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Memorandum of Association of
EMIRATES NBD BANK (P.J.S.C.)
Public Joint Stock Company

On this day, 12/ 07 /2007

(£o0.) ) g SILaY)
Tuls dadlos AS 1

The undersigned: olial (a8 gl (ya Land
Ol giad) Cyad) dudal) digal) )
s 65 <l ay) Juel da ) e e dil 2e 1
s 57 Ayl el day /e 3 SYOAN(REPRRKVEN Wit PO
Ser. No. Name Profession Nationality Age Address
Abdulla Mohammad Salih Businessman UAE 65 Dubai
H.E. Ahmad Humaid Mattar Al Tayer =~ Former Minister/Businessman UAE 57 Dubai

Have agreed on the following:

Article 1

A group shall be formed from amongst the
signatories to this Memorandum of Association
for the purpose of incorporating a public joint
stock company in accordance with the
provisions of Federal Law No. (8) of 1984
concerning Commercial Companies and its
amendments, (hereinafter the “Replaced
Commercial Companies Law”) and the
Articles of Association attached hereto.
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Article 2

The name of the Company is EMIRATES NBD
BANK (P.J.S.C.) Public Joint Stock Company
(the “Company”).

Article 3

The main office of the Company and its legal
place of business is at the City of Dubai in the
Emirate of Dubai. The Board of Directors may
establish branches, offices or agencies thereof
in the United Arab Emirates or abroad.

Article 4

The duration of the Company is 99 years to be
automatically renewed, commencing from the
date of the issue of the decree of incorporation
of the Company. By Special Resolution (as
defined in the Articles of Association attached
to this Memorandum of Association - the
“Articles of Association”), this duration may
be reduced if the objects of the Company so
require.

Article 5

The objects of the Company shall be:

l. to establish and carry on the business of
investment, and commercial and
banking business in all its forms and to
transact and do all kinds of acts, matters
and things incidental thereto or which
may at any time hereafter and at any
place where the Company shall carry on
business;

II. to invest the funds of the Company,
without limitation, in shares, stocks,
bonds, debentures, obligations within the
limit of 25% of the bank’s private funds
unless the same devolved to it for
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fulfilling a due debt. In this case, the
bank must sell the excess within two
years from the date of owning the same,
and render the other securities of any
government, state, company,
corporation, firm, sole proprietorship or
other body, authority or association
(wWhether incorporated or
unincorporated). The Company must
perform changes on the investments so
made, and mortgage or charge all or any
part of the properties and rights of the
Company and to make advances upon,
hold in trust, sell or dispose of any of the
investments aforesaid; and to act as
agent for any of the above or like
purposes;

to carry on the business of discounting,
dealing in exchanges, in specie and
securities, to act as an agent for the sale
and purchase of any stocks, shares or
securities, or for any other monetary or
mercantile transaction, and to purchase,
advance money upon, and otherwise
deal with reversionary, contingent, and
other interests in real and personal

property;

to advance and lend money with or
without security of all kinds, insurance
policies, bonds, debentures, bills of
exchange, promissory notes, letters of
credit, or other obligations, and grant
advances and loans upon deposit of
deeds of title, merchandise, bills of sale
and lading, delivery orders,
warehousemen’s and  wharfingers’
certificates, notes, dock warrants, or
other mercantile indicia or tokens, stocks
and shares;
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V.

VI.

VII.

VIII.

to promote, effect, insure, guarantee,
underwrite, participate in, manage and
carry out granting or issuing of public or
private, of state, municipal or other
loans, or of shares, stock, debentures or
debenture stock of any company,
corporate or  association  whether
incorporated or unincorporated and to
lend money for the purposes of any such
1SSue;

to have interests or participate in any
way whatsoever with other parties or
bodies or companies practising similar
businesses to those of the Company or
which may assist the Company in
achieving its objects in the United Arab
Emirates or abroad; the Company may
acquire such interests or participate with
such other parties—or bodies or
companies by way of merger or
otherwise or be affiliated with them in
any way;

to contract for public and private loans
and to negotiate and issue the same and
to aid any government or state or any
municipal or other body politic or
corporate or company or associations or
individuals, with capital, credit, means
or resources for the prosecution of any
works, undertakings, projects or
enterprises of whatever kind;

to prosecute and execute directly or by
contribution or other assistance any such
or other works, undertakings, projects or
enterprises of whatever kind in which or
for the prosecution whereof or on the
security whereof or of any profits or
emoluments derivable therefrom the
Company shall have invested money,
embarked capital or engaged its credit;
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IX. to carry on the business of banking in all

its branches and departments and in
particular, but without prejudice to the
generality of the foregoing, the
borrowing, raising, lending or advancing
of money in any currency whatsoever,
the drawing, accepting, endorsing,
discounting, buying, selling and dealing
with bills of exchange, promissory
notes, coupons, drafts, bills of lading,
warrants, debentures, debenture stock
(both redeemable and irredeemable),
certificates, scrip and other instruments
and securities, whether transferable or
negotiable or not and whatever the
currency of payment or settlement may
be; the granting and issuing of letters of
credit, notes, deposit receipts and
negotiable certificates; the buying,
selling and dealing in gold, silver bullion
and specie; the acquiring, holding,
issuing on commission, underwriting,
managing and dealing with stocks
(whether secured or unsecured), funds,
shares, debentures, debenture stocks,
bonds, obligations, securities and
investments of all kinds; engaging in
interest and arbitrage and foreign
exchange trading, the negotiation of
loans and advances in all types of
currency, the receiving of money and
valuables on deposit, or for safe custody
or otherwise; the collecting and
transmitting of money and securities; the
managing of property, and transacting of
all and every kind of financial dealings
and agency, trustee work, merchanting
and general business commonly
transacted by bankers;

to receive monies on deposit, current
account, or otherwise, with or without
allowances of interest, and to receive on
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XI.

XII.

XIII.

deposit title deeds and other securities of
all kinds;

to enter into any arrangements with any
supreme, federal, state, municipal local
or other government or authorities which
may seem conducive to the Company’s
objects or interests or any of them, and
to obtain from any such government or
authority any rights, privileges and
concessions which the Company may
think it desirable to obtain and to carry
out, exercise and comply with any such
arrangements, rights, privileges and
concessions; to acquire, improve,
manage, work, develop and exercise all
rights in respect of, lease, mortgage, sell,
dispose of, turn to account, and
otherwise deal with any tangible real or
personal property of all kinds; to give
any guarantee for the payment of money
or the performance of any obligation or
undertaking, whether of the Company or
of any other Company, person or
unincorporated association; to form,
promote, subsidise and assist, either
alone or in co-operation with others,
companies syndicates and partnerships
of all kinds;

to undertake the management and
secretarial or other work, duties and
business of any company or undertaking
on such terms as may be determined and
for that purpose to appoint and
remunerate any directors, trustees,
accountants or other experts or agents;

generally, to carry on and undertake any
business or commercial undertaking,
transaction, or operation commonly
carried on or undertaken by bankers,
promoters, financiers, concessionaries,
contractors for public and other works
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XIV.

XV.

XVI.

and merchants and any other business
which is likely in any respect to be
advantageous to the Company or which
may seem to the Company capable of
being conveniently carried on in
connection with the above, or calculated
directly or indirectly to benefit the
Company or to enhance the value of or
render profitable any of the Company’s
assets, property or rights;

to apply for, take out, purchase or by
other means, acquire, and protect,
prolong, and renew, (whether in Dubai
or elsewhere) any patents, patent rights,
brevets d’invention, licences, protections
and concessions which may appear
likely to be advantageous or useful to
the Company and to use and to turn to
account and to manufacture under or
grant licences or privileges in respect of
the same and to expend money in
experimenting upon and testing and in
improving or seeking to improve any
patents, inventions, or rights which the
Company may acquire or propose to
acquire;

to sell, dispose of, or transfer the whole
or any part of the undertaking or the
Company as a going concern or
otherwise for such consideration as the
Company may think fit;

to acquire or undertake the whole or any
part of, or of the business, goodwill, or
assets of, any person, firm or company
(whether incorporated or
unincorporated)  carrying on  or
proposing to carry on any of the
businesses which the Company is
authorised to carry on and as
consideration in whole or in part for
such acquisition to undertake all or any
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XVII.

XVIII.

XIX.

of the liabilities or obligations of such
person, firm or company aforesaid, or to
acquire an interest in, amalgamate with,
or enter into partnership or into any
arrangement for sharing profits, or for
cooperation, or for mutual assistance
with any such person, firm or company,
or for subsidising or otherwise assisting
any such person, firm or company
aforesaid, and to give or accept, by way
of consideration for any of the acts or
things aforesaid or property acquired,
any shares, debentures, debenture stock
or securities that may be agreed upon,
and to hold and retain, or sell mortgage
and deal with any shares, debentures,
debenture stock or securities so
received;

to borrow or raise money for the
purposes of the Company and to execute
and issue bonds, debentures or debenture
stock (whether permanent or otherwise
and to bearer or otherwise), mortgages,
and other instruments for securing the
repayment of any money borrowed,
raised or owing, with or without a
mortgage, charge or lien upon all or any
of the property or assets (whether
present or future) of the Company, upon
such terms as to interest, repayment,
priority or otherwise as the Company
may think fit;

to procure the Company to be registered
or recognised in any country or state
outside the Emirate of Dubai or the
United Arab Emirates;

to do all or any of the things before
described or referred to in any part of the
world and whether as principals, agents,
contractors or otherwise and either alone
or in conjunction with others and either
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by or through agents, sub-contractors,
trustees or otherwise;

XX. to take, make, execute, enter into,
commence, carry on, prosecute and
defend all steps, contracts, agreements
negotiations, legal and other
proceedings, compromises,
arrangements and schemes and to do all
other acts, matters and things which
shall at any time appear conducive or
expedient for the protection of the
Company as holder of or interested in
the investments and securities or other
property for the time being of the
Company, or for obtaining payment of
any monies due in respect thereof; and

XXIl. to do all such other things as are
incidental or conducive to the attainment
of the above objects.

XXIl. The company may be associated to or
have concerns in or participate in any
form with enterprises, companies or
establishments that engage in similar
activities or that might help the company
to achieve its objects in the UAE or
GCC countries or anywhere else
worldwide; and the Company may
purchase such enterprises, companies or
establishments or make them its
subsidiaries in any form of legal contract
such as merge and acquisition.

The above paragraphs (I) to (XXII) inclusive of
sub-article (a) of this Article shall be construed
liberally and in their widest meaning and not
restrictively and such objects and powers
therein stated may be carried on in the Emirate
of Dubai or elsewhere whosesoever throughout
the world and may be extended, altered,
modified or otherwise howsoever varied from
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time to time by Special Resolution of the
Company passed in General Meeting in
accordance with the applicable provisions of
the Commercial Companies Law (as defined in
Article no. 6 of this Memorandum of
Association).

Article 6

The authorized and issued share capital of the
Company is AED 5,557,774,724 (AED Five
Billion, five hundred fifty seven million,
seventy four thousand, seven hundred twenty
four) divided into 5,557,774,724 (Five Billion,
five hundred fifty seven million, seventy four
thousand, seven hundred twenty four) ordinary
shares of AED 1 (one) Dirham each.

The Company may reduce or increase its share
capital from time to time in accordance with
Federal Law No. (2) of 2015 concerning

Commercial Companies (the “Commercial

Companies Law”) and the Articles of
Association.

Article 7
(A) The participation or contribution of

nationals of the United Arab Emirates at
any time during the existence of the
Company shall not be less than ninety
five per cent (95%) of the share capital
of the Company. The expression
“nationals” shall include natural persons
as well as firm partnerships and bodies
corporate which are wholly owned by
nationals of the United Arab Emirates.

(B)  No shareholder (except the Government
of Dubai or any department or agency or
corporate entity thereof) shall at any time
following the adoption of these Articles

hold shares in the Company exceeding in
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aggregate 10 per cent of the capital of the
Company.

Article 8

Pursuant to Ministerial Resolution Number
152/10 of 2007, the Company shall not be
subject to article 78 of the Previous
Commercial Companies Law.

The founding members have subscribed to the
total number of shares of capital that are
divided among the founding members as
follows:

N No. of Share
0. Name shares Value
1  Abdulla Mohammad Salih 150,000  AED One
o HE. Ahmad Humaid 150,000 AED One
Mattar Al Tayer
Article 9

The founding members, who are signatories to
this Memorandum of Association, undertake to
perform all the formalities necessary to
complete the incorporation of the Company.

Article 10

The costs, expenses, fees and other charges that
the Company undertakes to pay because of its
incorporation shall be deducted from the
Company’s general expenses account.

Article 11

The Articles of Association shall be considered
an integral part hereof and shall be read with
this Memorandum of Association.

Article 12

A copy of this Memorandum and of the Articles
of Association shall (i) at all times be kept at
the main office of the Company and shall be
open to inspection at any time by any person
during normal business hours of the Company,
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(i1) be posted on the Company’s website, and
(i11) shall be sent to a shareholder upon his/her
request, but at his/her expense.

Article 13

This Memorandum of Association was made in
the Emirate of Dubai in six (6) copies. A copy
was given to each of the contracting parties and
the remaining copies are kept to be submitted to
the Competent Authority on application for
permission to incorporate the Company.

We, the founding members and subscribers to
this Memorandum of Association wish to be
formed into a public joint stock company and
we agree to take the number of shares shown
opposite our respective names above.

Name Signature

Abdulla Mohammad Salih (Signed)
H.E. Ahmad Humaid Mattar Al Tayer (Signed)

Attested by:

e Notary Public, Dubai Courts on
12.07.2007, under receipt No. 137149
and deed No. 66345/1/2007.

Subject to regulatory approval
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Articles of Association of
(EMIRATES NBD BANK (P.J.S.C.)
Public Joint Stock Company

Part 1
Incorporation of the Company

Article (1)
In accordance with the provisions of Federal
Law No. 2 of 2015 concerning Commercial
Companies and its amendments, (the
“Commercial Companies Law”), the
Company has been incorporated as a public
joint stock company.

Article (2)
The name of the Company is EMIRATES NBD
BANK (P.J.S.C.) Public Joint Stock Company.
The Company may change its name by Special
Resolution duly passed at a General Meeting.

Article (3)
The main office of the Company and its legal
place of business is at the city of Dubai in the
Emirate of Dubai. The Board of Directors may
open branches, agencies or offices of the
Company within the United Arab Emirates or
abroad.

Article (4)

The duration of the Company is 99 years to be
automatically renewed, commencing from the
date of the issue of the decree of incorporation
of the Company.

Article (5)
The objects for which the Company has been
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incorporated are as specified in Article 5 of the
Memorandum of Association of the Company.

Part Two
Capital of the Company

Article (6)

Intentionally left blank.

(A)

(B)

(A)

(i)

Article (7)

The participation or contribution of
nationals of the United Arab Emirates at
any time during the existence of the
Company shall not be less than ninety
five per cent (95%) of the share capital
of the Company. The expression
“pationals” shall include natural persons
as well as firm partnerships and bodies
corporate which are wholly owned by
nationals of the United Arab Emirates.

No shareholder (except the Government
of Dubai or any department or agency or
corporate entity thereof) shall at any time
following the adoption of these Articles
hold shares in the Company exceeding in
aggregate ten per cent (10%) of the
capital of the Company.

Article (8)

The Board of Directors may from time to
time make such calls as they think fit
upon the shareholders in respect of any
monies unpaid on the shares held by
them respectively if such monies are not
by the conditions of allotment thereof
made payable at fixed times, provided
that:

no call shall be payable at less than one

month from the date fixed for payment of the
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last preceding call;

(i) the operative date of the call must be
announced at least fifteen (15) days previously
in two local daily newspapers published in
Arabic; and

(iii)  each shareholder must receive at least
fourteen (14) days’ notice specifying the time
and place of payment.

Upon such a call, each shareholder shall pay to
the Company at the time and place so specified,
and in the manner specified by the Board of
Directors, the amount called on his shares. The
joint holders of any shares shall be jointly and
severally liable to pay all calls in respect
thereof. A call may be made payable by
instalments, and may be postponed, as the
Board of Directors may determine.

(B) No shareholder shall be entitled to be
paid any dividend or to be present or to
vote on any question either personally or
by proxy at any General Meeting or upon
a poll or to be reckoned in a quorum
whilst any call or other sum shall be due
and payable to the Company in respect
of any of the shares held by him, whether

alone or jointly with any other person.

(C) Any shareholder shall be treated as a
debtor of the Company in respect of the
amount called but unpaid on the shares
held by him in the Company. Every
unpaid call shall bear interest in favour
of the Company at a rate determined by
the Board of Directors, from its due date
for payment until full settlement thereof.
The Board of Directors may attach a
share, whether registered in the name of
a shareholder either solely or with others,
or any dividends from time to time
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(A)

(B)

declared or paid in respect of any such
share and the proceeds of sale in respect
thereof by notifying the shareholder or
his estate who failed to pay at the due
time, by a registered letter to pay the due
payment within thirty (30) days, and in
case the shareholder or his estate fails to
pay the relevant amount within the due
time, the Board of Directors shall be
entitled to sell the shares by way of
public auction on such terms and in such
manner as they may think fit for the
interest of the shareholder or his estate
who failed to pay and at his own risk
without any notice or the taking of any
legal proceedings. From the proceeds of
sale, priority shall be given to unpaid
calls plus interest and costs, and the
balance, if any, shall be refunded to the
shareholder or his estate. In case the
proceeds are not sufficient, the Company
may have recourse upon the
shareholder’s personal property. The
Board of Directors may, at any time
before completion of any such sale,
cancel such sale on such terms and in

such manner as the Board of Directors
shall think fit.

Article (9)

The shares of the Company shall be dealt
with by the Board of Directors in
accordance with the provisions of these
(1) Articles of Association, (ii) any
Resolution passed by the shareholders,
and (iii) applicable rules and regulations
of the Authority and the Financial
Market where the shares are so listed.

Payment for any shares of the Company
issued in cash may be made in any
currency acceptable to the Board of
Directors, provided that the same shall

Subject to regulatory approval
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(©)

be converted into the lawful currency for
the time being of the United Arab
Emirates at the prevailing rate of
exchange and shares shall be issued
therefore to the extent that such
converted amount shall purchase. In case
of a merger, the value of the shares may
be paid not in cash (this may include the
shares of another company or
companies), and the nominal value of the
Company’s shares shall be expressed
only in the local, lawful currency for the
time being of the United Arab Emirates.

Except insofar as otherwise provided by
the conditions of issue or by these
Articles, any capital raised by the
creation of new shares shall be
considered part of the original capital
and shall be subject to the provisions
herein contained with reference to
payment of calls and instalments,
transfer and transmission, forfeiture, lien,
surrender and otherwise and, unless
otherwise provided in accordance with
these Articles, the new shares shall be
ordinary shares.

Article (10)

The shareholders shall not be liable for any of
the losses and liabilities of the Company except
to the extent of the amount (if any) remaining
unpaid on the shares which they hold. Their
liability cannot be extended without their
unanimous consent.

Article (11)

Ownership of a share entails an agreement to be
bound by the Articles of Association of the
Company and all the Resolutions passed by the

Subject to regulatory approval
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shareholders in General Meeting.

(A)

(B)

(©)

Article (12)

A share is indivisible. If title to a share is
vested in several heirs or a share is held
by several persons, they shall choose one
of their number as their representative in
dealing with the Company. Such persons
are jointly liable from the obligations
arising from the title to the share. If such
holders fail to agree on the choice of
their representative, any of them may
resort to the competent court to appoint
such representative.

An attachment order of any competent
court on any share in the Company shall
be noted in the records of the Company
and in the Financial Market where the
share is listed, upon the Company being
notified of such attachment order.

The funds of the Company may not be
attached due to the debts of a
shareholder. However the creditors of the
shareholder may attach the shareholder’s
shares and the profit derived from them.

Article (13)

No one except the registered holder of a share
shall have any rights against the Company
relating to such share.

(A)

Article (14)

Any sale, transfer, mortgage, pledge or
other disposal (together “transfer”) of
shares in the Company shall comply with
the provisions of these Articles of
Association, the Commercial Companies
Law and the rules and regulations of the
Financial Market where the Company
shares are listed, and shall be evidenced
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(B)

(©)

by entry in a special register kept by the
Company known as the “Share
Register” at the relevant Financial
Market. No transfer shall be considered
valid unless it satisfies the requirements
of this Article.

In the case of the death of a shareholder,
the legal representatives of the deceased
(where the deceased was the sole
holder), or his survivor or survivors
(where he was a joint holder) shall be the
only persons recognised by the Company
as having any title to or interest in the
shares of the deceased and shall be
entitled to the same dividends and other
advantages to which the deceased was
entitled and, after being registered as
shareholders of the Company and,
subject to the provisions of these Articles
of  Association, the Commercial
Companies Law and rules and
regulations of the relevant Financial
Market, shall be entitled to the same
rights as a shareholder in the Company
as the deceased previously enjoyed in
respect of such shares; but nothing herein
contained shall be deemed to release the
estate of a deceased joint holder from
liability in respect of any share which
had been jointly held by him and any
other person.

Any person becoming entitled to any
shares in the Company in consequence of
the death or bankruptcy of any
shareholder or pursuant to any
attachment order of any competent court
shall, upon such evidence being
produced as may be required by the
relevant Financial Market and, subject to
the provisions of these Articles of
Association, the Commercial Companies
Law and the rules and regulations of the
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relevant Financial Market, elect either
himself to be registered as the holder of
any such share or to have some person
nominated by him registered as
transferee thereof.

(D) Each share in the Company shall be
indivisible and shall entitle the
shareholder only to a pro rata share
without distinction in the realised net
assets of the Company in a liquidation
and in all dividends and other
distributions paid or made by the
Company to the shareholders.

(E)  The transferor shall be deemed to remain
the holder of the share until the
transferee is duly entered in the Share
Register maintained pursuant to these
Articles of Association in respect thereof.

(F)  Except to the extent and for the purposes
permitted by law, the funds of the
Company shall not be used for the
purchase of its own shares and the
Company shall not offer any financial
assistance whether direct or indirect for
the purpose of purchasing shares in, or
stocks or debentures of the Company.

Article (15)

The heirs or the creditors of a shareholder shall
not under any circumstances be entitled to
demand putting seals on the Company’s books
or property nor demand the division of the
same nor the sale of its property if it is not
capable of division nor interfere in any way in
the Company’s management. They must, when
claiming their rights, rely on the Company’s
final accounts and the Resolutions of General
Meetings.
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Article (16)

The Company shall pay the dividend due on
each share to the holder thereof entered in the
Share Register on the date as stated in the rules
and regulations of the Authority for the time
being in force and as determined by the General
Meeting which resolved upon the distribution
of such dividend. The said holder shall have the
sole right to such dividend whether paid in cash
or in specie.

Article (17)

(A)  Upon the recommendation of the Board
of Directors, and subject to the approval
of the Authority (and any terms and
conditions the Authority may stipulate),
the authorized share capital of the
Company may be increased by a Special
Resolution, up to an amount not in
excess of two times the issued share
capital of the Company.

(B)  Upon the recommendation of the Board
of Directors and, if an increase in the
authorized share capital is required,
subject to the approval of the Authority
(and any terms and conditions the
Authority may impose), the Company
may increase its issued share -capital
pursuant to an authority to allot granted
by a General Meeting ("Authority to
Allot") authorising the Board of
Directors to issue new shares or bonds
convertible into shares with the same
nominal value as the shares already
issued up to any aggregate nominal
amount, within the limit of the
authorized share capital, and subject to
any terms specified in the Authority to
Allot and, subject to the provisions of the
Commercial Companies Law, at such
time or times as the Board of Directors
may determine. On any such increase of

Subject to regulatory approval
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(E)  Except so far as otherwise provided by
the conditions of issue or by these
Articles, any capital raised by the
creation of new shares, shall be
considered as part of the existing capital,
and shall be subject to the provisions
herein contained with reference to the
payment of calls and instalments,
forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

(F)  Subject to the provisions of Article 207
of the Commercial Companies Law, the
Central Bank Law and these Articles, the
Company may, by a Special Resolution,
and on approval of Authority, amend the
Memorandum of Association so as to:

(a)  consolidate and divide its share capital
into shares of larger amounts than its existing
shares; and

(b)  sub-divide its shares into shares of
smaller amount than is fixed by the
Memorandum of Association of the Company.

(G) The  Company  may, on the
recommendation of the Directors,
resolve by way of Special Resolution,
that any part of the Company’s reserve
accounts or profit and loss account be
capitalised and set free for distribution
amongst the shareholders, who would
have been entitled thereto if distributed
by way of dividend in the same
proportions, on condition that the same
be not paid in cash but be applied in
paying up in full un-issued shares of the
Company to be allotted to, and
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distributed credited as fully paid up
amongst, such shareholders in the
proportions aforesaid.

(H)  The share capital of the Company may
be decreased only in those circumstances
set out in the Commercial Companies
Law. If such circumstances are
established, and the Board of Directors
considers a reduction in the Company’s
share capital to be desirable, then only
the methods set out in the Commercial
Companies Law may be employed to
achieve such purpose, and the Board of
Directors shall follow the procedures set
out in the Commercial Companies Law.
Irrespective of the method employed to
decrease the share capital, the share
capital may not be decreased without the
approval of the Authority and a Special
Resolution passed at a General Meeting
at which the report of the Auditor upon
such proposed decrease shall be heard.

Part Three
Debentures

Article (18)

Subject to the Commercial Companies Law and
the requirements of the Authority and the
Central Bank, the Company may issue stocks
and debentures of any kind whatsoever with or
without security and on such other terms by
passing a Special Resolution to do so. The
Special Resolution must state the value or
debentures or the classes of debentures and the
conditions of issue and whether they can be
converted into shares. It is permissible for the
amount of such debentures from time to time to
exceed the amount of the Company's share
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capital.

(A)

(B)

(©)

(D)

Part Four
The Board of Directors

Article (19)

The management of the Company shall
vest in a Board of Directors consisting of
an odd number of not less than five (5)
members and not more than nine (9)
members, who will be elected by
Ordinary Resolution at a General
Meeting of the Company conducted by
secret ballot.

The Company shall maintain a suitable
balance  between executive, non-
executive and independent directors. At
least one third of the Directors must be
independent, and the majority of the
directors must be non-executives who
have the professional qualifications that
benefit the company. In all cases, it must
be taken into consideration, while
selecting the non-executive directors,
that they can give the Company adequate
time and interest, and that such
membership is not in conflict with other
concerns of the Director. Directors are
eligible for re-election at the end of their
term.

Each sharcholder shall have a number of
votes equal to the number of shares in his
possession, and he may give his vote in
favour of one nominee for the Board or
for a number of nominees he selects. In
no case the number of votes he casts
should exceed the number of shares he
owns.

The Board of Directors shall have due
regard to internationally accepted

Subject to regulatory approval

&I Sl
A8 a8 1a) (udaa

(19) 3aLall

Y a8 axe (e S 510 (ulae 4800 3 )0 iy ()

(9) dauil o Ak Vs celnel (5) Auad 0o iy
Pla @ale i Can gy agla) Al Cuny celiacd
o) 1 BYY By sl (e AS AN A ser) dprand) (1

BIY) Galae JS 8 el i o AS0al e s (@)

ey Ol sliae ¥l o lidl o))
Ali s Cuny uliid) clime ¥y (uiil)
OsSiy eopliinall elae¥) e Y e elact
| gaiaiy O a0 Cpuudiil) e elime U Apley)
AS il e daliadl 3 e Loy Ay <l lgas <l i
o sbae ¥l JlEal die el JIsaY) e By
o 1 pmall oS Of Blel e AS Al i)
Jiad Wiy 4ty gumal <)) alaialy gl Ganadd
Sss Al Al llas ge Ll dyguaal ) o2

g gume B gl ) eliac Y Cala) sale)

a2 (5 shuy Ol gl e 2o aale K O S (2)

2l i L Cupeailly oy Cumy leSly A
Oo o LRy 0o O Lema )8 sl 5)1Y) Culae &y gaaal
Leaiey A il ga¥ e 5lahy ¥ O e gund )
b4y sm G Ol ) aae Al Gl aad all

Y e da

Laldll Llle 4l gidall goalaall &8y 3,0y Galae o) 2 (2)



principles of good corporate governance
for financial institutions and the
principles of the Corporate Governance
Code issued by the Authority and the
Circular, in order to respect the
principles of good corporate governance.

(E)  In all cases, the majority of the members
of the Board of Directors must be
nationals of the United Arab Emirates.

(F) If at any time the majority of the
Directors are not nationals of the United
Arab Emirates then, within three (3)
months of the occurrence of that event,
the constitution of the Board of Directors
shall be changed so as to ensure that the
majority of the Directors are nationals of
the United Arab Emirates, failing which,
all decisions of the Board of Directors
after the expiration of such three (3)
month period shall be void.

(H)  Subject to the provisions of Article 143
of the Commercial Companies Law, the
Company may from time to time by Ordinary
Resolution increase or reduce the number of
Directors referred to in Article 19(A) of these
Articles of Association as the Company shall
deem fit.

Article (20)

(A)  Each member of the Board of Directors
shall hold office for a term expiring not
later than at the conclusion of the third
Annual General Meeting following the
Annual General Meeting at which he is
elected. Upon such expiry, the provisions
of Article (19) (A) hereof shall apply.
Each member whose term of office has
expired shall be eligible for re-
appointment.

(B) The Board of Directors may appoint a
person to occupy a vacancy, provided

Subject to regulatory approval
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(©)

(D)

(A)

that such appointment shall be placed
before the General Meeting at its first
meeting following such appointment to
resolve to approve such appointment or
appoint others. In case the vacancies
during the year amount to one quarter or
more of the number of the Board of
Directors, then the shall call a General
Meeting to convene, within thirty (30)
days from the date of the last vacated
office, to confirm or appoint by Ordinary
Resolution other persons to fill such
vacancies.

Any Director so appointed to fill a casual
vacancy shall, subject to the approval of
such appointment by the General
Meeting, hold office for the remainder of
the period during which the Director who
created the casual vacancy would
otherwise have held office, and shall be
eligible for re-election.

No person may be appointed or elected
as a Director of the Company until such
person acknowledges in writing his
acceptance of the nomination, provided
that such acknowledgement includes a
disclosure of any activity conducted
directly or indirectly by such person in
competition of the business of the
Company and of the names of the
companies and establishments where
such person works or is a director.

Article (21)

The Board of Directors shall from time
to time elect a Chairman and may elect
two Vice Chairmen from the members of
the Board of Directors. The Chairman
and the Vice Chairmen must be nationals
of the United Arab Emirates. The Board
of Directors may also elect a Managing
Director. Any appointment of the
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Chairman, Vice Chairman or Managing
Director shall require prior the approval
of the Central Bank, and the Authority
shall be notified of such appointment.

(B) The Chairman of the Board of Directors
shall represent the Company before the
Courts and shall execute all the
resolutions passed by the Board of
Directors.

(C) In the absence of the Chairman for
whatever reason, the Vice Chairman
shall act as chairman at meetings of the
Board of Directors.

Article (22)

Subject to Article (23) (B), the Board of
Directors may delegate any of their powers to
any person (including but without limitation
any individual Director) or Committee as they
may think fit and such person or Committee
aforesaid shall in the exercise of the powers so
delegated conform to any regulations which
may be imposed by the Board of Directors.

Article (23)

(A) The Board of Directors shall have all
such powers and shall be entitled to do
all such acts and things on behalf of the
Company as the Company is authorised
to do in order to carry out its obligation
to manage the Company and to achieve
its objectives. Such powers shall not be
limited, wunless stipulated 1in the
Commercial Companies Law  or
specified in these Articles of Association
or by a Resolution of the General
Meeting. Such powers shall include
(without prejudice to the generality of
the foregoing) to borrow such monies
and for such periods as the Board of
Directors may deem fit in the interests of
the Company for the promotion of the
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(B)

objects and interests thereof and to sell
or mortgage or charge its undertaking,
property (moveable and immoveable),
assets and uncalled capital, if any, or any
part thereof and to issue debentures and
debenture stock, whether or not as
security for any debt, liability or
obligation of the Company or of any
third party, and other securities, and to
release or enter into any compromise or
arrangement with debtors of the
Company, or to enter into any legal or
arbitration proceedings or compromise or
settle the same. The Company shall be
bound by the acts of the Directors within
the limits of their authority.

The Board of Directors shall decide the
regulations relating to financial and
administrative affairs, personnel affairs
and their financial entitlements. The
Board of Directors may also decide on

any special by-law regulating its
business,  meetings, powers and
responsibilities.

(C) A Director who in any way has a common

(E)

interest or conflict of interest in relation
to a contract or proposed contract or
arrangement with the Company shall
declare the nature of his interest at a
meeting of the Board of Directors and
record the nature of such interest in the
minute book referred to in Article (26)
(D) hereof. The Director may not vote
on the resolution concerning such
contract or arrangement.

The Board of Directors of the Company,
after consulting the executive
management of the Company, shall issue
an internal control system for the
purpose assessing the methods and
procedures of the management of risks
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(F)

(G)

in the company as well as the proper
application of governance therein.

Subject to Article 23(C), Article 27 (C),
(D) and (E) applicable law and any
requirements of the Authority and the
Central Bank, a Director may hold any
other office or place of profit under the
Company (other than the office of
Auditor) in conjunction with his office
of Director for such period and on such
terms (as to remuneration and otherwise)
as the Board of Directors may determine,
and no Director shall be disqualified by
his office from contracting with the
Company either with regard to his tenure
of any such other office or place of profit
or as vendor, purchaser or otherwise
howsoever, nor shall any such contract
or any contract or arrangement entered
into by or on behalf of the Company in
which any Director is in any way
interested (not being a contract or
arrangement for which the approval of
the Company at a General Meeting is by
law required to be obtained and has not
been so obtained) be liable to be avoided
nor shall any Director so contracting or
being so interested be liable to account
to the Company for any profit realised
from any such contract or arrangement
by reason of such Director holding that
office or of the relationship thereby
established.

Subject to Article 23(C), Article 27 (C),
(D) and (E), applicable law and any
requirements of the Authority and the
UAE Central Bank, a Director may act
by himself or for his firm in a
professional capacity for the Company
and he and his firm shall be entitled to
remuneration for professional services as
if he were not a Director; provided that
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nothing herein contained shall authorise
a Director or his firm to act as Auditor of
the Company.

Article (24)

The Chairman shall be the chairman of the
Company and shall be entitled to represent the
Company in the Courts. In the Company’s
relations with third parties the Chairman’s
signature on any document shall be deemed to
be the signature of the entire Board of
Directors. The Chairman shall implement the
decisions of the Board of Directors and comply
with its recommendations. The Chairman may
from time to time and at any time delegate part
of his powers to any other member of the Board
of Directors. The Board of Directors may not
delegate to the Chairman all the powers of the
Board absolutely.

Article (25)

The Board of Directors shall meet at the main
office of the Company or at such other place as
the Directors shall agree whenever it deems
necessary not less than once every two (2)
months upon a written request from the
Chairman or at the written request of at least
two thirds of the members of the Board of
Directors. The request for a Board meeting
shall be made at least one (1) week prior to the
proposed date of the meeting, together with a
description of the agenda for the proposed
meeting. A member of the Board shall have the
right to add any matters that he deems suitable
or necessary for discussion to the agenda. The
Board of Directors shall meet for the despatch
of business, adjourn and otherwise regulate its
meetings as it thinks fit.
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(A)

(B)

(©)

(D)

Article (26)

A meeting of the Board of Directors shall
not be valid unless all the Directors are
invited and the meeting is attended by
the majority of Board members. In the
absence of the Chairman and Vice
Chairman, the attending members of the
Board of Directors shall elect from
amongst themselves, the chairman of the
meeting (who shall be entitled to
exercise the powers conferred by these
Articles on the Chairman of the
Company). A Director may delegate
another Director to vote in his place and,
in such case, the Director so delegated
shall have two votes. A Director may not
be a delegate for more than one other
Director, and such delegating Director
shall not count towards the quorum for
the relevant meeting.

Resolutions passed at meetings of the
Board of Directors shall be by a majority
vote of the Directors present in person or
by their respective delegates. In case of
an equality of votes, the Chairman (or
the Vice Chairman, being the chairman
of the meeting) shall have a casting vote.
Votes may be cast only by members
present in person or by their respective
delegates and may not be sent by post or
otherwise.

Subject to Article 23 (B), the Board of
Directors may pass resolutions by
circulation.

A special register shall be prepared and
kept wherein the Minutes of the Board of
Directors shall be entered and signed by
the members present and the Company
Secretary. Any objecting member shall
evidence his objection in the Minutes.

Subject to regulatory approval
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(A)

(B)

Vi.

Vii.

(©)

Article (27)

If a Director is absent from meetings of
the Board over three consecutive or five
non-consecutive meetings without any
excuse acceptable to the Board, such
Director shall be deemed to have
resigned.

A Director shall also cease to hold office
if:

he dies or becomes of unsound mind or
otherwise incapable of performing his
duties as a Director; or

he is convicted of any criminal offence
involving dishonesty or moral turpitude
unless rehabilitated or granted a pardon
by the appropriate authorities; or

he becomes bankrupt and for so long as
he fails to regularize his positions; or

he resigns by giving written notice to
the Company to that effect; or

he fails to pay any calls made on him in
respect of any shares held by him in the
Company; or

he is dismissed by the General Meeting;
or

his term of office expires and he is not
re-elected.

A Related Party shall not shall not utilize
information in their possession due to
their Directorship or occupation so as to
achieve a benefit for himself or for a
third party whatsoever as a result of
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(D)

(E)

(A)

dealing in the securities of the Company
and any other transactions. Such Related
Party may not have a direct or indirect
interest with any party making deals
intended to influence the price of
securities issued by the Company.

The Company may not undertake
transactions with a Related Party where
the value of such transaction is in excess
of 5 (five) per cent of the issued share
capital of the Company without the
approval of the Board of Directors and
and the consent of the shareholders by
way of Ordinary Resolution. Such
transactions shall be assessed by an
assessor approved by the Authority.

Without the consent of a General
Meeting, which consent shall be
renewable every year, a Director may not
participate in any business in
competition with the Company or trade
for his own account or for the account of
third parties in any branch of activity
conducted by the Company.

Article (28)

Subject to Article 23 (B), the Board of
Directors may from time to time appoint
any senior executives and officers to
discharge such management functions as
the Board shall deem fit (with such
appointees being either existing members
of the Board of Directors of the
Company or outsiders who are not
connected with the Company and the
Board of Directors). Such appointments
may be made for such periods and upon
such terms and conditions and with such
powers and authorities as the Board may
from time to time think fit and, subject to
the terms and conditions of any
agreement entered into in any particular
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case, may revoke such appointment.

The Board of Directors shall from time
to time appoint a person, other than a
Director, as Company Secretary for such
period and upon such terms and
conditions as it may from time to time
think fit and, subject to the terms and
conditions of any agreement entered into
in any particular case, may revoke such
appointment. Such person, so appointed,
shall as Company Secretary perform and
discharge all the usual and customary
duties of such appointment.

(B)

Article (29)

To the extent permitted by applicable law, the
members of the Board of Directors shall not be
obliged or liable personally, in respect of the
Company’s commitments, as a result of holding
their offices or executing their duties within
their capacities set forth in the Decree of
Incorporation (as amended from time to time)
of the Company, and within the limits of the
objects of the Company set forth in Article (4)
of the Memorandum of Association and
referred to in Article (5) of these Articles of
Association.

Article (30)

The Chairman of the Board of Directors and the
members therein shall be responsible before the
Company, its shareholders and third parties for
all acts of cheating and misuse of the powers
granted to them, for any breach of the
Commercial Companies Law, for any breach of
these Articles and for any default in
management, except that where the decision in
question is taken by a majority, the minority
who objected will not be responsible provided
that their objection was recorded in the Minutes
of the relevant meeting pursuant to Article (26)
(D) of these Articles of Association.
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(A)

(B)

(©)

(D)

Article (31)

The remuneration of the Board of
Directors shall be a percentage of the net
profits according to the provisions of
Article (55) (A) (iv) of these Articles and
shall also include allowances to attend
meetings to be fixed at an Annual
General Meeting. Directors shall also be
reimbursed in respect of all expenses
from time to time properly incurred by
them in the course of the Company’s
business of such an amount as shall from
time to time be determined by the Board
of Directors.

Any Director who serves on any
Committee or who devotes special time
and attention to the business or affairs of
the Company or who otherwise performs
services outside the scope of his ordinary
duties as a Director may be paid such
extra remuneration or salary as the Board
of Directors may determine.

No loans shall be made by the Company
to a Director and no security shall be
given by the Company in connection
with any loan to any Director except
insofar as is expressly authorised by the
Board of Directors and in accordance
with any requirements of the Central
Bank.

One or more shareholders holding at
least five per cent (5%) of the shares of
the Company have the right to apply to
the Authority with supporting documents
to request the passing of a Resolution
where such shareholders believe that the
affairs of the Company are, or have been,
conducted to the detriment of the
interests of all or any of the shareholders,
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or that the Company intends to do or
omit to do any act that may cause
damage to a shareholder.

Part Five
General Meetings

Article (32)

All General Meetings shall be held in the City
of Dubai.

Article (33)

(A)  Every shareholder shall have the right to
attend General Meetings of the
shareholders and shall be entitled to a
number of votes equal to the number of
shares that he holds.

(B) A shareholder may delegate any other
person, other than a Director, to attend a
General Meeting in his place. Such
delegation shall be wvalid only if in
writing and, if the delegate is not a
shareholder, the signature of the
appointer  is  duly  attested or
authenticated. In all cases, the number of
shares that the delegate represents in
such capacity shall not exceed five per
cent (5%) of the share capital of the
Company.

(C) Legally incapacitated persons shall be
represented by their legal
representatives.

(D) The instrument appointing a delegate
shall be deemed to confer authority to
demand or join in demanding a poll.

(E) A poll may be demanded at any General
Meeting of the Company by at least five
(5) shareholders present in person or by
their respective delegates or being a
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(F)

(A)

corporation by its respective Chairman
and entitled to vote thereat or by any
shareholder present in person or by his
delegate or being a corporation by its
Chairman holding not less than twenty
five per cent (25%) of the issued share
capital for the time being carrying voting
rights. Notwithstanding the foregoing,
any Resolution relating to the
appointment, dismissal or questioning of
any Director shall be by way of a poll
(secret ballot) that shall be demanded
solely by the chairman of the meeting.

The Authority, the Central Bank and the
Competent Authority may send one or
more controllers representing each of
them to attend a General Meeting, but
shall have no right to vote at such
General Meeting.

Article (34)

The shareholders shall receive a call to
convene and attend General Meetings at
such times and places as the Board of
Directors shall appoint according to
these Articles of Association and
applicable law and regulation, unless all
of the shareholders approve the
convening of a General Meeting on
shorter notice and  without the
requirement for newspaper publication
(in which case a General Meeting may
be convened in such manner as approved
by the shareholders), such calls shall be
made by a notice to be published in two
Arabic local daily newspapers and by
registered letters postage prepaid, at least
fifteen (15) days before the specified
date for the General Meeting. In the case
of joint holders of any share, any such
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notice shall be despatched to the
shareholder whose name first appears in
the Share Register of the Company in
respect of that share. The call shall
specify the place, day and hour of the
meeting, shall include the agenda of the
General Meeting, and identify the
General Meeting as the Annual General
Meeting if that is the case.

Article (35)

The Board of Directors shall decide the agenda
for General Meetings except for those General
Meetings convened at the written request of
shareholders, the Auditor or the Authority,
pursuant to Articles (44) (B), (C) or (D) of
these Articles of Association where those
requesting or convening the General Meeting
shall determine the agenda.

Article (36)

The shareholders who wish to attend a General
Meeting shall record their names in a special
record to be prepared for this purpose at the
main office of the Company, not less than
twenty-four (24) hours before the time
specified for the convening of the General
Meeting. The said record shall include the
name of each shareholder, the number of shares
he holds, the number of shares represented by
him and the name of their holder, provided he
produces his form of delegation. A shareholder
or his delegate shall be given a card to attend a
meeting on which the number of votes he can
cast whether as principal or by such delegate is
written.

Article (37)

No entry for the transfer of any shareholding
shall be made if the time of holding of a
General Meeting coincides with a trading
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session of a Financial Market upon which the
shares of the Company are trading.

Article (38)

(A)  The quorum required for the validity of a
General Meeting and the majority
required to pass the resolutions thereat,
shall be subject to the provisions of the
Commercial Companies Law.

(B) No business shall be transacted at any
General Meeting unless a quorum of
shareholders is present at the time when
the meeting proceeds to business.

(©) If within half an hour from the time
appointed for a General Meeting a
quorum for the purposes of the
Commercial Companies Law 1is not
present, such General Meeting shall be
re-convened not less than five (5) and
not more than 15 (fifteen) days after the
date originally fixed for such General
Meeting, at the same time and place or at
such other time and place as the Board of
Directors may determine. If at such re-
convened General Meeting a quorum is
not present within half an hour after the
time appointed for such re-convened
General Meeting, the shareholders
present in person or by their respective
delegates shall be a quorum.

(D)  Every shareholder present in person or
by his delegate shall have one vote for
each share of which he is the holder. In
the case of joint holders, the vote of the
shareholder nominated by them shall be
accepted to the exclusion of the votes of
the other joint holders. Any corporation
which is a shareholder may by resolution
of its board of directors or other
governing body authorise a person as it
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(A)

(B)

©)

thinks fit to act as its representative at
any General Meeting and the person so
authorised shall be entitled to exercise
the same powers on behalf of the
corporation which he represents as that
corporation could exercise if it were an
individual shareholder. A vote demanded
on the election of the chairman of a
General Meeting or on a question of
adjournment shall be taken forthwith. A
vote on any other question shall be taken
at such time as the chairman of a General
Meeting directs.

Article (39)

The Chairman of the Board of Directors
shall preside as chairman at each General
Meeting and, in his absence, the Vice
Chairman or, in the absence of both the
Chairman and Vice Chairman, any
shareholder so elected by the other
shareholders to be chairman of such
General Meeting.

The Chairman shall appoint a rapporteur
for the meeting and two tellers to count
the votes, provided the General Meeting
approves their appointment.

The Company shall cause minutes of
proceedings at each General Meeting to
be drawn up, to include the names of the
shareholders attending or represented,
the number of shares held either in their
own right or by their delegate, the
number of votes represented, the
resolutions adopted with the number of
votes in favour and against and a
sufficient summary of the discussions
which took place at the meeting. Such
minutes shall be entered in a special
register and shall be signed by the
chairman of the meeting, the Company
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Secretary, the tellers of the meeting and
the Auditor.

Article (40)

Votes shall be cast in the way to be decided by
the chairman of any General Meeting, unless
such General Meeting decides a specific way
for voting. Voting shall be secret in any case
regarding electing Directors or removing them
or questioning them.

Article (41)

A Director shall not take part in voting, whether
for himself or those who are represented by
him, in respect of any matters relating to his
private interests, any liability with respect to his
management activity or regarding any conflict
of interest or any dispute existing between him
and the Company.

Article (42)
Intentionally left blank.

Article (43)

The Board of Directors shall convene a
General Meeting, which is designated an
Annual General Meeting, once every
year within four months following the
end of the relevant financial year at the
place and time specified in the notice for
such Annual General Meeting. In the
event of the failure of the Board of
Directors to convene the Annual General
Meeting for thirty (30) days after the
relevant time limit has expired, the
Authority after consulting the Competent
Authority shall call the Annual General
Meeting.

(A)

The Annual General Meeting shall be
held to receive and consider the Board of
Directors’ report  concerning  the
Company’s activities and its financial

(B)

Subject to regulatory approval

(40) 33
oty Ly (A ARkl s Cy il 558 O
s sl b Dow sl 58 o sy peaill (5541

(41) saal

e 5l il G Gyl G il o paall G Y

ASA oy i B ) 35 gl

(42) sala
Lab e de 8 ek i

(43) sala
(ExiD dga ganl) pranldl 50 3 5laY) Culas o Cany ()
DA Tl 5 5 5 ¢ig sl Ao sanll Fprand) Afiay ()5S
Ol & ellyy dyiaad)l Ll Algdl Adul esl day Y
3o ae Ay gldadl 3geall e A Guinadl Glallg
30y (6 il Aga ganl) Lmand) plaial sie e 50y Galae
e Agells aaadll ae sall e tagy D (30) B (e
dnaall plaial dal geall daidall el 3 4lia
e gaall

d); ‘ZALAH LAJSJAJ :\Sﬂ\ Glalids e 3_)\3}” UAJM



(A)

(B)

position during the year, to receive and
consider the Auditors’ report and
approve the balance sheet and profit and
loss account for such financial year, to
consider and approve the distribution of
dividends, to elect members of the Board
of Directors if required, to appoint
Auditors and fix their remunerations, to
consider the proposals of the Board of
Directors concerning the remuneration of
the Directors and to determine such
remuneration, to release the members of
the Board of directors and the Auditors
from responsibility or decide to charge
them for being responsible as the case
may be, and to transact any other matters
which  under these Articles of
Association ought to be transacted at an
Annual General Meeting.

Article (44)

In addition to the Annual General
Meeting, the Board of Directors may
convene a General Meeting as the Board
may deem fit.

A General Meeting shall be convened by
the Board of Directors whenever one or
more  shareholders  holding  shares
representing not less than twenty per
cent (20%) of the share capital of the
Company makes written application for
such General Meeting to be convened.
The Board of Directors shall issue an
invitation to convene the General
Meeting within five (5) days of receiving
such application, and the General
Meeting shall be scheduled for a day that
is at least fifteen (15) days, but not in
excess of thirty (30) days, of the date of
such invitation. If the shareholders
makes an application for a General
Meeting to be convened pursuant this

Subject to regulatory approval
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(©)

(D)

Article, then such application shall state
the objective of the General Meeting and
the matters to be discussed, and such
application must be signed by the
applicants and be deposited at the main
office of the Company. Furthermore, the
applicant for the meeting shall provide a
certificate from the Financial Market
where the shares of the Company are
listed, confirming the disposition of the
shares held by the applicant on his
demand wuntil holding the General
Meeting.

The Board of Directors shall convene a
General Meeting on demand by the
Auditor. If the Board fails to issue an
invitation to convene the General
Meeting within five (5) days of receiving
such demand, the Auditor shall issue
such invitation and the General Meeting
shall be scheduled for a day which is at
least fifteen (15) days, but not in excess
of thirty (30) days, of the date of such
invitation.

In accordance with the provisions of the
Commercial Companies Law, the
Authority may, in certain circumstances,
demand the Chairman of the Company or
his nominee to convene a General
Meeting, and in the event that an
invitation for such General Meeting has
not been issued within five (5) days from
the date of the demand, the Authority
shall give the invitation at the cost of the
Company.

Article (45)

Intentionally left blank

Article (46)

Subject to the provisions of the Commercial

Subject to regulatory approval
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Companies Law, applicable provisions of these
Articles of Association and except for the
increase in shareholders’ liabilities, the
Company may, with the approval of the
Authority and the Competent Authority amend
the Memorandum of Association or the Articles
of Association by way of Special Resolution.

Article (47)

Subject to the provisions of Commercial
Companies Law and these Articles of
Association, a General Meeting shall have
competence to review all matters relating to the
Company. The General Meeting may not
discuss matters that were not entered in the
agenda. However, the General Meeting shall
have the right to discuss serious matters that are
revealed during the meeting. If the Authority or
a number of shareholders representing at least
ten per cent (10%) of the share capital of the
Company request that particular issues be
entered on the agenda, the Board of Directors
shall grant the request, otherwise the General
Meeting shall have the right to discuss these
matters.

Article (48)

All Resolutions passed by a General Meeting in
accordance with the Commercial Companies
Law and in accordance with these Articles of
Association, shall be binding on all the
shareholders including shareholders who
oppose any such Resolution and shareholders
absent from such General Meeting.

Part Six
Auditors

Article (49)

The Company shall have one or more Auditors,

Subject to regulatory approval

Onaalaall cilel 31 8ah ) lae Lady Addaddl 1 ol
dand cdaisal cilgally dgl) 458 g0 2ay AS A oy
el ) ) Al g il Sie

(47) 3Ll
So al&aly Ayl @A G MK Ble) o aa
Lagandl dpanll (aidi o bl aladly andd
4y Litay Lo lae 380l Adleidl Jiled) auea 3 kil
Jladl e 8 A glaall due ganll Lpmaall jom ¥y 055l
Lagenll Lmaall 568 b aay Jlee Y Jsamy daadll
Slaial) ol o< il 3 phadl) A8l 3 A glaall 3a
Omaaluall e 22 ¢ ouball GaldlY) aal Gl 13
Judly e AL 858 (%10) 0= d Y L oslia
Slocay Jel) Jpan B dima e )0 48,3
el Ba 0o OIS Yy bl Ala) 5oY) s

i) oda AiBlia ) i () A gaall

(48) salall

elséy QJLSJJL_A\ KJA}AA\ 2\_}“;.“ &_a\J\)E e ).\3:3
138 ) allaill alSaY oy 4l clS a8l o5l
e Onasinal) Graaluall agd Lay Graaluall aread 4a L
Lraall glaial il Graalualy il 3 038 (e
A gand)

U.nAM\ gm‘

Gillwal) g88as

(49) 32

clillia g I aaly cillea @80 4,80 S



who shall satisfy the eligibility criteria set out
in the Commercial Companies Law, to be
appointed at an Annual General Meeting to
hold office from the conclusion of that meeting
until the conclusion of the next Annual General
Meeting following thereon (at which Meeting
their appointment may be renewed), and shall
fix their remuneration. Such appointment and
the discharge by the Auditor of his duties shall
conform to the applicable laws and regulations
for the time being in force. The shareholders in
General Meeting may fill a casual vacancy in
the office of an Auditor and any Auditor thus
appointed shall hold office until the conclusion
of the Annual General Meeting next following
thereon, but he shall be eligible for re-election
thereat provided that the Auditor is not
appointed for more than three (3) successive
years. The Auditor shall audit the accounts for
the financial year in respect of which he has
been appointed.

Article (50)

The Auditor shall have the powers and bear the
responsibilities according to the Commercial
Companies Law and he shall in particular have
the power to examine at any time all the books
and records of the Company and any other
related instruments and he may ask for any
clarification he deems necessary for the
performance of his duties and also he shall have
the power to verify the Company’s assets and
liabilities. If he is unable to exercise these
powers, he may state that in writing in a report
to the Board of Directors and if the Board of
Directors fails to allow the Auditor to perform
his duties, the Auditor shall send a copy of his
report to the Authority and the Competent
Authority and place such report before the
Annual General Meeting.

Subject to regulatory approval
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(A)

(B)

(©)

Article (51)

The Auditor shall audit the financial
accounts of the Company and verify
compliance with the Commercial
Companies Law and these Articles of
Association and shall submit a report on
the outcome of his examination to the
Annual General Meeting and send a copy
thereof to the Authority and the
Competent Authority.

The Auditor shall be given all notices of
and other communications relating to
any General Meeting that any
shareholder is entitled to receive. The
Auditor shall attend all General Meetings
and give his opinion on all matters
relating to his duties and in particular
concerning the accounts of the Company.

Part Seven
Financial Affairs of the Company

Article (52)

The Board of Directors shall cause to be
kept such proper books of account as are
necessary to give a true and fair view of
the state of the Company’s affairs and to
explain its transactions, which books
aforesaid shall be maintained in
accordance with internationally accepted
accounting  principles consistently
applied. The Board Directors shall be
entitled at all times during normal
business hours to inspect such books of
account. No shareholder of the Company
shall be entitled to inspect such books of
account unless authorised to do so
pursuant to a resolution of the Board of
Directors to that effect.

Subject to regulatory approval
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(D)

(A)

(B)

(©)

(D)

(E)

The financial year of the Company shall
commence on 1 January and end on
31 December each year, except the first
financial year which shall commence
from the date of registration of the
Company in the Commercial Register
and end on 31 December of the same
year.

Article (53)

The Board of Directors shall prepare a
report about the Company’s activities
during the financial year and its financial
position at the end of the such year and
any proposed distribution of the net
profits.

The Board of Directors shall prepare
accounts for every financial year
including the balance sheet as at the last
day of such year.

The accounts of the Company shall be
prepared in accordance with
International Accounting Practices and
Standards. Such accounts shall give a
true and fair view of the profits or losses
of the Company at the end of the
financial year and shall comply with any
other requirements of applicable law and
those prescribed by the Authority and the
Central Bank.

The financial statements shall be
approved and signed by either a Director
or the Chairman. In addition, the Auditor
shall approve and sign such financial
statements.

The accounts for the financial year shall
be reviewed by the Auditor, who shall
prepare a report on them. Such accounts
shall be approved by the Board of
Directors and presented to the Annual

Subject to regulatory approval
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(F)

(©)

(H)

(M

General Meeting together with the
Auditor’s report within four (4) months
from the end of the financial year of the
Company.

The Company shall provide the
Authority and the Competent Authority
with a copy of the accounts and the
Auditor’s report.

The Company shall comply with the
directions and requirements of the
Central Bank with respect to the
preparation, presentation and declaration
of the accounts and any proposed
appropriations to be made.

The annual balance sheets and profit and
loss account shall be published in two
daily local newspapers, one of them in
Arabic, within fifteen (15) days of their
approval at the Annual General Meeting.

Any shareholder shall be entitled to be
furnished on demand and without charge
with a copy of the last balance sheet of
the Company, all annexures thereto and
the Auditor’s report; and at his own
expense, with copies of these documents
for the two (2) immediately preceding
years, which copies shall be supplied
within fourteen (14) days of demand.

Article (54)

Such percentage to be determined by the Board

of Directors

shall be deducted from the

aggregate annual income in respect of the
depreciation of the Company’s fixed assets.

(A)

Article (55)

The annual net profits of the Company,
after deduction of all general expenses
and other costs, shall be distributed in the

Subject to regulatory approval
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following manner:

(i) ten per cent (10%) thereof shall be
deducted and set aside by way of legal reserve,
provided that such deduction shall cease when
the total amount of such reserve shall aggregate
to fifty per cent (50%) of the paid up capital of
the Company, and if such legal reserve
decreases, then such deduction shall be
resumed;

(i) another ten per cent (10%) thereof shall
be deducted and set aside by way of a
regular reserve, provided that such
deduction shall cease upon an Ordinary
Resolution being passed by an Annual
General Meeting upon a proposal made
by the Board of Directors or upon such
regular reserve amounting to ten per cent
(10%) of the paid up share capital of the
Company: such regular reserve shall be
employed for such purposes as may be
decided upon by the Annual General
Meeting by a proposal to be made by the
Board of Directors;

(iii) an amount equal to five per cent (5%) of
the paid-up value of the shares shall be
deducted and distributed as a first share
of profits, provided that if the net profits
in any year shall not be sufficient to
distribute such amount, the same may not
be claimed from profits in subsequent
years.

(iv) after deducting the above amounts, an
amount not exceeding ten per cent (10%)
of the balance remaining of the net profits
shall be allotted to pay the remuneration

of the Board of Directors; and

the balance remaining of the net profits
shall either be distributed among the
shareholders as additional profits or be
carried forward, as recommended by the

(v)
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(B)

©)

(D)

(E)

Board of Directors, to the next year or
allocated to form a special reserve as
determined by the Board of Directors.

Without prejudice to the terms of the
issue of shares, dividends shall be
declared and paid on the paid up value of
the shares during the period in respect of
which such dividends are declared. If,
however, there is a change in the paid up
value of any shares during such period,
dividends shall be apportioned and paid
proportionately to the paid up value of
such shares from time to time, unless the
terms of the issue of such shares specify
otherwise. Amounts paid in advance of
calls on any shares shall not be included
in the paid up value of such shares for
the purposes of this Article.

The Directors may deduct from any
dividend payable to any shareholder any
and all sums of money owing by him to
the Company on any account other than
unpaid calls on his shares.

Any Annual General Meeting declaring a
dividend or bonus by way of Ordinary
Resolution may direct payment of such
dividend or bonus wholly or partly by
the distribution of specific assets and in
particular of paid up shares, debentures
or debenture stock of any other company
or in any one or more of such ways, and
the Directors shall give effect to such
Ordinary Resolution, and where any
difficulty arises with regard to such
distribution, the Directors may settle the
same as they think expedient, taking due
account of the rights of all parties.

Any dividend, interest or other moneys
payable in cash in respect of shares shall

Subject to regulatory approval

BN adae oy i Ll By ala il Ju

O ) Ging cpenl) Jlaal dag iy JAY) a2 as (<)

& e Go de ghaall dagdll Ce Leadag Z LY (e
Gl Glo oY e Lgie Adladll 3l JOS
DA gl oY de ghad) Aol 3 s ol Al
o il Leadng ZLLY) andl ang o8l o2
@Al LAY iy e de iad) agnd) Ao
Giad Yy Gl Callay L agul 028 Hlaa) dag i
¢l oo ke iy ) Al ald) o2 () 2 Y

Lgxday dllaal) U8 ags

Ao sire b (sl e cadaiy O 300Y) Gdadd G ()

Ao Al sland daaiidl Judl lae b S Glea

pon

oAl 1% Leidle) die &) gin Auagee Aman 5Y G (9)

A wdyy el O il agud 2Ll @S oo
GOF osa b Ui o L ikl 2L
o siae agad a5 padl) o saaas Clasase
Dseall 028 e ST g 3y b (oAl 48,5
s paladl [l elld 3355 oY) Gdae e o
BJ\A}’\ uﬂ;.d O c@)}\j\ uﬁ L}M Sy culs
@ O o Al Wl Al ddkll Lelsy o

(LY aaes (3 sia

Laly due ol o 2l g gl 2L gl @da em ()



be paid to the holder (or, in the case of
joint holders, to the joint holder who is
first named in the Share Register), or as
the case may be, to such person as the
holder or joint holders may in writing
direct in  accordance  with  the
requirements of the Authority and the
Financial Market where the Company’s
shares are listed. Every such cheque or
warrant shall be made payable to the
order of the person to whom it is sent.
Any one, two or more joint holders may
give effectual receipts for any dividends,
bonuses or other moneys payable in
respect of the shares held by them as
joint holders.

(F)

No dividend shall bear interest against
the Company.

Article (56)

The legal and regular reserves shall not be
employed for purposes other than their original
purposes, except as decided by the General
Assembly in such ways as to achieve the
interests of the Company. The legal and regular
reserves may not be distributed among the
shareholders. But any amounts in surplus over
the percentage fixed in Articles 55(A)(i) and
55(A)(ii) respectively, regarding the paid-up
capital may be used for distribution of profits
provided that the legal reserve shall not be used
in distribution of profits exceeding (---------- )
per cent (%) of the paid-up capital per year.

Article (57)

Subject to the Commercial Companies Law, the
requirements of the Authority and the Central
Bank, and having regard to principles of good
corporate governance (including relevant
principles in the Corporate Governance Code),
shares of profit shall be paid to shareholders at

Subject to regulatory approval
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the time and in the place decided by the Board
of Directors.

(A)

(B)

(©)

(D)

Part Eight
Disputes & Notices

Article (58)

Any Resolution passed at a General
Meeting shall not bar any civil case
against the members of the Board of
Directors brought for their defaults
which occur in the execution of their
powers but in case any such default has
been placed before any such General
Meeting by a report of the Board of
Directors or the Auditors and ratified by
the same, then no action shall lie in
respect thereof after the lapse of one year
from the date of the convening of such
General Meeting.

However, if the act attributed to the
members of the Board of Directors is
considered a criminal act, then such
liability shall not abate unless the public
case is abandoned.

Any notice to be sent to or by any person
pursuant to these Articles of Association
shall be in writing, and as may be
permitted by law, any such notice may be
sent using electronic communications to
such address (if any) as may for the time
being be notified for that purpose to the
person giving the notice by or on behalf
of the person to whom the notice is sent.

Without prejudice to Article 34 of these
Articles of Association, the Company
may send any notice or other document
pursuant to these Articles of Association

Subject to regulatory approval
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to a shareholder by whichever of the
following methods it may in its absolute
discretion determine:

(1) Personally; or

(i) by posting the notice or other
document in a prepaid envelope addressed to
the member at his registered address; or

(iii) by leaving the notice or other
document at that address; or

(iv) by sending the notice or other
document using electronic communications to
such address (if any) as may for the time being
be notified to the Company by or on behalf of
the member for that purpose.

(E) A shareholder present, either in person or
by proxy, at any General Meeting of the
Company shall be deemed to have been
sent notice of the meeting and, where
required, of the purposes for which it

was called.

The Board of Directors may from time to
time issue, endorse or adopt terms and
conditions relating to the use of
electronic = communications for the
sending of notices, other documents and
proxy appointments by the Company to
members and by members to the
Company.

(F)

Any electronic communications made by
the Company to a shareholder on his
address shall be subject to Dubai E-
Commerce Law, save for any provisions
herein to the contrary.

©)
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Part Nine
Dissolution and Liquidation of the Company

Article (59)

Without prejudice to the provisions of the
Commercial Companies Law, the Company
shall be dissolved for any of the following
reasons:

(i) the end of the purpose for which the
Company has been incorporated.

(i) a Special Resolution is passed at an
Extraordinary General Meeting to terminate the
term of the Company.

(iii)  the amalgamation of the Company with
another Company.

Article (60)

The Company shall be dissolved before the end
of its term in case it losses amount to one-half
of its share capital unless decided otherwise by
a Special Resolution.

Article (61)

Subject to the provisions of the Commercial
Companies Law and the requirements of the
Authority, the Competent Authority and the
Central Bank, upon the termination of the
Company, if in case of its dissolution before the
specified date, the General Meeting shall
decide by Special Resolution, at the request of
the Board of Directors, the procedure relating
to its liquidation and shall appoint one or more
liquidators and decide their powers and
accordingly the powers of the Board of
Directors shall cease upon the appointment of
such liquidators. The remaining powers vested

Subject to regulatory approval
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in the general meeting under the Commercial
Companies Law shall continue for the period
till discharge of the liquidators.

Part Ten
General Provisions

Article (62)

The resolutions, acts or decisions of the Board
of Directors shall be sufficient to effect any
matter requiring to be done by and within the
powers of the Company and not expressly
required by the Memorandum of Association of
the Company or herein by these Articles to be
effected by the Board of Directors itself or the
Company in General Meeting or in any
particular manner.

The Memorandum of Association of the
Company and these Articles shall bind the
Company and all persons from time to time
being or becoming shareholders thereof to the
same extent as if they respectively had been
signed by each shareholder.

Article (63)

Registers

(A) The Company shall maintain at its main
office the following Registers in any
media as permitted by applicable law,

including electronic media:
0) A Share Register

This shall contain all details as required by
applicable laws and rules and regulations of the
Financial Market where the shares are listed.
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(i) Share Mortgage Register

This shall contain details of the names of the
mortgagor and the mortgagee, the amount of
the debt and a copy of the mortgage deed duly
authenticated.

(iif)
This shall contain details of all mortgages and
charges either created by the Company or
arising on property acquired by the Company
(other than those created or arising in the
normal course of the Company’s business), all
of which shall be entered therein within seven
(7) days of the creation or acquisition thereof
and such Register shall give a clear and
reasonable picture of such mortgage or charge.

(iv)  Register of the Board of Directors and
Company Secretary

Property Mortgage Register

This shall contain the following details in
respect of each Director and the Company
Secretary of the Company:

(1)  full name;

(2)  usual residential address;

()  position;

(4)  technical qualifications, if
any; and

(5)  other directorships, if any.

The Registers of the Company referred
to in sub-article (A) of this Article shall
be maintained at the main office of the
Company and shall be open to inspection
thereat without charge during normal
office hours by any shareholder or any
other person demonstrating to the
satisfaction of the Board of Directors a
valid and lawful interest therein.

(B)
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(©)

(A)

(B)

The books of account and records of the
Company may not be inspected by the
shareholders except with the prior
approval of the Board of Directors. The
Court may order the Company to give
limited information to the shareholders
to the extent that such does not conflict
with the interests of the Company.

Article (64)

Without prejudice to the provisions of
the second paragraph of this Article, all
contracts on behalf of the Company shall
be in writing under the Common Seal of
the Company or executed in such other
manner as the Board of Directors may
from time to time by resolution so
determine.

All contracts in the ordinary course of
business, cheques, promissory notes,
drafts, bills of exchange and other
negotiable and transferable instruments
and all receipts for monies paid to the
Company shall be signed, drawn,
accepted, endorsed or otherwise
executed, as the case may be, in such
manner as the Board of Directors shall
from time to time by resolution so
determine.

Article (65)

The Board of Directors shall provide for the
safe custody of the Common Seal of the
Company, which shall only be used by and in
accordance with their authority given by a
resolution of the Board of Directors. Every
instrument to which the Common Seal shall be
affixed shall be signed by two Directors or by a
Director and the Company Secretary or by
some other person or persons appointed by the

Subject to regulatory approval
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Board of Directors for the purpose.

Article (66)

The name of the Company shall be clearly
displayed outside every place where it carries
on business. The name of the Company shall
also be clearly engraved on its Common Seal.

Article (67)

In all acts, deeds, announcements, publications,
papers, letterheads and other documents and
writings emanating from the Company the
name of the Company shall always include the
words “Public Joint Stock Company” as an
integral and essential part thereof, and there
shall also be included thereon the address of the
main office of the Company.

Article (68)

The Chairman, Vice Chairman, other Directors,
managers and all other officers, servants and
agents of the Company shall be fully
indemnified out of the assets of the Company
against any liability (other than criminal
liability incurred by them) arising from, out of,
in connection with, or in relation to, the
performance, execution or discharge in good
faith of their respective duties (including,
without limitation, where such duties include
acting as a director or other officer of any
subsidiary of the Company or other company
within the same group of companies, but in that
case solely to the extent that they are not
indemnified by the particular company in
question) and all costs, charges and expenses
properly incurred by them in or about any
claim, action, suit, proceeding, demand or
otherwise whatsoever brought or made against
them in connection therewith or in relation
thereto (including but not limited to any
criminal action in which they are acquitted or

Subject to regulatory approval
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charges are dropped) shall be borne and paid by
the Company.

Article (69)

A copy of the Memorandum of Association and
these Articles and of any amendments thereto
shall (1) at all times be kept at the main office of
the Company and shall be open to inspection at
any time by any person during normal business
hours of the Company, (ii) be posted on the
Company’s website, and (ii1) shall be sent to a
shareholder upon his/her request, but at his/her
expense.

Article (70)

The Company shall comply with and abide by
all the provisions of the applicable laws and
regulations for the time being in force in the
Emirate of Dubai (including without limitation,
the provisions of the Commercial Companies
Law and any amendments thereto) and subject
to Article 71 below should any of these Articles
of Association at any time conflict with such
laws and regulations the relevant law or
regulation shall prevail to the exclusion of the
Articles of Association or part thereof with
which it is in conflict.

Article (71)

Save to the extent that the Commercial
Companies Law is inapplicable by virtue
of any express or implied exemption, or
unless the Memorandum of Association
and these Articles of Association should
otherwise = provide; the  relevant
provisions of  the Commercial
Companies Law shall apply.

(©)

Save to the extent that a provision in the
Memorandum of Association and these
Articles of Association where no explicit

(D)
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provision corresponds thereto in the

Commercial Companies Law and
Amendments, the provision herein shall
apply.

Article (72)

The expenses and other charges paid for the
incorporation of the Company shall be
deducted from the account of the general
expenses.

Article (73)

In case of any conflict between the Arabic text
and the English text of these Articles of
Association, the Arabic text will prevail.

Article (74)

(a) In these Articles and the Memorandum of
Association of the Company, unless the
subject or context otherwise requires, the

following expressions shall have the
meanings hereby assigned to them
respectively:

“Annual General Meeting” means a General
Meeting convened pursuant to Article 43 of
the Articles of Association;

“Articles” or “Articles of Association” means

these Articles of Association or any
amendment thereto;
"Authority" means the Securities and

Commodities Authority of the United Arab
Emirates;

“Board” or “Board of Directors” means the
board of Directors of the Company as
constituted pursuant to Article 19 of the
Articles of Association;

“Branch” means any business, place or office
established by the Company for the carrying
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on of its business;

"Circular" means circular number 23/00 dated
22 June 2000 and issued by the Central
Bank (as amended or substituted from time
to time);

"Central Bank" means the Central Bank of the
United Arab Emirates;

“Central Bank Law” means Union Law No.
(10) of 1980 concerning the Central Bank,
Monetary System and the Organization of
Banking;

“Commercial Companies Law” means
Federal Law No. (2) of 2015 concerning
Commercial Companies and it amendments;

“Company” means EMIRATES NBD BANK
(P.J.S.C.) Public Joint Stock Company;

“Competent Authority” means the competent
local authority in the Emirate of Dubai;

"Corporate Governance Code" means
Ministerial Resolution No. (518) of 2009
Concerning  Governance  Rules  and
Corporate Discipline Standards as amended
pursuant to Ministerial Resolution No. (84)
of 2010 (and as further amended from to
time);

“Date” means any reference to time or date
shall be calculated in accordance with the
Gregorian calendar;

“Director” means a director of the Company
appointed pursuant to these Articles of
Association;

Subject to regulatory approval
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“Disposition of shares” means sale, mortgage,
gift, pledge, assignment or any other act or
thing which results in the transfer of the
ownership of any share;

“Financial Market” means a securities or
commodities market licensed by the
Authority in the United Arab Emirates;

“General Meeting” means a meeting of the
shareholders duly called as such in
accordance with these Articles;

such
the

“Manager” shall bear the meaning
experession  has  purtsuant  to
Commercial Companies Law;

“Ministry” means the Ministry of Economy in
the United Arab Emirates;

“Ordinary Resolution” means a Resolution
passed in accordance with these Articles of
Association and applicable law and
regulation by the majority of shareholders
holding at least fifty per cent (50%) of the
shares represented at a General Meeting;

“Person” means words denoting persons shall
include any person, partnership, association
of persons or body corporate or
unincorporated;

“Related Party” means the Chairman, Vice
Chairman, a Director, senior executive
management and employees of the
Company and any company in which such
person holds at least thirty per cent (30%) of
its share capital and any subsidiary,
associated or sister company of such
company;

“Replaced Commercial Companies Law”
means Federal Law No. (8) of 1984
concerning Commercial Companies and its
amendments, including Federal Law No.

Subject to regulatory approval
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(15) of 1998. The Replaced Commercial
Companies Law was repealed by the
Commercial Companies Law;

“Resolution” means either an Ordinary
Resolution or a Special Resolution;

“Shareholder” means any shareholder holding
a share representing part of the share capital
of the Company;

“Special Resolution” means, a Resolution
passed in accordance with these Articles of
Association and applicable law and
regulation by the majority of shareholders
holding at least seventy-five per cent (75%)
of the shares represented at a General
Meeting; and

“Written” means includes any printing,
typewriting, lithography and any other mode
of presenting or reproducing words in
visible form.

Words used herein importing the singular
number only shall include the plural
number, and words importing the masculine
gender only shall include any other gender
and vice versa.

The headings, wherever employed herein, are
so employed for convenience only and shall
not affect the construction, meaning, effect
or interpretation hereof.

Article (74)

These Articles of Association shall be kept and
published according to the Commercial
Companies Law.

Subject to regulatory approval

el Al g gatadl ) L) iy ") AN

On fe e Jiad dias ol aalie (gl Jiny "palesall”
ALl 8 Jld)

bl Uil g5 g a8 gl i pald ) 8"
Ol Gpealuall Aplel aUaiy Buadl (il 13a
Oo (%75) Bl b sy Rasad S e 55l

5 ¢Aaa sard) dpmanll 8 Jiiai agl 5 aga)

caaall ) 5L Lyl e 2 il jeis )l
osin gl () BLEY e KAl ) el Al cldsl

e Sally A

Vg datd Jugniill g Ua daddiieddl Cpgliall e (a gall )
A&aY el ol e sall s el sl paill e L
_FUAAS\\L\A

(74) 33
O Anaily Wl pdiy bl sl 13 hdia,



a8 sl e sl

& &
el Hhae dues daal b dena 4l 2
Signature: Signature:
(Signed) (Signed)
Abdulla Mohammad Salih H.E. Ahmad Humaid Mattar Al Tayer

108 (e dale ABalaal) cuad

Attested by:

e Notary Public, Dubai Courts on /12 Gl o oSy Jaall CilS

12/07/2007, under receipt No. 137155 and /225 137149 Jua¥) 8. 2007/07
deed No. 66349/1/2007. 2007/1/6634
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