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Article{1}Introduction

Ladia{1) Balall

The Company (a Public Joint Stock Company) has
been incorporated under the name of Middle
East Bank as a public limited liability company
under the Amiri Decree issued by H.H. Shaikh/
Rashid Bin Saeed Al Maktoum, Ruler of Dubai,
on 4 October 1975, under the name of National
Bank of the Middle East as amended under
the Amiri Decree dated 3 April 1976, and its legal
status was changed to a Public Joint Stock
Company on 18 July 1995, and then changed to
be Emirates Islamic Bank, in the Eemirate of
Dubai, UAE, after obtaining the approval of the
competent authority, and pursuant to the trade
license no. 107585 issued on 31/05/1982 by the
Department of Economic Development — Dubai,
and in accordance with the Company’s
Memorandum of Association and Articles of
Association notarised by the Notary Public in the
emirate of Dubai on 19/04/2004 and in
accordance with the Federal Law No. 8 of 1984
concerning Commercial Companies and the laws
amending thereof, then its legal status was
changed to conform with the provisions of the
Commercial Companies Law (as defined in the
Articles of Association — “Articles of Association”
- attached to this Memorandum of Association)
and this Memorandum of Association as a public
Joint Stock company complying with the
application of the Islamic Sharia provisions to its
business and aspects of activities including the
receipt of deposits and investment thereof in a
Sharia investment forms and a finance contracts
formulas, as detailed in the Articles of Association
and Memorandum of Articles On [ ] the
Company’s General Meeting was held and
resolved under a special resolution approving the
amendment of the Company’s Articles of
Association to reflect the provisions of the
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Federal Decree Law No. 32 of 2021 concerning
Commercial Companies, as follows:

Article (1)

(1) 3alall

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. In case of
undefined expressions in these Articles, the
definition of such expressions contained in the
Commercial Companies Law, the Governance
Guide, or the Corporate Governance Regulation
for Banks or the Standard of Shari’ah Governance
shall be adopted. In case of contradiction, the
definition that must legally prevail shall be

adopted:
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“Annual General Meeting” means the General
Meeting which is convened pursuant to an
invitation by the Board of Directors at least once
every year, within four months following the end
of the fiscal year, at such time and place as
determined in the Articles of Association of the
company. The Board may invite the General
Meeting to convene as it may deem fit, and such
a_General Meeting shall convene pursuant to
Article 40 (a) of the Articles of Association;
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“Articles” or “Articles of Association” means
these Articles of Association or any amendment
thereto;
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"Authority" means the  Securities and
Commodities Authority of the UAE;
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“Board” or “Board of Directors” means the board
of Directors of the Company as constituted
pursuant to Article 5319 of the Articles of
Association;

1) (elae i "BIY) galaa” ) "Culaal)”
30 19 53-ab 53kl Cin poy AL 23 LS 48,4
N uluy) aUail)

“Branch” means any business, place or office
established by the Company for carrying on its
business;
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"Central Bank" means the Central Bank of the
UAE;
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“Higher Shari’ah Authority (HAS)” is the Central
Bank’s Higher Shari’ah Authority for financial and
banking activities.
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“Standard of Shari’ah Governance” means the
standard of Shari’ah governance for Islamic
Financial Institutions issued by the Central Bank
by notice no. CBUAE/BSD/N/2020/2123 on 3 May
2020.
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“Central Bank Law” means the Federal Decree
Law No. (14) of 2018 concerning the Central
Bank, the Organization of Financial Institutions
and Activities as amended;
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“Commercial Companies Law” means Federal
Decree Law No. (32) of 2021 concerning
Commercial Companies and any amendments
thereto;
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“Company” means Emirates Islamic Bank Public
Joint Stock Company;
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“Competent Authority” means the Department
of Economic Development in the emirate of
Dubai;
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"Governance Controls” means The Governance
Guide issued pursuant to Board Resolution No.
(03/R.M) of 2020 by the Authority concerning
adopting the Corporate Governance Guide for
Public Joint-Stock Companies as amended,
updated or replaced from time to time;
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“Corporate Governance Regulation for Banks”
means the regulation issued by the Central Bank
pursuant to circular number 83/2019 concerning
Corporate Governance Regulation for Banks as
amended, updated or replaced from time to
time;
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"Cumulative  Voting” means, that each
Shareholder shall have a number of votes equal
to the number of shares owned, whereby he shall
vote for one candidate for the membership of the
Board of Directors or distribute his votes among
the selected candidates, provided the number of
votes granted to the candidates selected by him
may not exceed, by any means, the number of
shares in his possession.
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“Director” means a director of the Company
appointed pursuant to these Articles of
Association;
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“Financial Market” means a securities or
commodities market licensed by the Authority in
the UAE;
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“General Meeting” means a meeting of the
Shareholders duly called as such in accordance
with these Articles;
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“Internal _Shari’ah _ Supervisory Committee
(“I1SSC”)” Shari’ahmeans a body established
pursuant to Chapter Seven of these Articles of
Association comprised of scholars specialized in
Islamic financial transactions, which
independently supervises transactions, activities
and products of the Company and ensures they
are_compliant with Islamic_Shari’ah in all its
objectives, activities, operations, and code of
conduct.
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“Compliance with Islamic Shari’ah” refers to
compliance with Shari’ah in accordance with:

1. Resolutions, fatwas, regulations and
standards issued by the Higher Shari’ah
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Authority in relation to licensed activities

abaiill s Jlae Yl (sl Lo dpc Hal)

of the Company;

2. Resolutions and fatwas issued by the
Internal Shari’ah Supervisory Committee
of the Company in relation to the
Company’s activities and businesses,
provided they do not contradict with
HAS's resolutions.
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“Ordinary Resolution” means a Resolution
adopted by the majority of Shareholders holding
more than fifty per cent (50%) of the shares
represented at a General Meeting;
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“Resolution” means either an Ordinary

Resolution or a Special Resolution;
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“Shareholder” means any Shareholder holding a
share representing part of the share capital of the

Company;
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“Special Resolution” means a Resolution
adopted in—acecordance—with—theseArticles—of
Association-and-apphcablelaw-and-regulation-by
the majority of Shareholders holding at least
seventy-five per cent (75%) of the shares
represented at a General Meeting; and
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“UAE” means the United Arab Emirates.
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“Written” means _includes any printing,
typewriting, lithography and any other mode of
presenting or reproducing words in visible form.
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-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.

(o
) 3L Lol et 2 jaal) uis ) el
EJL:Y\ L.f"" c)SAAl\ qu ‘)...\Jﬁ ‘;ﬂ\ &L}m\j ca\.A;J\

mimaa Sall g AT (s ol

Any reference to time or date shall be a reference
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-The headings herein _are so employed for
convenience only and shall not affect the
construction, meaning, effect or interpretation
hereof.
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Article (2)

(2) 3ol

The Company name shall be Emirates Islamic
Bank Public Joint Stock Company. The Company
may change its name by Special Resolution duly
passed at a General Meeting.
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Article (3)

(3) 5l

The Company's head office and legal domicile
shall be in the Emirate of Dubai. The Board of
Directors may establish branches, offices or
agencies for the Company inside and outside the
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Article (4)

(4) 33l

The duration of the Company is 99 vyears
eommencihg—commenced from the date of
registering the Company in the Commercial
Register with the Competeant Authority, and the
the duration shall be automatically extended for
consecutive and similar durations thereafter,
unless such duration, pursuant to a Special
Resolution passed by a General Meeting, is
amended or terminated.
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Article (5)

(5) 2l

Objects for which the Company has been
established
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In all of its business, the Company shall observe
the application of the provisions of Islamic
Shari’ah, Complaince with Islamic Shari’ah and
shall carry on its activity in receiving and investing
deposits and providing its services in accordance
with these provisions. The Company may
undertake all businesses and carry on all
banking, investment, financial, commercial and
service activities, and other works subject to
Compliance with Islamic Shari’ah, for its account
or for the account of third parties. Within the
limits of the Islamic Shari’ah, the Company may
perform, for its account or for the account of
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third parties, all kinds of banking, investment and
financing services and operations permitted by
applicable laws, rules and regulations.
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Subject to applicable law and regulation, the
Company may carry on the following business
subject to Compliance with Islamic Shari’ah:
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1. To perform all banking services and
operations for its account or for account of
third parties. In particular, the Company
may receive and invest deposits, create
portfolios and investment funds, issue,
manage and participate in bonds, to directly
undertake investment or in conjunction with
third parties, to establish or acquire
projects, to finance existing projects or
businesses owned by third parties.
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2. To accept cash deposits of all kinds to be
kept or invested in Islamic forms, to
purchase and sell bonds, gold bars, precious
metals, parcels, foreign currencies and other
precious items, and to let safes or lease for
the same.
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3. To undertake long, medium and short term
financing under the security of mercantile
papers or others in an Islamic form of
financing. This shall include financing of
services by purchasing service from its
provider and to sell the same on a lease
contract.
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4. To open credits for its account or on behalf
of third parties, to provide all banking
facilities in Islamic forms, in consideration of
or without personal guarantee, to issue
guarantees to the benefit of a third party
with or without security, to collect fees for
transfers, bills of exchange and bonds, to
clear bills of lading and other documents for
the account of client or a third party, in
consideration of fees for the bank.
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5. To receive public and private subscription
operations for the processes of companies
establishment, to increase its capital, to
manage the issuance operations for
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public and private companies, as well as to
purchase and sell shares, bonds and
investment certificates and equivalent
securities representing ownership rights,
and to mediate for selling and purchasing
the same for the account of third parties.
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export, and supply operations related to
products of all kinds for its account or for the
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account of third parties, to purchase all
products and other crops, physical and
unphysical movables for selling the same in
its state or after transfixing or
manufacturing the same, or for letting the
same on lease, and to hire physical and
unphysical movables for the purpose of
letting the same on lease to third parties.
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To store commodities, crops and movables
in general, to build, purchase or lease, hire
or rent warehouses necessary for the same.
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To establish cooperative systems in
accordance with the provisions of Islamic
Shari’ah for safeguarding its own properties,
cash deposits and all movable values, to
establish or contribute to reciprocal
insurance companies in favour of the
Company or third parties.
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To acquire all kinds of patents, trademarks,
certificates, concessions and intellectual and
technical property lights that the Company
deems expedient for its works, and to use,
deal in and dispose of the same in all legal
ways.
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To carry on any business or activity and to
perform anything permitted by the Islamic
Shari’ah of whatever nature, in accordance
with the opinion of the Company Board of
Directors, related or affiliated to any of the
Company objects, or to, directly or
indirectly, promote the value of or increase
the profits of the Company, its properties
and assets and to support interests of the
Company or its shareheldersShareholders.
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To prepare and evaluate project feasibility
studies, and to provide expertise works and
advice in all fields.
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To accept unconditional alms, gifts and
donations from third parties for account of
alms fund and good loan fund and to expend
the same in accordance with the provisions
of Islamic Shari’ah, for attainment of the
Bank social objectives.
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19- The Company may have relation to or

participate in any way in authorities
practicing similar business or cooperating
with it for attainment of its objects, whether
inside or outside the United—Arab
EmiratesUAE. The Company may purchase
or annex these authorities upon any legal
contract such as merging and
amalgamation.
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20- The Company objects and powers
provided for in the above paragraphs
shall be widely interpreted in a way
which achieves the Company objects and
enables it to practice all acts, activities
and transactions permitted by the
Islamic Shari’ah in the widest meaning.
The Company may achieve its objects
and practice its said powers in the Ynited
Arab—EmiratesUAE or any other part
throughout the world. The Company may
also expand, change and modify the
same in any way from time to time upon
a by resolution special in general
meeting, in accordance with the
provisions of Commercial Companies
Law. The Company shall not be restricted
to do the same, except by the necessity
of complying with the provisions of
Islamic Shari’ah and the provisions of
applicable legislations and laws.
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Chapter Two | U
Company Capital a8 &l Jlawily
Article (6) (6) 3t

The Company’s authorized and issued share
capital isamount of (AED 5,430,421,875) UAE five
billion four hundred and thirty million four
hundred and twenty one thousand and eight
hundred and seventy five, divided into five billion
four hundred and thirty million four hundred and
twenty one thousand and eight hundred and
seventy five (5,430,421,875) ordinary shares,
with the value of ter-one dirham (AED 1) each.
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Article (7)

(7) salall

The aggregate participation or contribution of
Emirates Islamic—BankNBD Bank, Public Joint
Stock Company-{Fhe-Company—}, and nationals
of the United-Arab-EmiratesUAE may not, at any
time, be less than one hundred per cent (100%)
of the share capital of the Company. The
shall
persons as well as firm partnerships and bodies

expression "nationals" include natural
corporate which are wholly owned by nationals
of the United—Arab—EmiratesUAE. No
Sshareholder (except Emirates islamie—Bank
PISCEmirates NBD Bank) or the Government of

Dubai or any department or agency or corporate

entity thereof) shall at any time hold shares in the
Company exceeding in aggregate ten per cent
(10%) of the capital of the Company.

(A)  The Company may have an interest or
participate in any way with other
companies, corporations and entities that
carry on similar business inside or outside
the UAE.

(B) The Company may only carry on any
business which requires a license from
the regulatory body that oversees such
business in the UAE or abroad after
obtaining such license and providing a
copy of the same to the autherity
Authority and eempetent—Competent
autherityAuthority.

(C)  The Company shall abide by the Central
Bank with respect to the Company’s
objects, and the approval of the Central
Bank for any amendments to the
Company’s objects must be obtained.
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Article (8)

(8) 3alal

The Board of Directors may from time to time
request the Sshareholders, in the manner it
deems appropriate, to pay any money unpaid for
the shares they own-—respectively, unless such
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money are due on dates fixed according to the
shares allocation conditions, provided that:

?(;_u;‘ﬁ\ Uanadi g pd clus 3ldsa B clay

-0l o

1. The Board shall not request the payment of
any claim within a period of less than one
month from the date of claim preceding the
same.

Bae JOA dllae gl olaw Bl Gulae callay ¥ -1
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2. The Board shall announce the date of claim
payment at least fifteen (15) days’ prior to
its maturity date in two local daily
newspapers issued in Arabic.

Ji Addadll sl F b e Bl Galaa (e -2
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3. Any sharehelderShareholder shall receive at
least fourteen (14) days’ prior notice of
payment, specifying the time and place of
payment.
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Article (9)

(9) 5

The shares of the Company shall be dealt with in
accordance with the provisions of the
Commercial Companies Law and regulations of
the Authority and the Financial Market where the
shares are so listed.
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Article (10)

(10) 3l

ShareheldersShareholders shall be liable to any
liabilities relating to the Company or losses
resulting from the same only to the extent of
their share in the share capital of the company.
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Article (11)

(11) 3l

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
shareheldersShareholders in General Meeting.
The sharehelderShareholder may not request to
recover his capital shareholding.
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Article (12)

(12) 3l

a. Ashare 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 themir rumberas 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
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choice of their representative, any of
them may resort to the competent court
to appoint such representative.

Cra Ll L;c f.@.él.é‘j\ ple Ja st ‘(s@_ml\
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b. 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.
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c. The funds of the Company may not be
attached due to the debts of a
sharehelderShareholder. However the
creditors of the sharehelderShareholder
may attach the
sharehelderShareholder’s shares and the
profit derived from them.
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Article (13)

(13) Balall

No one except the registered holder of a share
shall have any rights against the Company
relating to such share.
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Article (14)

(14) dalall

a. Any sale, transfer, pledge or other
disposal of shares in the Company shall
comply with the provisions of these
Articles of Association; the—Commercial
Companies—kaw—and the rules and

regulations of — the — Authority
andapplicable at the —Financial Market

where the Company shares are listed.
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b. In the case of the death of a
shareholderShareholder, the heirs
(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
shareheoldersShareholders 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 sharehelderShareholder in the
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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.
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Any person becoming entitled to any
shares in the Company in consequence of
the death or bankruptcy of any
sharehelderShareholder 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
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.
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Each share in the Company shall be
indivisible and shall entitle the
sharehelderShareholder only to a pro
rata share without distinction in the
realised net assets of the Company in a
liguidation and in all dividends and other
distributions paid or made by the
Company to the
shareholdersShareholders.
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The transferor shall be deemed to
remain the holder of the share until the
transferee is duly entered in the Share
Register.
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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.
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Article (15) (15) satal)

The heirs or the creditors of a Of il Al (gf L ansils sl aaloall 45550 S50 Y
sharehelderShareholder shall not under any ‘. .
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circumstances be entitled to demand putting-the ¥s e ol A, iy o =
affixation of seals on the Company’s books or Lanall A8 (<5 A1 ) Alen Lgra ol Lgtiand | gallay o
property nor demand the division of the same ce ot e . e
nor the sale of its property if it is not capable of A, B (B S Aok b 1ola o) Y
division nor interfere in any way in the Sle ke y) Njﬁb Jlaricd (g2l agle oy
Company’s management. They must, when
claiming their rights, rely on the Company’s final
accounts and the resolutions of General
Meetings.

e sanl Lpmaal ) i 5 A8 A1 Apalial) il

Article (16) (16) 8akall

The Company shall pay the profit due on each palall agu IS e dsaniil) CQJY\ AS Al adys
share to the holder thereof entered in the Share ¢ .

aaal) A lll 8 ) Jaa (28 ddall 63 Jandll
Register on the date as stated in the rules and . G el da 2 O3
regulations of the Authority for the time being in ALl g Agll e 3 jalall Claadamll g ) sl Cas
force and as determined by the General Meeting e s . oot NTer t ent o
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dividend. The said holder shall have the sole right 22 3 gall sany sShal aaluall S5 el

to such profit whether paid in cash or in specie. i o .
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Article (17) (17) sakall

a. Upon the recommendation of the Board A8) o 2y 3HlY) Lalae duag e ol (i

of Directors, and subject to the approval . . .
! . doand ol At N 4‘,,55\ | | a padll
of the Central Bank— and the Authority 5 Aells g0

and-theCompetent-Autherity—(and any O (Agd) Ly 38 Loy yd g alSal g 5)
terms and conditions the Authority may . e c
stipulate); the issued share capital of the JA e suad) 4,80 Jewl) 25
Company may be increased by a Special daal) Jlal (el JelS plaind da pi (ald
Resolution, provided that the Compnay’s
issued capital has been paid in full.
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of Directors and, if an increase in the - .
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issued share capital is required, subject = Jdl el a5 b

to the approval of the Authority (and any ((Ag)) ez 38 Loy b5 AlSal ol 5) Lugll
terms and conditions the Authority may . . o
impose), the Company may increase its Bt Dl A o sy Lellanl 30 5 A8 5l 5 oo
issued share capital pursuant to an Lraall plaial A agle 46 gl L5 LY
authority to allot granted by a General . . )
Meeting  ("Authority to  Allot") e Gashy ("aslsd) (@s8a") Luasenl)
authorising the Board of Directors to Sy A &n o Baaa ?G-“i Slasals 3y
issue new shares or Sukuk convertible . )
into shares with the same nominal value peell pa¥) Al Gl pgl () Leby g
as the shares already issued up to any
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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
share capital pursuant to an Authority to
Allot, the shareheldersShareholders shall
have priority (“Pre-emption Rights”) in
subscribing for the shares to which such
Authority to Allot relates in proportion to
their respective holdings of shares
existing at the date specified in such
Authority to Allot. Notwithstanding the
foregoing, the Company may dis-apply
Pre-emption Rights in the cases
permissible by the Commercial
Companies Law.
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Other than otherwise permitted by the
Commercial Companies Law, new shares
shall not be issued in an amount less than
their nominal value. Subject to obtaining
the prior approval of the Authority, the
Company may issue new shares at a
premium to their nominal value if the
shareheldersShareholders resolve to do
so by way of Special Resolution.
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A rResolution to increase the issued
share capital shall state the amount of
such increase and the price of the new
shares. The Company shall publish such
information relating to Pre-emption
Rights as required by the Commercial
Companies Law and the Authority.
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Subject to the provisions of Article 209 of
the Commercial Companies Law, the
Central Bank Law and these Articles, the
Company may, by a Special Resolution,
and on approval of the Authority, amend
the Articles of Association so as to:
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(a) consolidate and divide its share
capital into shares of larger amounts
than its existing shares; and

e pend ) 3,80 Jlaad ) 53035 am 53 (1)

Adlal) ) e




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

lae yal @l agasd (A4S 58 agud &35 ()

f. 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 Central Bank and 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.
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Chapter Three

Gl )

Investment Bonds

Article (18)

(18) 33l

Subject to the provisions of the Commercial
Companies Law and the requirements of the
Authority and Central Bank, the Company may
issue investment bonds in accordance with
Islamic principles by passing a Special Resolution
to do so. The Special Resolution must state the
value of such bonds and the conditions of issue
and whether they can be converted into shares
subject to the applicable provisions of the
Commercial Companies Law and in conformity
with the principles of Islamic Shari’ah. It is
permissible for the amount of such bonds from
time to time to exceed the amount of the
Company's share capital. The General Meeting
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may resolve to delegate to the Board of Directors
the power to determine the date and conditions
of any issue as deemed appropriate by the Board
of Directors.

Chapter Four

&) )

Company Board of Directors
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Article (19) (19) 3atal)

a. The management of the Company shall Ne e JSa 3l alae AS5EN B la) (J s (\)

vest in a Board of Directors consisting of : . .
LA 2 Cuany celicac| : X

an odd number of not less than (7) e g e (7) o= Ja¥ 24
members, who will be elected by dhagenl) Axaall o e il H 8 Ca g
Ordinary Resolution at a General . ey e .
Meeting of the Company conducted by phaiuly omdl 1BV Gk e 25,4
secret ballot, using Cumulative Voting. il Jial A 0SSN Cy gl
The percentage of female candidates for e L i L
Board membership shall be as required I Gl qus )V ulae A gl
by all relevant laws and regulations from L Ja W Gy CAY e ddad)
time to time. Netlessthan-twenty per
cent20% of thecandidatesforthe Board

b. All the members of the Board shall e BaY) Galae sliac WIS 0 o Gy (@)

be of-non-executive and at least one
third of the members are—shall be

independent—directors—whe—have—the
focsi ificati

Y e agil 0 5< oF amg LeS opdill) e

Directors are eligible for re-election
at the end of their term._In all cases
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the Directors shall comply with the
Board policies in force from time to
time.
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Each sharehelderShareholder 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.
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The Board of Directors shall have due
regard to internationally accepted
principles of good corporate governance
for financial institutions and the
Governance Controls and the Corproate
Governance Regulations for Bank.
Pursuant to guidance issued by the
Authority, iln case of any conflict, the
Company shall follow the provisions of
the Corporate Governance Regulations
for Bank.
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In all cases, the Chariman and majority of
the members of the Board of Directors
must be nationals of the United-Arab
EmiratesUAE. The formation of the Board
shall be in accordance with the
applicable conditions and regulations set
out by S€Athe Authority- and the Central
Bank as outlined in the Governance
Controls and the Corproate Governance
Regulations for Banks.
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If the percentage of UAE nationals in the
Board of Directors at any time falls below
the majority, the—percentage—must—be
completed-this should be rectified within
a maximum period of three (3) months ef
from the occurrence of that event,—te
- oritvof DI
ional e 4 Ui :

Emirates—F failing which, all decisions of
the Board of Directors after the
expiration of such three (3) months
period shall be void.
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Article (20)

(20) 3wl

Each member of the Board of Directors
shall hold office for a term expiring not
later than three years. Upon such expiry,
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the provisions of Article (2319) (a) hereof
shall apply. Each member whose term of
office has expired shall be eligible for re-
appointment. The period of holding the
position of an Independent Board
mMember in the Bank-Company shall not
exceed twelve (12) consecutive years,
calculated from the date of his
appointment. Ypen-the-expiration-ofthe
term-of officethe Membershallnot be
considered-independent.
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If the position of a mMember of the
Board of Directors becomes vacant, the
Board of Directors may appoint a person
to occupy the vacancy within a maximum
period of (30) thirty days, provided that
such appointment shall be placed before
the General Meeting at its first meeting
to resolve to approve such appointment
or appoint others. The new Board
mMember shall complete the term of his
predecessor. If no new member is
appointed in—to the vacant position
withitn the said period, the Board shall
open the nomination for Board
membership to elect a member for the
vacant position in the first next General
Meeting. In case the vacancies amount to
one quarter or more of the number of
the Board of Directors, then the
remaining Board mMembers shall call for
a General Meeting to convene, within
maximum of thirty (30) days from the
date of the last vacated office, to

nominate by—Ordinary—Reselutien-other

persons to fill such vacancies.
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Any Director se—appointed accerding
purusant to the previous provision; to fill

a casual vacancy shall 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
thereafter.
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No person may be appointed or elected
as a Director of the Company until such
person acknowledges in writing his
acceptance of the nomination, and
provides such information as the
Company may require from time to time
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pursuant to its policies (including,
without limitation, information relating

to actual or potential conflicts of
interest).provided————+that———such
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Article (21)

(21) Balall

a. 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
Ynited-Arab-EmiratesUAE. The Board of
Directors may appoint a chief exeutive
officer or general manager of the
BankCoempanyCompany and shall
determines his/her authorities and
remuneration,—provided—thathe/sheis

of : Hicor .
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b. The Chairman of the Board of Directors is
the legal representative of the Company
before the judicial authorities and in its
relationships with others and shall
execute all the resolutions passed by the
Board of Directors.
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c. In the absence of the Chairman for
whatever reason, the Vice Chairman shall
act as chairman at meetings of the Board
of Directors.
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Article (22)

(22) 3l

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
Ceommittee of board members, as they
may think fit, and such person or
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Ceommittee aferesaid—shall in the exercise
of the powers so delegated conform to any
regulations which may be imposed by the
Board of Directors.
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Article (23)

(23) 52l

a. The Board of Directors shall have all such
powers and shall be responsible en-for
the interst of the Company 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, unless required in
Compliance withi Islamic Shari’ah or
stipulated in the Commercial Companies
Law or specified in these Articles of
Association or by a rResolution of the
General Meeting. Such powers shall
include (without prejudice to the
generality of the foregoing) (and for the
purpose of Aritcle 154 of the Companies
Law) to borrow, in accordance with the
provisions of Islamic Shari’ah, 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
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
agree on arbitration proceedings or
compromise or settle the same. The
Company shall be bound by the acts of
the Board of Directors within the limits of
their authority. Regardless of who a
member of the Board represents, all
members of the Board shall ensure that
the loyalty to the Bank-Company and its
interest is given priority to any other
interests whatsoever.
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The Board is ultimately responsible for
compliance with Islamic Shari’ah. Since
the Board is expected to be aware of the
Shari’ah non compliance risk and its
potential impact on the Company, the
Board is responsible for establishing and
implementing a suitable Shari'ah
governance framework and comply with
the Standard for Shari’ah Governance.
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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.
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The Board of Directors shall form the-all
permanent committees and systems
required under the applicable laws and
regulations issued by the relevant
authorities, such as the audit committee,
the nomination and remuneration
committee and the-an internal control
system. The Board may as-wel-establish
any specialized committee to monitor or
study or implement any matters as the
Board deems suitable in accordance with
the Governance Controls and Corporate
Governance Regulation for Banks
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Procedures for forming such committees
shall be laid down by the Board of
Ddirectors, including mission, term of
office, powers and method used by the
Board of directors to monitor such
committees. A committee shall submit a
written report to the Board specifying
with absolute transparency its actions,
findings and recommendations. A regular
follow up of the committees shall be
ensured by the Board of directors to
verify  their adherence to their
assighments.
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A Director who in any way has a common
interest or conflict of interest in relation
to a contract or proposed contract or
arrangement with the Company shall
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declare the nature of his interest at a
meeting of the Board of Directors and
record the nature of such interest in the
minutes book referred to in Article (26)
{é)-hereof. The Director may not vote on
the resolution concerning such contract
or arrangement.
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The Board of Directors of the Company,
after consulting the executive
management of the Company, shall issue
establish an internal control system for
the purpose of assessing the methods
and procedures of the-management of
risks in the Ceompany as well as the
proper application of governance

o o SNEE 2 AS 520 5 ) (ulae saeay Ly (0
Aalal AN U AL Aaa) 5 lay)
3N Slel )y Jilbusd anli pms Y rg
e S gl a8 paudaty ASLEN 3 Al
el s e

therein.

Subject to Article 23{e};-Article 27{c}-and
{e}-Article27-{e}, the applicable law and

any requirements of the Authority and
the Central Bank, a Director may act by
himself or for his firm in a professional
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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 nothing herein
contained shall authorise a Director or
his firm to act as Auditor of the Company.
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Article (24)

(24) 2

The Chairman and any Director so authorised by
the Board of Directors within the limits of the
resolutions passed by the Board of Directors,
shall have the-signatory rights singly or jointly on
behalf of the Company. The Chairman shall be
the legal representative of the Company before
the judicial authoritiesy and in the relations of
the Company with third parties. The Chairman
shall implement the decisions of the Board of
Directors and comply with its recommendations.
The Chairman may frem-time-to-time-and-at any
time delegate part of his powers to any other
member of the Board of Directors or to the Chief
Executive Officer. The Board of Directors may not
delegate to the Chairman all the powers of the

Board absolutely.

Casine sl ) e 38,30 e sl G dlley
aashy DAl game ol ) 5aY) Galae Gty e S
) O3S s BV Galaa il ) 8 3 g (& (ulaal)
L) alal 4S5l 3 gl Jiaall oo 3 5laY) (ulaa
Oidae i) e s Ll pe S, ClBde
Dy Ak g il 5 Galaall ) 8 3855 5 )Y
s ol oAV iy Gadh Y] ulae )l
sbiae| (e JAT gome (5Y alliadla (o iany i
odaal o Vs bl Guill o) B IaY) alaa
Claadla gaens bIY) Galae a5 510

LIS aladl)

Article (25)

(25) 3l

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 provided-thatitisand for not less than
(6) six meetings every year 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. Board meetings may be
held through audio or video conferencing
facilities or any other forum whereby each
member can effectively participate in such
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meetings, according to the terms set out by the
Authority.
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Article (26)

(26) 3l

a. 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 person. 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 by a proxy form written
power—of—atterney—or sent via electronic
means to attend the meeting and 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.
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b. 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.
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c. Subject to Article 23 (b) and the abidance by
the number of Board meetings set out in
Article (25), the Board of Directors may pass
resolutions by circulation as per the controls
issued by the Authority in this regards.
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d. Aspecial 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.
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Article (27)

(27) 52l

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.
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A Director shall also cease to hold office if:
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1- he dies or becomes of unsound mind or
otherwise incapable of performing his
duties as a Director; or
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2- he is convicted of any criminal
offence involving dishonesty or moral
turpitude unless rehabilitated or
granted a pardon by the appropriate
authorities; or
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3- 1if a final court order is issued preving
against him_relating to that—preves
eommitting-fraud, abuse of authority or
entering into transactions or deals with
cConflicts of iinterest in violation of the
provisions of  the Commercial
Companies Law_or other relevant laws

or regulations.
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as he fails to regularize his positions; or
5- he resigns by giving written notice byl casa dnale e ) -4

to the Company to that effect; or

5- heis dismissed by the-a General Meeting;
or
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6- His term of office expires and he is not
re-elected.
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Article (28)

(28) 3akall

Subject to Article 23 (d), 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 (provided that
such appointees are from outside 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
case, may revoke such appointment.
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b. The Board of Directors shall from time to
time appoint a person, other than a
Director, as Company Secretary to act as
the Secretary of the Board. The
Secretary’s activities and compensation
shall be determined by a resolution of
the Board of Directors. The Governance
Controls shall specify the qualifications
and duties of the Board Secretary. The
Secretary of the Board of Directors may
not be dismissed except by a resolution
of the Board of Directors.
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Article (29)

(29) dalall

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 these Articles the-Becree-of
lncerperation-(as amended from time to time)-ef
the-Company; and within the limits of the objects
of the Company set forth in Article (5)-ef-these
Articles.
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Article (30)

(30) 3akall

The Chairman of the Board of Directors, the
members of the Board and the Executive
Management shall be responsible before the
Company, its shareholdersShareholders 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, 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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Article (31)

(31) Balall

a. The remuneration of the Board of
Directors shall be subject to the povisions
of the Commercial Companies Law, the
Governance Controls and the Corproate
Governance Regulation for Banks.

U s LgalSal 53 oY) Galae 38lSa e (gakas ((
A 5ill Lposns 5l A

b. Any Director who serves on any
Committee—committee or who devotes
special time and attention to the
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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 in accordance
with the policies and preceudres
procedures adopted by the Company and
in accordance with the applicable laws..
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c. One or more shareheldersShareholders

holding at least five per cent (5%) of the
shares of the Company shall have the
right to apply to the Authority with
supporting documents to request the
passing—suspension of a rResolution
where such shareheldersShareholders
believe that the affairs of the Company
are, or have been, conducted to the
detriment of the interests of all or any of
the shareholdersShareholders, or that
the Company intends to do or omit to do
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General Meeting
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Article (32)
A General Meeting of the
shareholdersShareholders  shall be

convened by the Board of Directors at
least once a year within the four (4)
months following the end of the financial
year at the time and place-date in-the
State-as the Board shall decide subject to
the approval of the competent
authorities and either attended partially
or completely in person or using the
rmodern—electronic means. All General

503 o el Cnadliall dpa e dpman 2a
Qau JS J8Y) e 3aa) 93 e 3 laY) Galae (e
L Al LU Ledl AV (4) s
Al S ) e pal) Gl A L
Gl 48 g0 day Galaadl Laa e il
ahasinly o Ljsian ol pu dgiaddl daisl)

Lo ) (IS I8 Aal) ) Jilas)

30




Meetings shall be held in the eitv-Emirate
of Dubai.
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b. Every sharehelderShareholder shall have
the right to attend General Meetings of
the-sharehelders-and shall be entitled to
a number of votes equal to the number
of shares that he holds.
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c. A sharehelderShareholder may delegate
any other person, other than a Director,
to attend a General Meeting in his place.
Such delegation shall be valid only if it is
#w-writing (which may include electronic
means) and, if the delegate is not a
sharehelderShareholder, the signature
of the appointer is duly attested or
authenticated (in _such manner as is
reasonably acceptable to the Company).
In all cases, the number of shares held by
the representative for more than one
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represented by their legal

representatives.

e. 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.
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apphecabletaw-and-regulation-Uuanless all ef-the
shareheldersShareholders approve_to convene

the—convening—of—athe  General Meeting on
shorter notice and with the requirement for
newspaper publication (in which case a General
Meeting may be convened in such manner as
approved by the shareheldersShareholders),

o
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sweh—any calls_for a General Meeting shall be
made by a notice to be published in two Arabic
local daily newspapers and by registered letters
postage or electronically by email and/or SMS or
in any other way permitted by the Authority, at
least twenty one (21) days before the specified
date for the General Meeting. In the case of joint
holders of any share, any such notice shall be
despatched to the sharehelderShareholder
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, any instruction necessary to join
electronically, shat—nelude—the agenda of the
General Meeting and remaining-the rest of the
information required infermatien-in accordance
with the Commercial Companies Law and
Governance Control, and shall identify the
General Meeting as the Annual General Meeting
if that is the case.
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Article (34)

(34) 2

The Board of Directors shall decide the agenda
for General Meetings except for those General
Meetings convened at the written request of
shareholdersShareholders, I1SSC, the Auditor or
the Authority, pursuant to Articles-Article 41 {a);
{b},—and—{e}—and—{d}—hereof where those
requesting or convening the General Meeting
shall determine the agenda.
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Article (35)

(35) sakall

The shareheldersShareholders 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 or in
an_electronic_register made available on the
electronic platform in case the General Meeting
is held virtually, not less than twenty-four (24)
hours before the time specified for the-convening
ef-the General Meeting. The said record shall
include the name of each
shareholderShareholder, the number of shares
he holds, the number of shares represented by
him—the delegate and the name of theirthe
Shareholder he representshelder, provided he
the deelgate—delegate produces his form of
delegation, er—through—an—electronic—register
stheldingthe-Goneral-Meatingvisually—2-The
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sharehelderShareholder or his delegate shal-may
be given a card to attend a meeting on which the
number of votes he can cast whether as principal
or by-suehas a delegate is written.
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Article (36)

(36) dalall

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.
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b. If within half an hour from the time
appointed for a General Meeting a
qguorum for the purposes of the
Commercial Companies Law is not
present, itshould-be-calledfor a second
General Meeting_should be called which
shall be re-convened after a period of not
less than five (5) and not exceeding 15
{fifteen} (15) days from the date of the
first meeting and the adjourned meeting
shall be valid regardless of the number of
attendees.
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c. EverysharehelderShareholder presentin
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 sharehelderShareholder
nominated by them shall be accepted to
the exclusion of the votes of the other
joint holders. Any corporation which is a
shareholderShareholder may by
resolution of its board of directors or
other governing body (in such written or
electronic _form as is reasonably
acceptable to the Company) authorise a
person as it 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
shareholderShareholder. A vote
demanded on the election of the
chairman of a General Meeting or on a
question of adjournment shall be taken
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forthwith. A vote on any other question
shall be taken at such time as the
chairman of a General Meeting directs.
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Article (37)

(37) b2l

a- 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
member of the Board selected by the
Board shall chair the General Meeting. In
case the Board has not selected any
member, the General Meeting shall be
chired by any person selected by the
General Meeting. If the General Meeting
is to discuss a matter relating to the
Chairman of the meeting, the General
Meeting shall select one of the
shareholdersShareholders to chair the
meeting during the discussions.
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b. The Chairman shall appoint a rapporteur
for the meeting and two tellers to count
the votes, provided the General Meeting
approves their appointment.
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c. The Company shall cause minutes of
proceedings at each General Meeting to
be drawn up, to include the names of the
shareheldersShareholders 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
Secretary of the meeting, the tellers of
the meeting and the Auditor.
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Article (38)

(38) 3l

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
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regarding electing Directors or removing them or
questioning them.
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Article (39)

(39) 52l

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.
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Article (40)

(40) 3

a. 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. The Authority
may request the Chairman of the Board
or his replacement to call for the General
Meeting in one of the following cases:
(1) if (30) thirty days have lapsed from
the date specified to convene the
meeting without the General Meeting
having been called;

(2) if the number of the Board
mMembers falls below the minimum
number required for the quorum;

(3) if at any time_it appears to the
Authority that there have been violations
of the law or the Articles or
mismanagement of the Company;

(4) if the Chairman of the Board or his
replacement has failed to respond to the
request of a—one or more
sharehelderShareholder er—merejointly
representing ten per cent 10% of the
Company'’s capital.

If the Chairman of the Board or his
replacement is—failed-fails to call a the
General Meeting in the above cases
within five (5) five-days from the date of
the Authority’s request, the Authority
shall call for the General Meeting at the
Company’s expenses.
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The Annual General Meeting shall be
held partiewlarly-to receive and consider
the following matters:

The Board of Directors’ report concerning
the Company’s activities and its financial
position during the year, Auditors’ report
and the ISSC’s report if the company
operates in accordance with the Islamic
Shari’ah provisions and ratifying the
same.

The balance sheet and profit and loss
account.

The election of members of the Board of
Directors if required.

The appointment of the ISSC members if
the company operates in accordance
with the Islamic Shari’ah provisions.

The appointment of Auditors and fixing
their remunerations.

The proposals of the Board of Directors
concerning the dividend distribution
whether cash dividend or bonus share.
The proposals of the Board of Directors
concerning the remuneration of the
Directors and determining  such
remuneration.

Releasing-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.
Releasing the Auditors from
responsibility or decide to charge them
for being responsible as the case may be
or_dismiss them from their positions;
and:

Any other matters which under these
Articles of Association or the law ought to
be transacted at an Annual General
Meeting.
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Article (41)

(41) 2

In addition to the Annual General
Meeting, the Board of Directors may
convene a General Meeting as the Board
may deem fit.
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A General Meeting shall be convened by
the Board of Directors whenever one or
more shareheldersShareholders holding
shares representing not less than ten per
cent (10%) of the share capital of the
Company makes a 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 within a
period not exceeding thirty (30) days, of
the date of such invitation. If the
shareholdersShareholders makes an
application for a General Meeting to be
convened pursuant this 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 restriction to dispose the
shares held by the applicant on his
demand until holding the General
Meeting.
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c. The Board of Directors shall convene a
General Meeting on demand by the ISSC
or the Auditor. If the Board fails to issue
an invitation to convene the General
Meeting within five (5) days of receiving
such demand, the ISSC or, as the case
may be, 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.
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Article (42)

(42) 2

Subject to the provisions of the Commercial
Companies Law, applicable provisions of Islamic
Shari’ah, these Articles of Association and except
for the increase in shareheldersShareholders’
liabilities, the Company may, with the approval of
the Authority and the Cerapotent
AutherityCentral Bank amend the Memorandum
of Association or the Articles of Association by
way of Special Resolution.
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Article (43)

(43) 33

Subject to the provisions of Commercial
Companies Law and these Articles of Association
ahd-the-Competent-Authority, 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
shareholderShareholder or number of
shareholdersShareholders representing at least
five per cent (5%) 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.
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Listing an item in the agenda of the General
Meeting before the General Meeting but after
the publication of the invitation:

The ShareheldersShareholders shall have the
right to apply to list a new item or items in the
agenda of the General Meeting before the
meeting of the General Meeting but after
publishing the invitation, subject to the
following conditions:

1- The application for listing an item shall
be submitted by a number of
shareheldersShareholders, representing
five per cent (5%) of the Bankis
Company’s capital or more;

2- The application shall be submitted to the
Authority within five days from the date
of publishing the General Meeting
invitation;

3- The new item shall be clear and specific
and not contradict the provisions of the
Commercial Companies Law or the
resolutions and regulations issued in
implementation thereof;

4- The application shall be in writing and
signed by the applicant;

5- The Company shall notify the
ShareholdersShareholders of the
request to list the new item or items in
the same way in which the invitation to
convene the General Meeting was issued
or any other way the SCA—Authority
approves, at least five (5) days before the
date set for the General Meeting, and
the notification shall include the new
item and related documents.
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Listing an item in the agenda of the General
Meeting during the General Meeting:

The shareheldersShareholders shall have the
right during the meeting of the General
Meeting to apply to list a new item or items in
the agenda of the General Meeting, subject to
the following conditions:

a- The application shall be submitted by a
number of shareheldersShareholders,
representing ten-five per cent (285%) of
the Bank’s-Company’s capital or more;

b- The new item be clear and specific and
not contradict the provisions of the
Commercial Companies Law and the
resolutions and regulations issued in
implementation thereof;

c- The application for listing must be in
writing and signed by its applicant;

d- The application shall be submitted to the
chairman of the General Meeting before
starting the discussion of the agenda;

e- The chairman of the General Mmeeting
is obligated to agree to the listing of the
item once the above conditions are met,
and the applicants, if their application for
listing is refused, shall have the right to
request to present the application to the
General Meeting to consider whether or
not the item shall be listed before
starting to discuss the agenda of the
General Meeting and voting on such
application shall be by majority of the
shares represented at the meeting.

However, it is prohibited to list a new item on
the agenda of the General Meeting during the
meeting in the following two cases:
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a- If the resolution required on the new
item is a Special Resolution of the
General Meeting.

b- Ifthe new item relates to the dismissal of
all or some of the members of the Board
of Directors.

Subject to any other requirements required by
the Commercial Companies Law, the General
Meeting may, through a Special Resolution,
decide the following actions:

Ll slelye pay als L8 Cagan dasandl Dameall joan

of el IS (gl 8 5y)ly (9a) cililie
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1. Increase the share capital or reduce the Aandd ol JWd) Gl 30l 1
share capital.

2. Dissolution of the Company or its merger (SATAS S IPLEENPR] RS N)
with another company.

3. Sale or etherwise—dispesingdispose of o peail) ) A AN 4 i &J}Lgi@gﬁ
any business of the Company. il o Lo

4. Extension or reduction of the term of the Lealds] o 48,80 500 aaad 4
Company.

5. Issue Sukuk by the Company (subject to o ely) AL 8 e dSa a5
the review and approval of the ISSC prior . . e .

ala)al IR ISPt |

to obtaining the approval of the General = A pall A6 ) dind 48 go g Axal e
Meeting). (Ao ganl) izaal) 48) g0 e J paall J8

6. to allocate a percentage of the annual LY S Al #LOY) e dass Gaadd 6
profit or accumulated profits for social & fer e . . .

KoY @y domadiaadl 4 gpuadl 4S) il
responsibility in accordance with the plSa¥ 185 Ay = Sl
provisions of Article (244) of the R WA P I (244) salall
Companies Law.

7. Subject to the eenseat—approval of b AS Y V) AU s sl die Jaed 7
Authority; and the Central Bank-and-the . .

L — ) - \ ” e ‘ "t" .
relevant—autherities, to amending the = 5 Al s T
Company9’s Memorandum and Articles Agimall daidall el Sl
of Association. Participation——of——a
strategic—shareholder’s—Memorandum

8. In case the Company sells fifty one per O et g dals dad an AS,Al A ) 2e 8
cent (51%) or more of its assets (its - P .

(I i<l (9 DA\
holdings), whether the sale will take lelsal Ge 811 (%51) Bl
place in a single transaction or through i @,d\ Llee S| gl g (L5 50)
several transactions, within a year from Sl o i i e o aal e das
the date of the first deal or transaction. = b B4 e ) Basly Aihay

tdalas ol Adba J gl 2o g ) e i SO

9. Participation of a strategic PN R PR ) PR
sharehelderShareholder.
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10. Convert the cash debts into shares in the
Company's capital

Juasl ) (8 agml ) a8l ol Jasad 10

Q;\S_).-ﬂ\
11. Issue employee incentive scheme by iy A€ 80 dlhga Jadad el py sl 11
owning shares in the Company. o

12. Add a premium to the share’s par value.

aell TV Al ) las) 85k Adla) 12

13. Incorporate the reserve into the

Company’s capital.

A58l Jle ol ) (8 i) 2l 13

14. Split the nominal value of the Company’s
shares.

15. Company transformation.

A<, gyt 15

16. Extend the liquidation period.

Gaall 50 Alla) 16

17. The Company buying its own shares.

tleagu 48 3l o) 43 17

18. Any other matters in respect of which
the Commercial Companies Law requires
the issuance of a Special Resolution.

SIS LA (i L bl Al Y 4 18
el Dl A jlaa) 4l

Article (44)

(44) 3

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
shareheoldersShareholders including
shareheldersShareholders who oppose any such
Resolution and shareheldersShareholders absent
from such General Meeting.

(s 5 jolall dpe senll Lpmendl Gl B paan yiad
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Chapter Six

UAJM\ gl..d\

Internal Shari’ah Supervisory Committee

080 e ) B ]

Article (45)

(45) 3l

The General Meeting shall, upon nomination by
the Board of Directors and after the approval of
the Higher Shari’ah Authority, appoint an Internal
Shari’ah  Supervisory Committee, and its
resolutions shall be binding. It shall consist of not
less than five members. Each member of the ISSC
shall hold office for at least three years and each
of the members can be re-appointed for similar
periods. The UAE national members of the ISSC
shall not be less than one third.

@Y Gulae el i e el A peal) dnanll (s
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Article (46)

(46) 52l

If a position of ISSC member becomes vacant, at
any time, and that causes lack of quorum, the
Board must nominate a substitute member and
shall send the appointment request to HAS for
approval before presenting the same to the
General Meeting.

However, if a position of ISSC member becomes
vacant, at any time, and this leads to non-
compliance with the provisions (45) above, but it
does not breach the quorum, the Board may
appoint a member after obtaining the HAS
approval on the appointment. It is not required in
this case to hold the General Meeting for the
appointment provided that the appointment is
tabled to General Meeting for final approval in its
next meeting.

AN Ll elimef (e ST 5l gume Cuaia jad 1Y)
JW) pae elld e iy il gl 8 Adalal) dpe i)
gd A 3ORY) Qs o (e add i 5ilal) Sl
gl ) Gaatll il Ju 5 cadaa Jay AT guae
dpanll o dmye Ji 3 U de il Uk
A ganll
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A member of the ISSC shall fulfil the following
conditions:

Alalall Ao 3l 34 ) dad s @j’)ﬁe)
:3,)31_"\3\ -L'j_)»ﬂ\ glasil

1. To be a Muslim person (not a company) of
full age and capacity.

13 Gl Lle (3858 Gy Lad oS5 of -1
ALS A

2. Hold a bachelor degree (as a minimum) in
Islamic Shari’ah, particularly in
jurisprudence of transactions, from a
university that is acknowledged in Shari’ah
studies, especially methodologies of
jurisprudence, or have a minimum of 10
years experience in fatwas issuance
related to jurisprudence of financial
transactions.

(Y o) s lSs e Slals 58 o) -2
a5 adil, LYl Al b
A el Gladall gaa) e Olladll
Lo pall clu )l Jlae 8 L 2seaall
o sl 85 pa ol gl 5 asdll dals
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3. have proven competence and expertise,
especially in jurisprudence of financial
transactions;

3yl g Belasil (.@J Jgediall elalall (pe -3
Allall cdlaleal) 438 uﬁ iald

4. Have astrong comprehension of finance in
general and Islamic finance in particular,
and should have worked in the spectrum

Jusallyy ale JSG dasailly QIS Gl e -4
Jaidl 8 06 duay (pald JSG Sl




of Islamic Finance and/or Shari’ah
Supervision for a minimum of (10) ten
years whether in direct employment or
advisory level, or at least (15) fifteen years
of post-graduation experience in teaching
and scientific research related to
jurisprudence of financial transactions;

Lo all 4511 6l 5 4Dl Al Qe S
Sl elew Gl Hde e JuY 324
el el el s siuall
Gaally sl (B 7 A aay Ao e

el 4y 3laiall alell

5. Have good knowledge of the legal and Sl Sl kYL Gl LW e 5
supervisory framework related to financial . - . T .
yral s 3laiall
and banking activities in the UAE; Alsal) 48 s Al Ib
6. Be excellent in Arabic, and preferably to OsSs Of crenidl (s el yall ARl Lsie -G
have good knowledge of English; A day) AL sam A e e
7. Have good conduct and behaviour, Glat Lad Gadllh Sl ouall s -7

particularly with regard to credibility,
integrity, and reputation in professional
and financial transactions.

Ligall Adlalad b daanl 5 4l 33l 5 LG
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Article (47)

(47) 3

The Internal Shari’ah Supervisory Committee

IR Lo ) 246 ) dal

a. The ISSC shall elect from among its O e Aadalal) dpe il A6 Aaad aany (i

members a chairman and deputy - < . .
Laia | X | P WY Alcac|

chairman at its first meeting held after its ghiial J) o8 i)l Ll L) s
appointment. The chairman of the ISSC A daal Gty Blay leined 2 5231
or his deputy in case of his absence, shall . PV B
represent the ISSC before the Board of plel Aialll e e 4l ) ¢ lalall Ao 520
Directors and at the General Meeting. Aa ganll Aumaall g5 0y (ulas

b. The Company shall have Internal Shari’ah Alalall dae Al A4 U5 la) A AS HEN 4 S (@

Control Division and Internal Shari’ah
Audit Division.
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Article (48)

(48) 52

The Board of Directors shall appoint a Shari'ah
controller of the Company (to serve as head of
the Internal Shari’ah Audit Division) to monitor
the compliance of the Company with Islamic
Shari’ah.

L) (05%) 48,80 Lo 5 T8 s 5 0Y) Gl (o
4.\5\_).4 Alagw UJSJ (‘;;\J]\ ‘sc‘yﬂ\ é.ﬁ&ﬂ\ BJ\J“}[
ALY il Al Dl 52

Article (49)

(49) 52

Ths ISSC shall undertake the following duties:

A1 el A e ) ) sl 5B

1.

The ISSC undertakes Shari’ah supervision
of all businesses, activities, products,
services, contracts, documents and code
of conducts of the Company. The ISSC shall
issue fatwas and resolutions that are
binding upon the Company and the
members of the ISSC are accountable for
the resolutions and fatwas they issue to

e g Adadiil 5 Jlaef apen e due il 406 511 -1
AS A Jae (3190 ga g Calatiiea g g8 g Ciladd g
Gl Agall) Le a4 Aial s
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the Company and their compliance with
the resolutions and standards issued by
the HAS.

e 50 L) Al s om0 uled

2. To monitor the compalince of the Company
with Islamic Shari’ah.

Agadlal) Ay il AS Al ol il A8) e -2

3. In case a Shari’ah non-complaince issue is
identified, the ISSC shall review and
approve: (i) corrective measures, if the
correction is feasible; (ii) remediation
required by the Islamic Shari’ah regarding
the consequences arising from the Shari’ah
non-compliance issue if the correction is
not feasible; (iii) preventive measures to
avoid reoccurance of such issues.

il Bl IV b JIA e RSl Jls b -3
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AN B e

4. ISSC shall reive and approve from Shari’ah
prespective:

(a) The method for calculation and
distribution of profits, and for
allocation of profits, and for allocation
of expenditures and costs and their
division between holders of investment
accounts and
shareheldersShareholders;

(b) Final  annual accounts before
presenting them to the Central Bank.

(e ) Aaldll (e) Slaiel g dxal e -4
lsial) Janis ZLoY) sty s g (]
GAlla dlaal g iy padl
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5. TheISSC shall issue an annual report stating
the extent of the Company’s compliance
with Islamic Shari’ah that is published
within the financial statement in the
Company’s disclosures. The annual Shari’ah
report must contain the main components
specified by the HAS in the annual Shari’ah
form and it shall be submitted to the HAS
for review and approval prior to presenting
the same to the General Meeting.
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Article (50)

(50) 3aali

The Board of Directors shall determine the oy e IS Al 5 Clanaiie 3 laY) (ulaa 20a
allotments and remunerations of the ISSC. The
entitlement of ISSC allowances should not be
conditional on achieving certain results, or linkin aclalSal il dpe Al 4408 ) daal eloac (3laatil
it ot the results of the services provided by the
ISSC.
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Article (51) (51) 3atall

a. The meeting of the ISSC shall not be valid ALlal) doe Al ) sl slaia) oS Y (i
except in the presence of the majority of
its members, and the fatwas of the I1SSC
shall be issued by the majority of the Ll ) 8 g addalall dae Hal) 408 ) daall o olia
votes of the present members, and if the
votes are equal, the ISSC’s Chairman or
who acts on his behalf shall be the o) Ak Lﬁ'ﬂ\ ilall S Gl ¥ gl
casting vote.

135 opmpalall cloacll il geal el
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Article (52) (52) sakall

The ISSC shall be entitled, at any time, to review L;T g ALY Ga Adalall Ao Hdl) A8 ) Al
all of the Company's books, records, and . I . .
Taitee s Leida g 48,3 (il -
documents and to request for the data which it e 5 LBy A, S pea (o iy
may deem necessary to obtain, and also it shall Ly dlgle Jganll 5 i s 5 Al ULl lla g
be entitled to verify the Company's assets and e e e
liabilities. The ISSC, if it is not enabled to do so, el sl 28,80 Clagage o Giat o) X
shall prove such matter in writing in a report pxe Ala 3 Al Ao Hal AN sl e
submitted to the Chairman of the Board of i

Directors, and to be presented to the General oy Ju i B LS ol g el aldll G i

Meeting. aaall e dlld (i yagg b laY) Galae paty S
Age ganll
Article (53) (53) sakall

The Board of Directors, upon the ISSC’s L) Dl dpas ool BolaY) Galas jaay

recommendation, shall issue a special regulation . .. . . . . .

’ sl : S daald dasy Al |
indicating the business method of the ISSC and M e Aok Gt Aala A e il
the organization of its meetings, and such 228 2027 5 clgilelaial aadaii o Aulalall doe LA 448 )l

regulation shall specify the tasks and duties of the I s e v N
ISSC and the Internal Shari’ah Control Division Adalal) 2o Sl 48] Aiadl Glal 5 plgs 22330

and the Internal Shari’ah Audit Division. o= a0 gl 5 jlal g Alalall G N A N5 )
PEENK]
Chapter Seven b))
Auditors O1588al)
Article (54) (54) dalall

The Company shall have one or more Auditors, st K g aaly cllea 3. AS,80
who shall satisfy the eligibility criteria set out in wie L BU . dr . O,
the Commercial Companies Law, to be appointed HEOAN 058 S L i dalil) e
at an Annual General Meeting to hold office from A gl A genl) Apmanl) o laial (8 dlpal o4 & jlaill
the conclusion of that meeting for one renewable
year until the conclusion of the next Annual
General Meeting following thereon (at which A giall A gard) Lunaal) g laial plia s il AL
Meeting their appointment may be renewed), ) )
and shall fix their remuneration. Such dly (G4 @l gpd aaad Gsas) b

A ol plaia¥) @lld AU (e duaie (@B by




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
shareheldersShareholders in_a 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-apponitment. The Auditor
may not be appointed for auditing the Company’s
accounts for a period exceeding six (6) successive
years from the date of the appointment. In such
case, the partner responsible en-for the auditing
must be changed after the completion of three
(3) successive years. The Auditor shall audit the
accounts for the financial year in respect of which
he has been appointed.
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Article (55)

(55) 3akall

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.
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Article (56)

(56) 3l

a. 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
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Annual General Meeting and send a copy
thereof to the Authority and the
Competent Authority.

e sy 9 4 siaall g ganl) dmand) ) il
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b. The Auditor shall be given all notices of
and other communications relating to
any General Meeting that any
shareholderShareholder 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. The report of the Auditor
should include the information outlined
in articles (247), (248) and (252) of the
Commercial Companies Law.
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Chapter Eight Cralil) )
The Company's finances and speculation Ay Liaall g AS ) Adla
Article (57) (57) sakall

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 sharehelderShareholder 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.

Gllua jlaay A8l 5 ylal Galae Jading o camy (I

dids by il Jeall cua damia

O nn s edlilaa s 48 3l Adadil e ddalia

Gdadl ae) gl pgalaall Tady el Gl s

Gdae sbmeY Gany Ldle didadly dd  yaal

Of Agalall ) sl el oL g gf 85 )Y

aalie Y 3y ¥ oSy laall el | gand

A3 ) (daa a8 13 Y] il Gl and
ol

The financial year of the Company shall
commence on 1 January and end on
31 December each year,—execept—the—first
G . el ‘
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Article (58)

(58) saall

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 of the joint investment vessel
between the depositors and the
shareheldersShareholders and between
the depositors themselves, as well as the
distribution of the
shareholdersShareholders profit
amongst them.The Board of Directors
shall prepare accounts for every financial
year including the balance sheet as at the
last day of such year.
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The accounts of the Company shall be
prepared in accordance with
itnternational aAccounting aPractices
and sStandards. 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.
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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.
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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
General Meeting together with the
Auditor’s report within four (4) months
from the end of the financial year of the
Company.
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The Company shall provide the Authority
and the Competent Authority with a copy
of the accounts and the Auditor’s report.
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The Company shall comply with the
directions and requirements of the
Central Bank with respect to the
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preparation, presentation and
declaration of the accounts and any
proposed appropriations to be made.

Aa yiall

g. The annual balance sheets and
speculation profit and loss account (the
joint investment vessel between the
depositors and
shareheldersShareholders) 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.
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h. Any sharehelderShareholder 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.
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Article (59)

(59) 52l

The Board of Directors shall be entitled to deduct
from the total annual income of the joint
investment vessel a percentage specified by it as
a provision for the investment risks in this vessel
in favour of the shareheldersShareholders and
the depositors. And such provision shall be
disposed thereof subject to a decision from the
Board of Directors.
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Article (60)

(60) 3aal

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.
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Article (61) (61) 3aLa
a. The annual net profits (the A8l (opealiall) ddliall 4y gl CLUSI\ gos (i

shareheldersShareholders) of the Company,
after deduction of all general expenses and
other costs, shall be distributed in the
following manner:
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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;

Shlisd (%10) Lldy syhe o (1
128 a8y dpe ganl) dmanll jeang g8l
Ll hlia¥l ¢ sene b e gUaBY)
Juasly 5o %50 Ay (psed Jalay
sl alaa¥) (a1 5 ¢ shaall A< 50
WY ) 83 gl et 138

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—Anndala  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;
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. 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
as outlined above; and
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v. the balance remaining of the net profits

shall either be distributed among the
shareholdersShareholders as additional
profits or be carried forward, as
recommended by the Board of Directors,
to the next year or allocated to form a
special reserve as determined by the
Board of Directors.
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The shareholders are obliged to pay
Zakat on their invested money in the
Company after the lapse of each year.
The Company, on behalf of its
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shareholders, shall calculate the due
alms (Zakat) per share, notify them
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thereof per year and also pay the total
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Zakat by transferring such Zakat to the

Zakat Fund stipulated in Article (75) of
chapter 10 in these Articles of
Association.”Fhe
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Article (62)

(62) 33l

The legal and regular reserves shall not be
employed for purposes other than their original
purposes, except as decided by the General
Meeting in such ways as to achieve the interests
of the Company. The legal and regular reserves
may not be distributed among the
shareheldersShareholders. But any amounts in
surplus over the percentage fixed in Artieles
Article  63—61 (a) (i) shall be distributed as
dividends en-to the shareheldersShareholders in
non profit generating years-te—distribute-on-the
shareholders, provided that the legal reserve
shall not be used in distribution of profits
exceeding fifty per cent ( 50 %) of the paid-up
capital per year.
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Article (63)

(63) sakall

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
shareheldersShareholders at the time and in-the
place decided by the Board of Directors.
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Chapter Nine

) bl

Zakat Fund and the loan without interest Fund
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Article (64)

(64) 2l

Zakat Fund

S ) (G gaika

a. The Company shall establish a Fund for
Zakat, and the Board of Directors shall lay
down a regulation to organize the work
in this Fund, and a committee of three
Directors shall be appointed for
management of such Fund.
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b. The Fund shall have a separate account
from the other accounts of the Company
and the speculation accounts. Wherein
the due Zakat of the Company shall be
deposited , as decided by the ISSC, and
the Fund shall be entitled to accept Zakat
for third parties , and payment shall be
made from the Fund by a decision from
the Committee as per the provisions of
the Islamic Shari’ah.
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c. The Funds money shall be deposited in
an investment account in the name of
the Fund until payment of such money to
the beneficiaries thereof, and it shall be
transferred therefrom to a current
account for payment therefrom as
necessary.
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Article (65)

(65) 3aall

The loan without interest Fund

Cpuall G il (3 gdia

The Company shall establish a Fund for the loan
without interest, and the Board of Directors shall
lay down a regulation related to such Fund
specifying its resources and payments, and the
Company shall provide to it the proper support as
decided by the Board of Directors. The Fund may
receive the non-conditional aims, donations and
grants from the shareheldersShareholders and
depositors dealing with the bank and others. The
Board of Directors shall appoint a committee of
three Directors for management of the Fund and
payment therefrom.
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Chapter Ten
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Disputes
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Article (66)

(66) dalall

a. No Resolution shall result in the lapse of
the civil responsibility case against the
Directors due to the mistakes committed
by them in practicing their competency,
and if the action necessitating the
responsibility has been presented to the
General Meeting by a resolution from the
Board of Directors or the Auditor and has
been approved by it, the responsibility
case shall forfeit by a lapse of one year
from the eenventien-date on which ef
thesuch General Meeting was convened.
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b. However, if the action attributed to the
Directors constitutes a criminal act, the
responsibility case shall not forfeit except
by the abandonment of the public case.
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Chapter Eleven e gaal) Gl
Dissolution and liquidation of the Company Lgabalt g AS ) Ja
Article (67) (67) sakall

The Company shall be dissolved for the
following reasons:

1. Expiry of the duration specified for the
Company unless it is renewed in
accordance with the rules stated in these
Articles of Association.
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2. The end-fulfillment of the objects for
which the Company was incorporated.
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3. Loss of all or most of the Company's
assets so thatit is difficult to realize profit
from the investment of the remainder.

Cany 3,80 Cloga e alaza 5l JS laié -3
i e platind (e el (3a8ad Caraa

4. A Special Resolution is passed at a
General Meeting to terminate the term
of the Company.
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5. Merger of the Company with another
company.
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Article (68)

(68) 3aall

If the accumulated losses of the Company reach
half of its issued share capital, the Board of
Directors shall within thirty (30) days from the
date of disclosure to the Authority of the
periodical or annual financial statements invite
the General Meeting to pass a Special Resolution
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to dissolve the Company prior to the expiry of its
term or to continue in—the activity of the
Company.
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Article (69)

(69) 52l

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
liguidation and shall appoint one or more
liqguidators 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 in the
General Meeting under the Commercial
Companies Law shall continue for the period till
the discharge of the liquidators.
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Chapter Twelve

e A i)

General provisions
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Article (70)

(70) dalall

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.
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The Memorandum of Association of the
Company and these Articles shall bind the
Company and all persons from time to time being
or becoming the shareheldersShareholders
thereof to the same extent as if they respectively
had been signed by each
sharehelderShareholder.
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Article (71)

(71) 2

a) 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.
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b) 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.
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Article (72)

(72) 3

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 Board of Directors for the
purpose.
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Article (73)

(73) 3l

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.
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Article (74)

(74) 3

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
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included thereon the address of the main office
of the Company.
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Article (75)

(75) 3akall

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 charges are
dropped) shall be borne and paid by the
Company.
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Article (76)

(76) 33l

A copy of the Memorandum of Association of the
Company and of these Articles and of any
amendment thereto 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,
(ii) be posted on the Company’s website, and (iii)
shall be sent to a sharehelderShareholder upon
his/her request, but at his/her expense.
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Article (77)

(77) dalall

The Company shall comply with and abide by
Islamic Shari’ah principles, 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 (81)
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.
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Article (78)

(78) 3akall

Save to the extent that a provision in the
Memorandum of Association and these Articles
of Association where no explicit provision
corresponds thereto in the Commercial
Companies Law and Amendments, the provision
herein in the Memorandum of Association and
these Articles of Association shall apply.
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Article (79)

(79) 33l

The expenses and other charges paid for the
incorporation of the Company shall be deducted
from the account of the general expenses.
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Article (80)

(80) 3akal

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

Al il 2 gy ¢ onlal) AUl 13g) (5 SalasY)

Article (81)

(81) 3l

be subject to the requirements of the Islamic
Shari’ah and the in force laws and rules, in
particular the Central Bank Law, the Commercial
Companies Law and it shall be subject to all rules,
regulations and instructions issued by the Central
Bank, the Standard of Shari’ah Governance and
applicable requirements of the Authority.
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Article (8382) (8283) 82ka

These Articles of Association shall be maintained 088 Aty Lol L gy ‘;ul.u‘&l\ pUail) 13gy Jadiag
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and pub'ls ed as necessitated by the Commercial el S,

Companies Law. i

Hesham-Abdulla-AlQassim
Chairman

Meohammad-Hamad Obaid-Al-Shehi Buti-Obaid ButiAl-Mulla

Director Vice Chairman
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Mohamed Hadi-Ahmed-Al Husaini Sheaib-Mir-HashemKhoory

Director Director
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