Kabul, theapital city of Afghanistan;

Management Board: means the management board of the Bank constituted in accordance
with Article 20.1 of these Articles and the Banking Law;

Offer: is as defined in Article 6.2;

Offering: means any primary or secondary public offering of Shares or Other Hquity
Securities of the Bank;

Proxy: is as defined i Article 11.11;

Qualifying Holding: as defined in the Banking Law, means, having, alone or acting in concert
with one or more other persons, the beneficial ownership of at least five per cent (5%) of any
category of voting shares or capital of an enterprise; or the ability to exert a significant
influence over the management or policies of an enterprise;

Requested Capital: is as defined in Arucle 4.3;

Shareholder: means the legal owner of Shares;

Shareholder Appointed Supervisor: is as defined in Article 13.1;

Shares: means the ordinary shares in the capital of the Bank as defined under these Articles;

-

Shareholders Agreement: means the sharcholders agreement entered into between the
Sharcholders zuter se and the Bank, dated May 09, 2017, as amended from time to time;

Shareholders Register: is as defined in Article 6.7.2;

Shareholder Representative: is as defined in Article 11.11;
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Shariah Board: means the Shariah board of the Islamic banking window constituted in
accordance with Article 24 of these Articles and the Banking Law;

Simple Majority: means those Sharcholders holding individually or together fifty-one per
cent (51%) or more of the total issued share capital of the Bank;

Subsidiary: means subsidiary as defined in Article 2 (22) of the Banking Law. Unless the
context requires otherwise, the application of the definition of Subsidiary to any company at
any time shall apply to the company as it is at that time and not as it purports, intends or plans
to be;

Supervisor: means a member of the Board for the purposes of these Articles, the Companies
Law and the Banking Law;

X
Transfer: means to transfer, sell, convey, assign, pledge, hypothecate, create a security interest
in or Lien on, place in trust (voting or otherwise), transfer by operation of law or in any other
way subject to any encumbrance or dispose of, whether or not voluntarily, and Transferring
and Transferred have cdrresponding meanings;

Window: means the Islamic banking window established in accordance with Article 22 of
these Articles and the Banking Law;

References in these Articles to writing shall be construed as including references to any method
of representing or reproducing words in a legible and non-transitory form.

References in these Articles to paragraphs and sub-paragraphs are to the paragraphs and sub-
paragraphs of the Article and paragraph in which they appear.

[Teadings in these Articles are for convenience only and shall not affect the interpretation
hereof.

PART 2
RECITALS

BACKGROUND

WHEREAS, the Bank was incorporated and registered in Afghanistan with the Afghan
[nvestment Support Agency on 27 December 2003 under license number T-10003;

WHEREAS, the Bank received its Banking License from DAB i accordance with the
Banking I.aw on 22 March 2004;

WHEREAS, these Articles are drafted in accordance with the requirements of Article 10 of
the Banking Law; and

WHEREAS, the Shareholders desire to adopt these Articles as the new Articles of the Bank
in substitution and replacement of the existing articles of association of the Bank adopted in




3.6

September 2015 and any other such document previously adopted by the Bank and to have
this document registered with the appropriate regulatory authorities in Afghanistan.

PART 3

THE BANK

LEGAL STATUS OF THE BANK

The Bank was initially established as a Limited Liability Company. Following DAB approval,
dated May17™, 2016, the legal status of the Bank was amended from Limited Liability
Company to Corporation. -

‘The Bank shall condwct its activities in accordance with Afghan Law, IFRS, these Articles, the
Sharcholder Agreement and any other internal procedures and regulations approved by the
Bank in effect from time to time. The provisions of the Sharcholders Agreement are deemed
to be incorporated in these Articles i fofo and to the extent that anything stated herein conflicts
with the provisions of the Shareholders Agreement, the provisions of the Sharcholders
Agreement shall prevail.

The Bank shall have its own circular seal bearing its full name and indicaring its legal status.
The Bank shall have stamps and letterhead bearing its name, as well as its own logo.

The Bank shall continue in existence 1n perpetuity and the Bank shall at all times conduct its
activities in accordance with its Banking License.

The Bank shall have the right to establish subsidiaries, branches and representative offices,
both within Afghanistan and outside its borders, subject to applicable Afghan Law and the
laws of the jurisdiction in which it secks to establish any subsidiary, branch or representative
office, together with any other required consents, permits and licenses.

The Bank shall conduct its operations in a responsible and professional commercial manner

in accordance with Afghan Law.

The Bank shall (i) maintain adequate capital and liquid funds in order to sausfy its banking
obligations, (i) make adequate accounting provision for depreciation of assets, discharge of
liabilities, bad debts and losses, (iif) maintain and report full accounts and business records in
accordance with IFRS, and (iv) develop, maintain and observe appropriate risk management
policies.

‘The Bank may, subject to any applicable terms in its Banking lLicense, engage in all banking
actvities sanctioned under the Banking Law and all activities ancillary thereto. The Bank is not
permitted to engage or participate as an agent, pattner, or co-owner in wholesale or retail trade,
manufacturing, transportation, agriculture or fisheries, mining, building, insurance or other
business activities unless specifically authorised to do so under the Banking Law or by DAB.




4.4

4.6

PART 4
‘FINANCE FOR THE BANK
FINANCE FOR THE BANK

The Shareholders envisage that the Bank shall be self-financed from the cash flow of the
Business. '

Under no circumstances is there is any obligation on any Shareholder to make any additional
capital contributions to the Bank. However, any Sharcholder who decides not to participate
in any duly approved Capital Request shall have its shareholding diluted relative to the amount

of the capital contributed by the Advancing Shareholders.
X

In the event the Board shall, at any time, determine that the projected capital requirements of
the Bank for any financial year (or part thereof) exceed the Bank’s projected available cash
during such financial year ;(or part thereof), then the Board may request additional capital (the
Requested Capital) from the Sharcholders to make good this deficit. The Board shall give
notice in writing to the Sharcholders (a Capital Request) specifyving (i) the amount of the
Requested Capital, (i) the rationale for the required funding, (iii) the manner in which the
Requested Capital has been calculated and (iv) the date by which the Shareholders individual
Capital Request must be paid.

If the Capiral Request is not approved by unanimous consent at a General Meeting or by
written resolution within fifteen (15) days after the date of delivery of such Capital Request,
the Capital Request shall be deemed to have been rejected and the provision of Article 4.10
shall apply.

If any Capital Request is approved by unanimous consent at a General Meeting or by written
resoluton, then each Sharcholder shall contribute to the Bank, on or before the date (the Due
Date) that is thirty (30) days atter the date on which the relevant Capital Request was delivered,
cash equal to its allocable share of the Requested Capital described in such Capital Request
which allocable share shall be based on such Shareholder’s pro rata sharcholding in the Bank
or as otherwise agreed in writing between the Sharcholders (the Allocable Share).

The tender by a Shareholder of its Allocable Share in accordance with this Article 4 shall be
conditional upon the remainder of such Requested Capital being contributed to the Bank by
the other Shareholders (in accordance with their Allocable Share proportions) on or before
the relevant Due Date. The Bank shall not expend any capital contributed by the Sharcholders
in the form of an Allocable Share (the Advancing Shareholders) unless and until either (i)
the remainder of all Requested Capital is contributed by all Advancing Shareholders, or (ii)
each Advancing Shareholder, at its sole discretion, delivers written notice (an Election
Notice) o the Board electing to treat its Allocable Share as (a) an equity contribution to the
Bank; or (b) immediately refundable on notice to such Advancing Shareholder. If any
Advancing Shareholder fails to give an Election Notice, such Advancing Sharcholder shall be
deemed to have made an election for the return of its contribution.

6
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It any Shareholder (a Defaulting Shareholder) fails to deliver to the Bank, in cleared funds,
the entire amount of its Allocable Share in accordance with the provisions of this Article 4,
the Board shall promptly deliver notice (in the form of a Default Notice) thereof to all
Advancing Shareholders specifying the name of the Defaulting Shareholder(s) and the unpaid
portion of such Defaulting Shareholders’” Allocable Share. Within five (5) days of receipt of
such Default Notice and if each Defaulting Sharcholder has not remedied non-payment of its
Allocable Share, each Advancing Shareholder shall deliver an Election Notice stating:

471 that the Advancing Sharcholder elects to treat its Requested Capital as an equity
contribution to the Bank; or

472 that the Advancing Sharcholder elects to treat such Requested Capital as returnable,
= g . - q p .
the Bank shall immediately return that Advancing Sharcholder’s proportion of the
contributéd Requested Capital in cash.

In circumstances under which the provisions of Article 4.7.1 are exercised by an Advancing

Sharcholder, the Shareholders hereby undertake to do all things necessary to permit the Bank
. N N . . :

to issue Shares to the requisite Advancing Shareholders.

The Bank will issue new Shares to the Advancing Shareholders based on their Allocable Share.
The number of new Shares and the valuation mechanism of the same shall be agreed by a
resolution of unanimous consent at a General Meeting or by written resolution. Where there
1s a Defaulting Shareholder, their sharcholding shall be diluted to take into account the non-
payment of their Allocable Share. In such circumstances, the Defaulting Shareholder’s
sharcholding in the Bank will be diluted to take into account the issuance of new Shares ro the
Advancing Shareholders in accordance with the provisions of this Article 4.

In circumstances where either a Capital Request is rejected by the Shareholders or (for
whatever reason) an approved Capital Request fails to raise the required amount of capital,
but a cash deficit for the relevant financial vear (or part thereof) remains, then the Board are
hereby authorised to identity, research and present to the Sharcholders for approval alternative
financing options to satisty the cash deficit. This shall include, but is not limited to, both debt
and equity financing options. As a last resort, the Board shall be required to present o the
Shareholders their proposal for the sale of the entire issued share capiral of the Bank as a
going-coneern or its administration or liquidation in accordance with the provisions of these
Articles and Afghan Law.

PART 5

SHARES AND SHARE CAPITAL

-

SHARE CAPITAL

The authorised share capiral of the Bank at the date of adoption of these Articles is three
billion four hundred and twenty-six million and four hundred and ninety-two thousand and
eight hundred and twenty Afghani (AI'N 3,426,492,820) (Authorised Share Capital) divided

(Ordinary Shares). The

s,
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Ordinary Shares are the only class of Shares authorised and issued by the Bank. As at the date
of adoption of these Articles, the Shareholders of the Bank are as follows:

Sharcholder . Number of Shares
International F'inance Corporation 2,250,000
Horizon Associates 1.1.C 13,875,000
Wilton Holdings Ltd 13,875,000
Total . . 30,000,000

b

The Bank shall at all times observe the rules, regulations and guidelines in force from time to
time of [DAB in respect of the requirement for the maintenance of a minimum tully paid up
share capital in relation to the total value of the assers of the Bank calculated on a risk adjusted
basis.

No variation of the rights attaching to Shares shall be cffective except with the unanimous
vote at a General Meetng or written resolution of the Sharcholders.

Lach of the following shall be deemed to constitute a variation of the rights attached to the
Shares:

5.4.1 any alteration in the charter or Articles of the Bank;

5.4.2 any increase or reduction or subdivision or consolidation or other alteration in the
authorised or issued share capiral of the Bank or any of the rights attaching thereto;
and

5.4.3 any resolution to put the Bank into liquidation or other administrative process.

UNISSUED SHARES

With the exception of new Shares issued in accordance with the provisions of Articles 4 and
6.6, no Shares, nor any right to subscribe for Shares, shall at any time be allotted unless at least
one (1) month prior to any such allotment the Sharcholders, for the time being, have approved
in General Meeting or by written resolution such allotment, its terms and the identity of the
proposed allottee(s).

Notwithstanding Article 6.1, if at any time the Bank proposes to allot new Shares, or agrees
or offers to agree any right to subscribe for new Shares, those new Shares shall not be allotted,
nor shall any agreement or right to subscribe for new Shares be valid, unless and until the
Bank has in the first instance offered them ro all Sharcholders on the same terms and at the
same price as those new Shares are being offered to any third party on a pari passu and pro
rata basis to the number of Shares held by those existing Share | or_as nearly as may be
without involving fractions) (the Offer). Z
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6.6

6.7

6.8

6.9

Specifically, the Offer:

6.3.1 shall be in writing, give details of the number and subscription price of the new
Shares; and

6.3.2 may stipulate ‘that any Shareholder who wishes to subscribe for a number of new
Shares in excess of the proportion to which each is entitled (on a pro rata basis)
shall in theiracceptance state the number of excess new Shares (Excess Shares)
for which they wish to subscribe.

Any new Shares not accepted by Shareholders pursuant to the Offer shall be used to satisty
any Sharcholder requests for Lxcess Shares and in the event there are insufficient Excess
Shares to satisty such requests, the Excess Shares shall be allotted to the Shareholders
requesting such Fxeess Shares on a pro rata basis to the number of Shares held by such
Shareholders immediately prior to the Offer.

In circumstances in which any Fxcess Shares remain following the exercise of an Offer, such
Fxcess Shares shall (subjéct to the provisions of these Articles) be offered to any third party
as the Board may determine at the same price and on the same terms as the Offer made to the
Shareholders.

The pre-emption rights contained in this Article 6 shall not apply o any allotment which has
received the prior unanimous approval of all Shareholders of the Bank in a General Meeting
or by written resolution, in which such Shareholders waive their pre-emption rights hereunder,
and that allotment is otherwise in compliance with the requirements of these Articles.

The issue of new Shares in accordance with these Articles shall be subject to:
6.7.1 DAB approval;

672 the obligatory entry in the Bank’s Sharcholders Register (Shareholders Register)
within one (1) month of such issue; and

6.7:3 as applicable, the obligatory entry by any new Sharcholder into the Shareholders
“Agreement where new Shares are issued to any person or entity that is not a
Shareholder who is a party to the Shareholders Agreement.

The formanon, recording and maintenance of the Sharcholders Register shall be the

responsibility of the Supervisors, unless otherwise delegated by resolution of the Supervisors
to another competent person. The Sharchoelders Register shall be held at the registered office
qf the Bank and contain information concerning cach Sharcholder and the Shares issued to
them as required under Afghan Law. The Sharcholders Register shall be open to inspection
by each Sharcholder in accordance with Afghan Law. Upon request and on reasonable notice,
each Shareholder shall be entitled to receive an extract from the Sharcholders Register in
accordance with Afghan Law.

The number of Sharcholders of the Bank shall not exceed fifty
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8.1

9.

9.1

9.2

9.5

INITIAL AUTHORITY TO ISSUE SHARES

The Supervisors are authosised to exercise all powers of the Bank to allot Shates, but only if
the allotment otherwise conforms to the requirements of these Articles. The maximum
nominal amount of Shares which may be allotted under this authority shall be the nominal
amount of the unissued share capital at the date of adoption of these Articles or such other
amount as may from time to time be authorised by the Sharcholders in General Meeting or by
written resolution.

The authority conferred on the Supervisors by this Article shall remain in force for a period
of five (5) years from the date of adoption of these Articles but may be revoked, varied or
renewed from time to time by the Shareholders in accordance with the provisions of these
Articles and the Companies Law.

X f
RESERVE FUND AND CAPITAL REQUIREMENTS

For the purposes of covering any actual or anticipated losses or provisioning against any such
potential losses incurred by the Bank in the conduct of its business, the Bank is required to
create a Reserve Fund (Reserve Fund) in an amount not less than the amount required by
Afghan Law or such greater amount as shall be determined by resolution of the Board of
Supervisors or by DAB as prescribed under Article 71 of the Banking Taw.

Any net profit retained by the Bank after the payment of applicable taxes and other
compulsory payments under the relevant Afghan Law shall be at the disposal of the Bank and
may be used by the Bank in accordance with any resolution of the General Meeting of
Sharcholders, subject to the Bank making relevant provision for “Reserve Capital” in
accordance with the provisions of Article 93 of the Companies Law in the event of any
dividend payment.

The Bank may, by resolution of the Board of Supervisors, establish other funds for particular
purposes.

Unless required otherwise by DAB, the Bank will, at all times, maintain those capital
requirements st out under Article 68 of the Banking Law

DIVIDENDS

In accordance with the provisions of Article 94 of the Companies Law and the dividend policy
approved by the Board and the Sharcholders, dividends (if any) may be paid in cash, in
property, or in Shares.

Dividends (if any) are payable by the Bank to its Shareholders pro rata in respect of their
sharcholding, when duly approved by resolution of the General Meeting of Sharcholders,
upon the recommendation of the Board.

The amount of dividend per one (1) Share shall be determined by resolution of the Board of
Supetvisors, upon recommendation of the Board having taken appropriate advice from the

Bank’s audit Committee and Independent Auditor. Any divide ayment is predicated on
; s i ; AT A e .
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10.2

with applicable Afghan law. Any dividend payment is contingent upon the Bank making
relevant provision for “Reserve Capital” in accordance with the provisions of Article 93 of the
Companies Law and Article 71 of the Banking Law.

All other provisions relating to dividends and to the payment of dividends shall be determined
in accordance with the Companies Law and applicable Afghan Law. For the avoidance of
doubt, no distributions shall be made by the Bank to the Shareholders where such distribution
shall be unlawtul under Afghan Law, including but not limited to the Companies Law.

RIGHTS AND OBLIGATIONS OF THE SHAREHOLDERS

The following rights and obligations are reserved solely to the Shareholders:

10.1.1 to adopt the procedures of the Bank and amendments thereto;
10.1.2 to adopt the by-laws of the Bank and the amendments thereto, provided that the
General Meetingsmay authorized the Board to authorize these functions;
Y
10.1.3 to appoint and dismiss the members of the Board and determine their
remuneration;
10.1.4 to adopt any increases in the authorized capital of the Bank and to determine the

terms and conditions on which Shares of the Bank may be issued;

10.1.5 to approve the annual reports and financial statements of the Bank, upon the
recommendation of the Board;

10.1.6 to decide on the sale, merger, amalgamation, dissolution and closure of the Bank;

10.1.7 to appoint the Bank’s external audit tirm, taking into account any recommendations
by the Board; and

10.1.8  to establish and close subsidiaries, branches or representative offices of the Bank.
Any Shareholder of the Bank shall have the right to call an Extraordinary General Meeting
(Extraordinary General Meeting) of Sharcholders in order to address matters of an urgent and
important nature and propose relevant business for any such meeting.

The Sharcholders shall have the following obligations:

10.3.1 to pay for their Shares in a manner determined by Afghan Law and these Articles;

10.32 in addition to the obligations of the Shareholders under Article 10.1, to give written
notice to the Bank of any intention to enter into a transaction whereby a third party
would acquire a Qualifying Holding in the Bank as detailed in Article 21 of the
Banking Law;

11
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1.4

11.7

10.3.3 to give written notice to the Registrar of any change in any informaton relating to
such Shareholdey that is included in the Sharcholders Register, within ten (10) days
of such change;-and

10.3.4 not to disclose any information that constitutes sensitive confidential proprietary
information about the commercial activities or finances of the Bank to any third
party.

PART 6
GENERAL MEETINGS OF SHAREHOLDERS

GENERAL MEETINGS

‘{ ¥
The annual general meeting of Shareholders shall be convened in accordance with the Banking

Law (Annual General Meeting).

Not less than thirty (30) days' prior written notice of all General Meetings shall be given to the
Sharcholders at their respective addresses notified by them to the Bank in writing.

An agenda and accompanying materials setting out the business proposed to be transacted at
a General Meeting shall be circulated by the Bank to the Shareholders at the same time as the
notice referred to in Article 11.2 above. No business shall be transacted at any General
Mecting duly convened and held other than that specified in the notice without the prior
consent of all Sharcholders.

The Board shall provide the Bank’s previous Financial Year's audited financial statements to
all Shareholder Parties at least fifteen (15) days before the Annual General Meeting which is
held to approve and adopt such audited financial statements.

The quorum for a General Meeting shall be Sharcholders, present in person or by Proxy, or
by corporate representative, holding Shares representing more than fifty per cent (50%) of the
voting Shares of the Bank then outstanding. Subject to the provisions of these Articles and
the Shareholder Agreement, resolutions may be passed at a General Mecting by a vote of a
Simple Majority of the Shares present at the meeting.

In the absence of a valid quorum ar a General Meeting, duly convened and held, the meeting
shall be adjourned to the same time and place not earlier than one (1) day but no later than
twenty-one (21) days thereafter as the Chairman may determine. The quorum requirements at
such adjourned meeting shall be reduced to Shareholders holding at least thirty per cent (30%0)
of the voting Shares of the Bank then outstanding.

No resolution shall be deemed to have been duly passed by the Bank’s Sharcholders by

circulation or written consent unless the resolution has been circulated in draft form, together

with the information required to make a fully-informed, good faith decision with respect to

such resolution and appropriate documents required to evidence passage of such resolution,

if any, to all Shareholders of the Bank at their usual address, and has been unanimously

approved in writing by those Sharcholders which are W}mﬁﬁagn the resolution.
; i,
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11.11
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The provisions of Article 11 shall apply, equally, to meetings of any class of Shareholders of

the Bank.

General meetings of Sharcholders may be held in Kabul, Afghanistan or such other place as
the Board may decide at its absolute discretion.

All or any of the Sharcholders may participate in a meeting of the Sharcholders by means of a
conterence telephone or any communication equipment which allows all persons participating
in the meeting to hear each other. A person so participating shall be deemed to be present in
person at the meeting and shall be entitled to vote or be counted in a quorum; and accordingly,
a meeting of the Sharcholders may be held where each of those present or deemed to be
present is in communication with the others only by telephone or other communication
equipment as aforesaid. A meeting where those present or deemed to be present are in
different locations shalt be deemed to take place where the largest group of those participating
is assembled, or, if there is no such group, where the Chairman of the meeting then is.

Sharcholders who are corporate entities are required to nominate (as more specifically detailed
below) an individual to actas the relevant Shareholder’s nominated representative for the
purposes of attendance and voting at any general or Extraordinary General Meeting. Notice
of such appointment shall be provided in writing to the Bank’s secretary at or before the
Annual General Meeting of Sharcholders together with copies of the relevant supporting
corporate resolutions evidencing the appointment of such representative (Appointment
Notice) and their authority so to act (Shareholder Representative). The Bank, other
Sharcholders, Board and Management Board of the Bank shall recognise the authority of the
Shareholder Representative to attend, speak and vote on behalf of the relevant Shareholder
tor the calendar year following receipt of the Appointment Notice and such appointment shall
terminate cither (i) on the day which is one (1) calendar year from date of the requisite
Appointment Notice, unless otherwise stated in the Appointment Notice, or (i) upon receipt
of a turther notice trom the relevant Shareholder detailing the termination of the appointment
of the existing Sharcholder Representative and the appointment of a new Sharcholder
Representative for the remainder of the vear. For the avoidance of doubt, in circumstances
where the Shareholder Representative is temporarily unable to perform their duties, a
Sharcholder may, by notice in writing to the Bank’s secretary, appoint a proxy for a detined
and limited period of tme only (not to exceed thirty (30) davs) (Proxy). Where a Shareholder
Representatve or Proxy has been duly appointed, the term Shareholder shall be construed to
mean the Sharcholder as represented by such nominee.

PART 7

BOARD OF SUPERVISORS

-

NUMBER OF SUPERVISORS, AND COMPOSITION OF THE BOARD

Supervisors shall be appointed in accordance with Articles 47 and 49 of the Banking Law. The
number of Supervisors shall not be less than three (3) and no more than nine (9) and at all
times, uneven in number. No Supervisor shall be required to vacate his office, and no person
shall be ineligible tor appointment as a Supervisor by reason of hls havmg attained any
particular age. No sharcholding qualification for Suerx'lscn}fﬁﬁaN:EJ :

by
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APPOINTMENT AND REMOVAL OF SUPERVISORS

The three (3) Shareholders of the Bank shall each be entitled to appoint one (1) person to be
a Supervisor of the Bank (each a Shareholder Appointed Supervisor). Such appointment
shall be in writing and signed by, or on behalf of the relevant Sharecholder and served on the
other Sharcholders and the Bank at its registered office. Subject to such Shareholder
Appointed Supervisor being eligible so to act and meeting the relevant criteria for appointment
as a Supervisor under the Companies Law, Banking Law and rules and regulations of DAB,
the other Sharcholders shall be reasonably required to approve the appointment of such
Shareholder Appointed Supervisor in accordance with the provisions of these Articles. Such
Shareholder Appointed Supervisor shall be entitled to maintain the position of Supervisor
subject to being either terminated or replaced by the relevant Sharcholder or otherwise ceasing
to act as a Supervisor in accordance with the provisions of these Articles or Afghan Taw.
Notwithstanding the provisions of this Article 13.1, the provisions of Article 13.5 shall apply
in respect of a person (including a Shareholder Appointed Supervisor) ceasing to act as a
Supervisor.

[ach year the members Ot‘athc Board shall elect from among the Independent Supervisors, a
chairman of the Board to preside over and officiate the activities of the Board as well as preside
over gencral meetings, Annual General Meetings and Extraordinary General Meetings of
Shareholders (Chairman).

Supervisors shall be appointed for a period of four (4) years and may be reappointed for
subsequent periods of equal length, however each Independent Supervisor must submit for
annual re-clection at the Annual General Meeting in accordance with Afghan Taw.

A person shall cease to be a Supervisor as soon as:

13.4.1 any relevant Sharcholder decides to remove or replace their Shareholder Appointed
Supervisor; or

13.4.2 an Independent Supervisor ceases to meet the criteria for their appointment as
detailed in Article 14; or

13.4.3 the Shareholders, by Simple Majority consent, resolve at a General Meeting or by
written resolution to remove or replace any Supervisor that is not a Shareholder
Appointed Supervisor; or

15.4.4 a Sharcholder Appointed Supervisor may be removed by a decision of the
Shareholders, excluding the Sharcholder whose Sharcholder Appointed Supervisor
2 is the subject of such removal; or
13.4.5 he/she resigns by notice in writing to their fellow Supervisor; or
13.4.6 any bankruptey order or equivalent such order is made against them; or
13.4.7 he/she is otherwise prevented from so acting under any applicable Afghan Law and

specifically, if he/she is ineligible under Artcle Simlg_thnking Law.
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14.

14.1

14.4

No Supervisor shall be appointed or removed otherwise than pursuant to this Article 13, save
as otherwise provided by Afghan Law.

INDEPENDENT SUPERVISORS

Notwithstanding the provisions of Articles 12 and 13 above, two-thirds of the majority of
those persons appointed as Supervisors of the Bank shall be independent supervisors who
shall be required, at all times, to meet the criteria listed in this Article 14 in order to be
appointed and remain in office as a Supervisor of the Bank (Independent Supervisor).

Independent Supervisors shall be appointed by a Simple Majority resolution of the
Shareholders, subject always to the approval of DAB.

On a temporary basisgand until the following General Meeting, the Board of Supervisors may
temporarily replace an Independent Supervisor with a new Independent Supervisor of their
choosing in order to remain compliant with Afghan Law.

FFor the avoidance of doubt, an Independent Supervisor shall be defined as a natural person

who:

14.4.1 is not a Shareholder of the Bank or of any enterprise in the same group as the Bank,
in accordance with Article 2(35) of the Banking Law and does not hold any material
interest in the Bank in any way or form;

14.4.2 is identified in the annual report of the Bank;

14.4.3 is not a director or officer of anv entity that is a Sharcholder of the Bank;

14.4.4 is not a relative of any Sharcholder of the Bank or a relative of any director or officer
of any Shareholder (relative shall include a spouse, parent, child, brother, sister and
the spouse of any such parent, child, brother or sister);

1445 is not acting as a Shareholder Appointed Supervisor;

14.4.6 is not currently retained (either personally or through any service company) in any
senlor executive, consultancy or professional advisory capacity by the Bank, any
Sharcholder of the Bank or any entity related to any Shareholder of the Bank;

1447 is not, and has not been in the past five (5) years, employed by the Bank or its
atfiliates;

144.8 does not have, and has not had in the past five (5) years, a business relationship
with the Bank or its atfiliates (either directly or as a partner, shareholder (other than
to the extent to which shares are held by such Independent Supervisor pursuant to
a requirement of Applicable Law, and is not a director, officer or senior employee
ot a person that has or had such a relationship);

14.4.9 is not affiliated with any non-profit organization that recei

from the Bank or its affiliates;

-y
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14.5

14.4.10  does not receive and has not received in the past five (5) years, any additional
remuneration from the Bank other than his or her fee and such fee does not
constitute a significant portion of his or her annual income;

14.4.11  does not participate in any share option plan or pension plan of the Bank;

14412 is not employed as an executive officer of another company where any of the Bank’s
Supervisors serve on that company’s board of ditectors;

14.4.13 s not, nor has been at any time during the past five (5) years, affiliated with or
employed by a present or former auditor of the Banlk; and

14.4.14  has not seryed on the Board of Supervisors for more than ten (10) vears.

% ‘
A person who has served as a Shareholder Appointed Supervisor shall be eligible for election
as an Independent Supervisor in circumstances where:

14.5.1 the Sharcholder who appointed such individual is no longer entitled to appoint a
Shareholder Appointed Supervisor;

14.5.2 the individual is no longer emploved by or affiliated with the Sharcholder who
! _ ng plo} ) _
previously appointed him or her as a Sharcholder Appointed Supervisor; and

14.5:3 the individual otherwise meets the criteria derailed in Articles 14.4.1 to 14.4.6 above.

SUPERVISOR AUTHORITY

Subject to the relevant recommendation and approval processes detailed in these Articles and
the Sharcholder Agreement, which acknowledge the review, recommendation and decision
making authority of the Shareholders, Board, Committees and Management Board, and in
accordance with Article 50 of the Banking Law, the following matters are reserved to the
Supervisors for change by affirmative vote in board meeting or by way of written resolution.

15.1:1 convene cach session of the General Meeting of shareholders and adopt the agenda
for each such session;

15.1.2 approve the Bank’s organizational structure;

15515 make decisions regarding branch offices and representative offices of the Bank and
decisions regarding approving any recommendation to Shareholders for the amount
of remuncration paid to Board (including Independent Supervisors), members of
the Management Board, the Committees of the Bank and approving any fees paid
to the Independent Auditor;

15.1.4  appoint, dismiss and determine the remuneration of the Bank’s Management Board,




15.1.6

15:1.9

15.1..10

15.1.11

155142

15.1.13

15.1.14

15.1.10

15.1.17

15.1.18

15.1.19

15.1.20

approve the Bank’s Business Plan, annual operating budget and amount of
remuneration paid to members of the Management Board, the Committees of the
Bank and approving any fees paid to the Independent Auditor;

approve all policies pursuant to which the Bank will conduct its business, including
the Bank’s risk management policy, and policies for dealing with conflicts of
interest, and ensure that they are adhered to and require the Management Board to
implement those policies;

determine the conditions under which credits may be granted by Bank emplovees,
and which credits require approval of the Board of Supervisors;

ensure the establishment, functionality, appropriateness and adequacy of internal
controls and risk management for the Bank;

ensure the integrity of the bank’s financial reporting, including financial reporting
to DAB;

L)

ensure the appropriate functionality of internal audit function;

make recommendartions to the General Meeting of Sharcholders on matters
requiring sharcholder approval;

make recommendations to the General Meeting of Sharcholders concerning
appointment of the external audit firm for the Bank;

ensure that the Bank has an annual external audit, which includes the auditor’s
opinion of the truth and accuracy of the bank’s financial statements;

make decisions concerning distributions, subject to requirements of Afghan Law
and regulations of DAB, and what amount of the net profit of the bank shall be

transferred to any reserve of the Bank;

make decistons concerning procedures, and distributions, subject to requirements

of Afghan Law;

decide on other marters placed in the competence of the Board of Supervisors by
the Bank’s Articles of Association;

ensure the implementation of instructions and orders of DAB;

approving the nature of Shareholder written resolutions for recommendation to the
Sharcholders for approval;

approving the adoption of resolutions duly passed by meetings of Shareholders
and/or written resolutions and implementing such resolutions;

to the extent not delegated to the Management Mgﬂ&@h’;@m Board Committee,

Jdn-fespect of“the annual budget,
SP PRSIV




Business Plan (the Business Plan) or any other relevant plan or policy of the Bank
approved by the Shareholders;
15.1.22  approving any differential in expenditure within the scope of approved budeets
SRR SR _ I Pp 4
within a twenty per cent (20%) margin;

15.1.23  subject to Sharcholder approval, authorize or undertake any arrangement for the
disposal (including but not limited to any sale, exchange or lease) of: (i) more than
twenty-five per cent (23%) of the fair market value of the asscts of the Bank,
whether in one or a series of transactions; or (i) assets that contribute to the
generation of more than twenty-five per cent (25%) of the net income of the Bank;

15.1.24  recommending to the Shareholders, approving and adopting resolutions to have the
Bank’s Banking License revoked;

15.1.25  approving authoerity to enter into transactions of the Bank requiring a decision of
the Shareholders if such authority is urgently required, a quorum of Shareholders is
not available on*short notice to provide a requisite approval and, in the reasonable
opinion of the Supervisors, the transaction is in the best interests of the Bank; and

15.1.26  approving all other matters contemplated by the Companies Law, the Banking Law,
these Articles, the rules and regulations of DAB and other relevant Afghan Law
which are not reserved to the Sharcholders for resolution.

16. SUPERVISORS MAY DELEGATE

16.1  Subject to these Articles, the Shareholder Agreement, the Companies Law, the Banking Law,
the rules and regulations of DAB and other relevant Afghan Law, the Supervisors may delegate
any of the powers which are conferred on them under these Articles:

16.1.1 to such person or Commi[tcc;

16.1.2 by such means (including by power of attorney);
16.1.3 to such an extent;

16.1.4 in relation to such matters or territories; and
16.1.5 on such terms and conditions;

as they think fit.

16.2  If the Supervisors so specify, any such delegation may authorise further delegation of the
Supervisor’s powers by any person to whom they are delegated.

16.3  The Supervisors may revoke any delegation in whole or part, or alter its terms and conditions.
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17.6

BOARD MEETINGS

Board meetings shall be ealled and carried out in accordance with the procedures prescribed
under Afghan Law and the Shareholder Agreement.

The Board shall meet at least one (1) dme during each month subject to an annual schedule
and confirmation of the date of the next board meeting at the previous board meeting.

Written notice of each meeting of the Board shall be given to all the Supervisors. Written
notice of each meeting of a Committee of the Board shall be given to all Supervisors on that
Commirtee and their alternates, if any. Written notice of a meeting under this Article 17.3
shall be sent to the address notified from time to time by the Supervisors at least fifteen (15)
days in advance of such meeting; provided that where, exceptionally, the Board or a
Committee of the Beard is required to make a decision in circumstances in which the foregoing
notice requirements cannot be observed, such notice requirements may be waived with the
unanimous approval of all Supervisors present or, in the case of a meeting of a Committee of
the Board, all Supcr\'isors;gm that Committee,

An agenda setting out in detail the items of business proposed to be transacted at a meeting
of the Board together with necessary information and supporting documents shall be
circulated to each of the Supervisors. An agenda setting out in detail the items of business
proposed to be transacted at a meeting of a Committee of the Board together with necessary
information and supporting documents shall be circulated to each of the Supervisors on that
Committee. The agenda, information and documents shall be circulated at least seven (7) davs
prior to the date of the relevant meeting; provided that where, the Board or a Committee of
the Board is required to make a decision in circumstances in which the foregoing notice
requirements cannot be observed, such requirement to circulate agenda information and
documents may be waived with the unanimous approval of all Supervisors present or, in the
case of a meeting of a Committee of the Board, all Supervisors on that Committee.

The Bank shall indemnity each ot the Supervisors to the maximum extent permitted under
Applicable Law for any costs, expenses or liabilities incurred by each such Supervisor in the
course of, or in any way related to, his or her activities or his or her position as a Supervisor.

The Board shall, after approval of the General Assembly, adopt and maintain a Supervisor
remuneration and expense reimbursement policy providing for the payment of Supervisors’
fees and reimbursement of expenses. Such policy shall include reimbursement of the
reasonable expenses incurred by such Supervisors: (1) in attending a board or Committee
meeting or a General Meeting or any other meeting which the Supervisor is requested to attend
in his capacity as a Supervisor ot the Bank; and (i) in obrtaining independent legal or
Professional advice in furtherance of his or her duties as a Supervisor.

The quorum for a meeting of the Board, duly convened and held, shall be a two-third’s
majority of the Supervisors then in office. The quorum for a meeting of the Audit Committee,

duly convened and held, shall be a two-third’s majority of that committee. The quorum for a

meeting of any other Committee of the Board, duly ceriver th-held, shall be the majority

of that Committee.
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In the absence of a valid quorum at a meeting of the Board or a Committee of the Board, duly
convened, the meeting shall be adjourned to a time and place not earlier than one (1) day but
no later than twenty-one (21) days thereafter as determined by the Chairman. The quorum
requitements as set out in Article 17.7 shall also be applicable at such adjourned meeting.

Any Supervisor shall be entitled to participate in a meeting of the Board or a Committee of
the Board of which he or she is a member, at which he or she is not physically present, by
telephone or video conterence or similar electronic means and the Chairman of such meeting
shall ensure that such Supervisor’s observations are duly recorded in the minutes of such
meeting.

No resolution shall be deemed to have been duly passed by the Board or a Committee of the
Board by circulation or written consent, unless the resolution has been circulated in draft form,
together with the ififormation required to make a fully-informed, good faith decision with
respect to such resolution and appropriate documents required to evidence passage of such
resolution, if any, to all Supervisors or to all Supervisors on the relevant Committee at their
usual address, and has bcicn approved by Simple Majority and in writing by such of them as
are entitled to vote on the resolution.

COMMITTEES

Committees established by the Supervisors and to which the Supervisors delegate any of their
powers must follow procedures which are based as far as they are applicable on those
provisions ot the Articles which govern the taking of decisions by Supervisors.

The Supervisors may make rules of procedure and mandates for all or any Commirtees, as
long as such procedures and mandates do not conflict with these Articles, the Companies Law,
the Banking Law, the rules and regulations of DAB or other relevant Afghan Law.

For the avoidance of any doubt, the Supervisors shall establish any Committees required under
the Banking Law or as required by DAB from time to time, unless exempted by the Banking
Law or by DAB’s written consent.

The Board shall maintain the following Committees: the audit Committee and the risk
management Committee.

‘The Board of Supervisors shall establish an Audit Committee (Audit Committee) which will
review and evaluate the financial and economic activities of the Bank, consistent with and in
compliance with the Banking Law (including but not limited to Article 52 thereof). The Audit
Committee shall consist of at least three (3) and no more than nine (9) persons elected in
accordance with these Articles. The majority of the Audit Committee must consist of
Independent Supervisors or qualified persons. The Audit Committee shall perform such duties
and report to the General Meeting of Sharcholders and/or the Board in accordance with the
provisions of the Companies Law, the Banking Law and the rules and regulations of DAB.

The period of appointment of a member of the Audit Comt 'W
. . . X - ’ . A
its expiration upon resolution of the General Meeting of Shutch
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18.8

18.9

19.

19.1

19,2

19.4

The Audit Committee shall have the right at any time at its own initiative, at the direction of
the General Meeting of Sharcholders, the Board or at the request of a Substantial Sharcholder,
to conduct a review of any and all of the actvities of the Bank. For this purpose the Audit
Committee shall have unconditional access to all documents of the Bank.

At the demand of the Audit Committee, members of the Board, Management Board and Bank
statf shall be obligated to render necessary assistance in oral and written form.

The Audit Committee shall conduct a review of the annual accounts and financial statements
of the Bank prior to the approval by the Board, the recommendation of the Board for
Shareholder approval and subsequent approval of the General Meeting of Shareholders. ‘The
General Meeting of Sharcholders shall not approve the annual accounts and financial
statements of the Bank without the requisite report and approval of the Audit Committec.

\< f
CORPORATE GOVERNANCE AND CONFLICTS OF INTEREST

In the execution of their duties the Board shall be mindful at all imes of the provisions of
Articles 47, 48, 49, 50, 51, 52, 53 and 56 of the Banking Law (as amended from time to time)
together with the rules and regulations of DAB governing matters of corporate governance
best practice.

Adherence by the Bank to the standards set by corporate governance regulations issued from
time to time by DAB under the relevant provisions of the Banking Law will be monitored by
DAB by on-site examinations.

Members ot the Board and Management Board should take appropriate measures at all times
in structuring their business and personal ties to the Bank to avoid even the appearance of a
conflict of interest.

To achieve the goal of ensuring that the personal interests of members of the Board and
Management Board do not contlict with the best interests of the Bank, the Board should:

1941 establish and adhere to a written policy(ies) on salaries, fees, loans and expenses
granted to insiders of the Bank, specifically members of the Board and Management
Board;

19.4.2 consult with the Bank’s legal counsel before entering into or approving transactions

involving the Bank and Sharcholders, members of the Board or Management Board
or other connected persons;

J9.43 disclose all real and potential conflicts of interest to the entire Board, and as
applicable (and on the advice of the Bank’s legal counsel) the Sharcholders, prior to
the Board resolving to take any action on any relevant matter;

19.4.4 ensure that the Board fully documents any discussions, investigation, reporting and
approvals process regarding all transactions between the Bank and Sharcholders,

=4 ]
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19.4.5 ensure that the member of the Board or Management Board with a potential
contlict of integest adheres to the provisions of Article 19.5; and

19.4.6 ensure that the Bank’s interests are paramount In any transaction involving an
insider or a related person of the Bank.

A Supervisor who to his knowledge is in any way, whether directly or indirectly, interested in
a contract or proposed contract with the Bank shall declare the nature of his interest at a
meeting of the Board in accordance with the provisions of Article 50 of the Companies Law
and otherwise in accordance with these Articles, any other agreement entered into between
the Sharcholders from time to time (including but not limited to the Related Party
Transactions Agreement dated 29 June 2004) and applicable Afghan TLaw. Following such
disclosure, a Supervisor shall not be entitled to participate or vote in respect of any contract
or proposed contragt in which they are interested and if they shall do so their vote shall not
be counted and they shall not be taken into account in ascertaining whether a quorum is
present.

MANAGEMENT BOARD

The Management Board of the Bank (the Management Board) shall be appointed by the
Board of Supervisors following the recommendation of any such individuals for appointment
by the Board. The Management Board shall comprise no less than five (5) members, including
at the CLO, Deputy CEO, Chief of Operations, Chief Credit Officer and Chief Finance
Ofticer. In accordance with Article 56(4) of the Banking Law, the Board of Supervisors may
appoint such other otficials as may be specified in the Banks® Articles of Association or as
decided by the Board of Supervisors. For the avoidance of doubt and subject to these Articles
and Afghan Law, the Management Board shall have no power to overrule any decision of the
CEO where the CEEO is properly exercising those powers delegated to him by these Articles
or otherwise by the Sharcholders, the Board or under Afghan Law and subject to DAB
approval. :

The Management Board shall be responsible tor the management and execution of the Bank’s
day-to-day business actvities. The CEO shall have the authority to act on behalf of the Bank
in relation to third parties without a power of attorney.

The Management Board shall act in accordance with Afghan lLaw, these Articles, lawful
resolutions of the Sharcholders and of the Board of Supervisors and his or her contract of
employment. The competence of the Management Board shall include all matters relating to
the Bank’s day-to-day business activities, except those that are reserved to the Sharcholders
and/or the Board, unless otherwise delegated to it.

The Management Board shall be responsible for the implementation of resolutions of the
Sharcholders and the Board and must carry out those duties prescribed under Article 56(6) of
the Banking Law and Arrticle of 2.10 of Corporate Governance Regulation.

The rights, obligations, form and amounts of remuneration of each of the Management Board

shall be determined by the Board and by the employment cemitiact;¢oncluded by each of the

. . e I,
Management Board with the Bank (with the approval ()f/fr},c"‘l‘- aard F{a‘(z,.kbs‘uch contract shall
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be signed on behalf of the Bank by the Chairman, CEO or by another person expressly
authorised by the Board, subject to any other requisite approvals under these Articles.

The CEO shall be authorised to:

20.6.1 act on behalf of the Bank in relation to third parties without a power of attorney;

20.6.2 represent the Bank before all organisations and State agencies in accordance with
Afghan Law and these Articles;

20.6.3 issue powers of attorney authorising persons to act on behalf of the Bank;
20.6.4  issue orders for hiring, transfer and dismissal of the Bank’s employees; and
= X z - - - ] . ~
PG perform other functions assigned to him by the General Meeting of Shareholders

or the Board other than with respect to matters reserved by Afghan T.aw or these
Arricles to the exclusive remit of such bodies.
k]
Subject to the Banking Law, the Bank will provide the following information to the
Shareholders:

20.7.1 a bi-annual progress report, within sixty (60) days following the end of each fiscal
half year, including:

(a) un-audited financial statements prepared in accordance with II'RS;

(b) details on the quality of the loan portfolio, including amounts of loans
classed according to DAB requirements and required loan loss reserve:

(c) financial ratios compliance statement with calculations for the required

financial ratios, and a statement on compliance with the Banking Law and
rules and regulations of the DAR,;

2072 annual audited financial statements prepared by an internationally recognised
auditing firm, within ninety (90) days after the end of each fiscal year, including a
regular annual management letrer from the external auditors subject to Afghan l.aw;

20.7.3 annual environmental performance report, within one hundred and twenty (120)
days ot the end of cach fiscal year, which will provide a brief summary of the
performance of the Bank’s environmental management system; and

20.7.4 subject to Afghan Law, copies of all minutes of Shareholder meetings and written
resolutions within sixty (60) days of such meetings or the passing of such written
resolutions.
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PART 8
'INDEPENDENT AUDITOR
INDEPENDENT AUDITOR

The financial and business activities of the Bank shall be inspected by the Independent Auditor
of the Bank (Independent Auditor). The Independent Auditor shall be appointed at a General
Meeting in accordance with. Article 48(1)(7) of the Banking Law and according to any other
DAB approval and requirements and shall perform the duties detailed therein.

The Independent Auditor shall be appointed from among the major independent international
audit firms having offices in close proximity to Kabul and shall perform its duties as set out
under Article 94(2) okthe Banking Law.

The Independent Auditor shall carry out audits in connection with the annual accounts and
financial statements and tax returns of the Bank. In addition, the Independent Auditor shall
carry out audits and other iffvestigations at the request of the General Meeting of Shareholders
and/or Board.

The Independent Auditor shall prepare audit and investigation repotts, together with financial
statements for consideration at the Annual General Meeting.

The cost of all audits shall be paid by the Bank.

The CLO, his or her deputies and all employees of the Bank shall fully cooperate with the
Independent Auditor, including but not limited to providing all information, materials and
documents necessary to implement audits.

PART 9
ISLAMIC BANKING

ISLAMIC BANKING WINDOW

The Bank shall, pursuant to Article 88 of Banking Law, establish Islamic banking window (the
Window).

The Islamic banking window, shall conduct its operations in a sound and prudent manner and
in accordance with the requirements of Banking Law, Sharia principles, related regulations
tssued by DAB, and any conditions and restrictions specified 1n its license.

GOVERNANCE STRUCTURE AND APPOINTMENT OF KEY POSITIONS

Islamic banking window shall be comprised of Shariah Board, ITead and Deputy Head of
I[slamic banking window, a Shariah Advisor, and other employees stipulated in National
Shariah Governance Framework.

————
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Subject to Article 90 of Banking Law and the provisions of National Shariah Governance
Framework, appointment of key positions in Islamic banking window shall be made after

approval of DADB.
SHARIAH BOARD, COMPOSITION, MEETING AND RESPONSIBILITY

Pursuant to provisions of Banking Law and related regulation, the Islamic banking window
shall establish a Shariah Board (the Shariah Board) who shall be responsible for overall
compliance of the Islamic banking window’s activities, operations and products with the
Shariah principles.

The Sharia Board shall be comprised of at least three (3) Islamic scholars, who shall in
accordance with Article 90 of Banking Law be appointed for a period of 3 years. The Shariah
Board shall designate one of its members as chairman. The members may be reappointed for
a subsequent terms of equal length.

‘The Shariah Board members shall have the necessary qualifications stipulated in the related
regulation, and as a minimum, shall have experience in Islamic banking operations.

The Shariah Board meeting shall be held on need basis.

The Shariah Board shall take valid decisions by a simple majority of the votes of its members.
In case of a tie vote, the chairman of the Shariah Board shall cast the deciding vote.

Subject to provisions of Banking Law and Article 6.3.3 of National Shariah Governance
Framework, Shariah Board shall report to Board of Supervisors and regularly inform the Board
on relevant Shariah marters.

The Islamic banking window shall appoint an experienced Shariah scholar with necessary
qualification as stipulated in Clause 24.3 of these Articles.

ISLAMIC BANKING WINDOW ACTIVITIES

The Islamic banking window shall, pursuant to the provisions of its license, the Sharia
g : P ,

principles, and related regulations, engage in the activities prescribed under Ardcle 91 of

Banking Law.

ROLE AND RESPONSIBILTY OF BOARD OF SUPERVISORS AND BOARD OF
MANAGEMENT

"The Board of Supervisors shall be responsible for adaptation and implementation of applicable
law and regulation within the Islamic banking window’s governance structure by obtalning
appropriate mechanisms in discharge of responsibilities of the window.

The Management Board shall oversee that the implementation of the resolutions, issued by
Shariah Board, 1s in conformity with the related regulation and it is further expected to
understand Shariah non-compliance risks for Islamic business activides of the window
accordingly. In the event Shariah non-compliant activities are identified, the Management
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Board shall take necessary corrective measures to overcome the situation.

PART 10
REORGANISATION AND LIQUIDATION

REORGANISATION AND LIQUIDATION

The duration of the existence of the Bank shall be unlimited, unless reorganised or liquidated
in accordance with Afghan Law and these Articles.

The reorganisation, amalgamation, merger or division of the Bank shall be permitted only with
the prior written aughorisation of DAB and in accordance with the provisions set out under
the Banking Law.

The Bank may be liquidated by resolution of DAB, after the Banking License has voluntarily
surrendered, at the requést of the Bank, pursuant to Ardcle 19 of the Banking Law and in
accordance with Afghan Taw. The decision to voluntarily liquidate and to request the
revocation of its Banking License will require the affirmative resolution of the Qualified
Majority in the General Meeting or by written resolution.

PART 11
GENERAL
INDEMNITY

Subject to the Companies Law, but without prejudice to any indemnity to which a Supervisor
or any other person may otherwise be entitled, each Supervisor, Management Board or Audit
Committee member (whether a Supervisor, Management Board or otherwise) of the Bank
shall be indemnified out of the Bank’s assets against all costs, charges, losses, expenses and
liabilides incurred by him/her in the execution of his/her duties, or in relation thereto
including any liability incurred by him/her in defending any civil or criminal proceedings, in
which judgment is given in his/her favour or in which he/she is acquitted or the proceedings
are otherwise disposed of without any finding or admission of any material breach of duty on
his/her part or in connection with any application in which the court grants him/her relief
from liability for negligence, default, breach ot duty or breach of trust in relaton to the Bank’s
affairs.

J'he Bank will buy and maintain insurance against any liability falling upon its Supervisors or
other Management Board members which arises out of their respective duties to the Bank, or
in relation to its affairs.

NOTICES: TIME OF SERVICE

Any notice or other document may be served on or delivered to any member by the Bank
cither pcrt:ornll ,or b\ SLI’ldlIlé it b\ prc pa1d regl\rered_dpmt (b\ rcpumbla 11'1[61'1’12111()1‘1&]
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at their last known or notified address provided by the Shareholder for this purpose, or by
leaving it at their last known or notified address addressed to the Sharcholder, or by any other
means authorised by the Sharcholder concerned (including by email).

Any notice or other document shall be deemed served:
2924 if given personally, when delivered; or

2923 if sent by registered post or courier, five (5) Business Days after posting; or

2023 if by email, upon sending (subject to the email address being valid, email service
being pgtrmittcd under these Aracles or applicable Afghan Law and the sender not
receiving a notice of non-delivery).

In proving such service or delivery, it shall be sufficient to prove that the notice or document
was delivered to the address given for notice, or properly addressed, stamped and put in the
post or sent by email to the authorsed and valid email address of the recipient without notice
of non-delivery being received.

Any requirement in these Articles or in the Companies Law for any notice, resolution or other
document to be signed by or on behalf of any person shall be deemed satisfied where a notice,
resolution or other document is received with the signature of the relevant person reproduced
thereon by means of email if such signature is confirmed by receipt of the notiee, resolution
or document bearing the original signature in manuscript within fourteen (14) days of receipt
of the reproduction.

These Ardcles have been confirmed and approved at a General Meeting in the English
language.

These Articles have been approved and adopted by the Bank by its Board (who were duly
authorised to do so by the General Meeting of Sharcholders) and supersede all previous
Articles or By-Laws (or the like) of the Bank.






