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MEMORANDUM OF ASSOCIATION

OF

PERSIA INTERNATIONAL BANK PLC

1 The name of the Company is Persia International Bank Plc.2
2 The Company is to be a public company.3
3 The registered office of the Company will be situated in England.

4 The objects for which the Company is established are:-

4.1 to carry on in the United Kingdom and in all other parts of the world the business of banking in all its branches, and to transact and do all matters and things incidental or conducive thereto, or which are usually carried on in connection with the business of banking or dealing in money or securities of any kind, and, in particular (but without prejudice to the generality of the foregoing):-

4.1.1 to receive money on current account, deposit or on loan or otherwise and to employ money and securities in any manner which the Company may consider expedient;
4.1.2 to advance or lend money, with or without security;

4.1.3
to draw, make, issue, buy, sell, discount and deal in bills of exchange, promissory notes, bonds, debentures, certificates of deposit and other instruments and securities of any kind whatever whether transferable or negotiable or not;
4.1.4 to acquire, hold and deal in, either in the name of the Company or in that of any nominee, shares, options, stocks, bonds, debentures, debenture stocks, notes, obligations and securities and investments of all kinds;

4.1.5 to grant, issue and negotiate letters of credit, circular notes, drafts and instruments or securities of any kind;

4.1.6
to buy, sell and deal in foreign exchange, bullion, specie, precious metals and minerals;
_____________________________
2 Special resolution dated 13 November 2001

3 Special resolution dated 13 November 2001

4.17 to guarantee the payment of any sums and the performance of obligations and contracts of every kind by any person or company and to grant indemnities in respect of any such payments, obligations or contracts and indemnities against loss and risks of all kinds; 
4.1.8 to receive and collect money, securities, documents or other valuables on deposit, for safe custody or otherwise.

4.1.9
to collect and transmit money and securities;

4.1.10 to promote, effect, insure, guarantee, underwrite, participate in, manage or carry out any issue, public or private, or any sale of municipal or other loans, or bonds, or of shares, stock, debentures, debenture stock or bonds or any company or to subscribe or to secure or procure the subscription of or placing of any such issues, and to lend money for the purposes of any such issues;
4.1.11
to carry on financial business and financial operations of all kinds, and in particular and without prejudice to the generality of the foregoing to finance or assist in the financing of trade and business operations of all kinds and the sale of purchase of goods, articles or commodities of all and every kind whether by way of loan, hire purchase, instalment finance, deferred payment or otherwise, to acquire by assignment or otherwise, debts due and owing to any person or company and to collect such debts, to issue and transact business in respect of all types of bankers’ cards and credit cards, to carry on all kinds of insurance business, and generally to act as financiers, traders, factors, commission agents, insurance brokers or in any other capacity, and to import, export, buy, sell, barter, exchange, let on hire, pledge, make advances upon or otherwise deal in any property whether tangible or intangible;
4.2 to borrow or raise money upon such terms and on such security as the Company may consider expedient and in particular by the issue of notes, bonds, certificates of deposit, debentures or debenture stock (whether perpetual or not) and to secure the repayment of money borrowed or raised or owing by mortgage, charge or lien upon the whole or any part of the undertaking, property and assets of the Company, both present and future, including its uncalled capital, and also by a similar mortgage, charge or lien to secure and guarantee the performance by the Company or any other person or company of any obligations undertaken by the Company or any other person or company, as the case may be;
4.3 to undertake the office of trustee, custodian trustee, executor, administrator, receiver, treasurer, registrar or secretary and to undertake and execute trusts of all kinds and in particular to act as trustee of any deeds constituting or securing any debentures, debenture stock or other securities or obligations;

4.4 to carry on the business of an investment company and for that purpose to acquire and hold, either in the name of the Company or in that of any nominee, shares, stocks, bonds debentures, debenture stocks, notes, obligations and securities issued or guaranteed by any person or company;

4.5 to carry on any other business which in the opinion of the Directors of the Company may seem capable of being conveniently carried on in connection with or as ancillary to any of the above businesses or to be calculated directly or indirectly to enhance the value of or render profitable any of the property of the Company or to further any of its objects;
4.6 to purchase, take on lease, exchange, hire or otherwise acquire and hold for any estate or interest any real or personal property and any rights or privileges which the Company may think necessary or convenient for the purposes of its business;
4.7 to build, construct, maintain, alter, enlarge, pull down, remove or replace any buildings, works, plant and machinery necessary or convenient for the business of the Company or to join with any person, firm or company in doing any of the things aforesaid;

4.8 to apply for, purchase or otherwise acquire any designs, trade marks, patients, licenses, concessions and the like, conferring an exclusive or non-exclusive or limited right of user or any secret or other information as to any invention which may seem calculated directly or indirectly to benefit the Company, and to use, exercise, develop, grant licenses in respect of, or otherwise turn to account any rights and information so acquired;
4.9 to promote, finance or assist any other company for the purpose of acquiring all or any part of the property, rights and liabilities of the Company or for any other purpose which may seem directly or indirectly calculated to benefit the Company;

4.10 to purchase or otherwise acquire all or any part of the business, property and liabilities, of (i) any company carrying on any business within the objects of the Company, or (ii) any person or firm carrying on any business within the said objects, and to conduct any carry on, or liquidate and wind up, any such business;
4.11 to pay for any property or rights acquired by the Company, either in case or shares, with or without preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or by any securities which the Company has power to issue, or partly in one mode and partly in another, and generally on such terms as the Company may determine;

4.12 to accept payment for any property or rights sold or otherwise disposed of or dealt with or for any services rendered by the Company, either in cash, by instalments or otherwise, or in shares of any company, with or without deferred or preferred rights in respect of dividend or repayment of capital or otherwise, or by means of a mortgage or by debentures or debenture stock of any company, or partly in one mode and partly in another, and generally on such terms as the Company may determine, and to hold, deal with or dispose of any consideration so received;

4.13 to invest and deal with the moneys of the Company not immediately required for the purposes of its business in or upon such investments and securities (including land of any tenure in any part of the world) and in such manner as may from time to time be considered expedient and to dispose of or vary any such investments or securities;

4.14 to enter into any arrangement with any government or other authority, supreme, municipal, local or otherwise, and to obtain from any such government or authority all rights, concessions, and privileges which may seem conducive to the Company’s objects or any of them, or to obtain or to endeavour to obtain any provisional Order of the Department of Trade and Industry or any Act or Acts of Parliament for the purposes of the Company or any other Company;
4.15 to enter into partnership or into any arrangements for joint working in business or for sharing profits or to amalgamate with any person, firm or company carrying on or proposing to carry on any business which the Company is authorised to carry on, or any business or transaction capable to being conducted so as directly or indirectly to benefit the Company;

4.16 to grant pensions, allowances, gratuities and bonuses to the employees or ex-employees of the Company or of any subsidiary, allied or associated company or of the predecessors in business of all or any of them or the families, dependants or connections of such persons, and to make payments towards insurance, and to establish or support or aid in the establishment and support of associations, institutions, clubs, finds, trusts and schemes calculated to benefit such persons;

4.17 to subscribe or guarantee money for charitable or benevolent objects or for any exhibition or for any useful object of a public or general nature;

4.18 to sell, exchange, lease, dispose of , turn to account or otherwise deal with the whole or any part of the undertaking of the Company for such consideration as may be considered expedient;

4.19 to remunerate in such matter as may be thought expedient any person or company rendering services to the Company or in or about its formation or promotion;

4.20 to distribute among the members in specie any property of the Company, or any proceeds of sale of disposition of any property of the Company, and for such purpose to distinguish and separate capital from profits, but so that no distribution amounting to a reduction of capital shall be made except with the sanction (if any) for the time being required in law;

4.21 to procure the Company to be registered in any country or place outside Great Britain;

4.22 to do all or any of the above things in any part of the world, either alone or in conjunction with others and either as principals, agents, contractors, trustees or otherwise, and either by or through agents sub-contractors, trustees or otherwise
4.23 to do all such other things as may be deemed incidental or conducive to the attainment of the above objects or any of them;

4.24 to pay all costs, charges and expenses incurred or sustained in or about the promotion or establishment of the Company, or which the Company shall consider to be in the nature of preliminary expenses including therein the cost of advertising, printing and stationery, and the legal and other expenses of the promoters;

4.25 subject to and in accordance with due compliance with the provisions of sections 155 to 158 (inclusive) of the Companies Act 1985 (the “Act”) (if and so far as such provisions shall be applicable) to give, whether directly or indirectly, any kind of financial assistance (as defined in the Act) for any such purpose as specified in Section 151 (1) and / or Section 151 (2) of the Act.

It is hereby expressly declared that each of the preceding sub-clauses shall be construed independently of and shall be in no way limited by reference to any other sub-clauses and that the objects set out in each sub-clause are independent objects of the Company.

5. The liability of the members is limited.

6. The share capital of the Company is US$160,000,000 divided into 160,000,000 shares of US$1 each with power to increase the capital and to consolidate and sub-divide the same.  The shares in the original or increased capital maybe divided into several classes and there may be attached thereto any preferential, deferred or other special rights, privileges, conditions or restrictions as to dividends, capital, redemption, voting or otherwise.
We, the subscribers to this memorandum of association, wish to be formed into a company pursuant to this memorandum; and we agree to take the number of shares in the capital of the Company set opposite our name below.

