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HIBRET BANK SHARE COMPANY

•                             ME+M_O R+A+_N D U_E±J2LFL±AIS S O C IAITL±QH

Introduction
_             .-------------------------  _  __-i

Since  I+Iibrct Bank  Share  Company was cstablishcd  as  a  ct)mmcrcial   bank

under  the  provisions  ()f the  licensing  and  supcrvisi()n  ()r banking  business

proclamation  No  84/1986  and  Commercial  Code  of Ethiopia  of  1960,  and
has .been providing service by preparing its own Memorandum and Articles

?

of Association;

1.  Whereas   it   is   found   necessary   to   amend   the   Memorandum   of

Association   in   pursuance   with   the   provisions   of   the   Amcndcd
Ethiopian commercial code proclamation No 1243/2013;                   '

2.  Whereas both  the Commercial Code and Banking ()perati(]n I,iccnsing

and   1<cgulation.  Proclamation   and   other   rclalcd   laws      have   bc(in

am(mdcd and new laws have bccn issued;

3.  Whereas it is deemed essential to incorporate new conditions;

Now, therefore, we, shareholders, whose names, natit)nalities, addresses and

their  number  ()f  shares  are  sh()wn  at  the  end,  amended  Memt)randum  of

Asst)ciation of the bank as fell()ws. List of nanes of -sharch()1dcrs of the bank

at the  time  of amendment of this  Memorandum  of Association  is anncxed
herewith.

Article  1 Name of the Bank                                                                                '

The name or the bank is "Hibrct Bank Share Company".

Article 2  Head Ofrice and Branches of the Bank

2.11 lead Office  of the  bank is I()cat.cd  in Addis Ababa  Cit,y,  I,idcla  Sub~City,

Woreda 07,  llouse No-New,  Hibir Tower.

2.2  'l`he  bank may establish branches in Ethiopia .and  t>verseas upon  pri()r

authori7,ation  of National  Bank  of Ethiopia,  when  deemed  fcasiblc  and

necessary.

D/C]i'neral Managrr



2.3 List of branches in operation at the time of ratification of amendmon.i, t>r

this Memoranduri of Association is adnexed herewith.

Articl;       3      _N___a___pees , _______=N±__±__i.Q_±.a±_i.i_i__e=§£__   __Add_r_g§§es  ____ _ar±_a___  _ __ Shar_e_h=g±__d±__pgsuef

Shareholders

I,ist, of names,  nationalities,  addrcsscs and  sharch()1dings ()f sharcholdcrs is

anncxed hcrcwith.

Article  4 =E=Hsine=§§ Sect_p_I_ _a_nd objective__a_

The Bank shall have the following Business Sectorsaand objectives.:

4.1   To   rcceivc   demand(current),   saving   and   time   deposits   payable   on

demand;

4.2 'I`o. provide different types of loans, advance loans and overdraft loans;

4.3 'I`o provide interest-free banking service;

4.4To provide digital financial scrvicc;
i

4.5 To provide agent banking service;

4.6 To provide investment banking service;

4.7 'l`o participating in capital market;

4.8 'I`o invest in accordance with relevant law;

4.9  'l`o issue(draw),  accept,  discount,  buy and  sell Bills  of cxchangc,  drafts

arid prt]misory nt>tcs within and outside tjf Ethit>pia.

4.10  'l`o  buy  and   sell   foreign  currency;  engaging  in  transacti()ns  (deal)  in

foreign currency;

4.11   To   h()1d,   buy,   acquire,   own   and   sell   ncgotiablc   inst.rumcnls,   and

negotiable   sccuritjcs  issued   by  gt)vernmtml  (]f  riJt.hi()pia   t>r  by  privat,c

()rganizati()ns,  movable  ()r  imm()vable  prQpertics  and   other, securities

pledged, hypothecated or assigned to the Bank as security for loans and
advances.

7nhr|`A r4 hntL.£
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4.12  To  ncgoliate,  uhdcrwrite  and  manage  issue  of  shares,  bonds  and

debentures.;

4.13  To  enter  into  contracts  of  suretyship  or  guarantcc  wit.h  ()r  without.
®

collateral;

4.14 To purchase  ,  subscribe I()r or otherwise acquire,  ht]1d  and deal  in  any

share, stock or security of any other company.

4.15 To engage in asset managcmcnt, operate as an cxccutt)r, trustcc bank.

4.16. T()  buy,  sell,  hold,lease,  trade-in,lease-in,1casc  ()ut  or  acquire  any

property, asset or interest  by any other m6ans ; sell and hold the same;

4.17  To  borrow  money  for  the  purpose  of  conducting  its  business  and

pledge,  hypothecate  (mortgage)  or assign  its  assets  as  security  {`t]r the
loans it borrowed.

4.18  To  accept  for  safe  keeping,  in  safes  or  otherwise,  securities,  jcwcls,

preci()us metals and other valuables.                                         q

4.19 To engage in all other transactions and ()pcrati()ns that arc cusl()marily

considcrcd as banking businesscs.

Article5Q±a_p._i_tal___Q___±=_t_b_e__Ba_n+=[
r

5.1   Capital  of  the   Bank  is  Birr  20,000,000,000   ('rwcnty   Billit>n   ]3irr).

Capital  of  the  Bank  is  divided  into     20,000,000   (Twenty  Million)

registered   ordinary   shares   with   par   value   of   birr    1,000   (t)nc

thousand  birr)   for  each  share.   Out  of  capital  of  the  13ank,  birr

5,000,000,000(Five Billion birr) is paid.

5.2  Subscribed  capital of the bank is birr 5,000,()()0,()()0  (ri`ivc billit]n  birr).

Article 6 Shares

6.1  The bank shall have one class, ordinary shares t)f lhc same par value.

Shares should be regisLcrcd in the names ()f sharch()1dcrs.



6.2  Share  certificate,  which  contains  name  of  sharch()1dcr,   ,   shall  bc

issued   t.t]   sharcholdcrs   for   all   paid   sharcs.   The   cont.onl   t]r  i,hc
•  certificate Shall be according to what is specified in the law.

6.3 No shareholder may hold more than five percent(5°/o) of the Bank's tt>tal
subscribed shares either on his own or jointly with his spouse or with a
pers()n who is below the age of 18 years related to him by consanguinity lo
the first dcgrce.

(].4  Any  cnlity  wit,h  legal  pcrs()nality  shall  n()t,  bc  all()wed  t()  h()ld  in()rc

than   5°/o (five per cent) of subscribed shares in the bank.

Article 7 §]±a±g±g±de±SE±8±±

Wit.h.()ut  prcjudicc  t()  the  rights  ()f shareh()1dcrs  stipulated  in  the ,pr()visi()ns

of 13anking  13usiness  Proclamation  No  592/2000  (1159/2()13  as  amcndcd)

and  Commercial  Code  of  Ethiopia,  as  amended  and  other  relevant  laws,
+

each shareholder shall have the following rights:-

7.1  Attend,  ParLicipatc and v()tc in  Shareholdcrs' Annual  General  Mccting ()f
1

the bank;

7.2 13e elected as a member of Board of Directors of the 13ank

7.3  To  share from net annual profit of the bank which  is verified by  external

auditoi- and approved by Annual General Meeting of Shareholders based on
•number of paid shares and period of payment;

7.4 To share from net assets of the bank upon its winding up  in proportion
to the number of shares paid by each shareholder.

7.5 Each share shall have one vote;                                                                          .

7.6 Every shareholder shall have priority (preferred) right, to subscribe newly

issued shares of the bank in proportion to number t)f shares he h()1d.  A

sharcholdcr   shall   have   the   right  to   sell   or   transrcr   his   prcrcrrcd   (

priority right) in ace()rdancc with rclevanl~ laws;



7.7 Right tt] inspect minutes or General Meeting and list of shareholders who

attend the Meeting, and take copies of balance sheet , income and  lt>ss

statements, reports of Board of Directors and External Auditors.

Article 8 Liability_ _Qf Sb_ar_eb_Qlf±g±§

I,iability  of a  shareholder  is  only  limited  to  payment  or unpaid  subscribed

shares.

Art ic le 9 Eg±a±±grfe±pJ2£±±±zg£±±±gJBa±±±±±±±±a±s±g±±s±S

I-'ursuant   lo   Article    289   of   Commercial   Code,    as   am(mdcd,    existing

shar.cholders,   previous  t.ransferees  and   subscribcTs,   shall   bc   held   liable

j()inlly arid severally for outstanding amount of share prices not pa`id.

^J i.+,. -1 -  1 ^ I_i_]=tL:==::=::a::::=:::=±=±==±±:1=:=±:±±==
A..'..*          i_

An influential shareholder who commits any of the acts stated under Arliclc

295  ()i Commercial  Code,  as  amended,  shall  bc  held  liable  f()r  any  damage

caused to the Bank or shareh()1dcrs lo the cxtcnt of the sustained damage.

Article  1 1  §]±h_a_I_gJ±gld_e_I__'_s RQ8±S±±]Z

11.1     Sharcholder's    registry    that    c()ntains    list    ()f    names    {)f

sharcht]1dcrs, and their number t]r shares hclcl  shall bc kcpL at

head office of the bank. The registry shall  bc held in hardc(]py

11.2  The  registry  shall  contain  names,  addresses,  nationa.lilies  t]f

shareholders, number of shares, share identificati()n numbers,
+

paid up capital contributions, and date t>f rcgistralion.

11.3 The registry should be kept open at head office or main  place tjf

business  of  the  bank   during  regula.r  wt]rking  ht>urs   t]f  i.hc

bank   for   inspccli()n   by   any   sharch()ldcr   ()r   ()1,her   pert,incnt

b(,dy.

Lil#.`Jpr,¢..1}.f,
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Article  12  Transfer df Shares
_                                                                                                     -                                                                                                                                                   ______

12.1    Any-   transfer   t)f   shares   or   right   of   subrogation`   shall   bc

recorded  in  shareholder's  registry;   its  transfer  or  right  oi`

.                subrogation   shall   not  be  valid  unless   recorded   in   share
registry.

•      12.2  Any  transfer  or  shares  shall  be  made  in  writing,  in  a  ftirm

approved by the bank for such purpose.

12.3    Whcrc    a    sharcholdcr   dies,    the    Bank    shall    accept.   as

shareholders  ()nly  lh()se  pcrs()ns  wh()  get  c()urt  dccisi()n   f()r

the transfer of the shares to them.

•       12.4  Minimum  number  of  shares  which  can  be  transferred  to  or

bought  by  a  new  shareholder  is  on;  hundred  (106)  shares.

This limit shall not be applied when shares are transrcrrcd lt>

employees  of the  bank  or  existing  shareholders,  by  a  court

order, inheritance or donation.                                 i                     .

Articlel3TLm§___9fGenera__1___M=Q+e±±pg__p__f__r¥harg.hQ_±de±s

Types   of  general   meeting   t)f   shareh()idcrs   shall   bc   ()rdinary   or   nxt.ra-

Ordinary General  Meetings.

Article  14 P±;±±±gLd__g_f_ ge_n_era±_ Mge__t_i_n€

14.1. Ordinary  Goncral  Meeting  ()f  shareholders  shall  bc  c()nvon9d  at,  least.

once in every year with in six months after clt)sing t)f the fiscal year by

ijuiiHj   `ji   ijii~ccLors,   iLXLcriial  ALlullor,   Lcruiicu   /I(,i;OuiiLani,s  {ji    Lij`uH~
tor   National   Bank   of   Ethiopia   pursuant   to    the    provisions   of

Commercial code.                                                                                                  .

14.2  Extra-()rdinary  General  Meeting  of  sharehold(-?rs  can  bc  convcncd  at

any t.imc when deemed necessary.

Article  15 Powers and Duties of General

quh.1`A r4 hntL£
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General   Meeting  of  shareholders   shall  have   the   follt)wing  main   pt)wcrs

pursuant   i()   the   provisions   of  Commercial   Code   t)f   I+=thitjpia   and   t>thcr
relevant laws:                                                                                                         .

15.1 Powers of Ordinary General Meeting of Shareholders
+a

15.1.1   Appoint   or   remove   members   of  Board   of   Directors   and

determine their remunerations;                                                   I

15.1.2   Appoint   and   rcmovc   external   auditor   t)f   the   bank   and

determine their remunerations;

15.1.3 Determine distribution of profit (dividend)  ()f the bank;

15.1.4  Apprt)vc  agenda  ilcms  and  minutes  or  gcncral   mccting  t)f

.                     sharcholdcrs;

15.1.5  Deliberate  and pass decisions on annual report of Board  or

Directors;

15.1.6   Dclibcrate   and   pass   decisions   on   the   rep()rl,   t]r  cxlcrnal

auditor about balance sheet and income and loss statcmcnt

of the bank;

15.1.7   Auth()rize   the   bank  to   issue   dcbcnturcs,   and   dctcrminc

c()llatcrals   to   bc   prcscntcd   by   t.he   bank   to   sccurc   the

dcbcnturcs;

•         15.1.8  Except with  the  powers  given  exclusively to  Extra  ()rdinary
+

general meeting as per relevant laws and  this memoraridum
of association, ordinary general mecling shall have the p()wcr

to  decide  on  any  other  matter.        15.2    Powers  of Extra-

ordinary General Meeting                                                       .

15.1  Amend Memorandum of Association ()f the bank;

I 5.2 Incrcasc ()r rcducc capital ()f the bank;

15.3 Change nationality of the bank;



15.4  Dctcrniinc  diss()1ution,  c()nvcrsi()n,  divisi()n  ()r  mcrgcr  ()f the

bank.

Article  1 6 ±±g±±s2±;;Lg_I_ a_9_ne r_a_1 __Me_Q+±±±8                                                                ,

16.1  General Meeting may be called by B()ard of Directors, External

Auditor of the bank or other bodies authorized by law.

16.2 Notice of Ordinary or Extra-ordinary General Meeting shall.bc
•                 published in a newspaper of wider circulation 24 days bcf()rc

the date of the meeting.
+

16.3  Where  Ordinary Gcncral  Meeting cann()t bc  held  due  to  lack

of   quorum   in   the   first   notice,   second   notice   shall   bc

published in the same manner of c()nditi()ns and time ()f first
not.ice.

0

16.4 When Extra-Ordinary General Meeting cannot bc held due to

lack  of quorum  in  the  first notice,  second meeting shall bc

called in one week after first meeting.  When  second  mceling

•                 cannot be held  due to lack of quorum,  third  meeting sh()uld

bc called in one week after second mccting.

16.5 Whcrc shareh()1dcrs want to app()inl prt)xy,  lime and  place t)f

availability   ()r  dt>cument  ()I  prt)xy   sht>uld   bc   st,atcd   in   t.hc

notice of meeting.

Article  17  _F±=§gi_§±_ration  ±n _I_he_ Sh_a_Is±ho±_rng±§nlgg±s±±|z±gL±a±±±s±pale_i_n_

EL9±i_P8

Newly    registered    shareholders    should    be    rcgistcrcd    in    the

shareholders registry of   the bank three days bcforc the-> date {>f lhc

mccting.



Article  18 Par_ti_cipa.t`ion through Proxy ill Mee_t±±g

A  shareh()lder  may  appoint  a  pr()xy  to  parlicipalc  in  a  goncral

mccting in writing. To become a proxy,  it is not ncccssary t,o bc a
•          shareholder.

Article  19 P±2±;2_E__in_9_p_t_.__fg_I_ Par_tic ip_a_nts of_±Es£±±ng

19.1   l{`or  each  meeting,   there   shall  be   an  attendance   shcct  of

shareholders  participating  in  the  meeting.  The  attcndancc
•                sheet   shall   show   names   and   addresses   of  sharch()ldcrs

present  or  represented  by  proxy  in  the  mccting,  number  t>f
their shares and votes.

19.2  Sharcholdcrs prcscnt or proxies reprcscnling sharch()1dcrs  in

a mccting shall sign on the attendance sheet, which shall bc

.                    vcrificd by secretary t>r the company.

Article  20  Q]][~a_i_=p_g £_§_Q__q=_Q_f±_he_I_I_nI_g=_9±_±=Eng                                                            `

General Meeting shall be presided over by Chairperson or Board of Dircctt]rs,

in his absence by Vice Chairperson of the Board, in his absence by a scnit)r

dircctQr in the board.

Article21_QLuorumofMeetingLaLnL±_Mulg±i±y_¥gle.

21.1   Valid  decisi()n  shall  be  passed  where  maj()rity  vote  of  mcmbcrs

prcscnt  in  a  meeting,  as  required  by  rclcvant  law,   is  met  and
apprt)priatc quorum  is mcl.

2.1.2  Except  for dccisi()ns  which  rcquirc  special  maj()rity  vote .under  i,hc

commercial code,  other decisions  shall be  passed  in  the  follt)wing

manner:

21.1.10rdinary General Meeting

• 21.1.1.1   F`or  the  first call  of Ordinary  General  Mcct,ing,  sharcho]dcrs

with  voting  rights  who  are  present cilhcr  in  person  ()r  by

eriiflp`co.  ,'j.,{`:r`
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\

proxy,  voting  shares  representing  at  least  one-quarter  (jf
the subscribed capital of the company must attend.

21.1.1.    2    F()r   the   scc()nd   call   ()I   Ordinary   Gcncral   Mccting,   lhc

at.tending  sharcholdcrs  can  dclibcratc  and  make  decisions
•                      without  considering  the  number  of shares  represented  by

the attending shareholders.

{21.1.1.3    Decisions   of   the   meeting   shall   bc   passed   when   it   is

supported  by  shareholders  with voting  rights  rcprcscnt,ing

.                    majority   of   shares   present   in   the    mccting.    Ii`or   the
determination of majority,  blank ballots and ballots which

are not filled properly shall not be taken into c()nsiderati()n.

21.1.-2 Extra-ordinary  General Meeting

Qu()rum shall bc dccmed met under in the following c()ndit~i()ns:

•           21.1.2.1  When called for the first time,  among shareholders with

voting   rights   either   present   in   person   or   by   pr()xy

reprcscnting  at least one  third  t)f subscribed  capital  t)f

the bank are present

.      21.1.2.2  When  called  for  the  second  time,   among  shares  with
voting   rights    rcprescnting   at   least   one    f()urth    ()f

subscribed   capital   ()I  the   bank   arc   prcsont   in   t,hc

mcctin8.

21..1.2.3  When  called  for  the  third  time,  attending  sharcholdcrs

with  voting  rights  can  conduct  the   mccting  with()ul.
•                                  taking    int~()    c()nsidcration     t~hc     number    of    shares

represented by the shareholders.

21.1.2.4  Without prejudice  to  article  402  sub  art.2  and  3  of the

commercial code,  decision of an extra-ordinary  gtmcral

•                              meeting shall be valid when  sharch()1dcrs prcscnt in  {T.hc

meeting  reprcs(mting  at  least  two  third  of  the  shares

l{tr"S.qtr,±Sft
`§ Iabtamu Tadessi`
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support  it.   For  the  determination   t)f  majority,   blank
\

ballots  and  ball()ts  which   are  n()t~  filled   pr()pcrly  shall

n()t be tak(in int,o c()nsidcrat,ion.

Article 22 Minutes Qf th_g_M_e___9±±±8

22.1  Minutes of Ordinary and  Hxt.ra-ordinary Gcncral  Mccling shall
®

include the follt)wing particulars:                                       '

a. Notice of the meeting;

b. Place and time of the meeting;

•               c. Agenda items ()f the meeting;
i

d.   Names   of  board   members   present   and   absent   in   the
meeting;

e.  Number of shares  present in  t.hc  mccting  and  the  rcquircd

quorum;                                                                               i

f. Documents submitted for the meeting;                       .

9. Brief summary of discussion;
~

h. Result of ballot casted; and,

•              i. Resolutions passed by the meeting.

22.2 Minutes of the meeting shall be signed by Directors present in

t,hc meeting and  Sccrctary ()f the c()mpany.

Article 23 of the bank

23.1  The bank shall have the following structure:

a.. General Meeting of Shareholders

b. Board of Directors

c. Chief Executive Officer



•         d.  Sccretarty of the company      `

e. External Auditor

23.1    The   bank    shall    havc   an    I]xtcrnal    Audit,()r   app()intcd    by

sharcholdcrs.

Article 24 Pga±±±a_gement Qf th_e Eia±±=±

24.1 Board of Directors

24.1.1  The bank shall be led by Board of Direct()rs. The 13()ard shall
+

have  11  (eleven)  members who shall be appointed by Gcncral

Meeting of shareholders.                                                                   .
®

<

24.1.2  With  respect  to  leading  the  Bank,  all  mcmbcrs  or  13t]ard  t]f

Directors shall have joint liability.

24.1.3   Members   of   Board   of  directors   may   bc   clcctcd   f()r   t,w()

c()nsecutive terms of ()ffice. One term ()f ()fficc is thrcc years.
1

.      24.1.4   The    B()ard    shall    clcct   its   ()wn    Chairperson    and   Vice-

Chairperson from among its mcmber§.

24.I.5  Secretary  of  the  company  shall  serve  as  Secretary  of  the

Board.

.   24.1.6    Election,    responsibility   and    accountability    t]r   Bt]ard    tif

Directors shall bc as per the provisions or Commercial Ct>dc t>f

Ethiopia and ot,her relevant laws.

24. I .7 The Board may have its internal rules.

24.2 Powers and Duties of of Directors

Without prejudice  to the powers and duties given to the  Board  in  t.hc

Commercial Code and other     relevant laws,  the  Board  shall  have  the

following powers and duties:

I Iabtamu
J.,\'.A
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24.2.1   Ft>11ow   arid   implcmcnt  resolutions   and   dccisit]ns   of  General

Meeting of Shareholders.

24.2.2 Appoint and  remove  Chief Executive  Officer,  Head  or int,crnal  fiudit,

Plead   ()I   risk    and    c()mpliance    and    dct.crminc    lhcir    cmpl()yment

conditi()ns, Lcrm of office,  salary and ()thor bcncfir packages.

24.2.3    Appoint    and    rcmovc    Senior    Managem(mt    members    directly
• accountable to  the  Chief Executive  Offi.cer and  decide  on  the pr()p()gal

submitted    by    Chief   Executive    Officer    about    lhcir    cmploymcnt

conditions, term of office, salary and other bcncfir packages.

24.2.4  Approve  organizational  structure,  salary  scale,  internal  rules  a.nd

policies of the Bank

24.2.5  Appr()ve  I()ans  to  be  taken  by  the  b&nk  and  appr()vc  in()vablc  €ind

immt>vablc prt)pcrtics or lhc bank t() bc plcdgcd  /mortgagcd.

24.2.6    Organize,    call    and    conduct   General    Mccting   of   Sharcht)1dcrs1

according to the commercial code of Ethiopia.

24.2..7  Prcscnt annual performance  report with  financial  statcmenls  t()  the

general meeting of shareholders.

24.2.8  Present  to  external  auditor  earlier  balance  sheet,  income  and  lt>ss

statement and report of Board of Directors.

24.2.9  When  dccmcd  necessary,  dclcgate  some  of  its  pt)wcrs  t.o  t.hc  Chief

Executive Officer

24.2.10 Carry out other tasks assigned to it by the General Mccting

"      Article 25 ngg£±±ng_a Qf Board Qf__P±r_e±±g±s
t

25.1 Board of Directors shall hold at least one meeting in a month.
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25.2 A member who cannot attend a meeting of Board of Dircctt]rs,

may   only   be   reprcscnted   by   a   Dircctt)r   wht)   is   cligiblc.t(]

participate as a proxy.

25.3   Directors   cann()t  pass  decision  unless   more   than   half  ()f

mcmbcrs  are  present  in  such  meeting  cithcr  ()n  their  ()wn  ()r

through  proxies.  Any decision  shall  bc  supp()rlcd  by  maj()rity ()f

members   present   in    thie   mecling.    In    case    of   a    tic,    the
•                Chairperson shflll have a casting vote.

25.4 Minutes of decisions of  Board Meeting shall be rcct]rdcd in a

fr              minute, and signed by all Directors present in the mccting and

t,hc Secretary.  'l`he minutes shall be kept in the file ()f minutes.

•     25.5     Copy  of  any  minutes  approved  by  the  Board  of-  Dircct~()rs

shall   be   signed   by   the   Chairperson   and   Sccrctary,   when
dccmcd necessary and requested.

i

Article 26 Powers and Duties of Chief Executive Ofricer~ pf the Bank--. ____ ----.-----.--- ~ ----,--.- ~ ----- ` ----..--. `.I-`-I .--.,----- a ------.-.. I  --1~.--

Without prejudice t() the powers,  duties,  responsibilities and accountability

of the Chief Executive  Office given by relevant laws,  Chief Exccutivc Officer
LI

of the bank shall have the following powers and duties:

26.10rganize  operational  activities  of the  bank,  lay  d()wn  systems,

lead,   administer   and   supervise   activities   of   the   bank   in

accordance  with  directives  and  rules  issued  by  the  13{)ard' tjf

Directors;

26.2  W()rk  ()n  behalf ()f lhc`  bank  to  ace()mplish    business  t)bjcctivcs

of the bank stipulated in this Memorandum ()f Ass()ciati()n;

26.3 Rcprcscnt the bank in its business dealings wit.h   third  part.ics,

public  instit.uti()ns  and   private  ()rganizati()ns,   other  banks  ()r
financial  instituti()ns  and  represent  the  bank  in   lc'gal   affairs

whtm it is a defendant and when it is a plaintiff
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26.4   Carry   out   activities   of   the   bank   ovcrscas   after   getting

permission  from or notifying the same to the Board;

•   26.5    1lirc,  administer  and  fire  employccs  t)f  the  bank;  dctcrmine

their  salary and  benefit,s according to   the  rclcvanl laws,  rules

and pr()ccdurcs ()f the bank;

26.6   Without  prejudice   to   sub-article   26.5   orf  this  Article,   shall

submit.   t~o   the   Board   for   its   approval   rcc()mmendat,ions   f()r

conditions   of  employment,   terms   t]f  t>mcc,   salary   and   t>ther

bcncfits of Senior management members dircclly acco'untable to

him;

26.7   Rec^eive,   issue,   draw,   execute,   transfer,   discount   Payment,

instruments,   checks,   Bills  of  exchange,   pr()miss()ry-n()Lc  arid
•           ()thor   negotiable   instruments.    Sign    ()n    import   and    export

documents.

26.8 Prcparc policies t>f the bank and submit the sarric  ft]r approval

of the  13()ard  of Direct()rs;

26.9 Approve  different proccdurcs and managcmcnt manuals ()f the

bank in accordance with policies approved by the Board;
+

26.10 Lay down,lead and supervise accounting syst,cm of the bank;
'    26.111+Jstablish and administer legal reserve of the bank,  which arc

dclcrmined by law.                                                                                  .

26.12  Obtain  short term and long term loans upon  approval ()f t,hc
Board.  Obtain  sh()rt term  loans fr()in  Nati()nal  Bank  t)f Et,hi()pia

and  ()thor 1(mders with()ut getting appr()val  {]f the  B()ard;'

26.13  Plcdgc  t)r  mortgage  movable  and  imm()vablc  pr()pcrtics  ()f the

Bank  after  getting  approval  o.f the  Board.  Board  pcrmissit)n  is

not   needed   to   pledge   or  mortgage   mt)vablc   and   immt]vablc

properties of the  13ank for loans  secured fr(>m  National  Bank (jf
nthi(,pia.

a l£6tamu Tadessi_rlEIt  - -_ _
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26.14.  Open,  operate  and  close  bank  accounts  in  any  bank  in  the
riamc ()f t,hc Bank;

26.15 Invest funds of the bank which is in excess of rcquir{mcnts I()r
•          operations of the bank in accordance with  investment policy t]f

the   bank   and   the   provisions   of  other   rclcvant   laws   upon

approval ()f the B()ard;

26.16  Sign  Memorandums of Association of any  inslituti{)n  in which

the   bank  is/will  be   a   shareholder;   participate   and  vote   in

.              General meetings and sign minutes on behalf t)f the bank;

26.17  Lease-in  and  lease-out  movable  and  immovable  pr()pcrtics  on  behalf

t>f  the  bank  when  deemed  necessary;   sign  lease   contracts/

agreements on behalf of the bank;

. 26.18  Buy,   sell  and  transfer  properties  on  behalf  or  the  bank  in
accordance with the policy of the bank appr()vcd by the 13()ard;

26.19 Submit performance report of the bank;

26.20  Appoint  agents  of the  bank;  revoke  their  app()intmcnts  when
J

dccmed necessary; dclcrminc their rcmuncrat.i()ns;

•     26.21  App()int  att()rney  i()  represent  the  bank  in  any  Gas.c  where  it

sues, is being sued or intervenes; revoke such power {)I attt)rncy

when deemed necessary;

26.22  Give power of attorney to insurance c()mpanics insuring maj()r

.           damages to properties when deemed ncccssary;

26.23   Enter into contracts with third parties on behalf of the bank s()

as   to   cxcrcise   the   p()wers   granted   under   the   pr()visi()ns   ()f

rclcvant laws and  t.his Mcinorandum  t]f AsstDciation;

26.24   When   dccmcd   ncccssary,   transfer   st]mc   t]f   his   pt>wcrs   t.o

.              employees of the bank  for expedited operations of the bank;

h,i.A ,4hntl'£
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26.25  Perform `any other duties which may be assigned by the 13oard

of Directors from time to time, as the case may be.

Article 27 External Auditor

.   27.1  Term of office of External Auditor shall bc thrtx) years; External
Auditor shall be appointed and removed by General Meeting of

Shareholders;

27.2   WilhouL  prcjudicc  lo  lhc  p()wcrs  and     clulics  of  lhc  audit()r

given   by  rclcvant,  laws,   the  Audit()r  shall   have  lhc   f()1l()wing

duties:

27.2.1    Investigate   and   verify   an'nually   accuracy   i)I   annual

inventory,   balance   sheet,   income   and   loss   statcmcnt,
I

records of accounts and other financial documents of the
Bank;

•           27.2.2  Provide  its  opinion  in writing ()n  financial  statcmcnts  t)f
1

the  bank  and  reports  of  the   B()ard,   and   rcqucst  the

Gcncral  Mccling to appr()vc ()r rcjcct. t.hc rep()rt,s;

27.2.3  Perform  other  duties  assigned  by  the  provisions  t]r this

Memorandum of Association or the Gcncral Mccting;

27.2.4 The  External Audit()r shall  bc held  liable  f()r any damage

caused to the bank or third parties due i() its int.cntional

action or negligence while conducting its duties.

Article 28 Se±?r§±`a_ry of the Comrra.ny_
•   28.1  Sccrctary  of the  Company  shall  bc  app()intcd  by  the  B()ard,

upon  recommendation  ()f  the  Chief  Executive  ()fficer  t)f  the

bank.

28.2  Sccrctary  ()f the  ct)mpany  shall  have  lhc  ft]1lt]wing  powers  and

dulics:

I'Iabtamu Tadessi
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•                28.2.1    drganiz,e   and   keep   inf()rmati()n   and    rcc()rds   ()f   t.he

Company;

•            28.2.2   Submit   reports   and   other   necessary   informati(jn   t,o

pertinent  bodies  promptly  under  rclcvant  provisi()ns  ol`
.                             law;

28.2.3    Shall    serve    as    Secretary    ()f    General    Mec`ting    ()f

Shareholders.  Secretary  of  the  Meeting  may  not  bc  a

sharcholdcr;

28.2.4 Provide inf()rmation to sharch()1ders and  third  parties;

28.2.5 Organize meetings of shareholders and the boa,rd;

28.2.6   Prepare,   organize   and   keep   minutes   of  mt)ctings   t)f

shareholders and the board;

28.2.7  Perform  any  other  duties  assigned  by  the  board,  Chief
*

Executive      Officer     and     the     provisio`ns     of     this

Memorandum of Association.

Article 29 Distribution of Profit

29.1  Net annual profit ()f the bank, verified  by cxlcrnal audit,()rs and

approved  by Ordinary General  Meeting of shareholders  shall
be distributed among shareholders.

29.2    Net   annual   profit   of   the   bank   shall    bc    distribulcd    t()

shareholders in proportion to their number of shares paid  at

the  end  of the  fiscal  year  and  by  considering  the  perit]d  t>I.

Payment.

Article 30 Provisions

30.1 Bank Accounts

30.1.1  The  provisions  of the  2021  Commercial  Code  of  I:thit)pia,  as

amended,  Banking  Business  Proclamatit)n   No  592/2000   (as

abtamu Tadess`
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amended)   and other relevant provisions of laws in  respect of
®

accounts shall bc applicable to bank ace()unts and registrati()n

thcrcof.

•30.1.2 The bank shall transfer at least twenty five percent (25°/o)  of its

'               net annual profit in legal reserve fund account.

®

30.1.3  Under the  Directive of the Board  and the  prt>visit)ns or the  laws

stated   under   sub-article   30.1.1   above,   the   Chief  Excculivc

Office shall assure that appropriate bt]tiks t]r acctjunt,s arc kept

at head office of the bank and its branches.

30.2 Bank's Financial Information

30.2.1   The  bank  should  keep  1`inancial  rcc()rds  and  documents  that

clearly and accurately show its activities and financial positit)n
•               so  that  National  Bank  of Ethiopia  can  dctcrmine  the  13ank's

c()mpliance  with  the  provisions  of  13anking  Pr()clamat,ion  .No

592/2000  (as amended)  and other relcva.nt laws.               3().2.2

In the event of occurrence of conditions ()f defaults t>r abt)ut, tt>

default  on  its  ()bligati()ns  to  dep()sit.()rs  ()r  ()thor  credit()rs,  the

bank   should   immediately   kccp   Natit>nal   Bank   t]f  I:thit]pia

notified  of  the  same,  and  furnish  complete  statements  and

other requested evidence.

30.2.3 The bank shall have obligation to submit financial informal,it)n

and  keep  itself prepared and appear for any  supervision  and

inspection   by   National   Bank   of   Ethi()pia;   and   accurat.cly

implcmcnt any  dircctivcs issued  by  Nati()nal  E3ank  ()f Ethiopia,

subsequent to monit()ring and inspcclion.

E labtamu Tadessi-,1~JI I-_
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30.3 Performance Report

The   bank   shall   submit   information   about   balance   sheet   and•       financial  statements  as  per  the  provisions  of  Article  28  (1&2)  of

Banking Business Proclamation No 592/2000.

30.4  In the  cvcnt of discrepancies which may occur bctwc(in  the Amharic
•     and     English    translation    versions    of    this    Memorandum     t>r

Association, the Amharic version shall prevail.
+

Article 31 Fiscal Year of the Bank
0

Fiscal Year of the bank shall run from July 01, up to `June 30 (>f next year,
ace()rding to Grcgorian Calendar.

Article 32 Dissolution a_±±±±q±±±±a±±g±

The  provisions  of Commercial  Code  of Ethiopia,  as  amchdcd  and  Banking
Business Proclamation No  592/2000  (as amended)  and  ()t~her relevant laws
shall be applicable to dissolution and liquidation of the bank.

Arti6le 33 Duration

The bank is cst.ablished for an indefinite period.

Article34_RLs±]p±±a±gLdL±_E_d+Emend_eddocumQ_|±±s

The Articles of Association of the Bank which have been in  foicc so far have
been repealed;  and the Memorandum of Association  ()f the  13ank which  has
bccn ih force is hcrcby amcndcd by this Memorandum of Ass()ciati()n.

Article 35

This  Memorandum  of Associat.ion  shall enter into  force  as  t]f thc}  date  (if its
approval by General Meeting and subsequent ratification by and rcgistratjt)n
wit,h pertinent government bodies.

Isigncd]

•                                                                      [Scaled]

National Bank of Ethiopia

[Sealed]t

D()cumcnts Authentication and Rcgistrati()n Service

(Branch Eight Office)

[Euery single page Of the dooumend iritha:led and sealed a`s rofer.red to aboue|
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