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1.

MANE AND CAPACITY

Aroazzaciation 1o be known oas the Saemzos Associebon of Mamibia (PANY is hersby

canaiitutes as a legal entity, disiinct atc zpasae from its memibers, wih ihe capacity to

condist all adm nist-atinn and judicial act= in ita own namea

INTERFRETATION OF TERKMS

Jnlese the contaxi othersize racures, the folowing terms szl bave the fellewing

maanings:

[
2l

2.3

2.4

2.5
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cr any re-enactant or substiut - thesor

"FANT mwans the Paymenl: Ssscdgion of Mamibia, PAN s recognsed as a
Paymanl Systarm Managemen. Bocy (FSME] in larms of ke Aol

"Bank of Narmibia (Sofl}” mea-s tha Bank of Narmibia extakished in temms of the
Bank ol Mzt Acl, Mo, 150 1850

“Banking Inséifvlon’” means 2 bark rg msiiutan authorzed to sonduct banking
businezs uncar the Eankirg Insfilutions Azt 2 oF 1998, ag amersded,

"Datarmiaailon™ means a cetemn nat on issusd in tema of 2action 4 of tha Ad;

“RETCHVES T MEBENS SUGH  cirecives,  inzirudions, regdirsmrens, uies and
orovedvies which may e gspoved Ly o POH Padicaoan Gradp (PG as binding

apar all reembers of that PG and racilied oy PAN or issued by PAN ar BoN;

“Direct Parlicipant” veanz ozricipantzs that provides all or zoma of the paymient
semvices and which paricisatas i7 the NP5 in t3 own right

“HHAPCET PAFTSPSHEET Meaks RUTISESEm ot proviass a1 ar coma of The payment
acrvicas by wvittue of an agree~ent w8 a dirsed parlelaznd, In terms of whick

agrasmeant  tha indiest or eooreorsn padicipel’s eellEmanl and - cleaning r.e"?ﬂﬁjt
&

ll,._-'"_? ' ke ]
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abligaiares ama fulflled by e dirscd parlivipant on beaall of e ediragd o
sponsored perticipant;

“Frovisignal Member™ mears an irstitution or body who has been granted

provisianal membership by PAM az eo-lamplated in dause 71,9

“Founding oate”™ rmear: 19¢ dat= on whish Bon EBlgns 2 cantficate of
sommencement of busingzs in raspzo of the creaton of PAN as reguirad by sestion
7 al af the Act:

“Membership” criteriz means such membership criteria as may be adoated by

Par Council for admictance of any ban<ing instiuticn a5 a membear of inal PCH,

“Operatar or Papment Clearing Moose (PCH) Spstem Operatar” means a
setsw eslablisbad o satborized anc cerdified by FAN to pedorm cperational
semvices for PCHs or clearning Frusss;

“Pgymeni sfream™ maans = cabagory of paymeni nslamerls weth s own

distinguisaahle clearanse prozedures o requiremen:s. a= debermined by PAM,

“Mational Paymenfs System”™ mears ke paymen: system as a whole, and
includes any paymert syveter, setlz—ent system, cleanng system and pavment
system amrangamani used in the process of efecting payrmant batwesn payers anc

acnetfoigrics;

"Pawment Systern’”™ m2ana a system thet cnablas paymants o Be plifentan
bowecn a paver and a bonal dary;

“POH or Papment Clearing House™ means an arrangemsnt Delesen 1o ar mons
ayatom partilpants governling the cleating of pavymert instrusiors belwesan thogs

swEtem paricioanis;
“Payment Clearing House Perffcipating Groap (PCH PEFM maans a paymart

rlraring Erise paticipant gronp gouarning the #ffairs of the paricipants in ong ar

rmare payimend learing hovsss aod oo sliluled by PAM,
P .I-'-.;:_I?l_‘}-":
w4 &
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P18 “ThrotgRpds in ferms of voltme™ mons e quantiey ar all trarsaciions. whick by
wiay of pavrmants and collections Mavwe passed througn all clearing houses in the

precedirg calendar year.

214 “Throughpid &y ferms of valpe" maans the va ne of all fransaczians, which by way
of paymartz ang oolestions have passed tmough all clearng houscs in e
precadirg calendar vear,

220 “Spacid mgioeiy” means 2o instanes whers T5% of the membars of PAN having
yoting righls Faving wotad in Faeour o propeston beng yoted ar. A member subject
o a vote under section 2 balow may not pardic pata in & vole, which Concerns
himdher. IF lesz fhan 75% of the eligbke wating memoers ars oresent ab a mesting
wihrare o gl eaaicoriln

1
= gy o

have 3 gagiing wats.
RECOREDAL

PAM wasz duly canstituted ar 12 August 2705 as ar azzociation not for gain racognised by
GoM as payment system managsmeant body a3 contemplatad in section 2 (2) of the Ac A
copy of the “Garticats ol Commersemal of Busmess™ af FAN 15 aitachac. herstn 38

AnriexLre 1
FAN iz empoweered and mandatacd oy Bos oo

AFA grart membarsnia inannonrdance wth 2mtee aned padicipation anera approved oy

Bok: amd

3312 Authorse zny person o act 35 sysken apsrates or PCH system opsralos 0
Accorance W entry a0d pacticipealion 2k ar.‘pr-:'n'.'ed h"j Rkl

Thiz Constiivton repaces and supersed=z all previcusly acopted consthutions and sets
Lt

3.1 powan dnd duliss of PAN ge savrr gal evem imEnsydmart by astdblisizd with
fha abject of managing the mabtona sayment 2ysem and argansing, seting
leermice slandsods, regolali-g e parlicipatien of s mambers i the national

&G.j¢
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aaymeat systerm and all mattor: Jifzsiing paymeri obligations and 1he cleanng ond
aetiing of oayvment shligationz; ard

3322 ke rghtz and cbligations of members ard provigional members

Thiz Censtibifiar and any amansreesm tearste Risnde2 avary rem&er in d2 nAaparity /3
WMarnber of PAN. Furtbar mmembens agras Sobe bound by PARN Policies as i mslodsd in thiz
Corstitution. 17 tha avent of corflict selween the provisicns of this Coostiutiar and any
PAM Palicas. this Canstitation shal! grevsil
This Conatiiding alan sprvaq o
TR Aanaird D4R 0 maAirtainira e so—ema Ay g Bakl o ne moomaerd gusfeam s nsaarnaed
2E1 agpaiet DAL N moirtainicg Be ooogolion by Bobl o2 popmant vele znzgams
By,
3.5.2 ensure complianca by PAN of its chligatizns as paymeant sysiem managemant bodw:
It enablas Bol to affzcively peform its cwersight funclion as comndemplated in seclion 2 of
the At
The Congtituzion seska 1o enaure tham =ac- member's represcriastive  (Sowncillerr 0
ciechargirg Fie dutigs, shall:
A7 actinthe bos! interast of e hational Payment Sysiem. and
403 axemiee discretinn and good _udgement an matars that oome bafara PAN
riEnagement Sounsi.
REGISTERED ADDRESS
The registered adoress of FAN 503l b2 a5 dstermi-ed by PAN Management Cauncil from time
o lirne.
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5. DEIEGTIVER

51 The chigstives of PAN are to manaze, cortrol and organisa all matta-s affectieg irlakbank
paymarls, paymenl cleannc and neting o7 intzrsank obdigations within the payment sysiem
&nd, in conraction with thess objsctives:

5.1.1 fo provide a forum for sFe consderaton of mallers of oolicy and mutuzl

nEErest conseming mem aers;

A1.¢ 1oacas amadicm for cam munizations with BoM, alher reégu alony agdencias.
arvy fnancal or other sxzhange, ather public bedies, suthorifies and oficiala,
ihe macia, tha genera’ public znd oiker private asseciatons and institutiong,

F1.3 o daasl with and pramase anme oifver mattare of interss: o menmbers and to
foster co-operaticn bemvrezr the and

514 1o fairly represent anc promcla the lechqical end relaed inlorest of al
mankag instilulions.

6. FPOWERS OF FAN

&1 In purauance of the objectives el cu: inparagragh 3, PARN will have the folloving powers:

8140 woalect a perzor not in ey way Zonnecled ooany of PAN members 1o azi as
Fa ¥ ey .
the independent Claipsrzan [ty Chairparsar™,

f.1.2 tc sppoint emaloyass of 2aAMN o assizt in performance of 13 functicns, o
catermine ther conditio-s 2 ernplovrnent, dobies and autharities and o
terminata ha eopny—art of Aty sush smpihyess noaccoroance with

prevaiing law;

£.1.2 wilh rezpes to the powers of PAN lzter undas this saragraph 5 2thar than
thage (o ke exercizes by a general meeling of PAN, o exarcise those
prwezra and Inodn all thinga incklertal ar condusive o RS attainmcn: of the
rhjertives of MAR
: s
T O KB
i T
) ?‘p
o, .
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§.1.7

G184

o

F.1.71

G112

B.1.13

o Aappeinl ane ar mare Saemssrd af PAbkl Pelualve st el Hmas ol oa
representatve of any ~incdly v ew acceplabis 10 the holders of that view, to
migak with 2@y aukoriky:

to take digciolinany actiar aga nst any FAN mamoer;

o authorze any perscn remrated by a FCH PG o ad 85 an cperator or

chaarng house;

o SpONSD,  CppOSe,  AuppoT procurs  amendmert  of. or make
raprassatations with regard 12 a-y lzgislation, off cial reguiations, direcives
or circulars as proposad or igsuzd by BoMN or other regulatory agendies,

il @l ivvs o eerdhars directhy ar incirectly:

cleiae canabile
to accert membars and to regqulzte caniral and termirate embareiip,

[o carstitute, estaldlish or dishad any interbank body, comritbee, sub-
committes or forum cemprisng ~embars which has an ‘mpact on, interfaces
with, has access 10, ar mases use of the paymen: system;

e defing policies, strategicz, powsrs, ieoles ard regulasians in lems of which
FCHs may ne farmsd ang in femns af which PCH peicies, miles and

regulaticns must 2e estzblizhed

T aoprowe the ormation of PCHS. B recagnize any ars-existing enfity as a
FCH, and o dissolve any FC A and reveks any recognition given;

to pradetermine tha criternz cnw-ich serics providers are to be authonsed
ga cperators and, in accorda-oe with suck critaria, to authorize sareco
providers as operajors wethi- the payrent apslerm b predides sendicss to

rmembers or 2ot on bahalt o ma= bars:

to become a8 membar 07 ar bt osusport, promats, join oF enfer Inte any

@Al wn wosinilan Roay,

Fa -
g0 (7, 28

A B 4



114 Lo istitebe v dalfend, ok o ils owen carg o 200l naene elanother party,

any legal preceedings nrespect of any cause ar matter affecting members:

F115 to aequire, 22l and cisphse of prosery or other ssests, movable or
imrnovabie, corporeal o5 aooporzal ang 1o invast ir the name of FAM any
monize rat immediately reau red for the puroose of FARN.

£.1.16 to open and oparate barkreg accounis it the nams of PAN subject to
approval by Souncii;

E.7 17 toaopoint auditors and to dstermine thair iemuneation:

COM8E o pracure tFe registratan or =22 shntian A HAMN I ARy esuetry ar plans

inciucing ey mlbracion wrder e laws of the Reoublic of Mamibia;

41,158 10 hire, acguire or asae a0y pesises, aguipmeant or vehiclas;

F1.20 o smploy and remunzrate s&F and o gract pensions, allewances, credits
and bonuaes to past or pressri emplovess or their ralaticns or dependants

G127 tomake donations by means acce platde to Bokl 1 such persans and in such
cases as FAN may conesider ciractly or irdirecty aanducide ta the atlainment
of any of 1= abiectives;

o}
-
k3
-

absolutely orin trust, foos, subsoriptons, ovics, conations and grans 1o be
utilized for the obiectives cf PAR

E.1.23 to raize ar borrow or to sscarethe agyment of monasy or e pafomancs ol

Ay chligat nn in such marcerans on s5uch terms 33 may se2m espadisnn;

B 124 ta insurs against Insses  da—ager, rirks and liabilitias af all kirds, which
may aflect PAN orils sla”

“*? ,u%
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& 128 to diseaminats irformadon o embans oo matldrs af saeonenicladsl. @nd

5.1.28 te do all such things as iz inzidemal or carducive 1o the attaamert of any of
tha objectives.

(R PAR =may fares ARy romber Af cammtesa Sepamed necessary or aSxpediens e e

allaimeanl of tha cijeclives of FAN.

B3 The maomrittzea sqall e made wup of sush ao0s ar catagories of persens as PARN may
detamiina trom tme do tme and such carsones nesd not be members of PAN ar
redresentatives of sush members,

A4 BAM wooy delagsts ory of itz powers o odier functone bo commess formed in tarme of

poragraph 26,2, subloct to acloguate corircls ard acsownezbi iy,

. OBLIGATIONS OF PAN

PaMN will:

il fram firwe 1o tirne, certify o0 Bakl chat war--emt gystermn, =learing systems and paymert
SVBIEM 2ervoes and their provders meest &l the standards, critera and conditions
catermoaed interrs of sactian 34 of e sl

=
4]

act at all timas. n a responsible and profzas cral marner ard ensores that its decisions are
made in aocoardance wih the prevaiing sJzendsory and oversighi regquiremants of Babl,
cther regulatory authontics, the Miniay of Finencs or any other Winistrcs of ta2 Gentral ar
Regional Govarnmert having at that limz the pawers to oversea or suparviee activitiee af
the banng industy;

T.a subamt arar to their promolgatian a3l significa~t charges tn PAN niles and regulabions o
those pertainng o PCH operatiens o Bol azieg in s role as Overgzer of Hational
Faymsant Systam:;

7. pravide, upes reduast by Bablo all PYesnat e Wwhleh can reasan2aly B2 conslcered
partirant ta the cxacation of 5 el as ovarses of tha MES. and. in parlcular, Infcrmatan

vonoening Sorg Pringiplas for Sealaricsly  rpocsng Payrmaol Syslaors (CREIRE

Gl g @
A i %
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compliarss of FOHs vparatad or varsed oy BAN, membersnip critera, financial reparting,

risk manag=mernt and intemal ovessickbl anc aucit procadures;
pravice Bol with ite critera for avaleati-g PO Syetems Operators pror (o avthorzation For

provicing services to PAM members 0 patodaswherss some or all of these serices may

he armider: o & erossslarder Rasis

Irvolve BOM in all discassiors aman sl nembers conserning the followirg:
751 paerstione and techrcal poiicies;

T4 caerationg and techrical criteria concitions and standands;

A paymeant mstment stacdans

TA4d  gactronic notfication and messages skEncans; 2nd

P46 formais for alectronic files and associaled covprographis iwchoiclogiess,

MEMBERSHIP OF PAN

Al meribers of FAN ag defined by 178 Act and wha paricpate cirectly in at least one
pAyment stream: 2 hall hae votng nabls o 2l

The fallowirg ahell ke nan-weting rees e o AN,

1.7 2o (& the owdrsan ),

812  rdirac: or Socnscred Panicicants

13 Provigienal Membsere; and

H14 Repraserdative of e Fayimant Systam Stakahalcers = orm.

MEMBERS® QELIGATIOMS

Subjech W Applicale Laws, e Regua e Frameweks of e MES and ks Cunslilulior,
o i
g -I.t - -k ' 9
0D B E

all &R mambsrs shall-
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5.1.1 Oaserve and b2 bound by PaM Poicies and all resalationg and decisions of PAN

Kanagement Council;
§.1.2 Condacttqeir business at all fimas to
4121 Enalie PAN t0 execute s rrancdkale in teems of this Constizutian in order o

9.1.2.2 Minimise risk in ihe NFE and
9.1.2.3 Achieve its abjecives,

213 Fostar co-operation beheean themsshiass and PAN,
2.1 Fogtsr trust in th2m, the NFS and PAR s the Paymend Systarm Maragement Body,

215 Presarve the inlegrity of the KPS and refrain from acls which ass darimental 1o PAMN
orihe NPS;

916G Parcipate in the HPS with due skills, asre andd diligencs;

817 A as rusponsible custcdians of heir paymant systom in cho NP,

C.18 Az participants in the MRS pursye t-e abjactives of FAN;

Eid Ioderm FAR mmadiately of Decormn rg aware of any cier Marrber 12:0ing t il its
or-waing obligations i lerrs o7 s o slitution sod any Pan puelicy,

5110 Protect themzelves, other mersbers a-c PAN. agains! nsks smanating fom wathin

ikair payment systen, a8 well s fromy cther paricizants or stskehaldets ‘n and'or

i ol The KEH
9111 Assist PAN in snabling BzoM o adsquataly oversee the affars of PAN and is

Members in ke cischarging of 3cMs respansiklites regardirg the montorng,

etgudlalive 1o eupenision of payieel, wdan g ard gelidmant 9ysEenne,

\

.

i
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2.1 12 Heava at el disposal knowledgeables stall, nirastivelurg and suaparl sioucluiss
reqdired and recessary for thei~ serizipetion in the NFS;

9113 Acsept averall responsikilizy for the sett ement of it asyments alfigations within tha
payiman! syslem, ard in doing s, assuemze 3l seltamant nisk;

%114 Hawa in plage appropria:e and lzcaly sooanc stnuztares dhat will ass st in Fulfilling its
aaligatans;

£1.15 Prowde o PAN (andicr allaw any appenied PCH Syetarr Sperator andiar system
aperator i provide) paymerts momnstion volumes and valaes, of all payments

ey processed on an onogeirg Bass ina formal acceptanle o PAN;

2,116 Provide zdecuats rescurces and fund g 1o ddow PAM Le aclively Talfl ks roles
aursu2 is chiectives and W irpkemert dzgsicns of PAN Managemen: Council;

B.117 Usa all reasorable endeavears o ensusg lhal Members comply with thais

abligations aet aut it this Comattticn; &ns

B4 AF: Mok boamsabkhs sas s blaal e Ak R am shbe 1100 W
B B R L R L L LR P | L L L R L B SFILT] ey

Al mambars as defined by fha &ct shzll baco=e mambars of PAM. |

PROVISIONAL MEMEBERE

Llpen receipt of an appication for meslersa g of a8 PCH. o aendirg the faressation of any
FCH PAN may admi any baking ins-lutizn as & arvisianal mamrbar of AN,

The proviziona mambership of 8 banking inafiuticn shall termirate on the expiry of he
provizicnal licenze, ether waen tkat banking institution becomes a voiing member of fhe

Aezociation or whar he Asscoiation wadtharaes its peowizional membarshia

Frovisional membBarzs may paricipets i the setlvitiza of PAN, bu? skall ast vote at any

panEral rmasting or other megting of Fasd IE @

é%fi‘?



12.

2.1

13.

131

14.

141

MEMBERS NOT IN GOOD STANDIMG

& mamber of PAN shall be reagarded 25 "~ onogeod standieg”  decided by a zpeclal
majodity af the Assacistion ag a result o7 suzh memaer;

12.1.1 aeing in arsears o default regarding paymant of subscripticns:

12.1.2 acting in a macner. which is codrary o the objactives of FAN;

1E.3 minging FAN ar gy clbies memkan o PAN inlo disrepuls,

T 14 Nct SANEring 145 pabSied, riles 57 requ Jors or Hend; ar

12.1.5 causing umaseeptable rizk o PAMN o7 s members.

CESSATION OF MEMBERSHIP

banking institufion shall czaze to 0 a membza- 27 FAN 7

13,01 ik s na icensac by Ball; or;

12 1.2 s ot in gocd standirg and 28k by a zpecial majonty, desides o termirae sush
irstdations reem bership.

Sary wnprad suebsoenplors ol g ankie o osbiolee s wloch cedses Lo e STk ol HAR,

shall b ivmedateny dus and payatile.

FORMATION AND FUNCTION QOF FAYMENT CLEARING HOQOUSE
FARTICIFATING GROUPS

A PCH PG will come into axistence onoe Bol snd PAM spprova or endeiss tha constifution
af the PCH PGS and the mambership criferis of th= PCHs under contrel of the BCH PG Rawve
acsn med.
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4.2

15.

151

152
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Each POH PG will be responsiole for pursy ing the objestivas of PAN ae ihay ralata 1o ik
parlicular pavmeant steam, I oerlicelze, each FOH PG il compile 42 o

£ 21 membership ehtera relative 0 the reepective PCHs under its oontrol;

14 37 dirpedivas:

14,2 3 regeanch ard recorimendaiars
14.2.4 ard will aapaint 12 omn oparatorisy 3-d establish cearng houzais).
The membership crlera and policy dirsctives or other aperational ar business daciskins

liabla tn affact the etahility of the PO o - me fo tima nf any POH will nod ba affactive
ustil anprevend oy Rab 2o hence by asaeczl majeeity of FPARN

MEMBEREHIF OF PAYMENT CLEARING HOUSES

Any aanking ingfitution, which comp ige wi- memberzhio crteria. may apply bo becoma a

rmermbar of any ona or mora FCHs

Applizations szl be accepbed or daeclined wihin g rezscoable ime nat excesding six (&)
rathe as PN may determing irom fene i hme ard reasons shall be slated for any

decined apolication.

A barking inzt tuticn shall ceaze to be amambe-cfa PCH T

1320 fallz o somply with tha mambaoshin oritaria aporoved by PAN fram e o dme
with regpes to that PCH.

14533 it gives wiltten notice of rezigastior "2 that FCH. 10 take =ffect 30 days sfterits

delivery, unless it iswthdrawn bafore thar date; ar

T5.34 it is 3 member not v gooe standing sncd PARN, oy 3 special majodty, decides b
& s,
i 7 i1 fo

iemminate its membesship

i

e

bir &
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If any Danking nztiuticn. which 15 & merber of 2 PCH, merges o is amalgarmasd with
another entity or changes 1= lacel sigtus or corporate idantity in any ctheway, orif thars is
a change in the corireling skarsho cer of 1hat Sanking inglifution. that banking instiution
shall natity FARN within T days of sich merges, amalgamatan or ciher changs and PAN
gy

“5.4.1 zondoma such changs;

*5.4.2 tarminate membarship in terms of paacraph 15.3.4; and'cr

1943 reguirs the member e reapply for irembership of the PCH; andfor

I5.4.4 take or reguire such other actor, 3@ ik may desm recessany.

The caligatans of & banking institution that seases to b2 s member of a2 PCH remain dua

as concemis tha ramaining membars of that FCH regeedizss of tat banking instiiution’s
mambership stasus within FAMN

Fan shall hold an arnua: general mes, ag r WBarch of @ach vear. =uarher mestinga s0all be

held thersaftar once every three moribs ©a calends: year.

A orqearurn shall e constlulsd by e pressoress ol T58% of tha veiing members of PAN

Coiingl mambere

The pumposs cf the annual general mesd o szl Ba

16,31 ay a majorty of voting membars aresao, 10 adopt fhe annwal report of PARN offics
and statemer:s af acoount fo- [e precscing financial year and o elzct auditors and
T thezin 1genuneadion,

16,32 wocortrm existing memBbers and —C e ew e etalus o7 provigicnal imemibars,

18.3.3 o corduct each ather buginezs ag may na epanified in termy of paragesph 1620 god

S @
o
i ar

=

._Eﬁ BN
i



160 reconsiiute comm tees athecied by the change ab soompasibion by Fan

164  Any rramber of PAN 73y inbroduce special business for discussan at the annual cenesl
meating provided thet it gives nelice therect = PAM DHics net later than 31 Januasy and
such spesial ousiness shall ba incluzed in ibe acends, which gecampanias Lhe natice af the

rmrAting

17. EATRAORDINARY MEETINGS

171 Further estracrd nary gsneral mest ngs may b2 convened by the Chairpaison, or By a
special majority of PAN members. Such mmeelings rmay be cancellad oy the parsonis] whe

calvensad i,

172 Mambers ab HAMN shall B giden at icast 27 cavs’ prier whittcn notice of any meating FAN.

The ratice will nclude a copy cf the agerda fa- the mestirg. A mesting may be convened
on shortar notice  BoM and a: lesz: 75 of the woling moembars of PAN condane a sharter

notice parod.

173 The Chairperson of PARN eha | preeide ower the meatings of PAMN. and in his ar bar aksonce,
ong of the reprasentatves present at e meet ng shall be elected o areside sha meetng.

174 Binutes af all PAN megtitgs shall be sept znd distriouted o all PAN meambars withn a
raascnahble time definec &= 14 days from e date of the mesating: aftar e maeting.

18,  YOTING AT MEETINGS OF THE ASS0CIATION

18,1 Each waticg memaer £f FAN shall have ore witle at 5 general meating.

182 Woliing members of PAN shall voie by 8.shcw of hands unless ary member of PAN object
o the result of 8 vobe, before or gt tha time ha the volz s geclarad, in woich casea poll
skall 2e akan immeciately in such mannz: as e Chairoerson dirscls,

8.3 The Independsmt Chairpersen shall immediskel, declars the result of a vate.

B4 Each wobirg membes ot FAN shall 1avz the morldo vote at AN mestnos
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The Chaiparsun shall have a sagling vk

Decisions by PAM shal be reachad. whe'z pozsible. by consersus of all PAMN mambers
present at a mestog. Whers corzesus =00l be reached the decizion shall e wade by

vt no.
All decisions raquire at lsast wapority vokes which shall B2 mads

157 7 F ihere are no abstentions and a8 voing membz-s of PAM who zre present [or
represented] vote incits fawvour,

18.7 2 if ore or more voling members of FAM whe are presect  {or represented) abatain
Tearey wabinns v ab loasl e Dol cxoos oree 8 e cocnealizlaionsg membe s e ans

prmssnl fue e preeenbed) vole ol lavsor, o

18.7 2 if ane ar mere voling membets of Pal owho &e presart (or representec) abstain
frarm voting and at east ona haif of -H& mon-abstaining members who a-e presant jor
representad) and fie Chaimpsrsan volte nila fevour.

IF & provizonal member reasonatly considerss any decision made by FARN Courdil dather
than a resoluticn 1o ghangs the Camsttuticrn: ;o be unfatly prajucicial 1o s irtarasts. such
merher may make rearessntationz da FAN JTes within ¥ aalendar days of suca & decision
coming te the nelice of the member s FAN Souncil shall net implemart or further
e beiie el . [ R | - . T e i . | T P, S | [ Sl Rt LU NP [ B
i |_I—_'IIII=I Il ST 3 WELAZAED LI ML R e T e '_.’I'-'I:'II e i.i__l|_'i.ll I.-\.vIIIII._'ll I P atdeld
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9.4

o

PAN MANAGEMENT COUNGIL

PaM Matagemen, Souacil-ghall act 25 e govaning body of FAN and shall be recponzibha
for the managemert of FAM. for which oommess the Management 131 Council may
emerciss sl the powers and fJunctions of PAMN, 3= confemplaied in clausa &

Managamert Zaune’ is autharised te do ol such acis and things as it may consider, at any

tme or frem tme o e, necessary o desrzbie norder 1o achieve PAN's objaclives,

eulbject o the provisicns of tFis Constitu; an,

FAM Managemant Coungil shall consizt of 77 e ollowing:

19.3 7 Indepsnden: Che rparsor appor-ied ©terms of causa 240

19.3 2 Procipa ard altz-natz reprezentative: of 2ach of ihe dircct pailicipants.
19.3 2 Bok [rar-vet ng):

1934 The Shict Dpeating Offics: (5000 of 240

THEE Indiract o Sponscied paricizants (non-aeating?

1238 Repressrtative of Payment Sysiem Stasehalderss Forom (non-wobng) and

1537 Provisional Membxors (naon-vod g,

I AlANan B0 PaweErs anc mUtes mEn ched 5 ShuEes 1901 ann 199 PAN Mansgensent
Gouncil skall;

1841 Adeat and aderg 10 20LNd GIVErNEr o8 procasass ard masting rocecuras;

18.4.2 Determine the stralegy of PAM Ba4ing ma acceurt the objeciives of PAM in clause &
and giving effect thesets;

18,45 Take decisions on behal of FAR & 1d givs effect 1o thcse dacis ans;
AT . 'i:‘l."
S
- L

o

e
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19.49
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1944 Pravide quidanea and dirsction o -he Chief Cipemting (1fiear
1845 Approve PAMN policies and snsure thsl such pelisies arg adepted and arforsad

1946 UUse reazonable efforiz o obir eorsesus onoany matters affeching PAM, s
Membkam andiar athar pariciparis or siakehnldres in fRe NPE:

19.4.7 Appoint a Chisl Cperating Cficer, i~ monsultation with Bol
18£8 Appoint independent Chairparzon.  n co-sultation with Baol
12.4.5 Review and aporove all proposed badgsis,

Eziablizh and manltor pelicles ard preczdwres o satccuand the asscis end future wiabliy
of PAN: a0

Subject o clavsas 19.8 and 187, PaN PManagernen: Coarssil may ondy dessizle il power
and assign its duties toc a PN Ma-agarem Souncil Subcormmitics cslablished by PAN

Karageent Coundl In selatian to such a mattsr and on sush kerms anc condifions, &5 it

Pk Managemen: Couacil may not delegats He oowere and authority to:
19.7.1 Gowvern RAN;

18.7.2 Amend b2 Gonsiitaiien;

18.7.5 Direct PAM Lo mrpose a fine 91 any member;

18.7.4 Diggche PAN, subjeat te this Conabiz e

19,7 & Constitute, astaalsh, maintair or dissocss any BAM Struciure congisting of Members
ard which has an iTpact on, iMoFaets WIN, a5 AGCobh 10, o mrakes uss of
payveachl, clearing or scttlznrant spaterms or aparatiens as contemplatad in the PSK

Al I;T
E q 'i{ 20
N

e
Lo
ot
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19.140

a1,

HE e W
N

Wanagesrent Council may revake any de'egat cn i1 whale arin pan. oralker tha lerms anc

conditions of suck defzgaiion nwriding

FaM Management Council Suboeswn e shal corsists of

1887 Membsra of PARN Manag=mant Councl

19,52 Heprasenlaive of mamber banks;

19.8.2 Persens with approonate know edgs experise ard experienss. and

I PAM Margoemenl Ceoneil deagated s powsrs and assigned iy dodies to &

Subcommities:

18101 Any delegated] power of oty 53 exarcissd is deemed o have been

srorsisad ar perfarmed by =AM Managemert Gowncil; and

10152 FAMN Manegement Councl iz net abaclved from exarcising or perfarmirg sny

power or duty 2o delegzted o- zs=ignad.

APPOINTMENT OF INDEPENDENT CHAIRPERSON FOR PAM MANAGEMENT
COUNCIL

W %FT..ME.. E =ty Tty e (T ] .f,'
way connestad fe any of the member 2anks saspected o appreval by Bokl

Tha Chairpa-son ahall be appairtad oy FAM Management Coundl for 3 pericd of 3 dhrae)

YEETE.

Wi appoinbng e Indepoerden! Gogirposon, PAN Managermenl Gounsil shall take inlo

P pp—
At

2031 Fitneaa and praprety of anmiaaled aeraon inosend nosich capanity and

)
3
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A Y shkills, snowledas and sufficient sxperiz-ce o pedfarm i such capacity
Ay peraon aspainted as @n Incesendsol Crhairperzan may nol serve 85 Incependant

Charperson, directar of ex offciz of amy ertly suthonsss or registered by PAN {sxciudirg
P Biracturos),

RESIGHATION AND REMOVAL OF THE INDEPEMDENT CHAIRPERSON

The Chaimerson may resign fom the office a2 giving thrae months itz nolice.

Tne Chaiiparsan may e removad by a gimple majority vote by members. nf Managamani

COwWTCi arter & whidien notive io Sok

Tae Chalrperzon may be eroved by the Managerant Council for any of the llowirg

razEons:
21.3.1 Gress vialation of any sect on o7 thiz Corstitution; or

1432 Lack af interest in the periar@nee o1 FEner dumss and of promatirg me affairs of
the Azsaciation: ar

21.32.3 Cross misconduct, mcluding bei-e co-visled of a criming! clence o being declarsd
insalvent or engaging in any conguz! 1hsk ay brng ihe name of FAN o disicouls

e nesgales o besthen llness ancl propeizy Iresanve nosuck capacily

Ba'vie ramavirg the Indepardant Chadparsan Iram the office in tarms of clause 21.3, tka
Managermant Council riust attord the Sharperson an oppectunity o stase aher case 31 3
mesiig called by PAN for tha purpose

Ay deczion ay the Manzggement Coural 1o remave the Independent Chaircerson may be

vt ul=d by e Gowsrmon ol Sel,

.



22, FAN STRUC |URES

21 Tha sinictures estaolshed by FAN or by the Chiel Ooersling Ofticar of PAN as
sontamplatad in clacss 23,454 shal consist =

22,114 Boployseso ol PAMN, cindba
221 2 Represertative of members and'ar
22.71.3 Orther paraors with. approprizie bnoavedge, experiize ancd experisnce; andine
2274 Membars of PAN Managarrent Counzil, 2ninvitation by PAM ang
240 Ferums aa cader 22 of this Sanshitoian.
222 Faums zhall prirvarily be censliluled by PAR Lo consul. on matters relaled o oaymens
Maliunal Paymen: Sysiem ano on 57aegizs. —orums =0 constituted shall oe aend thed 1o

irvite participants or stakehalcers in the NPE sther than mesbears (o attard such maetings.

22,3 Mo binding decisionz on PAN or ils members sall 2e taken at PAN Stnuctares,
23. THE CHIEF OPERATING CFFICER

23.1  PaM Maragerient Council subiect to the appraval of Sch shall appoint the Chist Cparating
Cafficer in Ggrne af amploysieal sgeesmer! spproves] by Gounsil aod shall sosae Lal

fretzim Tuallils Him dualioes el ol oo Ui Clg se 25

232  PaM Mansgement Council may temuinale the emplovmant of Cheef Oosreling Officer,

subyject Lz 2ppioval by Bol

233 PaMN= day to day buziness and operasars will ke undes the charge and ganeral

maAanagement and contral of tha Chis Opsrati-g Offices

254 | he Chiet Operating Otheer shall b2 azoooriablz b FAN Management Courncil anc s (b
Lemeiem otticer of FAM. Apart trem the akove the Chist Operating Oficern:
g B i
A2 f‘:’f@
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224 muat ghe offeat t PAN stratagie: and assist Badoir the dewelapment of new
stratenies in crder o achieve he ohjizotve of PAN;

23.4.2 must establsh relationships wits padizipanis and stakaholder Catkar than meam bers)
ir the Matioral Payment Sysem (MPED and buikd tnested relationships with sugch

FaFES it Arcle i pravicle gnicans = an Aask cedl et rreAsHRES i ol BT

23 4.3 authorze & person to ach as a3 system opsrator or MGH syatem aperator who

somplies with criteria;

2344 must appaint suitable st o assiss BAN in the pedformance of s furcfions and
detarmine he condiians of serize, remJnergtian, 2lowances and ciher banedfiis of

2348 roust aofively assist FAM Managzment Zouancil in co-operation with BaM o influence
MPs Folicws

]
L
Lh

The Chial Crpergting Officer is respa-sib & Fe- orsparation: and publicaticn o

2351 Toe annual repet 1o be tablec a1 e Genera Mesting regarding tha activities of
FAM, and

23.58.2 The annual firancial statame E.
234 The GO0 I"J'Ir:l':||' 2stailish PAM 'J'.'l}"le'; S ctures ans -DEEIQI'I cuties and fLnciar o them.

24, REPRESENTATION AT PAN MANAGEMENT COUNCIL MEETINGS

Ad 1 FAN mambems shall appoiat principzl representatives and allernate repraseniatives wha
shall have the adthonty to paricpate, take bnding dec sicns aqd, ir the caze of wating
memgers, vote an behalf of their memasr, Coanges to suzh appainted reorssentativas
sl e advisad o FAaM ollve and iecord shizll be amecded ascordingly.

a7 APAM member shal e rearesentsd Ry fa prncipal representatiee and inohis or her

aoeence. by 178 alterrate represetadye who enall give notice of hizsher prezence and

i<t B
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4.4

25,

25,1

25.2

»
5 ll.ji'

E- |£.I.I

capduily Al e commmencameant s the el eg, Shoold peiiee ks principsl nor The
alterrate reprezentalives be able e aleod 2omesling, a3 empoary reaesenlalve may be
gppainted under signatare and actnoasy af the arncipal representative, which sppointmart
shall \neludes all rigats vested in the or neipal representadive and more specfica ly the right
o owede and the richt o be counded as pac ef the quoses, and whick authority sha i bs
fanded o the Indcpondzat Chaimorson &t o commenzomaent of the mecting. The
emparary rapresantative’s appoiatment sa:ll 2 for are mresting only.  Membars ghall
anaure ihat temporary represantatives ars s.nakly briefed so ae not o compromias the

effectivenszs of the meeting.

Bk principal and altermate repreze-tatives a2y allend any meeting. But the aternate may
nof paricipate without the Indapendant Chzirgerecn's approwal, in which instanca the

wit e jermesarlaliom De Hha oeralionm
IWANE ledrmsar i Dy e cfetay

allarrale wcls nelaad of Tha o arr ol e allarnaba's

perdic: palioe.

Ay provisional marber who s aob a3 Palk roamber ghall nave the rdght 1o atlend FaN
Council mastings and (o maks representatars o PAN, provided that the Independent
Chairperson B given at zast 7 day:® o ctice thereof and gravided fu-ther that the
Indapeadert Gaairperson ray it the rdeasndeni Chairperson's sols discration delay ary

RIGHT OF APFEAL TO BON

Any PaM member may apaeal (o Bol gairs: any decisiar of 8 meeting of PAN Sounsil il i
is tha apinian of that nember tha: such desisnn s contrary ta the intzgrty of the paymant
ayatem or tha irtareste of PAM membars 55 a whala and providac it bes given PAN 7

calandar dave anor nolice of its intent o 1o aspeal snd the grounds o the appeal.

The appea shall be made in writing, satting out hs grouncs for the appeal and shall ba
cleivarad o ol within 14 calgncar days of he appellant Iiral B2Saming  aawars of tha
decision or proposed dession ajainst whdh the appeal is dirscted. or witkin such lurger
peringd a5 may be sondared by the reeperoent Chairperson o PAN. and tha appellant
shall within the sa—e firme celver a copy of s submissions o the Indeaendent Shairperson
of PARN.
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MAM may sURmib & writhar responss (5 the aopeal, which shall ke celiverad, 1o ol and the

aap2llant within are wesx of receiving 1oF annslzEnr's snbmiszinn

Bol shall. within 3 weesks of the exp ralin- of tha sime allowed for PAN's response and
having taken all the relevart facts inte consdarzlion and stating reagons neretone:

2341 cedine the appeal or

2242 rafsr the matter becs to PAM for further consideration; or

#h 43 i i is aatisfied that 198 integrity of TFe payment system or tha inerests of membsars
as a whole bave been cormpremi e, aobold the sppeal and direcl PAN 1o sel asids

tha danicion

A degision, which is subjest 10 80 app=al sha |l nat be impiamantad uncil the appeal has
been caalt with by Boklin tems of 1his Constiuticn.

Tha decigior of Bokl shall be fival ara suaes: onle Lo acicial rev s,

= o T e e TR v e T (NN ISl (o BT e
CAN IEY &l any -\.| TG, dRsEl A PG, S, i it T |.| 'l.'-". ﬂh'u“—'”l"'l ur |-||'-T-'|-r|"'|'|-||"1l

A memnber

of PAM made catside of FAN = reqular meeings “all within the criena of 26.1 and provided
that equivalent notice paricds ae respacled

Hal gy also consicar, withoo! imtersent on o° 2nothar sssociation member. that a decis on
af PaM might affed paymeart syetar zlablity. © whick cass it will inorm tha |ndepandart
Charporsos of PAM that 15 2valuet fng the SFsots af tals asaisian ard I8 eanfarmity with

Z0 .4 will exdvise P of i evaluation

ADMINISTRATION OF PAN

The arrinistrative uncians of FaM srsg froi desisicns made shall be the raspoasibilily
of PAM ar such other person as PAM mey man nate,

Matters of anlicy and  nferpretabion shal  aller consedabon seth e Iedependsnt
Ciharperson or ciher offics besrer, e refemrscd b FAMN, a8 committes or guch other body as
Frigy Be cléemcd aparapists

w4
J.P

Gk
§ 8

—
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28,

25,
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ANNUAL REPORT AND ACCOUMTS

& statermnent of ascounss. duly auditlad, shall »= presented (o Manacamant Council within 3
rthres; monibs aiter the finangial year 2nd A copy thersaf, with the annual repet a7 the
Chiof Sparating Sifiecr chall ko fersarzed ooccoh mombbes of tha Asoooiolion logothor wilth

rratice af ihe annoal general mesting &5 raouired in terms of paragraash 164

FINANCIAL YEAR

The finanzial vear of PAMN shall erd 2n 31 2ecember of each year.

AUDITORS

Auditors shall e appoinicd at the an-wal goocral reecting tor cach suscossive yoar,

INGOME AND ABSETS

Al incame ardd mEazals of PAN, howswa cerivad . shall he apaliad whely towerss e
miernotior -of the objectivas of PAMN.

Mo porion of tae inceme ard assels shal bs paic or frarsferred, divecthy ar inc rectly, by
way of bonvz or dividend o, or by way of adivsion of profit amengst Assaciation members

save 85 providad for in this Constisution

FAYMEMTS
Metbing containes in thig Sonsl tution shal seaciuds the payment in good faith of
remuneration by way of henoranur, ‘2o or 2alEary o, and efand of authorses sxpenscs

incra Dy oary PAN rrambern, raprasaorsbea official ar parsen in return far seivices
refngerad o PAM — which bagis has prev cusly paen daclarad io Bal: and
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fravedlicg tranapart and auka stenca aenarmss incurred by represetativas and commities
members in attending o the busires: 0 Jak, al -ales lad down and made avalable to
BoM aw MAMN rom tims to time.

SUBSCRIFTIONS OF MEMEBERS

Al membars of PAN shall be hable for sn an-val sebsceription.

Eact mamoer of PAN will be liabe for the sams annaal subscripdian i-respsective of the
mamber of PCHS 0 which tey pacbiciasle o o7 har relatve thicughaut noiems of value or

e,

AMnJat SUDECTIRIGNE SNall 08 FaN N S3varss ~Ir #3ch TNaNcEl yasr and 2nall o due 8nc
oy ake an ST JanUany of Cas 3D o0 I TS &5 0T B3y admittsd vat ng members, Upar
admizaian; providsd that & bank admiites 7o mamberskhip after 20 Juae in any year shall
pay one-hal® of the annual aubacripl cn k&b would atheraize have been psyable for that

AT,

A banking irstlution ceesng o be a mamber of PAK, shall be entited to a reduchion of Lz
annual subezription. on conditicn thatit nas given nolica e PAN of its mpanding ceseation
of membarsnip in the (caleadar) yes- precscing the year in which its mamoership il
actually cease. The banking institulion grrg notice of cossation of membership skall pay
anz-half of s annJal subscription i ils mambership ceases in the Srat samester [befora
A June) of dha owear. Full znnua!l subseoplicns shall be azyable thereaflar by such
mamber, should t fail to casea membesship bafors 30 June of the aiven waar,
Lalinguaalnny ol m Hank s deal o PAMN fes oo elb=cl b ala rermaering d2bts e other

members of Fah.

Ifin the cpinien of FAN fther funcs aee ragured for purposes of camying an the wiork of
FAM, PAM may impose adoiticnal levies cropeionate o subscriptions, for zuck additional
amigun: Tha additional lawy shall be payasle witain sueh tima as PAM may spacity.

Sa long as ary subscration dws by any PAYN memaer is in arrears, and provided PAMN has
i theat mEmars netes eceot et Memncer shall oot ke on gand stanct npg aned may not

SIRTTIAR Ay TG hrta ot mamagrsn [:
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FAM may giva & rebate in eepest of the whio e or a portion of subscrptions in any 7 nancsl
e ard sech arsale, i§any, shiedl aooae W FAN msmbers oroa oo el basis, relalive Lo
tha permcentage of that membe-'s corrioution bo the tatal, and shail be applied in reduction

of that membar's subsoriptions for the fellow ng year

LIABILITY O)F MEMBFRE | IMITFD

The lighbility of PAM rembers to FAY shal oe imited 1o the ameont of thé annual
subscrptions surrent o im acrears and anw additional leww impased in o terms of this

ConstitLtian,

AMENDMENTS OF CONSTITUTION

Thik Conslilulicn sbw Tl be gerwdas cnlaes by s spacial majorily of PAN aod allar U

appeovdl of ok

Pciice of any propased amsndment e e Zeostituzion shall be sent 1o each PAK mambe-
at least 21 days b=fore the datz of the maelinc at which k2 propesed amerdment shall be

Cansideran,

WINDING UF

Subjzct o the approval of BolM PAak may be wournd up By a gpedial majoniiy af PAN In
waich ewant A liquidater skall be appsintzc and, afer azymen: of PAN's ligbilias, ils
rerrairing asssis skall op ransfarssd eosome cthar eompany aeciely or pasoniation with
abesiivas armilar e those of AN Bhal s Foosush ssmpany, -"ll'.‘--"-i!‘-'l';.' re AAAanniatinn he
coagted the rermairing assals will be distiocled amengst the paid-un vembere of ihe
assodalion pro rala o thel last rar borsk ip pagmens.
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